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PROSPECTUS OF PROXY STATEMENT OF
FIDELITY NATIONAL FINANCIAL, INC. ANFI, INC.
MERGER PROPOSAL

YOUR VOTE IS VERY IMPORTANT

To the Shareholders of ANFI, Inc.:

The Board of Directors of ANFI, Inc., formerly American National Financial, Inc. ( ANFI ), by unanimous vote of its disinterested directors
has approved an agreement and plan of merger with Fidelity National Financial, Inc. ( FNF ) whereby FNF will acquire ANFI through a merger
of ANFI into a wholly-owned subsidiary of FNF (the Merger ). In order to complete the Merger, ANFI must obtain the approval of its
shareholders. ANFI believes that this Merger will benefit its shareholders and asks for your support in voting for the Merger proposal at ANFI s
special meeting.

Under the terms of the Agreement and Plan of Merger, dated as of January 9, 2003 (the Merger Agreement ), ANFI will merge into a
wholly-owned subsidiary of FNF, with such wholly-owned subsidiary of FNF emerging as the surviving corporation. In the Merger, each share
of ANFI common stock outstanding immediately prior to the effective time of the Merger will be converted into 0.454 shares of FNF common
stock. In addition, subject to certain limitations applicable to the senior executives of ANFI, outstanding ANFI stock options will be assumed by
FNF. FNF shares are traded on the New York Stock Exchange under the symbol FNF. ANFI shares are traded on the Nasdaq National Market
under the symbol ANFIL.  On February 18, 2003, the closing price of FNF common stock was $31.45 per share. On February 18, 2003, the
closing price of ANFI common stock was $14.23 per share. We encourage you to obtain more recent quotations.

After careful consideration, the ANFI Board of Directors has determined that the Merger and the transactions associated with it are fair to
and in the best interests of ANFI and its shareholders and has approved the Merger Agreement. The ANFI Board of Directors recommends that
you vote FOR the approval of the Merger and the adoption of the Merger Agreement.

Before the Merger can be consummated, shareholders holding a majority of the outstanding shares of ANFI common stock must approve
and adopt the Merger Agreement and the Merger. Shareholders of ANFI who beneficially own an aggregate of approximately 36.3% of the
outstanding shares of ANFI common stock have entered into a Voting Agreement with FNF to vote all of their outstanding ANFI common stock
in favor of the Merger Agreement and the Merger. After adding the shares of ANFI common stock subject to the Voting Agreement to the shares
of ANFI common stock held by FNF and by William P. Foley, II, a director of ANFI and the Chairman of the Board of Directors and Chief
Executive Officer of FNF, it is expected that at least approximately 64.1% of the outstanding shares of ANFI common stock as of December 31,
2002, will vote in favor of the Merger Agreement and Merger, assuring ANFI shareholder approval.

ANFI will hold a special meeting of its shareholders on Wednesday, March 26, 2003, at 10:00 a.m. local time, at the Irvine Marriott Hotel,
18000 Von Karman Avenue, Irvine, California 92612, to consider and vote on the Merger Agreement and the Merger. ANFI s Board of Directors
has fixed the close of business on February 11, 2003 as the record date for the determination of ANFI shareholders entitled to notice of, and to
vote at, the ANFI special meeting.

This document is a prospectus of FNF relating to the issuance of shares of FNF common stock in connection with the Merger and a proxy
statement for ANFI to use in soliciting proxies for its special meeting.

We strongly urge you to read and consider carefully this proxy statement/prospectus in its entirety, including the matters discussed under
the section entitled Risk Factors beginning on page 23.

Your vote is important. Whether or not you plan to attend the ANFI special meeting in person, please take the time to vote your shares. You
may vote your shares by completing, signing and dating the enclosed proxy card and promptly returning it in the accompanying prepaid
envelope.

Michael C. Lowther
Chairman of the Board and Chief Executive Officer
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Neither the Securities and Exchange Commission nor any state securities regulator has approved the FNF common stock to be
issued in the Merger or determined if this proxy statement/prospectus is accurate or adequate. Any representation to the contrary is a
criminal offense.

This proxy statement/ prospectus is dated February 25, 2003 and is first being mailed to shareholders on or about February 25, 2003.
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ANFI, INC.

1111 E. Katella Avenue, Suite 220
Orange, California 92867

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To Be Held On March 26, 2003

To the Shareholders of ANFI, Inc.:

We will hold a special meeting of shareholders of ANFI, Inc. at 10:00 a.m., local time, on Wednesday, March 26, 2003 at The Irvine
Marriott Hotel, 18000 Von Karman Avenue, Irvine, California 92612, for the following purposes:

1. To consider and vote on a proposal to approve the Agreement and Plan of Merger dated as of January 9, 2003, by and among
Fidelity National Financial, Inc., a Delaware corporation ( FNF ), ANFI Merger Sub, Inc., a California corporation and a wholly-owned
subsidiary of FNF ( Merger Sub ), and ANFI, Inc., a California corporation (  ANFI ), a copy of which is attached as Appendix A to the
accompanying proxy statement/prospectus (the Merger Agreement ).

2. To transact such other business as may properly come before the special meeting or any adjournment or postponement.

Only shareholders of record of ANFI common stock at the close of business on February 11, 2003 are entitled to notice of, and will be
entitled to vote at, the special meeting or any adjournment or postponement thereof. Approval of the Merger Agreement will require the
affirmative vote of the holders of ANFI common stock representing a majority of the outstanding shares of ANFI common stock entitled to vote
at the special meeting.

YOUR VOTE IS IMPORTANT. TO ASSURE THAT YOUR SHARES ARE REPRESENTED AT THE SPECIAL MEETING, YOU ARE
URGED TO COMPLETE, DATE AND SIGN THE ENCLOSED PROXY CARD AND MAIL IT PROMPTLY IN THE POSTAGE-PAID
ENVELOPE PROVIDED, WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING IN PERSON. YOU MAY REVOKE
YOUR PROXY IN THE MANNER DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT/ PROSPECTUS AT ANY TIME
BEFORE IT HAS BEEN VOTED AT THE SPECIAL MEETING. IF YOU ATTEND THE SPECIAL MEETING YOU MAY VOTE IN
PERSON EVEN IF YOU RETURNED A PROXY.

BY ORDER OF THE BOARD OF DIRECTORS

Fernando Velez, Jr.,
Corporate Secretary

February 25, 2003
Orange, California

PLEASE DO NOT SEND YOUR STOCK CERTIFICATES AT THIS TIME. IF THE MERGER IS COMPLETED, YOU WILL BE SENT
INSTRUCTIONS REGARDING THE SURRENDER OF YOUR STOCK CERTIFICATES.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q: Why are the two companies proposing to merge?

A: FNF expects that the Merger will result in synergies for FNF s and ANFI s combined operations, furthering its ability to develop and
expand its and ANFI s operations. The Merger will combine FNF s and ANFI s complementary strengths and provide significant benefits
to FNF s stockholders and customers. ANFI believes that the merger consideration will provide a significant premium and increased
liquidity to the ANFI shareholders.

Q. What am I being asked to vote on?
A. ANFI shareholders are being asked to approve the proposed Merger of FNF and ANFI.
Q: What do I need to do now?

A: After you have carefully read this proxy statement/prospectus, indicate on your proxy how you want to vote, and sign and mail it in the
enclosed prepaid return envelope as soon as possible so that your shares may be represented and voted at the ANFI special meeting. If
you send the proxy without indicating how you want to vote, we will count your proxy as a vote in favor of the Merger. The Board of
Directors of ANFI recommends voting for the Merger.

Q: If my shares are held in street name by my broker, will my broker vote my shares for me?

A: Your broker will vote your shares only if you provide instructions on how to vote. You should follow the directions provided by your
broker regarding how to instruct your broker to vote your shares. Without instructions, your shares will not be voted on the proposed
Merger, which will have the same effect as voting against the proposed Merger.

Q: Can I change my vote after I have mailed my signed proxy card?

A: Yes. There are several ways in which you may revoke your proxy and change your vote. First, you may send a written notice to the party
to whom you submitted your proxy stating that you would like to revoke your proxy. Second, you may complete and submit a new proxy.
Third, you may attend the ANFI special meeting and vote in person. Simply attending the special meeting, however, will not revoke your
proxy. If you have instructed a broker to vote your shares, you must follow directions received from your broker to change your vote.

Q: Should I send in my stock certificates now?

A: No. We will send ANFI shareholders separate written instructions for exchanging their share certificates promptly after the effective time
of the Merger. FNF stockholders will keep their existing share certificates.

Q: What will happen to my future dividends?

A: The Merger Agreement prohibits ANFI from paying dividends through the closing of the Merger. However, FNF has agreed to permit
ANFI to declare and pay a cash dividend with respect to its first quarter not to exceed $0.125 per share if the Merger has not been
consummated by April 11, 2003, which is the record date for FNF s first quarter 2003 dividend. Following the Merger, the ANFI
shareholders will become FNF stockholders, and dividends will be paid on the FNF shares held by the former ANFI shareholders only as
determined by the Board of Directors of FNF. On January 22, 2002, FNF s Board of Directors declared a cash dividend of $0.09 per share
(as adjusted to reflect the ten percent stock dividend on May 23, 2002) payable on April 26, 2002, to stockholders of record as of
April 12, 2002. On April 24, 2002, FNF s Board of Directors declared a cash dividend of $0.10 per share, payable on July 23, 2002, to
stockholders of record as of July 9, 2002. On July 23, 2002, FNF s Board of Directors declared a

1
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cash dividend of $0.12 per share, payable on October 25, 2002, to stockholders of record on October 11, 2002. On October 22, 2002,
FNF s Board of Directors declared a cash dividend of $0.12 per share, payable on January 21, 2003, to stockholders of record on
January 7, 2003. On January 28, 2003, FNF s Board of Directors declared a cash dividend of $0.15 per share, payable on April 25, 2003,
to stockholders of record on April 11, 2003. After the Merger, FNF expects its quarterly dividend to continue to be $0.15 per common
share.

Are the FNF stockholders also required to approve the Merger?
FNF has determined that the approval of its stockholders is not necessary in connection with the Merger.
Has an outside party given its opinion as to the fairness of the merger consideration?

A Special Committee of ANFI s Board of Directors received an opinion from Houlihan, Lokey, Howard & Zukin Financial Advisors,
Inc., to the effect that, as of the date of the opinion and subject to the assumptions, limitations and qualifications contained therein that

the consideration to be received by the Unaffiliated Shareholders of ANFI in connection with the Merger is fair to them from a financial
point of view. The term  Unaffiliated Shareholders means the shareholders of ANFI, other than FNF, FNF s affiliates and the executive
management of ANFI. The Special Committee utilized this fairness opinion in evaluating the Merger. See The Merger  Opinion of
Houlihan Lokey Howard & Zukin Financial Advisors, Inc. to the Special Committee and Appendix C.

Are there any conditions to completion of the Merger?
In addition to ANFI shareholder approval, the Merger is also subject to the following conditions:

the absence of specified material and adverse changes affecting ANFI or FNF;

obtaining all necessary regulatory approvals;

the FNF shares of common stock to be issued in the Merger shall have been authorized for listing on the NYSE, subject to official notice at
issuance;

in the event the ANFI shareholders have appraisal, dissenters or similar rights under applicable law, no more than three percent of the
ANFI common shares, determined as of the record date for the ANFI special meeting, shall have made an effective demand for exercise of
their appraisal, dissenters or similar rights under applicable law.

receipt by each of ANFI and FNF of legal opinions to the effect that the Merger will qualify as a reorganization within the meaning of
Section 368 of the Internal Revenue Code; and

the absence of any legal restraint blocking the Merger.

See The Merger Agreement Conditions to the Merger.

What rights do I have if I oppose the Merger?

You can vote against the Merger by indicating a vote against the proposal on your proxy card and signing and mailing your proxy card,
or by voting against the Merger in person at the meeting. Failure to submit a proxy or vote at the meeting will have the same effect as a
vote against the Merger. Under California law, since ANFI s and FNF s shares are listed on the NASDAQ and New York Stock Exchange
respectively, dissenting ANFI shareholders do not have the right to receive the appraised value of their shares in connection with the
proposed Merger unless demands for payment are filed to the extent of five percent or more of the outstanding shares of that class of
stock. In the event this occurs, FNF will not be required to complete the Merger. However, if FNF decides to complete the Merger, you
will not receive any stock in FNF if you dissent and follow all required procedures. If you do not vote in favor of the proposed Merger
and it takes place anyway you will be bound by the terms of the Merger Agreement.

2
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Q:

A.

Have any lawsuits been filed in connection with the Merger?

Yes. After FNF and ANFI announced the execution of the Merger Agreement, three putative class actions were filed in California against
FNF and the directors of ANFI. These actions allege that the defendants have breached their fiduciary duties to ANFI s shareholders, by
among other things, agreeing to inadequate and unfair merger terms whereby FNF will acquire the publicly held shares of ANFI. FNF
and ANFI believe these lawsuits are without merit and intend to vigorously defend the cases. See The Merger Pending Litigation
Shareholder Litigation beginning on page 55.

When and where will the Special Meeting be held?

The Special Meeting will be held at The Irvine Marriott Hotel, 18000 Von Karman Avenue, Irvine, California 92612, on Wednesday,
March 26, 2003 at 10:00 a.m. local time. See The Special Meeting.

Q: Who can vote?

A.

Only shareholders of record as of the close of business on February 11, 2003 may vote at the meeting. See The ANFI Special Meeting
Record Date; Vote Required.

How do I vote?

Other than by attending the special meeting and voting in person registered shareholders of ANFI may vote by mail, using the enclosed
proxy card and envelope.

What if I am a beneficial holder rather than an owner of record?

If you hold your ANFI shares through a broker, bank or other nominee, you will receive separate instructions from the nominee
describing how you may vote your ANFI shares.

What other matters will be voted on at this Special Meeting?

California law and ANFI s Bylaws do not permit any other matters to be presented at this special meeting except for procedural matters
including adjournment of the meeting to a later date.

What does it mean if I receive more than one proxy or voting instruction card?

It means that your shares are registered differently or held in more than one account. Please complete, sign, date and mail each proxy
card that you receive.

What happens if I sell my shares before the Special Meeting?

The record date for the meeting is earlier than the expected completion date of the Merger. If you held your shares on the record date, but
have transferred those shares after the record date and before the Merger, you will retain your right to vote at the meeting, but not the
right to receive the Merger consideration. The right to receive the merger consideration will pass to the person to whom you transferred
your shares.

3
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Q: Who should I contact if I have questions about the Merger and need additional copies of the proxy statement?

A. If you have more questions about the Merger or would like additional copies of the attached proxy statement, you should contact Jo Ann
N. Bunton, ANFI, Inc., 1111 E. Katella Avenue, Suite 220, Orange California 92867, Telephone: (714) 289-4300.

If you would like additional copies of this proxy statement/prospectus or the enclosed proxy card, or if you have questions about the

Merger, the special meeting, or how to vote by proxy, please contact:

ANFI, Inc. U.S. Stock Transfer Corporation
1111 E. Katella Avenue, Suite 220 1745 Gardena Avenue, Suite 200
Orange, California 92867 Glendale, California 91204
Attention: Jo Ann N. Bunton Attention: Bridget Barela
Phone Number: (714) 289-4300 Phone Number: (818) 502-1404

If you would like copies of any FNF documents incorporated by reference in this proxy statement/prospectus, please contact FNF at the
following address:

Fidelity National, Financial, Inc.

4050 Calle Real, Suite 200
Santa Barbara, California 93110
Attention: Daniel K. Murphy,
Senior Vice President, Investor Relations
dmurphy @fnf.com
Phone Number: (805) 696-7218

FNF has supplied all information contained or incorporated by reference in this proxy statement/prospectus relating to FNF, and ANFI has
supplied all information contained in this proxy statement/prospectus relating to ANFI.

THIS DOCUMENT INCORPORATES BY REFERENCE IMPORTANT BUSINESS AND FINANCIAL INFORMATION ABOUT FNF
FROM OTHER DOCUMENTS FILED WITH THE SEC. THIS DOCUMENT IS ACCOMPANIED BY A COPY OF ANFI S ANNUAL
REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER 31, 2001 (RESTATED) AND A COPY OF ANFI S
QUARTERLY REPORT ON FORM 10-Q FOR THE QUARTER ENDED SEPTEMBER 30, 2002, WHICH ARE ATTACHED TO THIS
DOCUMENT AS APPENDIX D AND APPENDIX E, RESPECTIVELY. YOU MAY HAVE PREVIOUSLY BEEN SENT SOME OF THE
FNF DOCUMENTS INCORPORATED HEREIN BY REFERENCE, WHICH ARE LISTED UNDER THE HEADING WHERE YOU CAN
FIND MORE INFORMATION, BUT YOU CAN OBTAIN ANY OF THEM FROM FNF OR THE SEC. THE DOCUMENTS
INCORPORATED BY REFERENCE ARE AVAILABLE WITHOUT CHARGE UPON WRITTEN OR ORAL REQUEST TO THE PERSON
IDENTIFIED ABOVE. IN ORDER TO RECEIVE TIMELY DELIVERY OF THE DOCUMENTS IN ADVANCE OF THE ANFI SPECIAL
MEETING, PLEASE MAKE YOUR REQUEST NO LATER THAN MARCH 19, 2003, WHICH IS FIVE BUSINESS DAYS BEFORE THE
ANFI SPECIAL MEETING.
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CAUTIONARY STATEMENT REGARDING

FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus contains certain forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1995 with respect to the financial condition, results of operations and business of each of FNF and ANFI. These statements may be made
directly in this document or may be incorporated by reference from other documents filed with the SEC by FNF or ANFI. You can find many of
these statements by looking for words such as believes, expects, anticipates, estimates or similar expressions in this proxy statement/prospectus
or in documents incorporated by reference herein.

These forward-looking statements are subject to numerous assumptions, risks and uncertainties, and the Private Securities Litigation Reform
Act provides a safe harbor for these statements. Factors that may cause actual results to differ from those contemplated by the forward-looking
statements include, among others, the following possibilities.

General economic and business conditions, including interest rate fluctuations and general volatility in the capital markets.
Changes in the performance of the real estate markets.
The impact of competitive products and pricing.
Success of operating initiatives.
Adverse publicity.
The ability to identify businesses to be acquired.
Availability of qualified personnel.
Employee benefits costs and changes in, or the failure to comply with government regulations.
Because such statements are subject to risks and uncertainties, actual results may differ materially from those expressed or implied by such

forward-looking statements. You are cautioned not to place undue reliance on such statements, which speak only as of the date of this proxy
statement/prospectus or, in the case of documents incorporated by reference, the date of such documents.

All subsequent written and oral forward-looking statements attributable to FNF or ANFI or any person acting on their behalf are expressly
qualified in their entirety by the cautionary statements contained or referred to in this section. Neither FNF nor ANFI undertakes any obligation
to release publicly any revisions to such forward-looking statements to reflect events or circumstances after the date of this proxy
statement/prospectus or to reflect the occurrence of unanticipated events.
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SUMMARY

This summary highlights information from this proxy statement/prospectus. Because it is a summary, it does not contain all of the
information that may be important to you. FNF and ANFI urge you to read carefully the entire proxy statement/ prospectus and the other
documents to which this document refers to obtain a full understanding of the Merger.

The Companies
Fidelity National Financial, Inc.

17911 Von Karman Avenue, Suite 300
Irvine, CA 92614
(949) 622-4333

FNF is the largest title insurance and diversified real estate related services company in the United States. FNF s title insurance underwriters
Fidelity National Title, Chicago Title, Ticor Title, Security Union Title and Alamo Title together issued approximately 29% of all title insurance
policies issued nationally during 2001. FNF provides title insurance in 49 states, the District of Columbia, Guam, Puerto Rico and the U.S.

Virgin Islands, and in Canada and Mexico. Since acquiring Chicago Title Corporation in March 2000, FNF has leveraged its national network of
1,100 direct offices and 8,700 agents to secure the leading market share (based on net premiums written) in three out of the four states that
account for 50% of the real estate activity in the country.

In addition, FNF provides a broad array of escrow and other title related services, as well as real estate related products and services,
including:

collection and trust activities;

trustee s sales guarantees;

recordings;

reconveyances;

property appraisal services;

credit reporting;

exchange intermediary services in connection with real estate transactions;
real estate tax services;

home warranty insurance;

foreclosure posting and publishing services;
loan portfolio services;

flood certification;

field services;
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multiple listing services;
flood insurance; and

homeowners insurance.
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ANFI, Inc.

1111 E. Katella Avenue, Suite 220
Orange, California 92867
(714) 289-4300

ANF], through its subsidiaries, provides title insurance services as well as other real estate related financial and informational services
including:

€SCIow;

real estate information;

trustee sale guarantees;

exchange intermediary services;

document preparation and research services,;
notary signing services;

property management; and

appraisals.

In addition, ANFI obtains specialized services for customers, including tax reporting services and courier services. ANFI focuses its
business on the residential real estate market and in 2001 generated the majority of its revenue from issuing title insurance policies as an
independent agent on behalf of an affiliated title underwriter. For the years ended December 31, 2001, 2000 and 1999, net title service revenue
represented approximately 55.9%, 53.1% and 57.8% of ANFI s revenues, respectively.

ANFI s primary operations are conducted in 17 counties, consisting of 104 offices, located in major counties throughout California, Arizona
and Nevada. ANFI s offices process real estate transactions within their geographical area or region. Each county is operated as a separate profit
center.

From 1999 through 2002, ANFI established offices in Tennessee, Florida, and New York and Pennsylvania to expand its current customer
base by developing agency relationships. In addition, during 2001, ANFI expanded its operations by opening several title and escrow offices in
California and Arizona, in addition to the formation of the Wireless Title Service division.

This proxy statement/prospectus is accompanied by a copy of ANFI s Annual Report on Form 10-K for the fiscal year ended December 31,
2001 (restated) and a copy of ANFI s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2002, which includes
financial information for the three and nine month periods ended September 30, 2002, which are attached hereto as Appendix D and
Appendix E, respectively. Certain reclassifications have been made to ANFI s Annual Report on Form 10-K for the fiscal year ended
December 31, 2001 to conform with the September 30, 2002 presentation. In addition, transitional disclosures required under Statement of
Financial Accounting Standards No. 142, Goodwill and Other Intangible Assets, paragraph 61, have been added and all data with respect to
earnings per share, dividends per share and share information, including price per share where applicable, have been retroactively adjusted to
reflect the effect of the five-for-four (25%) stock split declared by ANFI s Board of Directors on June 27, 2002, and effective July 18, 2002. Such
documents contain detailed financial and other information about ANFI and are hereby incorporated by reference in this proxy
statement/prospectus.

ANFI Merger Sub, Inc.

17911 Von Karman Avenue, Suite 300
Irvine, CA 92614
(949) 622-4333
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ANFI Merger Sub, Inc., a California corporation, is a newly-formed, wholly-owned subsidiary of FNF. FNF formed ANFI Merger Sub, Inc.
solely to effect the Merger, and ANFI Merger Sub, Inc. has not
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conducted and will not conduct any business from its inception through the effectiveness of the Merger. ANFI Merger Sub, Inc. is sometimes
referred to in this document as the merger sub.

The ANFI Special Meeting

The ANFI special meeting will be held on Wednesday, March 26, 2003 at 10:00 a.m. local time, at The Irvine Marriott Hotel located at
18000 Von Karman Avenue, Irvine, California 92612. At the ANFI special meeting, ANFI common shareholders will be asked to approve and
adopt the Merger Agreement and the Merger.

Record Date; Vote Required (Page 36)

You are entitled to vote at ANFI s special meeting if you owned shares at the close of business on February 11, 2003, which is the record
date for the special meeting. On February 11, 2003, there were 9,920,940 shares of ANFI common stock issued and outstanding and entitled to
vote. You can cast one vote with respect to the Merger Agreement, for each share of ANFI common stock that you owned on the record date.

Approval by ANFI shareholders of the Merger Agreement requires the affirmative vote of holders of more than 50% of the shares of ANFI
common stock outstanding on the record date. As described below under the heading Share Ownership of FNF and Affiliates, it is expected that
at least 6,122,983, or approximately 64.1% of the outstanding shares of ANFI common stock as of December 31, 2002, will vote in favor of the
Merger, assuring ANFI shareholder approval of the Merger Agreement and Merger.

Share Ownership of Management and Directors; Voting Agreement (Page 36)

As of February 3, 2003, directors and executive officers of ANFI and their affiliates held and were entitled to vote 3,156,802 shares of
ANFI common stock, or approximately 32% of the shares of ANFI common stock outstanding on February 3, 2003. Pursuant to the terms of a
voting agreement (the Voting Agreement ) entered into concurrently with the execution of the Merger Agreement, four of the executive officers
who are also directors of ANFI and who own in the aggregate 2,557,380 shares of ANFI common stock have agreed to vote all of their shares in
favor of the Merger and not to sell any of their outstanding ANFI shares other than shares relating to or obtained as the result of the exercise of
ANFI options until the Merger has occurred or the Merger Agreement is terminated. On January 14, 2003, FNF entered into a written waiver
with the ANFI holders party to the Voting Agreement, whereby FNF waived any rights it may have to enforce the transfer prohibition as it
relates to the exercise of ANFI stock options and any subsequent sale of any shares of ANFI common stock received upon exercise. In this
regard, two of the interested directors of ANFI on January 16 and 17, 2003 sold in the aggregate 170,700 shares of ANFI stock obtained as the
result of their exercise of ANFI options in order to begin to reduce their outstanding options to acquire ANFI shares as required by the Merger
Agreement and to diversify their own personal investment portfolios. The other interested directors similarly may exercise their ANFI options
and sell the underlying ANFI shares prior to the consummation of the Merger for similar reasons.

Share Ownership of FNF and Affiliates (Page 36)

As of January 9, 2003, FNF held 2,653,173 shares of ANFI common stock, or approximately 27.8% of the shares of ANFI common stock
outstanding on December 31, 2002. As of October 23, 2002, William P. Foley II, a director of ANFI and the Chairman of the Board of Directors
and Chief Executive Officer of FNF, held 556,805 shares of ANFI common stock, or approximately 5.8% of the shares of ANFI common stock
outstanding on October 23, 2002. As of January 9, 2003, 3,469,810 shares of ANFI common stock, or approximately 36.3% of the shares of
ANFI common stock outstanding on December 31, 2002, are subject to the Voting Agreement entered into by FNF and four executive officers
of ANFI. After combining the shares of ANFI common stock subject to the Voting Agreement and the shares of ANFI common stock held by
FNF and Mr. Foley, it is expected that at least 6,122,983, or approximately 64.1% of the outstanding shares of
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ANFI common stock as of December 31, 2002, will vote in favor of the Merger, assuring ANFI shareholder approval of the Merger Agreement
and Merger.

Recommendation to Shareholders (Page 37)

ANFI s Board of Directors believes that the Merger is fair to ANFI and to you as an ANFI shareholder and in your best interests, and by
unanimous vote of the disinterested directors recommends that you vote FOR  the proposal to approve and adopt the Merger Agreement.

Pending Litigation (Page 54)

A lawsuit captioned Schneider v. Fidelity National Financial, Inc., et. al. (Case No. 03CC00017) was filed on January 17, 2003 in Orange
County Superior Court naming as defendants FNF and the members of the Board of Directors of ANFI. The complaint seeks class action status
and alleges breach of fiduciary duty in connection with the approval of the Merger by ANFI s directors. A second lawsuit captioned Rossi v.
Michael C. Lowther, et. al. (Case No. 03CC0021) was filed on January 21, 2003 in the Orange County Superior Court naming as defendants
FNF and the members of the Board of Directors of ANFI. Management of FNF and ANFI believe the lawsuits are without merit. A third lawsuit
captioned Miller v. Michael C. Lowther, et. al., (Case No. 03CC00018) was filed on January 17, 2003 in the Orange County Superior Court
naming as defendants FNF and the members of the Board of Directors of ANFI.

The Merger

FNF and ANFI have attached the Merger Agreement to this document as Appendix A. Please read the Merger Agreement. It is the legal
document that governs the transaction.

General (Page 38)

In the proposed Merger ANFI will be merged into a wholly-owned subsidiary of FNF, with such wholly-owned subsidiary emerging as the
surviving corporation and as a wholly-owned subsidiary of FNF. At the completion of the Merger, the merger subsidiary s articles of
incorporation, bylaws and directors, as in effect immediately prior to the Merger, will continue as the articles of incorporation, bylaws and
directors of the surviving corporation. FNF and ANFI hope to complete the Merger by June 30, 2003.

What ANFI Shareholders Will Receive (Page 38)

In the Merger, each share of ANFI common stock will be converted into the right to receive 0.454 shares of FNF common stock. In
addition, ANFI shareholders will receive cash instead of any fractional shares of FNF common stock to which they are otherwise entitled.

ANFI Stock Options; Warrants and Employee Stock Purchase Plan (Page 38)

Subject to certain limitations applicable to the senior executives of ANFI, when the Merger is completed, each unexercised option to buy
ANFI common stock outstanding under ANFI s stock option plans and each warrant to purchase ANFI common stock will become an option or
warrant to purchase FNF common stock. The number of shares of FNF common stock subject to each new option or warrant, as well as the
exercise price of each new option or warrant, will be adjusted to reflect the exchange ratio. There will be no change in the vesting schedule
applicable to any of the ANFI stock options or warrants.

All ANFI employees shall be eligible to become participants in FNF s employee stock purchase plan with credit for time of service with
ANFI and credit for time of participation in the ANFI employee stock purchase plan for all purposes. All ANFI employees who are participants
in ANFI s employee stock purchase plan at the effective time of the Merger shall automatically become participants in FNF s employee stock
purchase plan, and ANFI s employee stock purchase plan will be terminated in accordance with its provisions.

Table of Contents 22



Edgar Filing: ANFI INC - Form DEFM14A

Table of Contents
Opinion of ANFI s Financial Advisors (Page 45)

Houlihan, Lokey, Howard & Zukin Financial Advisors, Inc. ( HLHZFA ) has delivered its written opinion dated January 9, 2003 to the
Special Committee of the ANFI Board of Directors that, as of such date and based on the assumptions made, matters considered and limits of
review stated therein, the consideration to be received by the Unaffiliated Shareholders of ANFI in connection with the Merger is fair to them
from a financial point of view. A copy of the opinion delivered by HLHZFA is attached to this document as Appendix C. You should read this
opinion in its entirety to understand the assumptions made, matters considered and limitations on the review undertaken by HLHZFA in
providing its opinion.

Certain U.S. Federal Income Tax Consequences of the Merger (Page 49)

Since the Merger is expected to qualify as a reorganization under Section 368(a)(2)(D) of the Internal Revenue Code of 1986, as amended,
the ANFI shareholders should not recognize any gain or loss on the receipt of shares of FNF common stock in exchange for shares of ANFI
common stock in the Merger. However, ANFI shareholders may recognize gain or loss on the receipt of cash in lieu of a fractional share of FNF
common stock. Because of the complexities of the tax laws, ANFI shareholders are advised to consult their own tax advisors concerning the
applicable federal, state, local, foreign and other tax consequences resulting from the Merger.

Regulatory Approvals Required for the Merger (Page 52)

The Hart-Scott-Rodino Antitrust Improvements Act of 1976 requires us to furnish certain information and materials to the Antitrust
Division of the Department of Justice and the Federal Trade Commission and requires a specified waiting period to expire or be terminated
before the Merger can be completed. Even after the waiting period expires or terminates, the Antitrust Division of the Department of Justice and
the Federal Trade Commission will have the authority to challenge the Merger on antitrust grounds before or after the Merger is completed. FNF
and ANFI filed the antitrust notification and report forms on January 23, 2003. On February 10, 2003, FNF and ANFI were notified in writing
by the Federal Trade Commission of the early termination of the required waiting period for the Merger, effective February 10, 2003. FNF and
ANFI do not believe that additional regulatory filings will be required for consummation of the Merger and are in the process of confirming the
same with authorities in the states of New York and California. Following the Merger, FNF believes preapproval regulatory filings will be
necessary in connection with its currently planned conversion of ANFI s title and escrow operations to Ticor operations.

Interests of Certain Persons in the Merger (Page 53)

Shareholders should note that some of ANFI s directors and executive officers and some of FNF s directors and executive officers may have
interests in the Merger that are different from, or in addition to, the interests of ANFI and FNF stockholders generally.

Appraisal Rights for Dissenting Shareholders (Appendix F)

If you are an ANFI shareholder, California law permits you to dissent from the Merger. If you dissent, the fair value of your ANFI stock
may be determined by a court and paid to you in cash. To do this, you must follow certain procedures, including giving ANFI certain notices and
voting your shares against the merger. Generally, under California law, because ANFI is listed on the National Market System of the NASDAQ
Stock Market, you only have the right to receive the fair value of your shares as a dissenter if demands for payment are filed to the extent of five
percent or more of the outstanding shares. In the event this occurs, FNF will not be required to complete the Merger. However, if FNF decides to
complete the Merger, you will not receive any stock in FNF if you dissent and follow all of the required procedures. Instead, you will only
receive the value of your shares as determined by a court. The value of your shares as determined by the court may be more or less than the
value of the merger consideration. The relevant sections of California law governing this process are attached to this document as Appendix F.
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Accounting Treatment (Page 55)

The Merger will be accounted for as a purchase in accordance with accounting principles generally accepted in the United States of
America, which means that the assets and liabilities of ANFI not already owned by FNF will be recorded on the books of FNF at their fair values
as of the acquisition date, with the excess of the purchase price, if any, allocated to goodwill.

Conditions to Completion of the Merger (Page 60)
The completion of the Merger depends on the satisfaction or waiver of a number of conditions, including the following:

1. approval of the Merger by the holders of more than 50% of the shares of ANFI common stock outstanding on the record date;

2. the FNF shares of common stock to be issued in the Merger shall have been authorized for listing on the NYSE, subject to official
notice of issuance;

3. approval of the Merger by certain federal regulatory authorities and the expiration of applicable waiting periods;
4. the absence of any legal action blocking, or threatening to block, the consummation of the Merger;

5. receipt by each of FNF and ANFI of legal opinions to the effect that the Merger will qualify as a reorganization within the
meaning of Section 368 of the Internal Revenue Code;

6. the absence of a material adverse effect on FNF or ANFI from December 31, 2001, until the time of the Merger, other than effects
caused by the Merger itself, changes in general economic conditions, securities market conditions, interest rate levels, or certain legal
proceedings; and

7. less than three percent of the outstanding shares of ANFI common stock validly elect to exercise any appraisal rights they may
have.

Termination of the Merger Agreement (Page 62)

FNF and ANFI may mutually agree in writing to terminate the Merger Agreement at any time without completing the Merger, even after the
shareholders of ANFI have approved the Merger.

In addition, either of FNF and ANFI can terminate the Merger Agreement at any time if:

1. the Merger has not been completed by June 30, 2003, which either of FNF or ANFI can extend for a maximum amount of an
additional 60 days in order to obtain necessary governmental consents, including clearance under the Hart-Scott-Rodino Act;

2. the ANFI shareholders do not give the required approval;

3. the other company breaches or fails to perform any representation, warranty, covenant or agreement set forth in the Merger
Agreement in a manner which would cause conditions to the Merger not to be satisfied, and such breach or failure to perform either cannot
be cured or is not cured within a period of ten days after written notice; or

4. any legal restriction permanently restraining, enjoining or otherwise prohibiting completion of the merger has become final and
non-appealable.

ANFI may also terminate the Merger at any time before the Merger is approved by the ANFI shareholders if its Board of Directors has
determined that an alternative transaction with a third party is superior to the Merger and that ANFI should enter into an agreement relating to
that transaction. However, ANFI must give FNF seven business days to match the third party s offer before ANFI can terminate the Merger
Agreement.
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FNF may terminate the Merger Agreement if ANFI s Board of Directors fails to make, withdraws or adversely modifies its recommendation
of the Merger Agreement or if ANFI s Board of Directors recommends any other acquisition proposal to the shareholders of ANFI. FNF may
also terminate the Merger at any time before the Merger is approved by the ANFI shareholders if the ANFI Board of Directors has determined
that an alternative transaction with a third party is superior to the Merger and that ANFI should enter into an agreement relating to that
transaction. FNF has seven business days to determine whether it will match the terms of such alternative transaction.

Termination Fee (Page 63)
ANFI shall pay to FNF a termination fee of $2,780,000 if the Merger Agreement is terminated as follows:

the ANFI Board of Directors has authorized ANFI to enter into a binding agreement in connection with a superior proposal or has
withdrawn or amended its recommendation of the Merger;

less than 50% of the outstanding common stock of ANFI is voted in favor of the Merger and there is a breach of the Voting Agreement or
a member of the Board of Directors of ANFI fails to vote his or her shares in favor the Merger; or

FNF terminates the Merger Agreement because of ANFI s breach of its representations or warranties or failure to perform any of its
obligations under the Merger Agreement and, within 12 months of termination, ANFI shall engage in any negotiations or discussions with
any third party regarding an acquisition proposal.

Comparison of Rights of ANFI Shareholders and FNF Stockholders (Page 69)

The rights of ANFI s shareholders are currently governed by ANFI s Articles of Incorporation, ANFI s Bylaws and the General Corporation
Law of the State of California, whereas the rights of FNF stockholders are governed by FNF s Certificate of Incorporation, FNF s Bylaws and the
Delaware General Corporate Law. Upon the completion of the Merger, ANFI shareholders will become stockholders of FNF, and therefore their
rights will be governed by FNF s Certificate of Incorporation, FNF s Bylaws and the Delaware General Corporate Law. There are a number of
differences between the Certificate of Incorporation and Bylaws of FNF and the Articles of Incorporation and Bylaws of ANFI, and between the
Delaware General Corporate Law and the General Corporation Law of the State of California. These differences are discussed under the section
entitled Comparative Rights of FNF and ANFI Stockholders.

Recent Developments

In December, 2002, ANFI sold 322,318 shares of CKE Restaurant, Inc. s common stock, which it had held for investment, and received
$1.2 million based upon an average price of $3.78 per share, resulting in a pre-tax loss of $1.8 million.

After FNF and ANFI announced the execution of the Merger Agreement, three putative class actions were filed in California against FNF
and the directors of ANFI. These actions allege that the defendants have breached their fiduciary duties to ANFI s shareholders, by among other
things, agreeing to inadequate and unfair merger terms whereby FNF will acquire the publicly held shares of ANFI. FNF and ANFI believe these
lawsuits are without merit and intend to vigorously defend the cases. See The Merger Pending Litigation Shareholder Litigation beginning on
page 55.

On January 29, 2003, FNF announced that it entered into a stock purchase agreement with ALLTEL Corporation, Inc., a Delaware
corporation ( ALLTEL ), pursuant to which FNF will acquire from ALLTEL the financial services division of ALLTEL Information Services,
Inc., an Arkansas corporation and wholly-owned subsidiary of ALLTEL ( AIS ). As a result of the acquisition, AIS will become a wholly owned
subsidiary of FNF. The transaction is expected to close by the end of the first quarter of 2003. Under the terms of the stock purchase agreement,
all of the issued and outstanding shares of AIS common stock, par value $1.00 per share, will be purchased by FNF for $775 million in cash and
$275 million in FNF common stock
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issued to ALLTEL, subject to a one-year lock-up agreement. Consummation of the acquisition is subject to customary closing conditions. In
connection with the stock purchase agreement, prior to closing FNF and ALLTEL will enter into a stockholder s agreement, a non-competition
agreement and certain other transition agreements. The stockholder s agreement will: (1) restrict the sale by ALLTEL of the FNF common stock
received in the transaction for up to one year, (2) grant ALLTEL the right to designate one nominee to the FNF Board of Directors so long as
ALLTEL continues to hold at least 50% of the shares of FNF common stock received in the acquisition, and (3) grant ALLTEL certain
registration rights with respect to the FNF stock they receive in the areas of acquisition. The non-competition agreement will prohibit, with
certain exceptions, ALLTEL and its affiliates for a period of two years from engaging in the business relating to the assets acquired by FNF in
the transition.

Also on January 29, 2003, FNF issued a press release announcing its fourth quarter and 2002 year end earnings information. The earnings
information is preliminary and subject to adjustment. In the release, FNF announced:

fourth quarter revenue of $1.6 billion, compared with $1.1 billion for the fourth quarter of 2001;

fourth quarter net earnings of $174.9 million compared with $92.3 million for the fourth quarter of 2001;

fourth quarter earnings per share of $1.77 per diluted share, compared with $0.95 per diluted share for the fourth quarter of 2001;
2002 revenue of $5.1 billion, compared with $3.9 billion for 2001;

2002 net earnings of $531.7 million, compared with $305.5 million for 2001; and

2002 net earnings per share of $5.38 per diluted share, compared with $3.15 per diluted share for 2001.
Comparative Per Share Market Price Information

The following table sets forth the high, low and closing prices per share of FNF common stock and ANFI common stock on the NYSE and
Nasdaq National Market, respectively, on December 13, 2002, and February 18, 2003. December 13, 2002 was the last trading day before FNF
and ANFI announced that they had executed a letter of intent to consummate the merger. February 18, 2003 was the last practicable trading day
for which information was available prior to the date of this proxy statement/prospectus.

FNF Common Stock ANFI Common Stock
High Low Close High Low Close
(Dollars per share) (Dollars per share)
December 13, 2002 $32.79 $31.46 $32.40 $13.40 $13.02 $13.27
February 18, 2003 $31.74 $31.20 $34.45 $14.29 $14.00 $14.23

The market price of both FNF and ANFI common stock will fluctuate prior to the merger. No assurance can be given as to the future prices
or markets for FNF common stock or ANFI common stock. You should obtain current stock price quotations for both FNF and ANFI common
stock. Additional market price information is contained on page 34 under the heading Market Price and Dividend Information.
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Selected Consolidated Financial Data
(In thousands, except per share amounts)

Fidelity National Financial, Inc.

The selected consolidated financial data of FNF as of and for the years ended December 31, 2001, 2000 and 1999 has been derived from the
consolidated financial statements of FNF incorporated by reference herein which have been audited by KPMG LLP, independent auditors. The
selected consolidated financial data as of and for the nine months ended September 30, 2002 and 2001 has been derived from unaudited
consolidated financial statements filed with the SEC and incorporated by reference herein and include all adjustments (consisting of normal
recurring accruals) which FNF considers necessary for a fair presentation of the consolidated financial position and results of operations.
Operating results for the nine months ended September 30, 2002 are not necessarily indicative of the results that may be expected for the entire
year ending December 31, 2002. This information is qualified in its entirety by, and should be read in conjunction with, FNF s consolidated
financial statements, and the notes thereto, and Management s Discussion and Analysis of Results of Operations and Financial Condition which
are included in reports filed by FNF with the SEC and are incorporated by reference in this proxy statement/ prospectus. See  Where You Can
Find More Information. Share and per share data has been retroactively adjusted for stock dividends and splits since our inception, including the
10% stock dividend in May 2002. Certain reclassifications have been made to the prior year amounts to conform with the 2002 presentation.

Nine Months Ended
Year Ended December 31, September 30,

2001(1)(2) 2000(3) 1999 2002 2001(2)

(In thousands, except per share and other data)

Operating Data:
Revenue:
Title insurance premiums $2,694,479 $1,946,159 $ 939,452 $2,408,416 $1,901,980
Escrow and other title related
fees 728,406 459,121 206,570 679,304 516,540
Real estate related services 287,063 166,718 67,844 308,183 195,598
Interest and investment
income 93,105 87,392 28,695 59,023 72,096
Realized gains and (losses),
net 6,349 (201) 3,350 9,195 8,024
Other income 64,705 82,805 109,943 28,550 47,792
3,874,107 2,741,994 1,355,854 3,492,671 2,742,030
Expenses:
Personnel costs 1,187,177 845,349 407,078 1,037,722 854,171
Other operating expenses 829,433 624,087 334,578 717,046 583,634
Agent commissions 1,098,328 884,498 423,675 1,020,936 766,605
Provision for claim losses 134,724 97,322 52,713 120,421 95,435
Amortization of cost in excess
of net assets acquired 54,155 35,003 6,638 35,045
Interest expense 46,569 59,374 15,626 25,999 36,917
3,350,386 2,545,633 1,240,308 2,922,124 2,371,807
Earnings before income taxes,
minority interest and
cumulative effect of a change
in accounting principle 523,721 196,361 115,546 570,547 370,223

Income tax expense 209,488 86,624 46,065 205,397 148,088

Table of Contents 28



Edgar Filing: ANFI INC - Form DEFM14A

14

Table of Contents

29



Table of Contents

Earnings before minority
interest and cumulative effect
of a change in accounting
principle

Minority interest

Earnings before cumulative
effect of a change in
accounting principle
Cumulative effect of a change
in accounting principle, net of
income taxes

Net earnings

Per Share Data:

Basic earnings per share before
cumulative effect of a change
in accounting principle
Cumulative effect of a change
in accounting principle

Basic net earnings per share

Weighted average shares
outstanding, basic basis
Diluted earnings per share
before cumulative effect of a
change in accounting principle
Cumulative effect of a change
in accounting principle

Diluted net earnings per share

Weighted average shares
outstanding, diluted basis
Dividends declared per share

Balance Sheet Data:

Investments(4)

Cash and cash equivalents(5)
Total assets

Notes payable

Reserve for claim losses
Minority interests and
preferred stock of subsidiary
Stockholders equity

Edgar Filing: ANFI INC - Form DEFM14A

Nine Months Ended
Year Ended December 31, September 30,
2001(1)(2) 2000(3) 1999 2002 2001(2)
(In thousands, except per share and other data)

314,233 109,737 69,481 365,150 222,135

3,048 1,422 (1,372) 8,368 3,230

311,185 108,315 70,853 356,782 218,905
(5,709) (5,709)

$ 305,476 $ 108,315 $ 70,853 $ 356,782 $ 213,196

| | | | |

$ 3.31 $ 1.52 $ 1.96 $ 3.74 $ 2.33
(.06) (.06)

$ 3.25 $ 1.52 $ 1.96 $ 3.74 $ 2.27

| | | | |

94,048 71,173 36,092 95,276 93,885

$ 3.21 $ 1.47 $ 1.87 $ 3.61 $ 2.26
(.06) (.06)

$ 3.15 $ 1.47 $ 1.87 $ 3.61 $ 2.20

96,865 73,733 37,916 98,762 96,710

$ .34 $ 32 $ 25 $ 31 $ 25

$1,823,312 $1,685,331 $ 506,916 $2,452,580 $1,850,388

542,620 262,955 38,569 549,753 476,773

4,415,998 3,833,985 1,042,546 5,196,785 4,326,596

565,690 791,430 226,359 513,856 611,150

881,053 907,482 239,962 892,675 891,430

47,166 5,592 4,613 115,561 40,627

1,638,870 1,106,737 432,494 2,107,113 1,583,831
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Nine Months Ended
Year Ended December 31, September 30,

2001(1)(2) 2000(3) 1999 2002 2001(2)

(In thousands, except per share and other data)
Other Data:
Orders opened by direct
operations 2,635,200 1,352,000 743,000 2,234,500 1,848,000
Orders closed by direct
operations 1,770,600 971,000 551,000 1,537,800 1,236,100
Provision for claim losses to
title insurance premiums 5.0% 5.0% 5.6% 5.0% 5.0%
Title related revenue(6):
Percentage direct

operations 59.0% 52.8% 53.6% 57.9% 59.4%
Percentage agency
operations 41.0% 47.2% 46.4% 42.1% 40.6%

ey

@

3

“

&)

6

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

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).

FNF s financial results for the year ended December 31, 2000 include the operations of Chicago Title Corporation for the period from
March 20, 2000, the merger date, through December 31, 2000.

Investments as of December 31, 2001 and 2000 and September 30, 2002 and 2001 include securities pledged to secure trust deposits of
$319.1 million, $459.4 million, $463.2 million and $365.0 million, respectively.

Cash and cash equivalents as of December 31, 2001 and 2000 and September 30, 2002 and 2001 include cash pledged to secure trust
deposits of $367.9 million, $132.1 million, $395.0 million and $322.5 million, respectively.

Includes title insurance premiums and escrow and other title related fees.
16
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Selected Quarterly Financial Data

Selected quarterly financial data is as follows:

2001(1)

Revenue
Earnings before income taxes, minority interest
and cumulative effect of a change in accounting
principle

Net earnings

Basic earnings per share

Diluted earnings per share

Dividends paid per share

2000(2)

Revenue

Earnings before income taxes and minority interest
Net earnings

Basic earnings per share

Diluted earnings per share

Dividends paid per share

Quarter Ended
March 31, June 30,(3) September 30, December 31,
(In thousands, except per share data)
(Unaudited)

$777,864 $961,548 $1,002,618 $1,132,077
78,140 153,049 139,034 153,498
44,992 84,122 84,082 92,280
.49 .89 .89 .98
47 .87 .86 95
.08 .08 .08 .09
$377,657 $757,642 $ 790,103 $ 816,592
7,190 60,716 64,058 64,397
1,869 31,371 37,570 37,505
.05 .39 46 45
.05 .37 45 44
.08 .08 .08 .08

(1) FNF s financial results for the year ended December 31, 2001 include the results of the former operations of Vista for the period from

August 1, 2001, the acquisition date, through December 31, 2001.

(2) FNF s financial results for the year ended December 31, 2000 include the operations of Chicago Title Corporation for the period from
March 20, 2000, the merger date, through December 31, 2000.

(3) In the second quarter of 2001, FNF recorded a $5.7 million, after-tax charge, reflected as a camulative effect of a change in accounting

principle, as a result of adopting EITF 99-20.
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In July 2001, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards No. 142, Goodwill and Other
Intangible Assets ( SFAS No. 142 ). SFAS No. 142 requires that an intangible asset that is acquired shall be initially recognized and measured
based on its fair value. The statement also provides that goodwill should not be amortized, but shall be tested for impairment annually, or more
frequently if circumstances indicate potential impairment, through a comparison of fair value to its carrying amount. Existing goodwill was
amortized through 2001, after which time amortization ceased. FNF completed the transitional goodwill impairment test as of the adoption date
on its reporting units and has determined that each of its reporting units has a fair value in excess of its carrying amount. Accordingly, no
goodwill impairment has been recorded.

Beginning on January 1, 2002, FNF ceased recording goodwill amortization in accordance with SFAS No. 142. The following table
reconciles reported net earnings and net earnings per share to adjusted net earnings and net earnings per share.

Nine Months Ended
Year Ended December 31, September 30,
2001 2000 1999 2002 2001
Reported net earnings $305,476 $108,315 $70,853 $356,782 $213,196
Add back: Amortization of cost in excess of
net assets acquired 54,155 35,003 6,638 35,045
Add back: Tax effect of amortization of
cost in excess of net assets acquired (1,062) (838) (815)
Adjusted net earnings $358,569 $142,480 $77,491 $356,782 $247,426
| | | | |
Basic Earnings Per Share:
Reported net earnings $ 325 $ 152 $ 1.96 $ 374 $ 227
Amortization of cost in excess of net assets
acquired 0.57 0.49 0.19 0.37
Tax effect of amortization of cost in excess
of net assets acquired (0.01) (0.01)
Adjusted net earnings per share  basic $ 3381 $ 2.00 $ 215 $ 374 $ 264
| | | | |
Diluted Earnings Per Share:
Reported net earnings $ 3.5 $ 147 $ 1.87 $ 361 $ 220
Amortization of cost in excess of net assets
acquired 0.56 0.47 0.17 0.36
Tax effect of amortization of cost in excess
of net assets acquired (0.01) (0.01)
Adjusted net earnings per share diluted $ 370 $ 193 $ 2.04 $ 3.6l $ 256
| | | | |
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ANFI, Inc.

The selected consolidated financial data of ANFI as of and for the years ended December 31, 2001, 2000 and 1999 has been derived from

the consolidated financial statements of ANFI included in Appendix D to this proxy statement/ prospectus which have been audited by
KPMG LLP, independent auditors. The selected consolidated financial data as of and for the nine months ended September 30, 2002 and 2001
has been derived from unaudited consolidated financial statements filed with the SEC and included in Appendix E to this proxy statement/
prospectus and include all adjustments (consisting of normal recurring accruals) which ANFI considers necessary for a fair presentation of the
consolidated financial position and results of operations. Operating results for the nine months ended September 30, 2002 are not necessarily
indicative of the results that may be expected for the entire year ending December 31, 2002. This information is qualified in its entirety by, and
should be read in conjunction with, ANFI s consolidated financial statements, and the notes thereto, and Management s Discussion and Analysis
of Results of Operations and Financial Condition which are included in Appendices D and E to this proxy statement/ prospectus. Certain
reclassifications have been made to ANFI s Annual Report on Form 10-K for the fiscal year ended December 31, 2001 to conform with the
September 30, 2002 presentation. In addition, transitional disclosures required under Statement of Financial Accounting Standards No. 142,

Goodwill and Other Intangible Assets, paragraph 61, have been added and all data with respect to earnings per share, dividends per share and
share information, including price per share where applicable, have been retroactively adjusted to reflect the effect of the five-for-four (25%)
stock split declared by ANFI s Board of Directors on June 27, 2002, and effective July 18, 2002. See  Where You Can Find More Information.
Per and share data has been retroactively adjusted for stock dividends and splits since our inception. Certain reclassifications have been made to
prior year amounts to conform with the 2002 presentation.

Nine Months Ended
Years Ended December 31, September 30,

2001 2000 1999 2002 2001

(Amounts in thousands, other than earnings per share,
order and fee per file data)
Balance Sheet Data:

Cash and short term investments $ 10,018 $ 9,865 $ 4,875 $ 18,948 $12,617
Investments 24,721 10,533 14,022 26,620 17,684
Total assets 66,653 53,341 47,324 83,456 62,038

Due to affiliate and capital leases with
affiliates 3,536 3,230 1,642 3,521 3,131
Shareholders equity 35913 31,977 32,031 49,169 33,033

Statement of Operations Data:

Net title service revenue related party $ 76,435 $44,144 $51,899 $ 75,320 $54,062
Escrow fees 32,176 21,969 25,190 30,692 23,335
Underwriting premiums 8,890 3,461 452 13,763 5,698
Ancillary service fees 17,080 12,684 11,362 15,547 12,717

Gain (loss) on sale/exchange of equity
security 1,001 (134) 2,461 1,003
Investment revenue 1,267 1,047 930 1,137 910
Total revenue 136,849 83,171 89,833 138,920 97,725
Personnel costs 73,909 51,189 54,277 70,338 53,238
Other operating expenses 35,233 23,245 19,759 35,259 24,247
Title plant rent and maintenance 7,946 5,322 6,264 6,457 5,748
Total expenses 117,088 79,756 80,300 112,054 83,233
Earnings before income taxes 19,761 3,415 9,533 26,866 14,492
Income taxes 8,497 1,400 3,908 11,015 5,991
Net earnings $ 11,264 $ 2,015 $ 5,625 $ 15,851 $ 8,501
| | | | |
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Nine Months Ended
Years Ended December 31, September 30,
2001 2000 1999 2002 2001
(Amounts in thousands, other than earnings per share,
order and fee per file data)
Per Share Data:
Earnings per share:
Basic $ 1.20 $ .20 $ .60 $ 173 $ 0.89
Diluted 1.09 .20 .59 1.50 0.82
Weighted average common shares
outstanding:
Basic 9,386 10,085 9,445 9,147 9,568
Diluted 10,295 10,085 9,485 10,584 10,399
Dividends declared per share $ 034 $ 028 $ 028 $ 0325 $ 0.305
Other Operating Data:
Gross title insurance premiums $ 88,391 $ 51,113 $ 58,370 $ 98,344 $ 66,430
Orders opened 210,000 111,000 119,000 189,600 146,600
Orders closed 127,000 73,200 88,900 123,300 90,450
Average fee per file(1) $ 848 $ 1,109 $ 940 $ 971 $ 919

(1) Average fee per file information for American Title Company, Pioneer Land Title Corporation and National Title Insurance of New York,
Inc. direct branches consists of gross title insurance premiums, escrow fees and other title-related fees divided by the number of closed
files (not including revenue generated by ANFI s STAR Product, which are excluded due to the abbreviated characteristics of the policy).
In addition, non title-related revenues and investment income are excluded as there are no associated closed files.

Quarterly Financial Data

Selected quarterly financial data is as follows:

Quarter Ended
March 31, June 30, September 30, December 31,
(In thousands, except share data)
(Unaudited)
2001
Revenue $28,470 $35,516 $33,738 $39,125
Earnings before income taxes 3,830 5,769 4,892 5,270
Net earnings, basic and diluted basis 2,260 3,404 2,837 2,763
Basic earnings per share 22 .35 32 31
Diluted earnings per share 21 33 .29 .28
Dividends paid per share .07 .07 .10 .10
2000
Revenue $17,689 $20,916 $21,762 $22,804
Earnings (loss) before income taxes (563) 1,089 1,384 1,505
Net earnings (loss), basic and diluted basis (332) 643 817 887
Basic earnings (loss) per share (.03) .06 .08 .09
Diluted earnings (loss) per share (.03) .06 .08 .09
Dividends paid per share .07 .07 .07 .07
20
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In July 2001, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards No. 142, Goodwill and Other
Intangible Assets ( SFAS No. 142 ). SFAS No. 142 requires that an intangible asset that is acquired shall be initially recognized and measured
based on its fair value. The statement also provides that goodwill should not be amortized, but shall be tested for impairment annually, or more
frequently if circumstances indicate potential impairment, through a comparison of fair value to its carrying amount. Existing goodwill was
amortized through 2001, after which time amortization ceased. ANFI completed the transitional goodwill impairment test as of the adoption date
and has determined that there has been no impairment of goodwill.

Beginning on January 1, 2002, ANFI ceased recording goodwill amortization in accordance with SFAS No. 142. The following table
reconciles reported net earnings and net earnings per share to adjusted net earnings and net earnings per share.

Nine Months Ended
Year Ended December 31, September 30,
2001 2000 1999 2002 2001

Reported net earnings $11,264 $2,015 $5,625 $15,851 $8,501
Add back: Amortization of cost in excess of net assets
acquired 551 512 201 420
Add back: Tax effect of amortization of cost in excess of
net assets acquired
Adjusted net earnings $11,815 $2,527 $5,826 $15,851 $8,921
Basic Earnings Per Share:
Reported net earnings $ 120 $ 020 $ 0.60 $ 173 $ 0.89
Amortization of cost in excess of net assets acquired 0.06 0.05 0.02 0.04
Tax effect of amortization of cost in excess of net assets
acquired
Adjusted net earnings per share  basic $ 1.26 $ 0.25 $ 0.62 $ 173 $ 093

| | | | ]
Diluted Earnings Per Share:
Reported net earnings $ 1.09 $ 0.20 $ 0.59 $ 1.50 $ 0.82
Amortization of cost in excess of net assets acquired 0.06 0.05 0.02 0.04
Tax effect of amortization of cost in excess of net assets
acquired
Adjusted net earnings per share  diluted $ 115 $ 025 $ 0.61 $ 1.50 $ 0.836

| | | | ]
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Comparative Per Share Data

The following table sets forth certain information regarding FNF s and ANFI s earnings, dividends and book value per share on a historical
basis, on a pro forma combined basis and on an equivalent pro forma basis. The information set forth below should be read in conjunction with
the historical consolidated financial statements of FNF and ANFI, including the notes thereto, incorporated by reference or appearing elsewhere
in this proxy statement/ prospectus. See Unaudited Pro Forma Condensed Combined Financial Information and Where You Can Find More
Information. The unaudited pro forma combined data below is for illustrative purposes only. The financial results may have been different had
the companies always been combined. You should not rely on this information as indicative of the historical results that would have been
achieved had the companies always been combined or the future results that FNF will experience after the Merger.

Set forth below are net income, cash dividends and book value per common share amounts for FNF and ANFI on a historical basis, for FNF
on a pro forma combined basis, and on a pro forma combined basis per ANFI-equivalent-common-share. The exchange ratio is 0.454 of one
share of FINF common stock for each share of ANFI common stock.

The FNF pro forma combined data was derived by combining the adjusted historical consolidated financial information of FNF and ANFI
using the purchase method of accounting for business combinations as described under Unaudited Pro Forma Combined Financial Statements.

The ANFI equivalent-common-share pro forma information shows the effect of the Merger from the perspective of an owner of ANFI
common stock. The information was computed by multiplying the FNF pro forma information by the exchange ratio of 0.454.

Equivalent
Pro Forma
Amount
FNF ANFI Pro Forma Per Share of
Historical Historical Combined(1) ANFI(2)

As of and for the Nine Months Ended
September 30, 2002

Basic net income per share of common stock from

continuing operations $ 3.74 $1.73 $ 3.78 $ 1.72

Diluted net income per share of common stock from

continuing operations $ 3.61 $1.50 $ 3.63 $ 1.65
Book value per share of common stock $22.03 $5.17 $22.67 $10.23
Cash dividends declared per share of common stock $ 0.31 $0.33 $ 031 $ 0.14
As of and for the Year Ended
December 31, 2001

Basic net income per share of common stock from

continuing operations $ 3.31 $1.20 $ 3.26 $ 1.48

Diluted net income per share of common stock from

continuing operations $ 3.21 $1.09 $ 3.14 $ 143
Book value per share of common stock $17.39 $4.05 N/A N/A
Cash dividends declared per share of common stock $ 0.34 $0.34 N/A N/A

(1) The Pro Forma combined Per Share Data assumes the issuance of approximately 3,181,380 shares of FNF common stock to effect the
Merger based on the number of ANFI shares outstanding at January 9, 2003 (0.454 shares of FNF common stock for each share of ANFI
common stock). See Note 1 of Notes to Unaudited Pro Forma Condensed Combined Financial Statements.

(2) The Equivalent Pro Forma Amount per share of ANFI represents the equivalent amounts per share that a holder of ANFI common stock
would receive, determined by multiplying the Pro Forma amounts by 0.454.
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RISK FACTORS

You should carefully consider the following factors, in addition to the other information included elsewhere in this proxy
statement/prospectus and the documents that FNF has filed with the SEC, in considering what action to take in connection with approval of the
Merger. Unless the context requires otherwise, the use of the term combined company refers to the combined company of FNF and ANFI after
giving effect to the Merger.

Risks Related to the Merger

Because the number of FNF shares of common stock that ANFI shareholders will receive in the Merger is fixed, the value of FNF
common stock at the time the ANFI shareholders receive them could be less than their value at the time of ANFI special meeting.

In the Merger, each ANFI share will be converted into the right to receive 0.454 shares of FNF common stock. The Merger Agreement does
not provide for an adjustment in the exchange ratio even if there is a decrease in the market price of FNF common stock between the date of this
proxy statement/prospectus and the effective date of the Merger. At the time of the ANFI special meeting, ANFI shareholders will not know the
exact value of the FNF common stock that they will receive when the Merger is completed. The market price of FNF common stock when the
Merger takes place may vary from its price at the date of this document and at the date of the special meetings and thereafter. Such variations in
the market price of FNF common stock may result from changes in the business, operations or prospects of ANFI, FNF or the combined
company, market assessments of the likelihood that the Merger will be consummated and the timing thereof, regulatory considerations, general
market and economic conditions and other factors.

We urge you to obtain current market quotations for FNF common stock and ANFI common stock.
The actual tax treatment of the Merger may differ from the tax treatment FNF and ANFI expect to receive.

The Merger Agreement provides that the obligations of the parties to complete the Merger are conditioned upon the receipt as of the time of
the Merger by ANFI of an opinion of Stradling Yocca Carlson & Rauth, counsel to FNF, to the effect that, on the basis of facts, representations
and reasonable assumptions set forth in the opinion and subject to the qualifications discussed below, for United States federal income tax
purposes, the Merger will be treated as a reorganization within the meaning of Section 368 of the Internal Revenue Code.

The Merger Agreement provides that the obligations of the parties to complete the Merger are conditioned upon the receipt as of the time of
the Merger by FNF of an opinion of Stradling Yocca Carlson & Rauth (or other counsel acceptable to FNF) to the effect that, on the basis of
facts, representations and reasonable assumptions set forth in the opinion and subject to the qualifications discussed below, for United States
federal income tax purposes, the Merger will be treated as a reorganization within the meaning of Section 368 of the Internal Revenue Code.

In rendering the tax opinion with respect to the matters described above and as to the accuracy of the discussion of certain United States
federal income tax consequences of the Merger herein, counsel will rely upon, and will assume as accurate and correct (without any independent
investigation) certain representations as to factual matters contained in certificates delivered by ANFI and FNF. If such representations as to
factual matters are inaccurate, the opinion could be adversely affected. The tax opinion will represent tax counsel s best judgment as to the tax
treatment of the Merger, but will not be binding on the IRS, and the companies cannot assure you that the IRS will not contest the conclusions
expressed therein. If, contrary to the conclusions reached in the opinion of tax counsel, the Merger is not treated as a reorganization within the
meaning of Section 368 of the Internal Revenue Code, the Merger will be fully taxable to ANFI and the ANFI shareholders.

Difficulties associated with integrating FNF and ANFI could affect the combined company s ability to realize cost savings.

FNF and ANFI expect the combined company to realize cost savings and other financial and operating benefits from the Merger, but there
can be no assurance regarding when or the extent to which the combined
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company will be able to realize these benefits. Difficulties associated with integrating FNF and ANFI would have an adverse effect on the
combined company s ability to realize the expected financial and operational benefits of the Merger.

Insurance regulators may not approve FNF s plans to convert ANFI s title and escrow operations to Ticor operations.

One of FNF s reasons for seeking to acquire ANFI is its expectation that the Merger will result in synergies for the combined company s
operations, including the decision to change the name of ANFI to Ticor, one of FNF s existing title insurance brands, following the Merger to
enable FNF to further develop and expand the Ticor brand. Following the Merger, FNF intends to seek the approval of insurance regulatory
authorities in New York and California for the conversion of ANFI s title and escrow operations to Ticor operations. While FNF has no reason to
believe that it will not be granted regulatory approval for the conversion, FNF cannot assure you that such approval will be obtained.

The price of FNF s common stock may fluctuate rapidly and prevent stockholders from selling their stock at a profit.

The market price of FNF s common stock could fluctuate rapidly and affect the amount of profit, if any, which stockholders may realize
from the sale of FNF common stock. Since January 1, 2002 and through January 21, 2003 the market price has ranged from a low of $21.70 per
share to a high of $34.68 per share. Fluctuations may occur, among other reasons, in response to:

operating results;

announcements by FNF or its competitors;
regulatory changes;

economic changes;

general market conditions; and

other risk factors described in this proxy statement/prospectus.

The trading price of FNF s common stock could continue to be subject to wide fluctuations in response to the factors set forth above and
other factors, many of which are beyond FNF s control. The stock market in recent years has experienced extreme price and trading volume
fluctuations that often have been unrelated or disproportionate to the operating performance of individual companies. You should consider the
likelihood of these market fluctuations before voting to approve the Merger pursuant to which you will receive FNF stock.

The sale of a substantial amount of FNF common stock after the Merger could adversely affect the market price of FNF common
stock.

All of the shares of FNF common stock that ANFI shareholders receive in the Merger may be sold immediately, except possibly some of the
shares received by affiliates of ANFI within the meaning of Rule 145 of the Securities Act of 1933. Substantially all of the outstanding shares of
FNF common stock are freely tradable (subject to certain Rule 144 restrictions in the case of FNF affiliates). The sale of a substantial amount of
FNF common stock after the Merger could adversely affect its market price. It could also impair FNF s ability to raise money through the sale of
more stock or other forms of capital. In addition, the sale of authorized but unissued shares of FNF common stock by FNF after the Merger
could adversely affect its market price. Based on assumptions set forth in the Unaudited Pro Forma Combined Financial Statements, it is
expected that there will be approximately 99,379,000 shares of FNF common stock outstanding after the Merger, excluding FNF shares held as
treasury stock and FNF shares issuable upon the exercise of outstanding options and warrants.

Risks Related to FNF

FNF s revenues may decline during periods when the demand for FNF s products and services decreases.
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In the title insurance industry, revenues are directly affected by the level of real estate activity and the average price of real estate sales on

both a national and local basis. Real estate sales are directly affected by changes in the cost of financing purchases of real estate
interest rates. Other macroeconomic
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factors affecting real estate activity include, but are not limited to, demand for housing, employment levels, family income levels and general
economic conditions. Because these factors can change dramatically, revenue levels in the title insurance industry can also change dramatically.
For example, beginning in late 1995 and into 1998, the level of real estate activity increased, including refinancing transactions, new home sales
and resales, due in part to decreases in mortgage interest rates. Stable mortgage interest rates and strength in the real estate market, especially in
California and throughout the West Coast, contributed to very positive conditions for the title insurance industry throughout 1997 and 1998.
However, during 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 December 2000 and continuing through
the fourth quarter of 2002, interest rates have been reduced by 525 basis points, bringing interest rates down to their lowest level in recent
history, which again has significantly increased the volume of refinance activity.

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 entities 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.

FNF s revenues in future periods will continue to be subject to these and other factors which are beyond its control and, as a result, are likely
to fluctuate.

As a holding company, FNF depends on distributions from its subsidiaries, and if distributions from its subsidiaries are materially
impaired, FNF s ability to declare and pay dividends may be adversely affected.

FNF is a holding company whose primary assets are the securities of its operating subsidiaries. FNF s ability to pay dividends is dependent
on the ability of its subsidiaries to pay dividends or repay funds to FNF. If FNF s operating subsidiaries are not able to pay dividends or repay
funds to FNF, FNF may not be able to declare and pay dividends to you.

FNF s title insurance and home warranty 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 FNF. During 2001,
approximately 91.4% of FNF s year-to-date revenues was derived from subsidiaries engaged in these regulated businesses. Compliance with
these laws will limit the amounts FNF s regulated subsidiaries can dividend to FNF. During 2002, FNF s title insurance subsidiaries could pay
dividends or make other distributions to FNF of $114.3 million.

FNF s entering into new business lines subjects it to associated risks, such as the diversion of management attention, difficulty
integrating operations and lack of experience in operating such businesses.

FNF has acquired, and may in the future acquire, businesses in industries with which management is less familiar than FNF is with the title
insurance industry. For example, on January 28, 2003, FNF entered into a stock purchase agreement with ALLTEL Corporation whereby FNF
will acquire from ALLTEL Corporation the financial services division, ALLTEL Information Services, Inc. Also, in the last three years, FNF
has expanded the range and amount of real estate related services it provides, began underwriting home warranty policies, invested in restaurant
businesses, expanded its commercial title insurance business and considered acquiring underwriters of other lines of insurance products. These
activities involve risks that could adversely affect FNF s operating results, such as diversion of management s attention, integration of the
operations, systems and personnel of the new businesses and lack of substantial experience in operating such businesses.

Difficulties FNF may encounter managing its growth could adversely affect its results of operations.

FNF has historically achieved growth through a combination of developing new products and services, increasing its market share for
existing products, and acquisitions. Part of its strategy is to pursue opportunities

25

Table of Contents 42



Edgar Filing: ANFI INC - Form DEFM14A

Table of Contents
to diversify and expand its operations by acquiring or making investments in other companies. The success of each acquisition will depend upon:

FNF s ability to integrate the acquired business operations, products and personnel;
FNF s ability to retain key personnel of the acquired businesses; and

FNF s ability to expand its financial and management controls and reporting systems and procedures.

FNF s subsidiaries that engage in insurance related businesses must comply with additional regulations. These regulations may
impede, or impose burdensome conditions on, FNF s rate increases or other actions that FNF might want to take to increase the revenues
of its subsidiaries.

FNF s title insurance business is subject to extensive regulation by state insurance authorities in each state in which it operates. 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 FNF with respect to acquisitions, changes of control and the terms of
transactions with its affiliates. These regulations may impede or impose burdensome conditions on FNF s rate increases or other actions that FNF
may want to take to enhance its operating results, and could affect its ability to pay dividends on its common stock. In addition, FNF may incur
significant costs in the course of complying with regulatory requirements. FNF cannot assure you that future legislative or regulatory changes
will not adversely affect its business operations.

FNF faces competition in its industry from traditional title insurers and from new entrants with alternative products.

The title insurance industry is highly competitive. According to Corporate Development Services, the top five title insurance companies
accounted for 88% of net premiums collected in 2001. Over 40 independent title insurance companies accounted for the remaining 12% of the
market. The number and size of competing companies varies in the different geographic areas in which FNF conducts its business. In FNF s
principal markets, competitors include other major title underwriters such as First American Corporation, LandAmerica Financial Group, Inc.,
Old Republic International Corporation and Stewart Information Services Corporation, as well as numerous independent agency operations at
the regional and local level. These smaller companies may expand into other markets in which FNF competes. Also, the removal of regulatory
barriers might result in new competitors entering the title insurance business, and those new competitors may include diversified financial
services companies that have greater financial resources than FNF does 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 FNF s business
operations and financial condition.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

FNF and ANFI are providing the following Unaudited Pro Forma Condensed Combined Financial Information to give you a better picture
of what the results of operations and financial position of FNF might have been had the Merger been completed at an earlier date. The Unaudited
Pro Form Condensed Combined Statements of Earnings for the nine months ended September 30, 2002 and the year ended December 31, 2001
give effect to the Merger as if it had been completed on January 1, 2002 and 2001, respectively. The Unaudited Condensed Combined Balance
Sheet as of September 30, 2002 gives effect to the Merger as if it had been completed on that date.

As of January 9, 2003, FNF owned approximately 28% of ANFI s outstanding common stock and accounts for ANFI under the equity
method of accounting. Accordingly, FNF does not have a controlling financial interest in ANFI.

The acquisition of the noncontrolling equity interest (72%) of ANFI will be accounted for under the purchase method of accounting in
accordance with Financial Accounting Standards Board Statement No. 141, Business Combinations( SFAS 141 ). Under the purchase method of
accounting, assets acquired and liabilities assumed are recorded at their estimated fair values. Goodwill is created to the extent that the merger
consideration, including certain acquisition and closing costs, exceeds the fair value of the net identifiable assets acquired. FNF has not yet
completed its analysis of the fair value of the net identifiable assets to be acquired, which includes, among other things, estimating the fair value
of ANFI s property and equipment, title plants, operating leases and backlog of open orders. Based on the information currently available, the
Merger is expected to initially create approximately $117.0 million in goodwill. The actual goodwill arising from the Merger will be based on
the merger consideration, including certain acquisition and closing costs, the fair values of assets and liabilities on the date the Merger is
consummated, and the fair value of FNF options exchanged for outstanding ANFI options in accordance with FASB Interpretation 44 ( FIN 44 ).
No assurance can be given that the actual goodwill amount arising from the Merger will not be more or less than the amount contemplated in the
Unaudited Pro Forma Condensed Combined Financial Information. In accordance with Financial Accounting Standards Board Statement
No. 142, Goodwill and Other Intangible Assets ( SFAS 142 ), goodwill will be initially recognized and measured based on its fair value and will
not be amortized, but tested for impairment annually, or more frequently if circumstances indicate potential impairment, through a comparison
of fair value to its carrying amount.

FNF and ANFI have prepared the Unaudited Pro Forma Condensed Financial Information based on available information, using
assumptions that their respective management believes are reasonable. The Unaudited Pro Forma Condensed Combined Financial Information is
being provided for informational purposes only. It does not purport to represent FNF s actual financial position or results of operations had the
Merger occurred on the dates specified nor does it project FNF s results of operations or financial position for any future period or date.

The Unaudited Pro Forma Condensed Combined Statements of Earnings do not reflect any adjustment for nonrecurring items or operating
synergies arising as a result of the Merger. See ~ Notes to Unaudited Pro Forma Condensed Combined Financial Information. In addition, pro
forma adjustments are based on certain assumptions and other information that are subject to change as additional information becomes
available. Accordingly, the adjustments included in our financial statements published after completion of the Merger will vary from the
adjustments included in the Unaudited Pro Forma Condensed Combined Financial Information included herein. In accordance with FIN 44,
unearned compensation cost is recorded upon consummation of the Merger for a portion of the intrinsic value of the unvested FNF options that
will be exchanged for unvested ANFI options. The unearned compensation cost will be recognized over the remaining vesting period as a
non-cash charge. Based on the FNF closing stock price on January 9, 2003 of $34.44, the after tax unearned compensation cost is estimated to be
$2.4 million. The amount of the non-cash charge resulting from the exchange of unvested FNF options for unvested ANFI options will
ultimately be determined based upon the number of unvested options outstanding as of the date the Merger is consummated and the stock price
of FNF on that date.
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The Unaudited Pro Forma Condensed Combined Financial Information should be read in conjunction with FNF s and ANFI s audited and
unaudited historical financial information and related notes, as well as Management s Discussion and Analysis of Financial Condition and
Results of Operations included herein and incorporated by reference herein. FNF and ANFI s share and per share data for the year ended
December 31, 2001 has been retroactively adjusted for FNF s 10% stock dividend in May 2002 and ANFI s five-for-four (25%) stock split in July
2002. In addition, certain reclassifications have been made to both FNF and ANFI s prior year amounts to conform with their respective 2002
presentation. Additional reclassifications have been made to ANFI s financial information to conform with FNF s financial information
presentation. See  Where You Can Find More Information.
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FIDELITY NATIONAL FINANCIAL, INC.

UNAUDITED PRO FORMA COMBINED BALANCE SHEET

Investments:
Fixed maturities available for sale at
fair value at September 30, 2002
includes $186,260 of pledged FNF
fixed maturity securities related to
secured trust deposits
Equity securities, at fair value
Other long-term investments
Settlement of investments, at
September 30, 2002 includes
$73,048 of pledged FNF
investments related to secured trust
deposits
Short-term investments, at
September 30, 2002 includes
$394,973 of pledged FNF cash
related to trust deposits

Total investments
Cash and cash equivalents, at
September 30, 2002 includes $394,973
of pledged FNF cash related to secured
trust deposits
Leases and residual interests in
securitizations
Trade receivables, net
Notes receivable, net (related party
$6,426 in 2002)
Cost in excess of net assets acquired,
net
Prepaid expenses and other assets
Title plants
Property and equipment, net
Deferred tax asset

Liabilities:
Accounts payable and accrued
liabilities
Notes payable
Reserve for claim losses
Secured trust deposits
Due to affiliate
Income taxes payable

Table of Contents

September 30, 2002

FNF ANFI Pro Forma

Historical Historical Combined Adjustments Pro Forma
(In thousands)
ASSETS
$1,243,612 $25,331 $1,268,943 $1,268,943
88,779 1,289 90,068 90,068
34,456 34,456 (21,461)(2),(3) 12,995
215,921 215,921 215,921
869,812 1,290 871,102 871,102
2,452,580 27,910 2,480,490 (21,461) 2,459,029
549,753 17,658 567,411 567,411
141,714 141,714 141,714
181,208 4,174 185,382 185,382
17,775 17,775 17,775
947,275 11,226 958,501 105,740(2),(4) 1,064,241
365,996 2,844 368,840 (2,776)(2),(5) 366,064
275,988 4,132 280,120 (1,100)(2),(6) 279,020
165,376 10,315 175,691 175,691
99,120 5,197 104,317 104,317
$5,196,785 $83,456 $5,280,241 $ 80,403 $5,360,644
LIABILITIES AND STOCKHOLDERS EQUITY
$ 606,395 $20,217 $ 626,612 $ 626,612
513,856 2,860 516,716 (745)(2),(6) 515,971
892,675 5,494 898,169 898,169
855,876 855,876 855,876
2,776 2,776 (2,776)(2),(5)

105,309 2,940 108,249

108,249
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2,974,111 34,287 3,008,398 (3,521) 3,004,877
Minority interests and preferred
stock of subsidiary 115,561 115,561 115,561
Stockholders equity:
Preferred stock
Common stock 10 10 10
Additional paid-in capital 1,542,118 23,442 1,565,560 113,440(1) 1,679,000
Retained earnings 575,165 26,578 601,743 (26,578)(1) 575,165
Accumulated other comprehensive
earnings 17,970 (851) 17,119 851(1) 17,970
Unearned compensation (3,789)(1) (3,789)
Treasury stock (28,150) (28,150) (28,150)
2,107,113 49,169 2,156,282 83,924 2,240,206
$5,196,785 $83,456 $5,280,241 $ 80,403 $5,360,644
| I | I |
See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF EARNINGS

Revenue:

Title insurance premiums

Net title service revenues

Escrow and other title related fees
Real estate related services
Interest and investment income
Realized gains, net

Other income

Expenses:

Personnel costs

Other operating expenses

Agent commissions

Provision for claim losses
Amortization of cost in excess of
net assets acquired

Interest expense

Earnings before income taxes and
minority interest
Income tax expense

Earnings before minority interest
Minority interest

Earnings from continuing
operations

Basic earnings per share from
continuing operations

Weighted average shares
outstanding, basic

Diluted earnings per share from
continuing operations

Weighted average shares
outstanding, diluted
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FIDELITY NATIONAL FINANCIAL, INC.

For the Nine Months Ended September 30, 2002

FNF ANFI Pro Forma
Historical Historical Combined Adjustments Pro Forma
(In thousands, except per share data)
$2,408,416 $ 13,763 $2,422,179 $2,422,179
75,320 75,320 (75,320)(5)
679,304 30,692 709,996 709,996
308,183 15,547 323,730 323,730
59,023 1,137 60,160 60,160
9,195 2,461 11,656 (3,534)(7) 8,122
28,550 28,550 28,550
3,492,671 138,920 3,631,591 (78,854) 3,552,737
1,037,722 70,338 1,108,060 1,108,060
717,046 33,213 750,259 2,790(8) 753,049
1,020,936 7,333 1,028,269 (75,320)(5) 952,949
120,421 931 121,352 121,352
25,999 239 26,238 26,238
2,922,124 112,054 3,034,178 (72,530) 2,961,648
570,547 26,866 597,413 (6,324) 591,089
205,397 11,015 216,412 (6,296)(9) 210,116
365,150 15,851 381,001 (28) 380,973
8,368 8,368 8,368
$ 356,782 $ 15,851 $ 372,633 $ (28) $ 372,605
| I | I |
$ 3.74 $ 1.73 N/A N/A $ 3.78(10)
| I | I |
95,276 9,147 N/A N/A 98,458(10)
| I | I |
$ 3.61 $ 1.50 N/A N/A $ 3.63(10)
| I | I |
98,762 10,584 N/A N/A 102,739(10)
| I | I |
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See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements.
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FIDELITY NATIONAL FINANCIAL, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF EARNINGS

For the Year Ended December 31, 2001

FNF ANFI Pro Forma
Historical Historical Combined Adjustments Pro Forma
(In thousands, except per share data)
Revenue:
Title insurance premiums $2,694,479 $ 8,890 $2,703,369 $2,703,369
Net title service revenues 76,435 76,435 (76,435)(5)
Escrow and other title related fees 728,406 32,176 760,582 760,582
Real estate related services 287,063 17,080 304,143 304,143
Interest and investment income 93,105 1,267 94,372 94,372
Realized gains, net 6,349 1,001 7,350 (3,641)(7) 3,709
Other income 64,705 64,705 64,705
3,874,107 136,849 4,010,956 (80,076) 3,930,880
Expenses:
Personnel costs 1,187,177 73,909 1,261,086 1,261,086
Other operating expenses 829,433 36,443 865,876 3,111(8) 868,987
Agent commissions 1,098,328 4,659 1,102,987 (76,435)(5) 1,026,552
Provision for claim losses 134,724 1,104 135,828 135,828
Amortization of cost in excess of net
assets acquired 54,155 551 54,706 54,706
Interest expense 46,569 422 46,991 46,991
3,350,386 117,088 3,467,474 (73,324) 3,394,150
Earnings before income taxes and
minority interest 523,721 19,761 543,482 (6,752) 536,730
Income tax expense 209,488 8,497 217,985 (6,523)(9) 211,462
Earnings before minority interest 314,233 11,264 325,497 (229) 325,268
Minority interest 3,048 3,048 3,048
Earnings from continuing operations $ 311,185 $ 11,264 $ 322,449 $ (229 $ 322,220
.| | .| | .|
Basic earnings per share from
continuing operations $ 3.31 $ 120 N/A N/A $ 3.31(10)
.| | .| | .|
Weighted average shares outstanding,
basic 94,048 9,386 N/A N/A 97,229(10)
.| | .| | .|
Diluted earnings per share from
continuing operations $ 3.21 $ 1.09 N/A N/A $ 3.20(10)
.| | .| | .|
Weighted average shares outstanding,
diluted 96,865 10,295 N/A N/A 100,723(10)
.| | .| | .|

See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Statements.
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FIDELITY NATIONAL FINANCIAL, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
(Amounts in thousands, except share and per share amounts)

1. Asof January 9, 2003, FNF owned approximately 28% of ANFI s outstanding common stock. This pro forma adjustment reflects the
purchase price for the remaining 72% of ANFI s outstanding common stock:

a. In the Merger, each share of ANFI common stock will be exchanged for
.454 shares of FNF common stock. This is a fixed exchange ratio. Based
on ANFI s shares outstanding as of January 9, 2003, the date the Merger
Agreement was signed, FNF anticipates issuing approximately
3,181,380 shares of FNF common stock in the Merger. For purpose of
this analysis and in accordance with EITF 99-12, the assumed common
stock price is $32.35 per share, which represents the average closing price
of FNF common stock on the NYSE for the two day period beginning
two days prior through two days subsequent to December 16, 2002, the
last trading day before the public announcement of the Merger (the

Valuation Date ) $102,911

b. In the Merger, each vested and unvested option and warrant to purchase
ANFI common stock will be exchanged for 0.454 vested and unvested
options and warrants to purchase FNF common stock. This pro forma
adjustment reflects the fair value of the vested and unvested options and
warrants using FNF s common stock price on the Valuation Date 33,971

c. In accordance with FIN 44, unearned compensation costs are recorded
upon consummation of the Merger for the portion of the intrinsic value, at
the consummation date, of the unvested FNF options that will be
exchanged for unvested ANFI options. This pro forma adjustment reflects
the establishment of unearned compensation cost on the pro forma

September 30, 2002 balance sheet, in the amount of (3,789)
Total recorded purchase price $133,093
I

2. The preliminary purchase price allocation is as follows:

Tangible and amortizable intangible assets acquired at fair value $ 37,293
Cost in excess of net assets acquired, net 116,966
Liabilities assumed at fair value (21,166)
Total recorded purchase price $133,093
I

3. This pro forma adjustment eliminates FNF s 28% investment in ANFI of $21,461 as of September 30, 2002.

4. This pro forma adjustment eliminates ANFI s unamortized cost in excess of net assets acquired of $11,226 as of September 30, 2002, and
records cost in excess of net assets acquired of $116,966.

5. This pro forma adjustment eliminates the intercompany transactions and balances between FNF and ANFI.

6.  This pro forma adjustment eliminates ANFI s title plant under capital lease of $1,100 and capital lease obligation of $745 with FNF.
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7.  This pro forma adjustment eliminates the effect of the equity method of accounting of ANFI recorded by FNF of $3,534 for the
nine-month period ended September 30, 2002 and $3,641 for the year ended December 31, 2001.
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10.

In accordance with FIN 44, unearned compensation costs are recorded upon consummation of the merger for the unearned portion of the
intrinsic value of the unvested FNF options that will be exchanged for unvested ANFI options. The amortization of the unearned
compensation cost over the remaining vesting period, results in a pre-tax charge of $2,790 for the nine-month period ended

September 30, 2002 and $3,111 for the year ended December 31, 2001.

Income taxes are recorded at the estimated tax rate of 40%, multiplied by the pro forma adjustments to earnings before taxes and minority
interest plus the benefit of 5% (state tax rate less federal benefit of state tax) multiplied by net title service revenue recorded by ANFI.
ANFI s subsidiary was subject to state income taxes for this revenue; however, if the acquisition had occurred as of January 1, 2002 or
2001, this revenue would have been earned by an insurance subsidiary of FNF and as such would not have been subject to state income
taxes.

The pro forma number of shares used in the per share computation basic is the weighted average number of FNF common shares

outstanding during the nine months ended September 30, 2002 and the year ended December 31, 2001 plus the issuance of approximately

3,181,380 shares of FNF common stock to effect the Merger. The pro forma number of shares used in the per share computation diluted

includes the impact of the assumed conversions of ANFI dilutive potential securities that will be exchanged for FNF dilutive securities.
33
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MARKET PRICE AND DIVIDEND INFORMATION

FNF s common stock is listed on the NYSE under the symbol FNF. ANFI s common stock is listed on NASDAQ National Market under the
symbol ANFI. As of February 6, 2003, there were approximately 1,740 holders of record of FNF common stock, and as of February 3, 2003
there were approximately 55 holders of record of ANFI common stock. The table below sets forth, for the fiscal quarters indicated, the high and
low sales prices per share of FNF common stock and ANFI common stock, as reported on the NYSE Composite Tape and the NASDAQ
National Market, as applicable. FNF has historically followed a policy of paying quarterly dividends. Since the first quarter of 1999, ANFI has
paid cash dividends on a quarterly basis, which payments have been made at the discretion of its Board of Directors. ANFI s last dividend
payment in the amount of $0.125 per share was paid on January 6, 2003 to shareholders of record on December 23, 2002. Pursuant to the Merger
Agreement, ANFI has agreed to refrain from paying any further dividends prior to the Merger, except that ANFI may declare and pay a cash
dividend to its shareholders of up to $0.125 per share with respect to its first quarter of 2003 if the Merger has not been consummated by
April 11, 2003, which is the record date for FNF s first quarter 2003 dividend.

FNF Common Stock(1) ANFI Common Stock(2)
Dividends Dividends
High Low Declared High Low Declared
2000
First Quarter $15.08 $ 9.60 $0.08 $ 2.86 $ 2.18 $ 0.07
Second Quarter 16.58 10.33 0.08 2.73 2.00 0.07
Third Quarter 20.61 13.95 0.08 2.28 1.95 0.07
Fourth Quarter 32.55 16.32 0.08 2.33 2.27 0.07
2001
First Quarter $30.53 $21.55 $0.08 $ 3.64 $ 2.18 $ 0.07
Second Quarter 23.14 16.61 0.08 4.11 2.91 0.07
Third Quarter 24.80 18.55 0.09 7.20 4.00 0.10
Fourth Quarter 25.06 20.19 0.09 6.89 5.24 0.10
2002
First Quarter $25.44 $21.70 $0.09 $ 6.88 $ 5.00 $ 0.10
Second Quarter 31.74 23.96 0.10 12.80 6.32 0.10
Third Quarter 32.32 24.55 0.12 14.80 10.55 0.125
Fourth Quarter 33.61 26.79 0.12 15.15 10.27 0.125
2003
First Quarter (through January 21, 2003) $34.68 $32.89 $0.15 $15.56 $14.79 N/A

(1) The FNF amounts for 2000, 2001 and 2002 have been adjusted to give retroactive effect to a 10% stock dividend in August 2001 and May
2002.

(2) The ANFI amounts for 2000, 2001 and 2002 have been adjusted to give retroactive effect to a 10% stock dividend in May 2001 and the
five-for-four (25%) stock split in July 2002.

Following the Merger, the holders of FNF common stock will be entitled to receive such dividends as may be declared by FNF s Board of
Directors. FNF s current dividend policy anticipates the payment of quarterly dividends in the future. The declaration and payment of dividends
will be in the discretion of FNF s Board of Directors and will be dependent upon FNF s future earning, financial condition and capital
requirements. FNF s ability to declare dividends is also subject to its compliance with the financial covenants contained in its existing credit
agreement. In addition, since FNF is a holding company, its ability to pay dividends depends largely on the ability of its subsidiaries to pay
dividends to it, and the ability of its title insurance subsidiaries to do so is subject to, among other factors, their compliance with applicable
insurance regulations.
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THE ANFI SPECIAL MEETING

This proxy statement/prospectus is being mailed to the holders of ANFI common stock for use at the ANFI special meeting to be held on
Wednesday, March 26, 2003 at 10:00 a.m. local time, at The Irvine Marriott Hotel, located at 18000 Von Karman Avenue, Irvine, California
92612, and at any adjournments or postponements thereof.

At the ANFI special meeting, ANFI shareholders will be asked to consider and vote upon a proposal to approve and adopt the Merger
Agreement between FNF and ANFI and the Merger.

How to Vote

Your vote is important. Shareholders of record can vote by mail as described below. If you are a beneficial owner, please refer to your
proxy card or the information forwarded by your bank, broker or other holder of record.

Proxies

If you are an ANFI shareholder, you may use the accompanying proxy if you are unable to attend the ANFI special meeting in person or
wish to have your shares voted by proxy even if you do attend the ANFI special meeting. All shares of ANFI common stock represented by valid
proxies received pursuant to this solicitation, and not revoked before they are exercised, will be voted in the manner specified therein. Proxies
that do not contain voting instructions will be voted in favor of approval and adoption of the Merger Agreement and the Merger.

Vote by Mail

In order to be effective, completed proxy cards must be received by 8:30 a.m. (EDT) on March 26, 2003. If you choose to vote by mail,
simply mark your proxy, date and sign it, and return it to the following address: ANFI, Inc., 1111 E. Katella Avenue, Suite 220; Orange,
California 92867, Attention: Jo Ann N. Bunton.

Voting at the Special Meeting

Voting by mail will not limit your right to vote at the special meeting if you decide to attend in person. If your shares are held in the name of
a bank, broker or other holder of record, you must obtain a proxy, executed in your favor, from the holder of record to be able to vote at the
special meeting. All shares that have been properly voted and not revoked will be voted at the special meeting. If you sign and return your proxy
card but do not give voting instructions, the shares represented by that proxy will be voted as recommended by the Board of Directors of ANFI.
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Voting on Other Matters

If other matters are properly presented at the special meeting for consideration, the persons named on the proxy card will have the discretion
to vote on those matters for you.

Revocation of Proxies

Proxies may be revoked at any time before they are voted by:

written notice addressed to ANFI, Inc., 1111 East Katella Avenue, Suite 220, Orange, California 92867, Attention: Jo Ann N. Bunton,
Controller;

timely delivery of a valid, later-dated proxy; or

voting by ballot at the special meeting.

However, attendance at the special meeting will not, in itself, constitute revocation of a previously granted proxy.

Record Date; Vote Required

Only holders of record of shares of ANFI common stock at the close of business on February 11, 2003 are entitled to notice of and to vote at
the ANFI special meeting, with each share entitled to one vote. ANFI shareholders have limited dissenters or appraisal rights in connection with
the Merger.

Approval and adoption of the Merger Agreement requires the favorable vote of the holders of at least a majority of the shares of ANFI
common stock voting in person or by proxy at the ANFI special meeting.

On February 11, 2003, which is the record date for the special meeting, there were 9,920,940 shares of ANFI common stock issued and
outstanding and entitled to vote. One vote may be cast with respect to the Merger Agreement and the Merger for each share of ANFI common
stock that was owned on the record date.

As described above under the heading Summary The ANFI Special Meeting Share Ownership of FNF and Affiliates, it is expected that at
least 6,122,983, or approximately 64.1% of the outstanding shares of ANFI common stock as of December 31, 2002, will vote in favor of the
Merger, assuring ANFI shareholder approval of the Merger Agreement and Merger

Under NASDAQ rules, brokers and nominees are precluded from exercising their voting discretion on the proposal to approve and adopt the
Merger and the Merger Agreement and, for this reason, absent specific instructions from the beneficial owner of shares, they are not permitted to
vote such shares. In determining whether the Merger and the Merger Agreement are approved, a non-vote will have the same effect as a vote
against the Merger Agreement and Merger. ACCORDINGLY, THE ANFI BOARD OF DIRECTORS URGES THE ANFI SHAREHOLDERS
TO COMPLETE, DATE AND SIGN THE ACCOMPANYING PROXY AND RETURN IT PROMPTLY IN THE ENCLOSED,
POSTAGE-PAID ENVELOPE AS DESCRIBED ABOVE.

Share Ownership of Management and Directors; Voting Agreement

As of February 3, 2003, directors and executive officers of ANFI and their affiliates held and were entitled to vote 3,156,802 shares of
ANFI common stock, or approximately 32% of the shares of ANFI common stock outstanding on February 3, 2003. Pursuant to the terms of a
voting agreement (the Voting Agreement ) entered into concurrently with the execution of the Merger Agreement, four of the executive officers
who are also directors of ANFI and who own in the aggregate 2,557,380 shares of ANFI common stock have agreed to vote all of their shares in
favor of the Merger and not to sell any of their outstanding ANFI shares other than shares relating to or obtained as the result of the exercise of
ANFI options until the Merger has occurred or the Merger Agreement is terminated. On January 14, 2003, FNF entered into a written waiver
with the ANFI holders party to the Voting Agreement, whereby FNF waived any rights it may have to enforce the transfer prohibition as it
relates to the exercise of ANFI stock options and any subsequent sale of any shares of ANFI common stock received upon exercise. In this
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directors of ANFI on January 16 and 17, 2003 sold in the aggregate 170,700 shares of ANFI stock obtained as the result of their exercise of
ANFI options in order to begin to reduce their outstanding options to acquire ANFI shares as required by the Merger Agreement and to diversify
their own personal investment portfolios. The other interested directors similarly may exercise their ANFI options and sell the underlying ANFI
shares prior to the consummation of the Merger for similar reasons.

Quorum

Holders of a majority of the outstanding shares of ANFI common stock entitled to vote must be present, either in person or by proxy, at the
ANFI special meeting to constitute a quorum. In general, abstentions and broker non-votes will not be counted as present or represented for the
purposes of determining a quorum for the ANFI special meeting.

Expenses of Solicitation

The expenses of the solicitation of proxies with respect to the ANFI special meeting will be borne by ANFI. In addition to solicitation by
mail, arrangements will be made with brokers and other custodians, nominees and fiduciaries to send proxy materials to their principals and
ANFI will, upon request, reimburse them for reasonable expenses of so doing. Solicitation of proxies from some ANFI shareholders may be
made by ANFI s officers, directors, consultants and employees by telephone, facsimile, or in person after the initial solicitation.

Recommendation of the ANFI Board of Directors

BY UNANIMOUS VOTE OF ITS DISINTERESTED DIRECTORS, THE ANFI BOARD OF DIRECTORS APPROVED THE MERGER
AGREEMENT AND THE MERGER, DECLARED THAT THE MERGER AGREEMENT AND THE MERGER ARE ADVISABLE AND
DETERMINED THAT THE MERGER IS FAIR TO, AND IN THE BEST INTERESTS OF, ANFI AND THE ANFI SHAREHOLDERS.
ACCORDINGLY, BY UNANIMOUS VOTE OF ITS DISINTERESTED DIRECTORS, THE ANFI BOARD OF DIRECTORS
RECOMMENDS THAT THE ANFI SHAREHOLDERS VOTE FOR APPROVAL AND ADOPTION OF THE MERGER AGREEMENT
AND THE MERGER. See The Merger ANFI Reasons for the Merger; Recommendation of the ANFI Board of Directors.

Miscellaneous

It is not expected that any other matters will be brought before the ANFI special meeting. If any other matters are properly brought before
the ANFI special meeting, including a motion to adjourn or postpone the ANFI special meeting to another time and/or place for the purpose of,
among other things, permitting dissemination of information regarding material developments relating to the Merger Agreement and the Merger,
or soliciting additional proxies in favor of the approval of the Merger Agreement and the Merger, the persons named on the accompanying proxy
card will vote the shares represented by the proxy upon such matters in their discretion. However, if ANFI proposes to adjourn or postpone its
special meeting for the purpose of soliciting additional votes in favor of the Merger agreement and the Merger, and seeks a vote of ANFI
shareholders on such proposal, proxies that have been voted against the Merger Agreement and Merger (or on which an ANFI shareholder has
elected to abstain) will not be voted in favor of any adjournment or postponement for the purpose of soliciting additional proxies. Any other
proxy will be deemed to have voted FOR any such adjournment or postponement proposal. Should the ANFI special meeting be reconvened, all
proxies will be voted in the same manner as such proxies would have been voted when the ANFI special meeting was originally convened,
except for proxies effectively revoked or withdrawn prior to the time proxies are voted at the reconvened ANFI special meeting.

ANFI SHAREHOLDERS SHOULD NOT SEND IN ANY STOCK CERTIFICATES WITH THEIR PROXY CARDS. ANFI
SHAREHOLDERS WILL BE SENT SEPARATE WRITTEN INSTRUCTIONS FOR EXCHANGING THEIR STOCK CERTIFICATES
PROMPTLY AFTER THE EFFECTIVE TIME OF THE MERGER. FNF STOCKHOLDERS WILL NOT EXCHANGE THEIR STOCK
CERTIFICATES IN CONNECTION WITH THE MERGER.
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THE MERGER

The following describes certain aspects of the proposed Merger. Because this discussion is a summary, it may not contain all of the
information that is important to you. To understand the Merger fully, and for a more complete description of the legal terms of the Merger, you
are urged to read the Merger Agreement carefully. A copy of the Merger Agreement is attached as Appendix A to this document and is
incorporated in this document by reference.

General

The Merger Agreement provides for the Merger of ANFI with and into a newly formed, wholly-owned subsidiary of FNF, with such
wholly-owned subsidiary surviving the Merger as a wholly-owned subsidiary of FNF. The Merger will become effective with the filing of an
agreement of merger with the Secretary of State of the State of California. It is anticipated that this filing will be made as soon as practicable
after the last of the conditions to the Merger, as set forth in the Merger Agreement, has been satisfied or waived. When the Merger is completed:

the separate corporate existence of ANFI will cease;
the merger subsidiary will continue as the surviving corporation; and

the Articles of Incorporation and Bylaws of the merger subsidiary then in effect will be the Articles of Incorporation and Bylaws of the
surviving corporation.

FNF and ANFI hope to complete this transaction by June 30, 2003.

Merger Consideration

In the Merger, each share of ANFI common stock outstanding immediately prior to the effective time of the Merger will be converted into
the right to receive 0.454 shares of FNF common stock.

No fractional shares of FNF common stock will be issued in the Merger. Any fractional share of FNF common stock which would
otherwise be payable to an ANFI shareholder will be settled in cash in an amount equal to the value of such fractional share, based upon the FNF
share price at the effective time of the Merger.

When the Merger is completed, each unexercised stock option to buy ANFI common stock outstanding under ANFI s stock option plans and
each warrant to purchase ANFI common stock will become an option or warrant to purchase FNF common stock, subject to certain limitations
applicable to the senior executives of ANFI. The number of shares of FNF common stock subject to each new option or warrant, as well as the
exercise price of each new option or warrant, will be adjusted to reflect the exchange ratio. There will be no change in the vesting schedule
applicable to any of the ANFI stock options or warrants.

All ANFI employees shall be eligible to become participants in FNF s employee stock purchase plan with credit for time of service with
ANFI and credit from time of participation in the ANFI employee stock purchase plan. At the effective time of the Merger, the ANFI employee
stock purchase plan will be terminated in accordance with its provisions.

Background of the Merger

Beginning in mid-2001, ANFI s senior management commenced a strategic review of ANFI s status and market position and prospects,
including the status of the real estate market and current interest rates. Then, as now, ANFI was engaged in a highly-cyclical industry, its
revenue stream was not diversified and ANFI relied almost entirely on its underwritten title insurance business. At the end of June 2001, the
stock of ANFI was trading for approximately $4 a share, adjusted for the July 2002 stock split, which represented an approximate 33 1/3%
decrease in the price per share of ANFI stock since the date of the initial public offering.

As management did not feel the reduction in the price per share of ANFI stock since the date of its initial public offering was reflective of
the true value of ANFI, ANFI s senior management, with the concurrence of
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its Board of Directors, retained Houlihan, Lokey, Howard & Zukin Capital ( Houlihan Lokey ) on October 30, 2001, to act as ANFI s financial
advisor. The financial advisor was retained to evaluate ANFI s strategic alternatives and to provide financial advisory and investment banking
services in connection with potential transactions such as acquisitions, financings, capital infusions, mergers, consolidations, tender exchange
offers, leveraged buyouts, leveraged recapitalizations, sales of assets or equity interests or similar transactions involving all or a substantial part
of ANFI s business.

Among other activities, Houlihan Lokey contacted 37 potential buyers. Of that group, three parties showed some level of interest in
pursuing a transaction with ANFI. One of those interested parties was FNF, which at that time offered approximately $10.40 per share, adjusted
for the July 18, 2002 ANFI five for four stock split. Another party expressed interest in acquiring ANFI at a price of between $8.20 to $9.00 per
share, adjusted for the July 2002 stock split. A third party expressed interest at between $6.40 and $8.00 per share, adjusted for the July 2002
stock split. During this period the price per share of ANFI stock was trading in the approximate range of $10.95 per share to $15.00 per share.

Due to a number of factors, including the fact that none of these offers was meaningfully in excess of the price per share at which ANFI
stock was then trading, the fact that ANFI s stock price appreciated significantly over the period between June 2001 and the completion of the
Houlihan Lokey initial solicitation of potential buyers in June 2002, and a determination by the ANFI Board of Directors that there was a general
lack of interest by prospective buyers at values which would result in a purchase price at a premium to the then market price of ANFI stock,
Houlihan Lokey s engagement as financial advisor was terminated by ANFI on or about June 30, 2002.

William P. Foley, II, Chairman of the Board and Chief Executive Officer of FNF, requested a meeting on December 10, 2002 with Michael
C. Lowther, the Chairman of the Board and Chief Executive Officer of ANFI and Wayne D. Diaz, President of ANFI. Mr. Foley informed
Messrs. Lowther and Diaz that FNF was interested in pursuing an acquisition of ANFI based upon the conversion of each common share of
ANFI into 0.454 common shares of FNF. Based on the December 10, 2002 closing stock prices, this was an implied value of $15.00 per ANFI
share based on FNF s share price of $33.04 and represented a 19% premium to ANFI s share price of $12.63.

On December 11, 2002, at a regularly scheduled meeting of the ANFI Board of Directors, Mr. Lowther announced that he had received an
offer from Mr. Foley on behalf of FNF to acquire ANFI. At that meeting, the Board appointed a special committee of the Board of Directors (the
Special Committee ) consisting of four independent directors to evaluate, negotiate and recommend to the ANFI Board of Directors the
advantages and disadvantages of the FNF proposal on an independent basis.

Thereafter, negotiations were commenced between the Special Committee and representatives of FNF regarding the terms of a letter of
intent. Immediately following the December 11, 2002, ANFI Board of Directors meeting, the Special Committee contacted Houlihan Lokey
concerning their availability to act as financial advisor in connection with the Special Committee s negotiation of the proposed letter of intent
with FNF and the possibility of its affiliate, HLHZFA, rendering an rendering an opinion on the fairness of the terms of the transaction.

On December 13, 2002 a non-binding letter of intent was executed between ANFI and FNF. The letter of intent contained several
significant conditions to completion of the transaction including a due diligence review period, negotiation of a mutually satisfactory merger
agreement, obtaining all necessary regulatory approvals, no material adverse change in ANFI s or FNF s businesses, receipt by ANFI of an
acceptable fairness opinion, an opinion as to tax deferred treatment of the merger consideration, ANFI shareholder approval and other customary
closing conditions.

On December 13, 2002, the Special Committee retained Houlihan Lokey to act as the Special Committee s exclusive financial advisor to
provide financial advisory and investment banking services in connection with the possible acquisition of ANFI by FNF, or an acquisition of
ANFI by a party other than FNF. HLHZFA was also engaged to render an opinion to the Special Committee as to the fairness, from a
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financial point of view, to the unaffiliated shareholders of ANFI of the consideration to be received by them in connection with the proposal
made by FNF or an alternative proposal from a party other than FNF.

Following the execution of the letter of intent on Friday, December 13, 2002, negotiations commenced concerning the terms of a definitive
agreement relating to the proposed merger of ANFI and FNF. Pursuant to the letter of intent, ANFI and its representatives were permitted to
solicit superior offers from parties other than FNF for a 14 day period commencing on December 13, 2002, subject to a termination fee if ANFI
accepted a superior offer. Houlihan Lokey immediately commenced efforts to solicit other offers to acquire ANFI.

On Monday morning, December 16, 2002, prior to the beginning of trading on the New York Stock Exchange and NASDAQ, a press
release was issued announcing that FNF and ANFI had entered into a letter of intent pursuant to which FNF would acquire ANFI.

On December 18, 2002, FNF delivered the initial draft of the proposed merger agreement to the Special Committee.

On December 20, 2002 at a meeting of the Special Committee, the law firm of Sheppard, Mullin, Richter & Hampton, LLP, ( Sheppard
Mullin ) was retained by the Special Committee to act as its counsel in connection with the proposed acquisition by FNF. At this meeting the
Special Committee reviewed the status of discussions with FNF and the nature of the material terms being negotiated. Discussion included a
review of the terms of FNF s acquisition proposal as contained in the letter of intent, and an initial discussion was held concerning the terms of
the initial draft of the merger agreement.

On December 24, 2002, the Special Committee met with representatives of Houlihan Lokey, HLHZFA and Sheppard Mullin. At that
meeting the representatives of Houlihan Lokey reviewed the status of their search for prospective purchasers. The representatives of Houlihan
Lokey stated at this meeting that they were actively testing the market to see what other interest might exist for a possible acquisition of ANFI. It
was also noted that because of FNF s familiarity with ANFI through its part ownership of ANFI and its rendering of management services to
ANTFI, that the risk of not closing due to possible due diligence problems was reduced significantly. Representatives of Houlihan Lokey advised
the Special Committee that the two parties that had expressed interest during the search previously conducted in mid-June, 2002, were no longer
interested. In addition, representatives of HLHZFA reviewed the status of preparation of their fairness opinion relating to the FNF proposal and
reviewed the terms of the FNF offer, including the consideration to be paid. At this meeting, Sheppard Mullin also discussed the fiduciary duties
of the members of the Special Committee in conducting their deliberations.

On the afternoon of December 27, 2002 the Special Committee received via telefax a letter from the President of First American Title
Insurance Company requesting information concerning ANFI and expressing its interest in pursuing an acquisition of ANFI. As a result of this
expression of interest from First American Title Insurance Company ( First American ), a Special Committee meeting was held that afternoon at
which it was decided to deliver any information reasonably requested by First American up to and including the last day of the fourteen-day
non-exclusive period provided for in the letter of intent in which non-public information could be given to an interested third party prior to
ANFI s receipt of an offer superior to the FNF offer. All documents which First American requested for review on December 27, 2002 were
provided to it that same day.

On December 30, 2002 another meeting of the Special Committee was held with the participation of Sheppard Mullin and representatives of
Houlihan Lokey to determine the results of the market search. Houlihan Lokey reported that, other than First American, no party expressed
interest in pursuing a possible acquisition of ANFI. As a result of this meeting it was decided to contact the President of First American to
inform him of the time parameters in which First American would have to make its offer in order to have it considered by the Special Committee
prior to proceeding with the FNF offer. Representatives of HLHZFA, also present at the meeting, notified the Special Committee that on
January 6, 2003 they would present to the Special Committee on a preliminary basis their findings regarding the fairness from a financial point
of view of
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the proposed consideration to be paid by FNF to the Unaffiliated Shareholders of ANFI in connection with the Merger.

On or about January 5, 2003, the President of First American notified the Special Committee that First American had decided not to pursue
the acquisition of ANFI.

At the January 6, 2003 meeting of the Special Committee, representatives from Houlihan Lokey and HLHZFA were present together with
counsel from Sheppard Mullin. Representatives of Houlihan Lokey reviewed the fact that they were unable to generate other offers to acquire
ANFI. Representatives of HLHZFA also discussed the due diligence which they had undertaken in connection with the proposed fairness
opinion, including meetings with members of the senior management of ANFI, reviewing 10-K and 10-Q filings for both ANFI and FNF,
reviewing a budget of ANFI s financial performance for the fiscal year ending December 31, 2003, historical market prices and trading volumes
for both ANFI and FNF, reviewing drafts of documents relating to the proposed merger, including the Merger Agreement, and reviewing other
publicly available financial data related to the acquisition of certain companies comparable to ANFI. During the January 6, 2003 meeting,
HLHZFA delivered its preliminary conclusion to the Special Committee that as of that date, based on the assumptions made, matters considered
and limits of review as set forth in such opinion, the consideration to be received by the Unaffiliated Shareholders in connection with the Merger
was fair to them from a financial point of view. At this meeting HLHZFA presented a draft of an analysis it had used to reach its preliminary
conclusion, which it reviewed with the Special Committee and its counsel. At that meeting, counsel to the Special Committee, as well as counsel
to ANFI, reviewed the terms and conditions of the Merger Agreement and updated the Special Committee as to how issues had been resolved.
Sheppard Mullin again reviewed with the members of the Special Committee their fiduciary duties under California law. It was also brought to
the attention of the Special Committee that First American had stated that it was not interested in pursuing a acquisition of ANFI. The Special
Committee decided to hold another meeting to provide additional time to review in more detail the fairness analysis, and thereafter have another
opportunity to further question HLHZFA regarding its findings and confer with counsel to the Special Committee at a follow-up meeting of the
Special Committee.

On January 9, 2003 another meeting of the Special Committee was held. Also participating in the meeting were counsel to the Special
Committee, Sheppard Mullin, and representatives of HLHZFA. At this meeting HLHZFA provided the Special Committee with its written
fairness opinion with respect to the Merger and again reviewed its fairness analysis. At this meeting, HLHZFA again stated that it was of the
opinion that the consideration to be received by the Unaffiliated Shareholders of ANFI in connection with the proposed Merger was fair from a
financial point of view. Also at this meeting the final terms of the proposed Merger Agreement were reviewed and discussed. After further
discussion with HLHZFA and Sheppard Mullin, the Special Committee voted unanimously to recommend to the Board of Directors of ANFI the
approval of the terms of the proposed merger with FNF as fair and in the best interests the shareholders of ANFI, expressly including the
Unaffiliated Shareholders.

On January 9, 2003, another meeting of the full ANFI Board of Directors was held, at which the terms of the final proposed merger
agreement were reviewed and discussed, as well as the fairness opinion that had been rendered by HLHZFA. A review of the proposed
transaction since the original receipt of the FNF proposal was conducted, as well as a review of the results of Houlihan Lokey s attempt to solicit
interest from third parties in acquiring ANFI. Following further discussion, ANFI s Board, by the unanimous affirmative vote of the disinterested
directors, approved the form of the Merger Agreement and the execution of the Merger Agreement and determined that the merger was fair to,
and in the best interest of, ANFI and the Unaffiliated Shareholders of ANFI. ANFI and FNF then executed the Merger Agreement on January 9,
2003. FNF and ANFI issued a press release announcing the execution of the Merger Agreement on January 10, 2003, prior to the beginning of
trading on the New York Stock Exchange and the NASDAQ. Concurrently with the execution of the Merger Agreement, four interested
directors of ANFI executed the Voting Agreement with FNF wherein they agreed to vote all their shares in favor of the Merger at the special
shareholders meeting and not to sell any ANFI shares prior the Merger. On January 14, 2003, FNF agreed that, notwithstanding the terms of the
Voting Agreement, shares relating to or acquired as the result of the
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exercise of outstanding options as of the date of the Merger Agreement could be sold by the ANFI executives who were parties to the Voting
Agreement.

On January 16 and 17, 2003, Carl A. Strunk and Barbara A. Ferguson, two of the interested directors, elected to exercise ANFI options and
in the aggregate sold 170,700 shares of ANFI in order to begin to reduce their outstanding options to acquire ANFI shares as required by the
Merger Agreement and to diversify their own personal investment portfolios. The other interested directors similarly may exercise their ANFI
options and sell the underlying ANFI shares prior to the consummation of the Merger for similar reasons. Pursuant to an amendment to the
Merger Agreement dated as of February 21, 2003, FNF agreed to permit ANFI to declare and pay a cash dividend with respect to its first quarter
not to exceed $0.125 per share if the Merger has not been consummated by April 11, 2003, which is the record date for FNF s first quarter 2003
dividend.

FNF Reasons for the Merger

The FNF Board of Directors, by unanimous vote of the disinterested members, has approved the Merger Agreement and the transactions
contemplated thereby, has deemed the Merger advisable and has determined that the terms of the Merger and the Merger are fair and in the best
interests of FNF and its stockholders. In reaching its determination to approve the Merger Agreement and the Merger, the FNF Board of
Directors consulted with FNF management and its financial and other advisors, and considered a number of factors, including the following.

The current status of FNF s business, operations, financial condition, earnings and prospects, and current industry, economic and market
conditions.

The expectation that the Merger would result in synergies for the combined company s operations, including changing the name of ANFI to
Ticor following the Merger to enable FNF to further develop and expand its Ticor brand as a third major title brand along with Fidelity
Title and Chicago Title.

The belief that the critical mass to be gained by combining ANFI with Ticor s existing operations will be sufficient to gain additional cost
savings unavailable to either entity on its own.

The expectation that the direct title operations of ANFI would be a good complement to the existing mix of agency business and direct
operations of Ticor.

The experienced management team at ANFI that FNF and its Ticor operations would gain as part of the acquisition.

The business, operations, financial condition, earnings and prospects of ANFI, and current industry, economic and market conditions. In
making its determination, the FNF Board of Directors took into account the fact that senior management of FNF had performed a due
diligence review of ANFI s business.

The anticipated financial impact of the proposed transaction on FNF s and ANFI s future financial performance, including the effect on
earnings, FNF s stock price, and on FNF s stockholders in general.

The complementary nature of the two companies businesses and the close relationship between the boards of directors of the two
companies, including a shared director.

The structure of the transaction and the terms of the Merger Agreement, including the fact that the Merger is intended to qualify as a
reorganization under Section 368 of the Internal Revenue Code.

The discussion above addresses the material factors considered by the FNF Board of Directors in its consideration of the Merger. In view of
the variety of factors and the amount of information considered, the FNF Board of Directors did not find it practicable to, and did not, make
specific assessments of, quantify or otherwise assign relative weights to the specific factors considered in reaching its determination. The
determination was made after consideration of all of the factors as a whole. In addition, individual members of the FNF Board of Directors may
have given different weights to different factors.

THE FNF BOARD OF DIRECTORS, BY UNANIMOUS VOTE OF ITS DISINTERESTED MEMBERS, APPROVED THE MERGER
AGREEMENT AND THE MERGER, DECLARED THAT
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THE MERGER AGREEMENT AND THE MERGER ARE ADVISABLE AND DETERMINED THAT THE MERGER IS FAIR TO, AND IN
THE BEST INTERESTS OF, FNF AND THE FNF STOCKHOLDERS.

ANFI Reasons for the Merger; Recommendation of the ANFI Board of Directors

In reaching its determination to recommend approval and adoption of the Merger Agreement and the Merger, the Special Committee of
ANFI s Board of Directors consulted with ANFI management, as well as with its financial advisor, Houlihan, Lokey, and its own independent
counsel, Sheppard, Mullin, Richter & Hampton, LLP, and considered a number of factors, including the following.

The terms and conditions of the proposed Merger, including the fact that each share of common stock of ANFI is to be converted into the
right to receive 0.454 shares of common stock of FNF. This exchange ratio represented a premium of approximately 11% over the
preceding day s closing price. Based upon the trailing 30 day average of the ANFI closing prices from December 16, 2002, the exchange
ratio represented a premium of 23.7%; for the trailing three month period from the close of trading on December 6, 2002 a premium of
28.3%; for the trailing six month period from the close of trading on December 16, 2002, a premium of 23.1%; and for the trailing

12 month period from the close of trading on December 16, 2002, a premium of 53%.

The fact that ANFI had previously retained Houlihan Lokey from October 30, 2001 through June 30, 2002 to perform a market search for
potential purchasers of ANFI, and the highest offer obtained during that period was from FNF at $10.40 per share (as adjusted for the
July 18, 2002 stock split).

The fact that during the previous sale process, Houlihan Lokey had contacted 37 potential buyers, of which only three parties showed
interest in pursuing a transaction with ANFIL.

The fact that during the non-exclusive period established under the December 13, 2002 letter of intent, ANFI, through Houlihan Lokey,
had attempted to solicit superior proposals to the FNF proposal and no other offers were obtained in the market place during this period.

The fact that on July 5, 2002, senior management of ANFI sold 627,982 shares of their ANFI shares (on a pre-split basis) to FNF in a
private transaction. Adjusted for the July 18, 2002 stock split, FNF acquired these shares at a price of $12.00 per share.

The level of competition in the title insurance industry with companies of greater financial resources than ANFI.

The expectation that the exchange of ANFI shares for FNF shares would result in the ANFI shareholders receiving less volatile shares
which would not be subject to as wide market fluctuations as the ANFI shares.

The fact that the structure of the transaction is expected to allow tax on the shares of FNF stock to be received by the ANFI shareholders to
be deferred until the FNF shares are sold.

The fact that the Merger will allow ANFI shareholders to retain an equity interest in the combined company.

The anticipated benefits of the Merger for ANFI s core businesses as a result of the financial, marketing and distribution advantages that
will result from a combination with FNF.

The ANFI Board of Director s assessment of the business, operations, financial condition, earnings and prospects of each of ANFI and
FNF. In making its determination, the ANFI Board of Directors took into account the fact that senior management of both FNF and ANFI
had a close business relationship due to FNF s beneficial ownership of approximately 28% of the outstanding shares of ANFI and FNF s
continuing provision of certain administrative and support functions to ANFIL.

The fact that the close business relationship between FNF and ANFI significantly reduced the risk that the transaction might not close due
to due diligence concerns.

The likelihood of obtaining required regulatory approvals.
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The terms and conditions of the Merger Agreement, including:

that ANFI may provide information to and negotiate with unsolicited bidders, if the ANFI Board determines a bid is, or could
reasonably be expected to result in, a superior proposal;

that prior to obtaining the ANFI shareholder vote, ANFI may terminate the Merger Agreement to accept a superior proposal for a
competing transaction;

that ANFI could be obligated to pay FNF a termination fee of $2,780,000; and

that while the termination provisions of the Merger Agreement could obligate ANFI to pay FNF a termination fee equal to $2,780,000,
which could have the effect of discouraging alternative proposals for a business combination with ANFI, the Merger Agreement did not
preclude bona fide alternative proposals and that the size of the termination fee was reasonable in light of the size and benefits of the
transaction. See The Merger Agreement Termination Fee for a description of the termination fee provisions of the Merger Agreement.

The impact of the Merger on employees and customers served by ANFI following the Merger.

The non-financial terms of the transaction, including the fact that ANFI is expected to be operated separately within the FNF corporate
group as part of TICOR.

The complementary nature of the two companies businesses and the belief of senior management that ANFI and FNF possess
complementary skills and assets.

The fact that ANFI s wholly-owned subsidiary, American Title Company ( ATC ), had entered into a contract with Chicago Title Insurance
Company ( CTIC ), a wholly-owned subsidiary of FNF, on or about October 1, 2000, pursuant to which ATC agreed that, until June 30,
2007, ATC would act as an exclusive agent for CTIC with respect to the procurement of title insurance policies in 16 counties in California
and Arizona, subject to certain exceptions.

That there are risks associated with obtaining the necessary regulatory approvals, and as a result of certain conditions to the completion of
the Merger, it is possible that the Merger may not be completed even if approved by shareholders. See The Merger Agreement Conditions
to the Merger.

The fact that following announcement of the Merger Agreement, ANFI s relationships with employees, agents and customers might be
negatively affected because of uncertainty surrounding ANFI s future status and direction.

The fact that the executive officers and directors of ANFI may be deemed to have interests in the proposed Merger that are different from
and in addition to the interests of ANFI shareholders generally. See  Interests of Certain Persons in the Merger below.

That the opinion of HLHZFA, dated January 9, 2003, stated that as of the date of the opinion and subject to the assumptions, limitations
and qualifications contained therein, the consideration to be received by the Unaffiliated Shareholders of ANFI common stock in
connection with the Merger was fair to them from a financial point of view. See ~ Opinion of Houlihan Lokey Howard & Zukin Financial
Advisors, Inc. to the Special Committee below.

The fact that, based on the collective methodologies used by HLHZFA in support of its January 9, 2003 fairness opinion, that the
consideration to be received by the Unaffiliated Shareholders of ANFI common stock in connection with the Merger was fair to them from
a financial point of view.

The fact that there was no minimum price or collar in the price of FNF stock as a condition to the closing of the Merger.

The fact that the FNF shares to be received are much more actively traded and FNF is followed by many more analysts.

The discussion above addresses the material factors considered by the ANFI Board of Directors in its consideration of the Merger. In view
of the variety of factors and the amount of information considered, the

44

Table of Contents 69



Edgar Filing: ANFI INC - Form DEFM14A

Table of Contents

ANFI Board of Directors did not find it practicable to, and did not, make specific assessments of, quantify or otherwise assign relative weights to
the specific factors considered in reaching its determination. The determination was made after consideration of all of the factors as a whole. In
addition, individual members of the ANFI Board of Directors may have given different weights to different factors. For a discussion of the
interests of certain members of ANFI s management and the ANFI Board of Directors in the Merger, including the election of certain interested
directors to exercise options and sell ANFI shares on January 16 and 17, 2003. See  Interests of Certain Persons in the Merger below.

BY UNANIMOUS VOTE OF THE DISINTERESTED DIRECTORS, THE ANFI BOARD OF DIRECTORS HAS APPROVED THE
MERGER AGREEMENT AND THE MERGER, DECLARED THAT THE MERGER AGREEMENT AND THE MERGER ARE
ADVISABLE AND DETERMINED THAT THE MERGER IS FAIR TO, AND IN THE BEST INTERESTS OF, ANFI AND THE ANFI
SHAREHOLDERS. ACCORDINGLY, THE ANFI BOARD RECOMMENDS THAT THE ANFI SHAREHOLDERS VOTE FOR
APPROVAL AND ADOPTION OF THE MERGER AGREEMENT AND THE MERGER.

Opinion of Houlihan Lokey Howard & Zukin Financial Advisors, Inc. to the Special Committee

On December 13, 2002, the Special Committee of the Board of Directors of ANFI retained Houlihan Lokey Howard & Zukin Financial
Adpvisors, Inc. ( HLHZFA ) to render an opinion (the Opinion ) to the Special Committee as to the fairness, from a financial point of view, of the
consideration to be received by the Unaffiliated Shareholders of ANFI s in connection with the Merger. The term  Unaffiliated Shareholders
means the shareholders of ANFI, other then FNF, affiliates of FNF, and the executive management of ANFI. The Special Committee utilized the
Opinion in evaluating the Merger.

The Special Committee retained HLHZFA based upon its experience in the valuation of businesses and their securities in connection with
mergers, acquisitions, recapitalizations and similar transactions, particularly with respect to insurance and financial services companies.
HLHZFA is a nationally recognized investment banking firm that is continually engaged in providing financial advisory services and rendering
fairness opinions in connection with mergers and acquisitions, leveraged buyouts, business valuations and securities valuations for a variety of
regulatory and planning purposes, recapitalizations, financial restructurings and private placements of debt and equity securities.

On January 9, 2003, HLHZFA delivered the Opinion to the Special Committee to the effect that, as of the date of the Opinion, on the basis
of its analysis summarized below and subject to the limitations described below, the consideration to be received by the Unaffiliated
Shareholders of ANFI in connection with the Merger is fair to them from a financial point of view.

The full text of the Opinion, which describes, among other things, the assumptions made, general procedures followed, matters considered
and limitations on the review undertaken by HLHZFA in rendering the Opinion is attached hereto and is incorporated herein by reference. The
summary of the Opinion in this proxy statement/ prospectus is qualified in its entirety by reference to the full text of the Opinion. You are urged
to read HLHZFA s Opinion in its entirety.

The Opinion does not constitute a recommendation to the Special Committee or its shareholders on whether or not to support the Merger
and does not constitute a recommendation to any shareholder on whether or not to vote in favor or against any matter set forth herein. The
Opinion is furnished for the benefit of the Special Committee in evaluating the Merger, and, by its terms, may not be relied upon by any other
person without the written consent of HLHZFA, except to the extent required by applicable law.

As compensation to HLHZFA for its services in connection with the rendering of its Opinion, ANFI agreed to pay HLHZFA an aggregate
fee of $450,000. Of this amount, $270,000 of HLHZFA s aggregate fee is to be paid only upon the successful completion of the Merger. No
portion of HLHZFA s aggregate fee is contingent upon the conclusions reached in the Opinion. The fact that ANFI structured HLHZFA s fees for
services in connection with the rendering of its fairness opinion as contingent upon the successful completion of the Merger was disclosed to and
discussed by the Special Committee at the time of HLHZFA s
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engagement, in the presence of counsel to the Special Committee. In addition, ANFI agreed to indemnify HLHZFA and related persons against
certain liabilities, including liabilities under federal securities laws that arise out of the engagement of HLHZFA, and to reimburse HLHZFA for
its reasonable expenses.

Additionally, Houlihan Lokey, an affiliate of HLHZFA, received $75,000 in fees, plus reimbursement of its reasonable expenses, from
ANFI for financial advisory and investment banking services performed by Houlihan Lokey on behalf of ANFI from October 30, 2001 through
June 30, 2002. ANFI engaged Houlihan Lokey during such period and again on December 13, 2002, to solicit indications of interest to sell
ANFI both before and after FNF submitted its merger proposal to ANFI s board. Houlihan Lokey is also entitled to be paid an additional fee
equal to five percent of the transaction value (equal to the market value of the equity in ANFI at the time of the Merger, plus interest bearing
debt of ANFI outstanding as of the effective time of the Merger) in excess of $168 million. This fee will be adjusted up or down depending on
the ANFI stock price and debt outstanding as the time of the Merger.

The Opinion does not address ANFI s underlying business decisions to effect the Merger. HLHZFA did not, and was not requested by ANFI
or any other person to make any recommendations as to the form or amount of consideration in connection with the Merger. Furthermore, at the
request of ANFI, HLHZFA did not participate in the negotiation of the Merger or its terms or advise ANFI or the Special Committee with
respect to alternatives to the Merger. Notwithstanding the foregoing, Houlihan Lokey, an affiliate of HLHZFA, did act as ANFI s financial
advisor with respect to the Merger and, although it did not negotiate the terms of the Merger for any party, Houlihan Lokey solicited indications
of interest to sell ANFI to parties other than FNF after ANFI had received FNF s merger proposal. At the time HLHZFA was engaged by the
Special Committee, it discussed with the Special Committee facts relevant to the Special Committee s determination of HLHZFA s independence
with respect to rendering a fairness opinion on the Merger, given HLHZFA s affiliation with Houlihan Lokey.

In arriving at the Opinion, among other things, HLHZFA undertook the following:

1) met with certain members of the senior management of ANFI to discuss the operations, financial condition, future prospects,
projected operations and performance of ANFI and the pending Merger;

2) reviewed ANFI s Form 10-K for the fiscal year ended 2001, Form 10-Q for the three quarters ended September 30, 2002, and
ANFI-prepared financial statements dated November 30, 2002, which ANFI s management has identified as the most current financial
statements available;

3) reviewed a budget of ANFI s projected financial performance for the fiscal year ending December 31, 2003 prepared by ANFI s
management;

4) reviewed the historical market prices and trading volume for ANFI s publicly traded securities and other publicly available
information regarding ANFI;

5) reviewed FNF s Form 10-K for the fiscal year ended 2001 and Form 10-Q for the three quarters ended September 30, 2002;

6) reviewed the historical market prices and trading volume for FNF s publicly traded securities and other publicly available information
regarding FNF;

7) reviewed drafts of certain documents relating to the Merger, including the draft dated January 8, 2003 of the Merger Agreement by
and between FNF and ANFI (which acted as the basis for conclusions reached in the Opinion with respect to the Merger structure);

8) reviewed certain other publicly available financial data for certain companies that HLHZFA deemed comparable to ANFI, and
publicly available prices and premiums paid in other transactions that HLHZFA considered similar to the Merger; and

9) conducted such other studies, analyses and inquiries as HLHZFA has deemed appropriate.
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Analyses

The following is a summary of the material financial analyses used by HLHZFA in connection with providing the Opinion. This summary is
qualified in its entirety by reference to the full text of the Opinion, which is attached as Appendix C to this proxy statement/prospectus. You are
urged to read the full text of the HLHZFA Opinion carefully and in its entirety.

HLHZFA s analyses of the Merger contemplated by the Merger Agreement included the calculation and comparison of the following: (i) an
analysis of ANFI s stock price as determined by the public market; and (ii) an analysis of ANFI s stock price as determined by HLHZFA.
HLHZFA then performed the following analyses in order to determine the current price per share of ANFIL.

As a preliminary matter, HLHZFA reviewed the historical market prices and trading volume for ANFI s publicly traded common stock and
reviewed publicly-available analyst reports, news articles, and press releases relating to ANFI. HLHZFA reviewed ANFI s closing stock price on
a five-day average, one-month average, three-month average, six-month average and one-year average basis as of December 16, 2002. The
resulting per share indications from this approach, as reviewed by HLHZFA, ranged from $9.99 to $13.10. Thereafter, HLHZFA undertook the
following methodologies:

Market Multiple Methodology: HLHZFA reviewed certain financial information of comparable publicly traded title insurance companies

selected solely by HLHZFA. The comparable public companies included: Capital Title Group, Inc., First American Corp., Investors Title
Company, LandAmerica Financial Group, Inc., Old Republic International Corp. and Stewart Information Services (collectively, the

Comparables ). HLHZFA calculated financial ratios of the Comparables based on the most recent publicly available information. HLHZFA
calculated financial ratios, including the multiples of: (i) enterprise value ( EV ) to latest 12 months ( LTM ) revenues, (ii) market value of equity
( MVE defined as) to LTM earnings, (iii) MVE to LTM book value, (iv) EV to projected fiscal year 2003 ( NFY ) revenues of the Comparables
based on the most recent publicly available information, (v) MVE to NFY earnings of the Comparables based on the most recent publicly
available information, (vi) EV to three-year average revenues and (vii) MVE to three-year average earnings. MVE is calculated by multiplying
the per share price of an entity s common equity securities by the fully diluted shares of the entity. EV is calculated by adding an entity s MVE to
the book value of its existing debt and preferred stock.

HLHZFA s analysis showed that the multiples exhibited by the Comparables was as follows:

Market Multiple Methodology

Low High Mean Median
EV as a multiple of:
LTM revenues 0.26x 1.40x 0.72x 0.69x
NFY revenues 0.25x 1.40x 0.69x 0.59x
Three-year average revenues 0.32x 1.56x 0.88x 0.83x
MVE as a multiple of:
LTM earnings 5.3x 9.1x 7.3x 7.8x
LTM book value 0.97x 2.28x 1.35x 1.16x
NFY earnings 7.8x 11.1x 9.3x 9.4x
Three-year average earnings 8.4x 12.0x 10.2x 10.3x

HLHZFA derived EV indications for ANFI by applying selected revenue, earnings and book value multiples to operating results for the
12 months ended December 31, 2002, projected revenues and earnings for the fiscal year ending approximately December 31, 2003, and
three-year average revenues and earnings for the fiscal year ended December 31, 2002. Based on the above, the resulting indications of the EV
of the operations of ANFI ranged from approximately $130 million to $150 million under this approach.
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After determining the EV of the operations of ANFI, HLHZFA made certain adjustments to determine equity value, including adjustments
to reflect (i) certain debt obligations of ANFI, (ii) an adjustment to reflect control of ANFI, (iii) an adjustment to reflect contingent liabilities of
ANFI, and (iv) the dilutive effect of certain stock options outstanding. After consideration of these adjustments, HLHZFA estimated the MVE of
ANFI using the market multiple methodology to be in the range of $146.3 million to $167.3 million, or $12.18 per share to $13.93 per share,
respectively.

Comparable Transaction Methodology: HLHZFA reviewed the consideration paid in certain change of control acquisitions of selected
publicly-traded title insurance companies that HLHZFA deemed relevant. This analysis produced the following multiples in change of control
transactions:

Comparable Transaction Methodology

Low High Mean Median
EV as a multiple of:
LTM revenues 0.46x 0.80x 0.63x 0.58x
MVE as a multiple of:
LTM earnings 10.5x 12.6x 11.5x 11.5x
LTM book value 1.8x 5.8x 3.6x 3.3x

In performing its analysis under this approach, HLHZFA considered that the merger and acquisition transaction environment varies over
time because of, among other things, interest rate and equity market fluctuations and industry results and growth expectations. No company or
transaction used in the analysis described above was directly comparable to ANFI. However, HLHZFA reviewed the foregoing transactions to
understand the range of multiples of revenue, earnings and book value paid for companies in the title insurance industry.

HLHZFA derived EV indications of ANFI by applying selected revenue, earnings and book value multiples to certain operating results for
the 12 months ended December 31, 2002. Based on this approach, the resulting indications of the EV of the operations of ANFI ranged from
approximately $154.7 million to $193.4 million.

After determining the EV of the operations of ANFI, HLHZFA made certain adjustments to determine equity value including adjustments to
reflect (i) certain debt obligations of ANFI, (ii) contingent liabilities of ANFI, and (iii) the dilutive effect of certain stock options outstanding.
After consideration of such adjustments, HLHZFA estimated the MVE of ANFI, using the comparable transaction methodology, to be in the
range of $151.9 million to $188.6 million, or $12.65 per share to $15.71 per share, respectively.

Conclusion

The aforementioned market multiple and comparable transaction methodologies provided HLHZFA with indications of the MVE for ANFI
which ranged from $12.42 to $14.82 per share, compared to $15.64 per share in the Merger (if the shareholder had sold the FNF stock received
in the Merger on January 9, 2003 at the close of market on such date). Based on the above analyses, HLHZFA determined that the consideration
to be received by the Unaffiliated Shareholders of ANFI in connection with the Merger is fair to them from a financial point of view.

Assumptions

As a matter of course, ANFI does not publicly disclose forward-looking financial information. Nevertheless, in connection with its review,
HLHZFA considered financial projections. These financial projections were prepared by the management of ANFI. The financial projections
were prepared under market conditions as they existed as of approximately December 2002 and ANFI s management does not intend to provide
HLHZFA with any updated or revised financial projections. The financial projections do not take into account any circumstances or events
occurring after the date they were prepared. In addition, factors such as industry
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performance, general business, economic, regulatory, market and financial conditions, as well as changes to the business, financial condition or
results of operations of ANFI, may cause the financial projections or the underlying assumptions to be inaccurate. As a result, the financial
projections may not be relied upon as necessarily indicative of future results.

In arriving at the Opinion, HLHZFA reviewed key economic and market indicators, including, but not limited to, growth in the U.S. Gross
Domestic Product, inflation rates, interest rates, consumer spending levels, manufacturing productivity levels, unemployment rates and general
stock market performance. The Opinion is based on the business, economic, market and other conditions as they existed as of January 9, 2003,
and on the financial projections provided to HLHZFA as of such date. In rendering the Opinion, HLHZFA has relied upon and assumed, without
independent verification that the accuracy and completeness of the financial and other information provided to HLHZFA by the management of
ANFI, including the projections, was reasonably prepared and reflects the best currently available estimates of the financial results and condition
of ANFI; and that no material changes have occurred in the information reviewed between the date the information was provided and the date of
the Opinion. HLHZFA did not independently verify the accuracy or completeness of the information supplied to it with respect to ANFI and
does not assume responsibility for it. HLHZFA did not make any independent appraisal of the specific properties or assets of ANFI.

The summary set forth above describes the material points of more detailed analyses performed by HLHZFA in arriving at the Opinion. The
preparation of a fairness opinion is a complex analytical process involving various determinations as to the most appropriate and relevant
methods of financial analysis and application of those methods to the particular circumstances and is therefore not readily susceptible to
summary description. In arriving at the Opinion, HLHZFA made qualitative judgments as to the significance and relevance of each analysis and
factor. Accordingly, HLHZFA believes that its analyses and summary set forth herein must be considered as a whole and that selecting portions
of its analyses, without considering all analyses and factors, or portions of this summary, could create an incomplete and/or inaccurate view of
the processes underlying the conclusions set forth in the Opinion. In its analysis, HLHZFA made numerous assumptions with respect to ANFI,
the merger, industry performance, general business, economic, market and financial conditions and other matters, many of which are beyond the
control of the respective entities. The estimates contained in such analyses are not necessarily indicative of actual values or predictive of future
results or values, which may be more or less favorable than suggested by such analyses. Additionally, analyses relating to the value of
businesses or securities of ANFI are not appraisals. Accordingly, such analyses and estimates are inherently subject to substantial uncertainty.

Certain U.S. Federal Income Tax Consequences of the Merger

The following discussion describes the material U.S. federal income tax consequences of the Merger that are generally applicable to the
holders of ANFI stock pursuant to their exchange of such stock for FNF stock in the Merger. The discussion below:

is based on current provisions of the Internal Revenue Code of 1986, as amended (sometimes referred to as, the Code ), applicable Treasury
Regulations, administrative rulings and pronouncements, and judicial decisions, all of which are subject to change, possibly with
retroactive effect having a potential effect on the income tax consequences of the Merger;

does not purport to address all aspects of U.S. federal income taxation that may affect individual shareholders, optionholders or
warrantholders in light of their particular circumstances; that are generally assumed to be known by investors; or that may affect
shareholders or optionholders to which special provisions of the U.S. federal income tax may apply based on their particular circumstances
or status (see Qualifications below);

assumes that the shares of ANFI common stock are held as capital assets; and
49

Table of Contents 74



Edgar Filing: ANFI INC - Form DEFM14A

Table of Contents

assumes that the Merger and related transactions will take place in accordance with all of the terms and conditions of the Merger
Agreement and as described in this document without the waiver or modification of any of those terms or conditions.

In addition, no information is provided in this document with respect to the tax consequences of the Merger under foreign, state, or local
laws, nor the tax consequences of other transactions effected prior or subsequent to, or concurrently with, the Merger, whether any such
transactions are undertaken in connection with the Merger, including without limitation any transaction in which shares of ANFI stock are
acquired or shares of FNF common stock are disposed of, or the tax consequences of the assumption by FNF of the ANFI options or the tax
consequences of the receipt of rights to acquire FNF common stock.

ANFI SHAREHOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS AS TO THE SPECIFIC TAX
CONSEQUENCES TO THEM OF THE MERGER, INCLUDING TAX RETURN REPORTING REQUIREMENTS, WHETHER
GAIN, IF ANY, WILL BE TREATED AS CAPITAL GAIN OR A DIVIDEND, THE APPLICABILITY AND EFFECT OF

U.S. FEDERAL, STATE, LOCAL, AND OTHER APPLICABLE TAX LAWS, AND THE EFFECT OF ANY CHANGES IN THE TAX
LAW.

Neither ANFI nor FNF has requested, nor do they intend to request, a ruling from the IRS with regard to any of the tax consequences of the
Merger. The opinion of counsel referred to below will not be binding on the IRS and there can be no assurance that the IRS or the courts will not
take a contrary view.

FNF and ANFI expect that the Merger will be treated as a tax-free reorganization within the meaning of Section 368(a) of the Code and that
for federal income tax purposes no gain or loss will be recognized by ANFI shareholders who exchange their shares of ANFI common stock
solely for shares of FNF common stock pursuant to the Merger, except upon the receipt of cash by holders in lieu of fractional shares of FNF
common stock. The Internal Revenue Service has not been and will not be asked to rule upon the tax consequences of the Merger. Instead, ANFI
and FNF will rely upon the opinion of Stradling Yocca Carlson & Rauth to the effect that the Merger will be treated as a reorganization within
the meaning of Section 368(a) of the Code. The opinion of Stradling Yocca Carlson & Rauth will be based upon the facts described in this proxy
statement/ prospectus, and will be subject to certain assumptions, covenants and qualifications, including but not limited to the truth and
accuracy of certain representations and covenants made in the Merger Agreement and other representations contained in certificates of officers
of ANFI, FNF and FNF s merger subsidiary. The opinion of Stradling Yocca Carlson & Rauth will also be based upon the Code, regulations now
in effect thereunder, current administrative rulings and practice, and judicial authority, all of which are subject to change, possibly with
retroactive effect. Unlike a ruling from the Service, an opinion of counsel is not binding on the Service and there can be no assurance, and none
is hereby given, that the Service will not take a position contrary to one or more positions reflected herein or that the opinion will be upheld by
the courts if challenged by the Service. If any of those representations, qualifications, covenants or assumptions is inaccurate, or if any change in
fact or law occurs, then the tax consequences of the Merger could differ from those described in such opinion.

A successful Internal Revenue Service challenge to the reorganization status of the Merger would result in ANFI shareholder recognizing
taxable gain or loss with respect to each share of stock of ANFI surrendered, in an amount equal to the difference between the shareholder s basis
in that share and the fair market value of that share, as of the effective time, of the FNF common stock received in the exchange. In that event, a
shareholder s aggregate basis in the ANFI common stock received would equal its fair market value, and the shareholder s holding period for that
stock would begin the day after the Merger.

Subject to the limitations and qualifications referred to herein, qualification of the Merger as such a reorganization will result in the
following federal income tax consequences:

no income, gain or loss will be recognized by ANFI, FNF nor FNF s merger subsidiary solely as a result of the consummation of the
Merger;

subject to the last item below, no gain or loss will be recognized by the holders of ANFI common stock upon the exchange of ANFI
common stock solely for FNF common stock pursuant to the Merger;
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the aggregate tax basis of the FNF common stock received by an ANFI shareholder pursuant to the Merger, including any fractional shares
deemed received as described in the last item below, will be the same as the aggregate tax basis of the ANFI common stock surrendered in
exchange therefor;

the holding period of the FNF common stock received by a shareholder of ANFI pursuant to the Merger will include the period during
which the ANFI common stock surrendered in exchange therefor was held by such ANFI shareholder, provided the ANFI common stock
is a capital asset in the hands of the ANFI shareholder at the time of the Merger; and

cash received by an ANFI shareholder in lieu of a fractional share interest in FNF common stock will generally be treated as received in
redemption of such fractional share interest, and an ANFI shareholder will generally recognize gain or loss, subject to the provisions and
limitations of Section 302 of the Code, which gain or loss will be capital gain or loss provided the ANFI common stock was a capital asset
in the hands of the ANFI shareholder at the time of the Merger. For United States federal income tax purposes, the gain or loss is measured
by the difference between the amount of cash received and the portion of the tax basis of the share of ANFI common stock allocable to
such fractional share interest.

Record Keeping Requirements. An ANFI shareholder who exchanges ANFI common stock for FNF common stock or who exchanges ANFI
common stock for FNF common stock and cash (in lieu of a fractional share) in connection with the Merger will be required to retain records
and file with that shareholder s federal income tax return for the taxable year in which the Merger takes place a statement setting forth all the
relevant facts in respect of the non-recognition of gain or loss upon the exchange. The statement must include:

the shareholder s basis in the shares of ANFI common stock surrendered in the Merger;
the value of the shares of FNF common stock received, using the fair market value as of the effective time of the Merger; and
the amount of any cash received in the Merger.
Backup Withholding Tax. Under the Internal Revenue Code, an ANFI shareholder may be subject, under some circumstances, to backup
withholding tax with respect to cash received in the Merger unless the shareholder complies with certain notification and identification

requirements provided under the relevant provisions of the Internal Revenue Code. Any amounts withheld under the backup withholding rules
generally will be allowed as a credit against the shareholder s U.S. federal income tax liability.

Qualifications. As noted above, the foregoing discussion does not address aspects of U.S. federal income taxation that may be relevant to
ANFI shareholders, optionholders or warrantholders to which special provisions of the U.S. federal income tax law may apply based on their
particular circumstances or status. For example, the discussion does not address aspects of U.S. federal income taxation that may be relevant to:

dealers in securities or currencies;

traders in securities;

financial institutions;

tax-exempt organizations;

insurance companies;

persons holding shares of ANFI common stock as part of a hedging, straddle, conversion, or other integrated transaction;
persons subject to the alternative minimum tax;

non-United States persons; or

shareholders that exercise dissenters rights.
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The preceding discussion sets forth the material U.S. federal income tax consequences of the Merger but does not purport to be a complete
analysis or discussion of all potential tax effects relevant thereto. Thus, ANFI shareholders are urged to consult their own tax advisors as to the
specific tax consequences to them of the Merger, including tax return reporting requirements, whether gain, if any, will be treated as capital gain
or a dividend, the applicability and effect of U.S. federal, state, local, and other applicable tax laws, and the effect of any changes in the tax law.

Required Regulatory Filings and Approvals

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, and the rules promulgated under the Hart-Scott-Rodino Act, FNF and
ANFI cannot complete the Merger until they notify and furnish information to the Federal Trade Commission and the Antitrust Division of the
U.S. Department of Justice and specified waiting period requirements are satisfied. FNF and ANFI filed the antitrust notification and report
forms on January 23, 2003. On February 10, 2003, FNF and ANFI were notified in writing by the Federal Trade Commission of the early
termination of the required waiting period for the Merger, effective February 10, 2003.

At any time before or after completion of the Merger, the Antitrust Division or the Federal Trade Commission could take such action under
the antitrust laws as it deems necessary or desirable in the public interest, including seeking to enjoin the consummation of the Merger or
seeking divestiture of substantial assets of FNF or ANFI. Private parties may also bring actions under the antitrust laws under certain
circumstances. Although FNF and ANFI believe that the Merger is legal under the antitrust laws, there can be no assurance that a challenge to
the Merger on antitrust grounds will not be made or, if such a challenge is made, that it would not be successful.

Title insurance companies, including underwriters, underwritten title companies and independent agents, are subject to extensive regulation
under applicable state laws. As an underwritten title company and an agent, ANFI is subject to regulation in California and Arizona. In
California, ANFI is regulated by the Department of Insurance for the State of California and in Arizona it is regulated by the State Banking
Department of the State of Arizona. National Title Insurance of New York, Inc., ( National ), a subsidiary of ANFI, is regulated by the Insurance
Commissioner of the State of New York. National transacts business in a number of states.

FNF and ANFI do not believe that additional regulatory filings will be required for consummation of the Merger and are in the process of
confirming the same with various authorities in the states of New York and California. Following the Merger, FNF believes preapproval
regulatory filings will be necessary in connection with the conversion of ANFI s title and escrow operations to Ticor operations.

Resale of FNF Common Stock

All shares of FNF common stock received by ANFI shareholders in the Merger will be freely transferable, except that FNF common stock
received by persons who are deemed to be affiliates (as such term is defined in Rule 145 under the Securities Act) of ANFI at the time of the
ANFI special meeting may be resold by them only in transactions permitted by the resale provisions of Rule 145 under the Securities Act (or
Rule 144 under the Securities Act in the case of such persons who become affiliates of FNF) or as otherwise permitted under the Securities Act.
Persons who may be deemed to be affiliates of ANFI or FNF generally include individuals or entities that control, are controlled by, or are under
common control with, such party and may include certain officers and directors of such party as well as principal stockholders of such party.

Pursuant to the terms of the Merger Agreement, ANFI agreed to deliver to FNF a list of names of those persons whom ANFI believes to be
affiliates of ANFI within the meaning of Rule 145 under the Securities Act. ANFI has agreed to use its commercially reasonable best efforts to
cause each person who is identified as an affiliate in the list referred to above to deliver to FNF, within 30 days of the date the Merger
Agreement is signed, an affiliate letter acknowledging that such person may be deemed an affiliate of FNF following the Merger and thus may
be subject to certain restrictions of their ability to resell their FNF common stock. Such
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affiliate letter shall provide that the ANFI affiliate will agree not to sell, transfer or otherwise dispose of any shares of FNF common stock to be
received by such person in or pursuant to the Merger, except in compliance with applicable provisions of the Securities Act.

This proxy statement/ prospectus cannot be used in connection with resales of FNF common stock received in the Merger by any person
who may be deemed to be an affiliate of ANFI under the Securities Act.

Management and Operations Following the Merger

Following the Merger, FNF will continue the operations of ANFI. Subject to any required regulatory approval and final business decisions
to be made by FNF, FNF expects to convert the ANFI brand into FNF s Ticor brand, including by combining some of FNF s Ticor assets with the
continuing ANFI operations. FNF expects the Board of Directors of the surviving corporation to be comprised of members of the Board of
Directors of FNF. ANFI s shareholders will become stockholders of FNF, and their rights as stockholders will be governed by FNF s Certificate
of Incorporation and Bylaws. See Comparison of Rights of ANFI Shareholders and FNF Stockholders.

Interests of Certain Persons in the Merger

Certain members of ANFI s management have interests in the Merger that are different from and in addition to their interests as ANFI
shareholders generally. The ANFI Board of Directors was aware of these interests and considered them in approving the Merger Agreement and
the Merger.

William P. Foley, II, is currently a member of ANFI s Board of Directors and is also the Chairman of the Board of Directors and Chief
Executive Officer of FNF.

Michael C. Lowther, Wayne D. Diaz, Carl A. Strunk and Barbara A. Ferguson are all directors and senior officers of ANFI. Mr. Lowther is
Chairman of the Board and Chief Executive Officer of ANFI. Mr. Diaz is President of ANFI. Mr. Strunk is Executive Vice President and Chief
Financial Officer of ANFI. Barbara A. Ferguson is Executive Vice President of ANFI. On or about January 20, 2003, as required by the Merger
Agreement Mr. Lowther, Mr. Diaz and Ms. Ferguson entered into modifications of their existing employment agreements with ANFI (which
will only become effective upon consummation of the Merger Agreement). The resulting employment agreements as modified are substantially
identical to their current employment agreements with ANFI except that (i) the annual bonus for each individual for each of calendar years 2003,
2004 and 2005 will include a minimum guarantee equal to the bonus each such individual received for calendar year 2001, and (ii) each of
Mr. Lowther, Mr. Diaz and Ms. Ferguson has waived his or her right to receive severance pay and other benefits by reason of the change in
control of ANFI which will occur upon consummation of the Merger Agreement.

The existing employment agreement of Carl A. Strunk has not been modified. If Mr. Strunk terminates his employment with ANFI in
connection with the Merger or if his employment is terminated after the Merger, or other change of control transaction other than for cause, then
Mr. Strunk will be entitled to (i) his minimum base annual salary due to him through the date of termination of the employment agreement;

(ii) severance in an amount equal to the product of (A) his annual base salary at the date of termination of employment plus any incentive
compensation bonus and (B) the number of years (including partial years) remaining in the term of his employment pursuant to the employment
agreement or one, whichever is greater; (iii) immediate vesting of all options not already vested; and (iv) the continuation of other employee
benefits comparable to those to which Mr. Strunk was entitled at the time of determination. Mr. Strunk s employment agreement is for a term of
three years beginning August 14, 2001. However, at the end of each year of the employment agreement, the employment agreement is
automatically extended for an additional one year unless ANFI (or its successor in interest) or Mr. Strunk provides the other with prior written
notice of the intent not to extend the term for an additional year. However, ANFI is entitled not to elect to extend Mr. Strunk s employment
agreement only if ANFI or any of its subsidiaries fails to perform in accordance with the budgeted expectations for such entities in the
employment agreement year in which the election not to renew occurs.
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On January 14, 2003, FNF entered into a written waiver with the ANFI holders party to the Voting Agreement, whereby FNF waived any
rights it may have to enforce the transfer prohibition included in the Voting Agreement as it relates to the exercise of ANFI stock options and
any subsequent sale of any shares of ANFI common stock received upon exercise. On January 16 and 17, 2003 Mr. Strunk and Ms. Ferguson
elected to exercise ANFI options and collectively sold 170,700 shares of ANFI in order to begin to reduce their outstanding options to acquire
ANFI shares as required by the Merger Agreement and to diversify their own personal investment portfolios. The other interested directors
similarly may exercise their ANFI options and sell the underlying ANFI shares prior to the consummation of the Merger for similar reasons.

Indemnification and Insurance

The Merger Agreement provides that FNF will maintain in effect in accordance with their terms all rights to indemnification and
exculpation from liabilities for acts or omissions occurring at or prior to the Merger now existing in favor of the current or former directors or
officers of ANFI and its subsidiaries as provided in their respective articles of incorporation or bylaws (or comparable organizational
documents) and any indemnification agreements of ANFI. Directors and officers of ANFI who become directors or officers of FNF will be
entitled to the same indemnity rights and protections as are afforded to other directors and officers of FNF. The Merger Agreement further
provides that, immediately prior to the closing, ANFI shall purchase one or more single payment, run-off policies of directors and officers
liability insurance covering acts or omissions occurring prior to the Merger with respect to those persons who are currently covered by the
ANFI s directors and officers liability insurance policies on terms with respect to such coverage and amount no less favorable than the terms of
the current policies of ANFI, such policy (or policies) to become effective at the Merger and to remain in effect for a period of six years after the
completion of the Merger, provided, however, that prior to purchasing such insurance, ANFI shall have consulted with FNF to determine
whether FNF can obtain such coverage on more favorable terms. If such coverage is unavailable, for six years after the Merger, FNF shall
provide to ANFI s directors and officers liability insurance covering acts or omissions occurring prior to the Merger with respect to those persons
who are currently covered by ANFI s directors and officers liability insurance policies on terms and in amounts no less favorable than those
existing upon the Merger.

Expenses

The Merger Agreement provides that whether or not the merger is consummated, all fees and expenses incurred in connection with the
Merger shall be paid by the party incurring such expenses, except that (i) each of FNF and ANFI shall bear and pay one-half of the costs and
expenses incurred in connection with the printing of this proxy statement/ prospectus, as well as the SEC filing fees related thereto, and the HSR
filings and (ii) if the Merger is consummated, the surviving corporation shall pay, or cause to be paid, all state, local, foreign or provincial sales,
use, real property, transfer, stock transfer or similar taxes (including any interest or penalties with respect thereto) attributable to the Merger.

Pending Litigation
Jones v. American Title Company 1.-03904 Alameda County Superior Court.

Plaintiff, a former employee has sued American Title Company (a wholly-owned subsidiary of ANFI) claiming that he was wrongfully
terminated. Plaintiff alleges that his termination was based on breach of employment contract and age discrimination. Plaintiff has not specified
the amount of damages he is seeking. Some discovery has been undertaken. The parties have tentatively agreed to mediate the dispute.

Mara Escrow Company v. American Title L9051 Los Angeles County Superior Court.

Plaintiff sued American Title and four of its employees for conversion, unfair competition misappropriation of trade secrets, and breach of
fiduciary duty. Plaintiff alleges that its former employees, prior to leaving and becoming employees of American Title, copied or took over
500 files without their authorization in violation of their fiduciary duties.
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Lawlor v. National Title Ins. Co. of New York, Inc. L9127 Supreme Court of the State of New York, County of Nassau.

This is a class action. Plaintiff contends that National Title, a wholly owned subsidiary of ANFI, over charged filed rates on policies issued
to owner s in conjunction with residential refinancing. The action was filed in July, and no response has yet been filed. ANFI management
intends to vigorously defend this action.

Wage and Hour Claims

In mid-September ANFI was advised that counsel for an employee of ANFI was considering bringing an action for his client (and all parties
similarly situated) for alleged violations by the Company of Labor Code provisions pertaining to overtime pay. No action has been filed.
Counsels for the parties are discussing the dispute, and the possibility of resolving it through alternative dispute resolution.

Insurance Department Examination

In June 2001, auditors from the State of California, Department of Insurance commenced a market conduct examination of American Title
Company a wholly-owned subsidiary of ANFI. Similar examinations have been or are being conducted for virtually all companies in the title
insurance business. The examination is not yet complete. ANFI is unable to determine if an unfavorable outcome is either probable or remote;
however, the management of ANFI does not believe that any outcome will have a materially adverse effect on its consolidated financial
statements.

Shareholder Litigation

Beginning on January 17, 2003 and continuing thereafter, three lawsuits have been filed in the Superior Court of the State of California
County of Orange on behalf of a purported class of public shareholders of ANFI relating to FNF s and ANFI s announcement that they had
entered into the Merger Agreement to effect the Merger described in this proxy statement/prospectus. The California actions are captioned Gary
Schneider v. Fidelity National Financial, Inc., et al., Case No. 03CC00017; Caron Rossi v. Michael C. Lowther, et al., Case No. 03CC00021;
and Peter Miller v. Michael C. Lowther, et al., Case No. 03CC00018. The actions generally name as defendants FNF and the members of the
ANFI Board of Directors, and generally allege that the consideration FNF is offering to ANFI s public shareholders in the Merger is inadequate
and unfair, that the individual defendants breached their fiduciary duties to ANFI s public shareholders in the formulating and agreeing to the
terms of the Merger and that FNF aided and abetted such breach of fiduciary duties by the individual defendants. The actions seek to proceed on
behalf of a class of ANFI shareholders other than the defendants, seek preliminary and permanent injunctive relief against the consummation of
the Merger, seek monetary damages in an unspecified amount and seek recovery of plaintiffs costs and attorneys fees. These actions are in their
earliest stages. FNF and ANFI believe that the allegations are without merit and intend to defend against them vigorously.

The description of these shareholder actions is qualified in its entirety by reference to the allegations in the complaints, which FNF has filed
with the SEC as exhibits to the registration statement of which this proxy statement/ prospectus is a part and which are incorporated by reference
into this proxy statement/ prospectus.

Accounting Treatment

The Merger will be accounted for using the purchase method in accordance with Statement of Financial Accounting Standards No. 141
Business Combinations . Accordingly, the assets and liabilities of ANFI not already owned by FNF will be recorded on the books of FNF at their
respective fair values at the effective time of the Merger, with the excess of the purchase price, if any, allocated to goodwill.

THE MERGER AGREEMENT

The following describes certain aspects of the proposed Merger, including material provisions of the Merger Agreement. Because this
discussion is a summary, it may not contain all of the information that is important to you. To understand the Merger fully, and for a more
complete description of the legal terms of
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the Merger, you are urged to read the Merger Agreement carefully. A copy of the Merger Agreement is attached as Appendix A to this document
and is incorporated by reference.

General

In the Merger, shares of ANFI common stock will be converted into the right to receive Merger consideration consisting of shares of FNF.
See The Merger Merger Consideration.

Distributions with Respect to Unexchanged Shares; Transfers

All shares of FNF common stock to be issued pursuant to the Merger will be deemed issued and outstanding as of the effective time of the
Merger. If a dividend or other distribution is declared by FNF in respect of the FNF common stock, the record date for which is at or after the
effective time of the Merger, that declaration will include dividends or other distributions in respect of all shares issuable in the Merger
agreement. No dividends or other distributions in respect of the FNF common stock will be paid to any holder of any unsurrendered ANFI stock
certificate until such ANFI stock certificate is surrendered for exchange in accordance with the Merger Agreement. Subject to applicable law,
following surrender of any such ANFI stock certificate, there will be issued and/or paid to the holder of the certificates representing whole
shares of FNF common stock issued in exchange therefor, without interest, (1) at the time of such surrender, the dividends or other distributions
with a record date after the effective time of the Merger theretofore payable with respect to such shares of FNF common stock and not paid, and
(2) at the appropriate payment date, the dividends or other distributions payable with respect to such whole shares of FNF common stock with a
record date after the effective time of the Merger but with a payment date subsequent to surrender. Neither ANFI, FNF nor the exchange agent
or any other person will be liable to any former holder of shares of ANFI common stock for any amount delivered in good faith to a public
official pursuant to applicable abandoned property, escheat or similar laws.

Corporate Governance

The Merger Agreement provides that the Articles of Incorporation and Bylaws of the wholly-owned subsidiary of FNF into which ANFI
will merge as in effect immediately prior to the Merger will continue to be the Articles of Incorporation and Bylaws of the surviving corporation
after the Merger.

Representations and Warranties

The Merger Agreement contains customary reciprocal representations and warranties of FNF, ANFI and FNF s wholly-owned subsidiary
into which ANFI will merge as to, among other things:

due organization and good standing;

corporate authority to enter into the Merger Agreement and related matters;
absence of conflicts with organizational documents and material agreements;
capitalization;

necessary regulatory approvals;

subsidiaries;

reports filed with the SEC;

financial statements;
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litigation;
tax matters;
employee benefit matters;
compliance with laws; and

environmental matters.

None of the representations and warranties contained in the Merger Agreement will survive the Merger.
Concept of Material Adverse Effect

Many of the representations and warranties included in the Merger Agreement are qualified by the concept of material adverse effect. The
concept of material adverse effect also applies to some of the covenants and conditions to the Merger described under ~ Certain Covenants and
Conditions to the Merger below. For purposes of the Merger Agreement, the concept of material adverse effect means a material adverse effect
on the financial condition, business or results of operations of FNF or ANFI, as the case may be, taken as a whole, other than effects caused by:

changes in general economic or securities markets conditions;
changes in interest rate levels;

in the case of ANFI, the identity of FNF as the acquiring company or FNF s conduct with respect to the transactions contemplated by the
Merger Agreement prior to the Merger;

in the case of FNF, the identity of ANFI as the acquired company or ANFI s conduct with respect to the transactions contemplated by the
Merger Agreement prior to the Merger; or

the public announcement of the transactions contemplated by the Merger Agreement.
Certain Covenants

Conduct of ANFI s Business Prior to the Merger. ANFI has agreed that after the date of the Merger Agreement and prior to the Merger it
will conduct its businesses in all material respects in the ordinary course consistent with past practice and will use commercially reasonable
efforts to preserve intact its business organization, maintain in effect all material licenses, approvals and authorizations, and preserve existing
relationships with its key employees, key agents, material customers, lenders, suppliers and others having material business relationships with
ANFIL.

Specifically, ANFI has agreed that, without the prior written consent of FNF (which consent cannot be unreasonably withheld or delayed),
and except as otherwise expressly contemplated by the Merger Agreement, it will not, and will not permit its subsidiaries to:

amend or modify their charter documents or bylaws;
take any action that would prevent or materially impair the ability of ANFI to consummate the Merger;

split, combine or reclassify any shares of capital stock or declare, set aside or pay any dividend (except that, pursuant to an amendment to
the Merger Agreement dated as of February 21, 2003, FNF has agreed to permit ANFI to declare and pay a cash dividend with respect to

its first quarter not to exceed $0.125 per share if the Merger has not been consummated by April 11, 2003, which is the record date for

FNF s first quarter 2003 dividend) or other distribution in respect of its capital stock or the capital stock of any of its subsidiaries which are
not wholly-owned, or redeem, repurchase or otherwise acquire any of its securities or the securities of any of its subsidiaries which are not
wholly-owned;

issue, deliver or sell any shares of its capital stock or any securities convertible into or exercisable for any such capital stock other than
upon the exercise of stock options or warrants, pursuant to existing employee plans in accordance with their present terms; provided that in
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any and all issuances be in excess of 654,000 shares of ANFI capital stock or securities convertible into or exercisable for capital stock of
ANFI,

other than expenses incurred in connection with the Merger such as reasonable legal and accounting expenses and investment banking
expenses, incur any capital expenditures or any obligations or liabilities in respect thereof, except for those (a) contemplated by the capital
expenditure budgets for ANFI and its subsidiaries, (b) incurred in the ordinary course of business, or (¢) which are not otherwise described
in clause (a) or (b) and which are not in excess of $100,000;

except for acquisitions in the ordinary course of the investment activities of ANFI and its subsidiaries consistent with past practice, acquire
any assets of, or equity interests in, any person or entity having a fair market value in excess of $100,000;

sell, lease, encumber or otherwise dispose of any assets, other than (a) in the ordinary course of business consistent with past practice,
(b) equipment and property no longer used in the operation of ANFI s business and (c) sales or other dispositions of assets related to
discontinued operations;

incur any indebtedness for borrowed money or guarantee any such indebtedness or issue or sell any debt securities or rights to acquire any
debt securities, or guarantee any debt securities of others or request any advances in respect of, or make any drawdowns on, any existing
indebtedness which advance or drawdown exceeds $100,000 individually or $250,000 in the aggregate;

amend, modify or terminate material agreements or arrangements or otherwise waive, release or assign any of their material rights, claims
or benefits thereunder;

other than in the ordinary course of business consistent with past practice, or as required by law or by an agreement existing on the date of
the Merger Agreement, or as otherwise contemplated by the Merger Agreement, (a) increase the amount of compensation of any director
or executive officer or make any increase in or commitment to increase any employee benefits, (b) adopt any severance program or grant
any material severance or termination pay to any director, officer or employee of ANFI or any of its subsidiaries, (c) adopt or implement
any employee retention program or other incentive arrangement not in existence on the date of the Merger Agreement, (d) adopt any
additional employee benefit plan, or, other than in the ordinary course of business, make any material contribution to any existing
employee benefit plan or (e) amend in any material respect any existing ANFI employee plan;

change ANFI s methods of accounting in effect at December 31, 2001, except as required by changes in GAAP or by Regulation S-X of the
SEC, as concurred in by its independent public accountants, or change ANFI s fiscal year;

other than in the ordinary course of business consistent with past practice, make any tax election or enter into any settlement or
compromise of any tax liability that in either case is material to the business of ANFI and its subsidiaries, taken as a whole;

pay, discharge, settle or satisfy any claim, liability or obligation other than (a) for an amount of $100,000 or less, and (b) ordinary course
repayment of indebtedness or payment of contractual obligations when due;

take any action that would cause any of ANFI s representations and warranties in the Merger Agreement to become untrue in any material
respect; or

agree or otherwise commit to do any of the foregoing.

Covenants of FNF. FNF has agreed to maintain in effect currently existing rights to indemnification from liabilities for acts or omissions
occurring at or prior to the effective time of the Merger. FNF has also agreed to use commercially reasonable efforts to cause the shares FNF
common stock to be issued in connection with the Merger or upon exercise of FNF options to be listed on the NYSE, subject to official notice of
issuance.
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No Solicitation of Transactions. ANFI has agreed that it shall not, nor shall it permit any of its subsidiaries to, nor shall it authorize or
knowingly permit any officer, director, employee, investment banker, attorney, accountant, agent or other advisor or representative of ANFI or
any of its Subsidiaries, directly or indirectly, to:

(1) take any action to solicit, initiate or facilitate or encourage the submission of any acquisition proposal (as defined below);

(2) engage in any negotiations regarding, or furnish to any person or entity any non-public information with respect to, or take any other
action knowingly to facilitate any inquiries or the making of any proposal that constitutes, or may be reasonably expected to lead to, any
acquisition proposal;

(3) grant any waiver or release under any standstill or similar agreement with respect to any class of ANFI s equity securities; or

(4) other than in the manner described below, enter into any agreement with respect to any acquisition proposal.

However, ANFI may take any actions described in clauses (1) through (4) above in respect of any person or entity who makes an acquisition
proposal if:

ANFI s Board of Directors, by majority vote, determines in its good faith judgment that either (x) such acquisition proposal constitutes a
superior proposal (as defined below), and ANFI provides written notice of termination of the merger agreement between FNF and ANFI in
the manner described below, or (y) such acquisition proposal could reasonably be expected to result in a superior proposal; and

prior to furnishing any non-public information to any person or entity who makes an acquisition proposal, such person or entity shall have
entered into a confidentiality agreement with ANFI.

The merger agreement defines an acquisition proposal as any offer or proposal for, or indication of interest in, a merger, consolidation,
share exchange, business combination, reorganization, recapitalization, liquidation, dissolution or other similar transaction involving, or any
purchase or acquisition of, 25% or more of:

any class of equity securities of ANFI; or

all or substantially all of the consolidated assets of ANFI and its subsidiaries;
other than the transactions contemplated by the merger agreement between FNF and ANFI.

The merger agreement defines a superior proposal as a written acquisition proposal on terms which ANFI s Board of Directors by majority
vote determines in good faith, after consultation with its investment advisors and outside legal counsel, would result in a transaction, if
consummated, that is more favorable to ANFI shareholders from a financial point of view than the transaction contemplated by the merger
agreement between FNF and ANFI. In making such determination, the ANFI Board of Directors is required to take into account all legal,
financial, regulatory and other aspects of the proposal, including conditions to consummation (which shall not include a financing condition).

Unless ANFI s Board of Directors has previously withdrawn, or is concurrently therewith withdrawing, its recommendation herein that
ANFI shareholders vote to approve the merger, neither ANFI s Board of Directors nor any committee of the Board of Directors may recommend
any acquisition proposal to ANFI shareholders. Notwithstanding the foregoing, nothing contained in the merger agreement will prevent ANFI s
Board of Directors from complying with Rule 14e-2 under the Securities Exchange Act with respect to any acquisition proposal or making any
disclosure required by applicable law. ANFI will notify FNF promptly, but in no event later than 48 hours, after receipt by ANFI or any of its
subsidiaries (or any of their respective directors, officers, agents or advisors) of any acquisition proposal. Similarly, ANFI will notify FNF of
any contacts concerning, or any request for non-public information or for access to the properties, books or records of, ANFI or any ANFI
subsidiary, or any request for a waiver or release under any standstill or similar
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agreement, by any person that has made an acquisition proposal or indicates that it is considering making an acquisition proposal. This notice to
FNF will state the identity of the offeror and, if an acquisition proposal is made, the material terms of the acquisition proposal. ANFI will keep
FNF reasonably informed of the status and material terms of any such acquisition proposal.

ANFI may terminate the Merger Agreement at any time before the Merger Agreement has been approved by a majority of the shares of
ANFI common stock outstanding if:

ANFI s Board of Directors shall have authorized ANFI, subject to the terms and conditions of the Merger Agreement, to enter into a
binding agreement concerning a transaction that constitutes a superior proposal; and

ANFI notifies FNF that it intends to enter into such an agreement, specifying the material terms and conditions of such agreement.

In connection with the foregoing, ANFI has agreed that it will not terminate the Merger Agreement if, within seven business days of
receiving notice that ANFI intends to enter into an agreement for a superior proposal, FNF makes an offer such that the ANFI Board of Directors
determines in its good faith judgement that the superior proposal is no longer a superior proposal. ANFI is not permitted to enter into another
agreement during such seven business day period.

Shareholder Meeting

ANFI has agreed to cause a meeting of its shareholders to be duly called and held for the purpose of obtaining the required ANFI
shareholder approval (including the payment of any severance payments subject to the application of Section 280G of the Internal Revenue
Code, if any) as soon as reasonably practicable after the registration statement which is part of this proxy statement/prospectus is declared
effective. Except for certain instances relating to acquisition proposals and superior proposals discussed above, ANFI s Board of Directors has
agreed to recommend approval and adoption by its shareholders of the Merger Agreement and the Merger, and ANFI has agreed to use its
commercially reasonable efforts to solicit the required ANFI shareholder approval.

Conditions to the Merger

Mutual Conditions.

The obligations of FNF, ANFI and the merger subsidiary to effect the Merger are subject to the satisfaction or waiver of the following
conditions:

approval of the Merger by the holders of more than 50% of the shares of ANFI common stock voting by person or by proxy and the ANFI
special meeting;

the shares of FNF common stock to be issued in the Merger shall have been authorized for listing on the NYSE, subject to official notice
of issuance;

the registration statement filed with the SEC under the Securities Act to register shares of FNF common stock to be issued in the Merger,
of which this proxy statement/prospectus is a part, has been declared effective, and no stop order suspending the effectiveness of the
registration statement has been issued, and no proceedings for that purpose having been initiated by the SEC and not concluded or
withdrawn, and all state securities or blue sky authorizations necessary to carry out the transactions contemplated by the Merger
Agreement having been obtained;

the expiration or termination of the waiting period applicable to the consummation of the Merger under the Hart-Scott Rodino Act without
the imposition of any condition that either FNF or ANFI sell, divest or otherwise dispose of any assets or conduct its business in a manner
which would reasonably be expected to have a material adverse effect on the combined company, taken as a whole, after giving effect to
the Merger;
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on the proposed date of the Merger, no governmental entity has issued any order, injunction or decree, or taken any other action that is in
effect and restrains, enjoins or otherwise prohibits the consummation of the Merger, nor is there pending any action that seeks to restrain,
enjoin or otherwise prohibit the consummation of the Merger; and

the parties have obtained or made all governmental consents, approvals, actions, orders, authorizations, registrations, declarations,
announcements and filings contemplated by the Merger Agreement which, if not obtained or made, would render consummation of the
Merger illegal or would be reasonably likely to have a material adverse effect on the combined company, taken as a whole, after giving
effect to the Merger.

Additional Conditions to the Obligations of ANFI. In addition, the obligation of ANFI to consummate the Merger are subject to the
satisfaction or waiver of the following conditions:

FNF and the merger subsidiary shall have performed in all material respects all of the obligations required to be performed by them at or
prior to the time of the Merger, the representations and warranties of FNF and the merger subsidiary contained in the Merger Agreement
shall have been true and correct when made and as of the time of the filing of the agreement of merger as if made as of such time (except
to the extent any such representation or warranty expressly speaks as of an earlier date, in which case it shall be true and correct as of such
date), except for such inaccuracies as would not be reasonably likely, individually or in the aggregate, to have a material adverse effect on
FNF; and ANFI having received certificates signed by the Chief Executive Officer or Chief Financial Officer of FNF and Merger Sub to
the foregoing effect;

ANFI shall have received an opinion from counsel acceptable to ANFI, which may include Stradling Yocca Carlson & Rauth (counsel to
FNF and the merger subsidiary), to the effect that the Merger will be treated for federal income tax purposes as a tax free reorganization
under Section 368(a)(2)(D) of the Internal Revenue Code; and

since the date of the FNF balance sheet included in the FNF 10-Q for the quarter ended September 30, 2002, there shall not have occurred
any change in the financial condition, business or operations of FNF and its subsidiaries, taken as a whole, that would be reasonably likely
to have a material adverse effect on FNF.

Additional Conditions to the Obligations of FNF and the Merger Subsidiary. In addition, the obligations of FNF and the merger subsidiary
to consummate the Merger are subject to the satisfaction or waiver of the following further conditions:

ANFI shall have performed in all material respects all of its obligations under the Merger Agreement, the representations and warranties of
ANFI contained in the Merger Agreement shall be true and correct when made and as of the time of the filing of the agreement of merger
as if made as of such time (except to the extent any such representation or warranty expressly speaks as of an earlier date, in which case it
shall be true and correct as of such date), except for such inaccuracies as would not be reasonably likely, individually or in the aggregate,
to have a material adverse effect on ANFI, and FNF shall have received a certificate signed by the Chief Executive Officer or Chief
Financial Officer of ANFI to the foregoing effect;

since the date of the ANFI balance sheet included in the ANFI 10-Q for the quarter ended September 30, 2002, there shall not have
occurred any change in the financial condition, business or operations of ANFI and its subsidiaries, taken as a whole, that would be
reasonably likely to have a material adverse effect on ANFI;

in the event the ANFI shareholders have any appraisal, dissenters or similar rights under applicable law, no more than three percent of the
outstanding shares of ANFI common stock, determined as of the record date for the ANFI special meeting, shall have made an effective
demand for exercise of their appraisal, dissenters or similar rights under applicable law;

61

Table of Contents 88



Edgar Filing: ANFI INC - Form DEFM14A

Table of Contents

each of the ANFI senior executives shall have outstanding options to acquire ANFI common stock that, upon assumption by FNF in the
Merger, shall be exercisable into no more than 50,000 shares of FNF common stock;

FNF having received a written opinion from Stradling Yocca Carlson & Rauth (or other counsel reasonably acceptable to FNF), to the
effect that the Merger will be treated for federal income tax purposes as a tax free reorganization under Section 368(a)(2)(D) of the Internal
Revenue Code; and

FNF having received any consents, approvals, actions, orders, or authorizations from the Department of Insurance necessary to
consummate the transactions contemplated in the Merger Agreement, including the conversion of ANFI to Ticor Title after the effective
time of the Merger.

Termination

The Merger Agreement may be terminated at any time prior to the effective time of the Merger, whether before or after approval of the
Merger Agreement by the ANFI shareholders:

by mutual written agreement of FNF and ANFI;

by either FNF or ANFI, if the Merger shall not have been consummated by June 30, 2003 (which date may be extended by either party for
a maximum of 60 days if on that date all regulatory approvals have not been obtained or the waiting period under the Hart-Scott-Rodino
Act has not expired or been terminated); provided, however, this right to terminate the Merger Agreement will not be available to a party
whose breach of any obligations under the Merger Agreement has been the cause of the failure of obtaining such regulatory approvals
prior June 30, 2003, or the extended date, as the case may be;

by either FNF or ANFI, if there is any law or regulation that makes consummation of the Merger illegal or otherwise prohibited, or any
judgment, injunction, order or decree of any governmental entity having competent jurisdiction has issued a nonappealable final order
enjoining ANFI or FNF from consummating the Merger; provided, however, this right to terminate the Merger Agreement will not be
available to a party whose breach of any obligations under the Merger Agreement has been the cause of such law, regulation, judgment,
injunction, order or decree; or

at the ANFI special meeting, the approval of the Merger Agreement and the Merger by at least 50% of the outstanding shares of ANFI
common stock is not obtained.

The Merger Agreement may be terminated by ANFI if:

at any time prior to the approval of the Merger Agreement by the ANFI shareholders, ANFI s Board of Directors has determined to enter
into an agreement for a superior proposal (see ~ Certain Covenants No Solicitation of Transactions above); or

at any time prior to the effective time of the Merger, whether before or after the approval of the Merger Agreement by the ANFI
shareholders a breach or failure to perform any representation, warranty, covenant or agreement on the part of FNF set forth in the Merger
Agreement shall have occurred which would cause the conditions to ANFI s obligations to complete the Merger not to be satisfied, and
either these conditions are incapable of being satisfied by the June 30, 2003 (or, if the termination date has been extended as described
above, such extended date) or such breach or failure to perform has not been cured within ten days after notice of such breach or failure to
perform has been given by ANFI to FNF.

The Merger Agreement may be terminated by FNF if:

the ANFI Board of Directors shall have amended, modified, withdrawn, conditioned or qualified its recommendation for approval of the
Merger by the ANFI shareholders in a manner materially adverse to FNF; or

at any time prior to the effective time of the Merger, whether before or after the approval of the Merger Agreement by the ANFI
shareholders: (1) the ANFI Board of Directors shall have recommended any
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acquisition proposal to the ANFI shareholders, or failed to recommend that the ANFI shareholders vote to approve the Merger; (3) a
breach of or failure to perform any representation, warranty, covenant or agreement on the part of ANFI set forth in the Merger Agreement
has occurred which would cause the conditions to FNF s obligations to complete the Merger not to be satisfied, and either these condition
are incapable of being satisfied by June 30, 2003 (or, if the termination date has been extended as described above, such extended date) or
such breach or failure to perform has not been cured within ten days after notice of such breach or failure to perform has been given by
FNF to ANFIL.

Termination Fee

ANFI shall pay to FNF a termination fee in the amount of $2,780,000 if the Merger Agreement is terminated solely as follows:

if ANFI terminates the Merger Agreement in order to accept another acquisition proposal;

if FNF terminates the Merger Agreement because the ANFI Board of Directors recommends another acquisition proposal to the ANFI
shareholders, or fails to recommend the Merger with FNF to the ANFI shareholders;

if either party shall terminate Merger Agreement due to a failure to obtain the approval of the ANFI shareholders and one or more of the
ANFI executives party to the Voting Agreement has breached that agreement or otherwise failed to vote all shares of their ANFI stock in
favor of the Merger Agreement and Merger; or

if FNF shall terminate the Merger Agreement due to an uncured breach thereof by ANFI and within 12 months of such termination, ANFI
shall engage in any negotiations or discussions with any third party regarding an acquisition proposal.
Amendment and Waiver

Any provision of the Merger Agreement may be amended or waived prior to the Merger by an amendment executed by ANFI and FNF or a
waiver granted by the party against whom the waiver is to be effective. However, no amendment or waiver that would require shareholder
approval under applicable law shall be made after ANFI s shareholders approve the Merger Agreement and the Merger without the further
approval of ANFI s shareholders.

RELATED PARTY TRANSACTIONS AND MATERIAL CONTACTS

ANFI and FNF share a common director, William P. Foley, II, who is currently a member of ANFI s Board of Directors and the Chairman of
the Board of Directors and Chief Executive Officer of FNF.

On July 12, 2002, pursuant to Purchase and Sale Agreements, each dated July 5, 2002, by and among FNF and certain ANFI officers and
directors, FNF purchased in privately negotiated transactions an aggregate of 784,978 shares of ANFI common stock for an aggregate purchase
price of $9,419,730, or $12.00 per share. The amounts purchased from each officer and/or director of ANFI and the identity and title of each
such officer and/or director are as follows:

Shares of ANFI
Seller Title Common Stock Purchased
Michael C. Lowther Chairman of the Board and Chief Executive Officer 287,500
Wayne D. Diaz President 287,500
Carl A. Strunk Executive Vice President and Chief Financial Officer 105,415
Barbara A. Ferguson Executive Vice President 104,563

Michael C. Lowther, Wayne D. Diaz, Carl A. Strunk and Barbara A. Ferguson are all directors and senior officers of ANFI. Mr. Lowther is
Chairman of the Board and Chief Executive Officer of ANFI.
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Mr. Diaz is President of ANFI; Mr. Strunk is Executive Vice President and Chief Financial Officer of ANFI. Ms. Ferguson is Executive Vice
President of ANFI. On or about January 20, 2003, as required by the Merger Agreement Mr. Lowther, Mr. Diaz and Ms. Ferguson entered into
modifications of their existing employment agreements with ANFI (which will only become effective upon consummation of the Merger
Agreement). The resulting employment agreements as modified are substantially identical to their current employment agreements with ANFI
except that (1) the annual bonus for each individual for each of calendar years 2003, 2004 and 2005 will include a minimum guarantee equal to
the bonus each such individual received for calendar year 2001, and (2) each of Mr. Lowther, Mr. Diaz and Ms. Ferguson has waived his or her
right to receive severance pay and other benefits by reason of the change in control of ANFI which will occur upon the effectiveness of the
Merger.

The existing employment agreement of Carl A. Strunk has not been modified. If Mr. Strunk terminates his employment with ANFI in
connection with the Merger or if his employment is terminated after the Merger, or other change of control transaction other than for cause, then
Mr. Strunk will be entitled to (i) his minimum base annual salary due to him through the date of termination of the employment agreement;

(ii) severance in an amount equal to the product of (A) his annual base salary at the date of termination of employment plus any incentive
compensation bonus and (B) the number of years (including partial years) remaining in the term of his employment pursuant to the employment
agreement or one, whichever is greater; (iii) immediate vesting of all options not already vested. Mr. Strunk s employment agreement is for a
term of three years beginning August 14, 2001; and (iv) the continuation of other employee benefits comparable to those to which Mr. Strunk
was entitled at the time of termination. However, at the end of each year of the employment agreement, the employment agreement is
automatically extended for an additional one year unless ANFI (or its successor in interest) or Mr. Strunk provides the other with prior written
notice of the intent not to extend the term for an additional year. However, ANFI is entitled not to elect to extend Mr. Strunk s employment
agreement only if ANFI or any of its subsidiaries fails to perform in accordance with the budgeted expectations for such entities in the
employment agreement year in which the election not to renew occurs.

Chicago Title Insurance Company ( CTIC ), a wholly-owed subsidiary of FNF, entered into an agency agreement with ANFI s wholly-owned
subsidiary, American Title Company ( ATC ), whereby ATC agreed that, until June 30, 2007, it would act as an agent for CTIC with respect to
the procurement of title insurance policies in 16 counties in California and Arizona subject to certain exceptions. This exclusive arrangement
with CTIC does not apply to other counties into which ANFI may expand in the future. Under the agency agreement, ATC pays Fidelity
National Title Insurance Company ( FNTIC ), a wholly-owned subsidiary of FNF, an administration fee of one percent of gross premiums for
administrative services including accounting, legal and human resources. This administrative service agreement can be terminated by ATC upon
ninety (90) days notice to FNTIC. The unexpected loss of CTIC underwriting or FNTIC s administrative services, for any reason, could result in
an interruption to ANFI s operations until such services are secured elsewhere.

Additionally, ANFI leases title plants from FNTIC in Kern, San Mateo and Santa Clara counties and Chicago Title Insurance Company in
Tucson. At the expiration of the leases, ANFI has an option to acquire these title plants for a nominal consideration. ANFI has also entered into a
real property lease with Title Records, Inc., an affiliate of FNF.

George J. Wall, a director of ANF]I, is a partner in the law firm of Palmieri, Tyler, Wiener, Wilhelm & Waldron, LLP. That law firm
performed legal services for ANFI in 2002 and 2003 and it is expected this firm will continue to provide legal services to ANFI until the Merger
is complete including the representation of ANFI in this transaction. The management of ANFI is of the opinion that the fees paid to Mr. Wall s
law firm are comparable to those fees that would have been paid for comparable legal services from a law firm not affiliated with ANFI.

Mr. Wall served during 2002 and 2003 as head of the Special Committee of the ANFI Board of Directors which reviewed and negotiated the
terms of the proposed Merger with FNF. In that capacity, Mr. Wall received fees as did the other members of the Special Committee. The
management of ANFI is of the opinion that the Special Committee fees paid Mr. Wall are comparable to committee fees that would be paid by
other similarly situated companies for similar services.
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Matthew K. Fong, a director of ANFI, is of counsel to the law firm of Sheppard, Mullin, Richter and Hampton, LLP ( Sheppard Mullin ).
That law firm acted as counsel to the Special Committee of the ANFI Board of Directors. The management of ANFI is of the opinion that the
fees paid to Sheppard Mullin are comparable to those fees that would have been paid for comparable legal services from a law firm not affiliated
with ANFI. Mr. Fong is not receiving any portion of the legal fees received by Sheppard Mullin relating to Sheppard Mullin s services rendered
to the Special Committee. Mr. Fong served during 2002 and 2003 as a member of the Special Committee of the ANFI Board of Directors which
reviewed and negotiated the terms of the proposed Merger with FNF. In that capacity, Mr. Fong received fees as did other members of the
Special Committee. Management of ANFI is of the opinion that the Special Committee fees paid to Mr. Fong are comparable to Special
Committee fees that would be paid by other similarly situated companies for similar services.

Mr. Fong is a member of the audit committee of the ANFI Board of Directors. The ANFI audit committee charter provides that the
committee members must be independent and otherwise qualified to serve on the audit committee under NASDAQ rules, and be free from any
relationship that would interfere with the exercise of the director s independent judgment. Among the criteria for determining such independence
is a maximum limit on the payments that may be made to an employer of the audit committee member equal to the lesser of $200,000 per year or
5% of the employer s total annual revenue. Mr. Fong s employer, Sheppard Mullin, has served as independent legal counsel to the ANFI Special
Committee. Sheppard Mullin has not to date received, and ANFI does not expect to pay, compensation for Sheppard Mullin s services in an
amount that would exceed the foregoing maximum limit.

DESCRIPTION OF FNF CAPITAL STOCK

The following description does not purport to be complete and is qualified in its entirety by reference to FNF s Certificate of Incorporation
and Bylaws and to the Delaware General Corporation Law.

General

The authorized capital stock of FNF consists of 150,000,000 shares of FNF common stock, par value $0.0001 per share, and 3,000,000
shares of preferred stock, par value $0.0001 per share. As of February 4, 2003, there were approximately 96,158,000 shares of FNF common
stock outstanding, and no shares of FNF preferred stock outstanding.

FNF Common Stock

The holders of FNF common stock are entitled to receive dividends as and when declared by FNF s Board of Directors out of funds legally
available therefor, and may be paid in cash, stock or other property. In certain cases, holders of FNF common stock may not receive dividends
until obligations to the holders of any outstanding shares of FNF preferred stock have been satisfied. In addition, FNF s ability to pay dividends
may be restricted by loan agreements, regulatory restrictions, or other transactions that FNF enters into from time to time. In the event of the
dissolution of FNF, holders of FNF common stock will share ratably in all assets remaining after payment of liabilities and after providing for
any liquidation preference for any outstanding shares of preferred stock. Each holder of FNF common stock is entitled to one vote for each share
held of record on all matters presented for a vote at a stockholders meeting, including the election of directors. Holders of FNF common stock
have no cumulative voting rights or preemptive rights to purchase or subscribe for any stock or other securities, and there are no conversion
rights or redemption or sinking fund provisions with respect to such stock. Additional authorized shares of FNF common stock may be issued
without stockholder approval.

FNF Preferred Stock

The authorized but unissued shares of FNF preferred stock are available for issuance from time to time at the discretion of FNF s Board of
Directors without stockholder approval. The FNF Board of Directors has the authority to determine, for each series of FNF preferred stock it
establishes, the number, designation, preferences, limitations, and relative rights of the shares of such series, subject to applicable law and the
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provisions of any then-outstanding series of FNF preferred stock. The terms of any series of FNF preferred stock, including the dividend rate,
redemption price, liquidation rights, sinking fund provisions, conversion rights and voting rights, and any corresponding effect on other FNF
stockholders, will be dependent largely on factors existing at the time of issuance. Such terms and effects could include restrictions on the
payment of dividends on the FNF common stock if dividends on the FNF preferred stock are in arrears, dilution of the voting power of other
FNF stockholders to the extent a series of FNF preferred stock has voting rights, and reduction of amounts available for liquidation as a result of
any liquidation preference granted to any series of FNF preferred stock.

Anti-Takeover Provisions

Certain provisions of FNF s Certificate of Incorporation and Bylaws may make it less likely that FNF s management would be changed, or
someone would acquire voting control of FNF, without the consent of the FNF Board of Directors. These provisions may delay, deter or prevent
tender offers or takeover attempts that FNF s stockholders may believe are in their best interests, including tender offers or takeover attempts that
might allow FNF stockholders to receive a premium over the market price of FNF common stock.

Fair Price Provision, Transactions and Interested Stockholders. FNF s Certificate of Incorporation prohibits certain business combinations
between FNF and interested stockholders, which include direct and indirect owners of ten percent or more of the voting stock of FNF and their
affiliates, unless those transactions are approved by holders of at least 66 2/3% of the outstanding voting stock not owned by any interested
stockholders, voting together as a single class. This 66 2/3% approval is in addition to any approval required by law. Business combinations
requiring the 66 2/3% approval include:

any merger or consolidation with an interested stockholder or a corporation affiliated with an interested stockholder;

any sale, lease, pledge, exchange, mortgage or other transfer or disposition of FNF assets valued at ten percent or more of the fair market
value of FNF s consolidated assets to an interested stockholder or person or entity affiliated with an interested stockholder, other than in the
ordinary course of business;

the issuance, pledge or transfer by FNF of any FNF securities, or the securities of one or more of its subsidiaries, to an interested
stockholder in exchange for consideration with a value of ten percent or more of the fair market value of FNF s consolidated assets, unless
such person is acting as an underwriter for such securities;

any sale, lease, pledge, exchange, mortgage or other transfer or disposition of the assets of any interested stockholder or any person or
entity affiliated with an interested stockholder with a value of ten percent or more of the fair market value of the consolidated assets of
FNF to FNF or one or more of its subsidiaries, other than in the ordinary course of business;

the adoption of any plan proposed by or on behalf of an interested stockholder or a person or entity affiliated with an interested stockholder
to liquidate or dissolve FNF; and

any transaction that increases the voting power or proportionate share of any class of equity or convertible securities of FNF owned
directly or indirectly by an interested stockholder or a person or entity affiliated with an interested stockholder.

However, if 66 2/3% of the continuing directors approve the business combination, the 66 2/3% stockholder approval requirement does not
apply. Continuing directors are those FNF directors, excluding directors who are the interested stockholder or a representative or affiliate of the
interested stockholder, (1) who were members of the Board of Directors before the interested stockholder involved in the business combination
became an interested stockholder, or (2) whose election or nomination was approved by a majority of the directors holding office at the time the
interested stockholder involved in the business combination became an interested stockholder.
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This special stockholder approval requirement also does not apply to any business combination that meets certain conditions specified in the
FNF Certificate of Incorporation. These conditions include:

that each stockholder receives for each of his or her shares a purchase price at least equal to the greater of (1) the highest price per share
paid by the interested stockholder either in the course of becoming an interested stockholder or in the two years before the business
combination is announced, (2) the fair market value of FNF shares when the interested stockholder became an interested stockholder, and
(3) the fair market value of FNF shares when the business combination was announced;

that if, during the period after the interested stockholder became an interested stockholder and prior to completion of the business
combination, FNF has failed to declare and pay any regular quarterly dividend, unless such failure was approved by 66 2/3% of the
continuing directors;

the interested stockholder has not acquired any additional shares of FNF stock after becoming an interested stockholder;

after the interested stockholder became an interested stockholder, such person has not directly or indirectly received the benefit of any
loans, advances, guarantees, pledges or other financial assistance provided by FNF; and

a proxy or information statement describing the proposed business combination is mailed to all holders of FNF common stock at least
30 days before the business combination is completed.

Holders of at least 66 2/3% of the outstanding voting stock of FNF not owned by any interested stockholders, voting together as one class,
must approve a proposal to amend, repeal, or adopt provisions inconsistent with the provisions of the FNF Certificate of Incorporation described
above, unless such proposal is approved by 66 2/3% of the continuing directors, in which case holders of at least a majority of the outstanding
voting stock entitled to vote may approve such a proposal.

Transactions with Directors and Executive Officers. FNF s Bylaws provide that, the approval of directors representing at least 75% of the
FNF Board of Directors is required for any transaction, or series of related transactions, to which FNF or any of its subsidiaries is to be a party,
in which any member of the FNF Board of Directors or any executive officer of FNF has an interest, if such transaction would be required to be
disclosed pursuant to Item 404 of Regulation S-K under the Securities Act, in a proxy statement of FNF for a meeting of its stockholders.

Preferred Stock May be Issued Without Stockholder Approval. FNF s Certificate of Incorporation permits its Board of Directors, at any time
and without stockholder approval, to issue one or more new series of preferred stock. In some cases, the issuance of preferred stock without
stockholder approval could discourage or make more difficult attempts to take control of FNF through a merger, tender offer, proxy contest or
otherwise. Preferred stock with special voting rights or other features issued to persons favoring FNF s then existing management could stop a
takeover by preventing the person trying to take control of FNF from acquiring the voting shares necessary to take control.

Classified Board of Directors. Members of the FNF Board of Directors are divided into three classes and serve staggered three-year terms.
This means that only approximately one-third of the directors are elected at each annual meeting of stockholders, and that it would take two
years to replace a majority of the directors by means of such elections. Under FNF s Certificate of Incorporation, directors can be removed from
office during their terms only if holders of at least 50% of the outstanding voting stock, voting together as one class, approve the removal.
Holders of at least 80% of the outstanding voting stock, voting together as a single class, must approve any proposal to amend, repeal or adopt
any provisions inconsistent with this provision unless such proposal is approved by 66 2/3% of the continuing directors, in which case holders of
at least a majority of the outstanding voting stock entitled to vote may approve such a proposal.

Restriction on Stockholder Actions by Written Consent. FNF s Certificate of Incorporation provides that any action required or permitted to
be taken by FNF s stockholders must be effected at a duly called annual or special meeting of stockholders and not by written consent. Special
meetings of stockholders may be called only by the Board of Directors. Holders of at least 80% of FNF s outstanding voting stock, voting
together as one class, must approve any proposal to amend, repeal or adopt any provision inconsistent with
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these provisions, unless such proposal is approved by 66 2/3% of the continuing directors, in which case holders of at least a majority of the
outstanding voting stock entitled to vote may approve such proposal.

Advance Notice of Requirements for Director Nominations and Stockholder Proposals. FNF s stockholders can nominate candidates for the
FNF Board of Directors. However, stockholders must follow the advance notice procedures described in FNF s Bylaws. In general, a stockholder
must submit a written notice of the nomination to the Secretary of FNF, which must be received at least 120 days prior to the anniversary of the
mailing of the preceding year s proxy statement for the annual meeting of stockholders. In the event that the date of the annual meeting of
stockholders is advanced by more than 30 days or delayed by more than 60 days from such anniversary, to be timely notice by the stockholder
must be received by the Secretary of FNF not earlier than the 90th day prior to such annual meeting and not later than the close of business on
the later of (1) the 60th day prior to such annual meeting or (2) the tenth day following the day on which notice of the date of the annual meeting
was mailed or public disclosure thereof was made by FNF, whichever first occurs. The notice must set forth specific information about (1) the
nominee for the Board of Directors, (2) the stockholder making the nomination, (3) a representation that the stockholder is a holder of record of
stock of FNF entitled to vote at such meeting and intends to appear in person or by proxy at a meeting to nominate the person or persons
specified in the notice, (4) a description of all arrangements or understandings between the stockholder or any person that directly or indirectly
through one or more intermediaries controls, or is controlled by, or is under common control with, such stockholder and each nominee and any
other person or persons relating to the nomination or nominations; (5) the class and number of shares of FNF that are beneficially owned by the
stockholder and the person to be nominated as of the date of the stockholder s notice and by any other stockholders known by the stockholder to
be supporting such nominees; (6) other information regarding each nominee proposed by the stockholder as would be required to be included in
a proxy statement filed pursuant to the proxy rules of the SEC; and (7) the written consent of each nominee to serve as a director of FNF if so
elected.

Stockholders can make proposals relating to other business of FNF to be considered at an annual meeting only pursuant to the advance
notice procedures described in the FNF Bylaws. In general, a stockholder must submit a written notice of the proposal and the stockholder s
interest in the proposal and such notice must be received by the Secretary of FNF at least business 120 days prior to the anniversary of the
mailing of the preceding year s proxy statement for the annual meeting of stockholders. However, in the event that the date of the annual meeting
is advanced by more than 30 days or delayed by more than 60 days from such anniversary, to be timely notice by the stockholder must be
received not earlier than the 90th day prior to such annual meeting of stockholders and not later than the close of business on the later of (i) the
60th day prior to such annual meeting or (ii) the 10th day following the date on which notice of the date of the annual meeting was mailed or
public disclosure thereof was made, whichever first occurs. The notice must set forth as to each matter the stockholder proposes to bring before
the annual meeting of stockholders: (1) a brief description of the business desired to be brought before the annual meeting of stockholders and
the reasons for conducting such business at the meeting, (2) the name and address, as they appear on FNF s books, of the stockholder proposing
the business, (3) the class, series, and number of shares of FNF that are beneficially owned by the stockholder, and (4) any material interest of
the stockholder or any affiliate of the stockholder in such business.

Directors Ability to Amend Bylaws. Under the FNF Bylaws, FNF s Board of Directors can adopt, amend or repeal bylaws subject to
limitations imposed by Delaware law. However, pursuant to FNF s Certificate of Incorporation, the Board of Directors may not amend or repeal
bylaw provisions relating to (1) the calling of special meetings of stockholders, (2) actions by stockholders without a meeting, (3) the agenda for
matters to be presented at stockholders meetings, (4) the election of directors and (5) the indemnification of officers and directors, without the
vote of at least 66 2/3% of the continuing directors or at least 80% of FNF s outstanding voting stock, voting together as one class. Holders of at
least 80% of FNF s outstanding voting stock, voting together as one class, must approve any proposal to amend, repeal or adopt any provision
inconsistent with these provisions, unless such proposal is approved by 66 2/3% of the continuing directors, in which case holders of at least a
majority of the outstanding voting stock entitled to vote may approve such proposal. FNF stockholders also have the power to change or repeal
provisions of the FNF
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Bylaws, other than those enumerated above requiring a special vote, by majority vote at an annual or special meeting of stockholders.

Additional Authorized Shares of Capital Stock. FNF s Board of Directors may issue additional shares of authorized FNF common stock
available for issuance, in addition to their ability to issue preferred stock as discussed above, at such times, under such circumstances and with
such terms and conditions as the Board of Directors may determine to impede a change in control of FNF.

COMPARISON OF RIGHTS OF ANFI SHAREHOLDERS

AND FNF STOCKHOLDERS

The rights of holders of FNF s Common Stock are governed by the Delaware General Corporation Law and FNF s Certificate of
Incorporation and Bylaws, while the rights of the shareholders of ANFI are governed by the California General Corporation Law and ANFI s
Articles of Incorporation and Bylaws. In most respects, the rights of ANFI s shareholders are similar to those of FNF s stockholders. The
following discussion summarizes the significant differences between the companies charter documents. This summary is not a complete
discussion of, and is qualified by reference to, FNF s Certificate of Incorporation, FNF s Bylaws, ANFI s Articles of Incorporation, ANFI s
Bylaws, the Delaware General Corporation Law and the California General Corporation Law.

Capital Stock. The shareholders of ANFI are entitled to one vote for each share held on all matters submitted to a shareholder vote. In the
event of a liquidation, dissolution or winding up of ANFI, the holders of ANFI s Common Stock are entitled to share ratably in all assets
remaining after payment of liabilities. Holders of ANFI s Common Stock have no preemptive rights, redemption rights, sinking fund provisions
or rights to convert their shares of Common Stock into any other securities. All outstanding shares of ANFI s capital stock are fully paid and
non-assessable.

See Description of FNF Capital Stock immediately prior to this Comparison of Rights regarding FNF capital stock.

Directors. FNF s Bylaws provide for FNF s Board of Directors to consist of no less than three nor more than fifteen members, currently fixed
at thirteen. Board vacancies may be filled by the affirmative vote of a majority of the remaining directors. FNF s stockholders may use
cumulative voting to elect directors. ANFI s Bylaws provide for the Board of Directors of ANFI to consist of no less than three nor more than
twelve members.

Stockholder Proposals. FNF s Bylaws provide that in order to properly bring nominations for the election of directors or other business
before a stockholder meeting, a stockholder must give timely notice in writing to the secretary of FNF. To be timely, the stockholder s notice
must be delivered at the principal executive offices of FNF not less than 120 calendar days in advance of the estimated mailing date for the
proxy statement relating to FNF s next annual meeting. However, if the date of the annual meeting has been changed by more than 30 days from
the date contemplated at the time of the previous year s proxy statement, notice must be received at a reasonable time before the solicitation is
made. Such stockholder s notice to the secretary must set forth:

a brief description of the business desired to be brought before the meeting and the reasons for conducting such business at the annual
meeting;

the name and address of the stockholder proposing such business and the class and number of shares of FNF s capital stock which are
beneficially owned by such stockholder;

any material interest of the stockholder in such business; and

such information that is required to be provided by the stockholder pursuant to the proxy rules of the SEC.

ANFI s Bylaws provide that, in order to properly bring nominations for the election of directors or other business before a shareholder
meeting, a shareholder must give timely notice in writing to the secretary of
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ANFI. To be timely, the shareholder s notice must be received by the secretary not less than one hundred 120 calendar days prior to the
anniversary of the mailing of the preceding year s proxy statement for the annual meeting of shareholders. However, if the annual meeting is
advanced by more than 30 days or delayed by more than 60 days from such anniversary, to be timely, notice by the shareholder must be received
by the secretary not earlier than the 90th day prior to such annual meeting and not later than the close of business on the later of the 60th day
prior to such annual meeting or the tenth day following the day on which notice of the date of the annual meeting was mailed or public
disclosure thereof was made by ANFI, whichever occurs first. The notice must set forth as to each matter the shareholder proposes to bring
before the annual meeting of shareholders:

a brief description of the business desired to be brought before the annual meeting of shareholders and the reasons for conducting such
business at such meeting;

the name and address of the shareholder proposing such business and the class, series, and number of shares of ANFI beneficially owned
by the shareholder;

any material interest of the shareholder or an affiliate in such business; and

Such information that is required to be provided by the shareholder pursuant to the proxy rules of the SEC.

Additionally, for shareholder nomination of directors, such notice must also set forth:

name and address of the person or persons to be nominated;

a representation that the shareholder is a holder of record of stock of ANFI entitled to vote at such meeting and intends to appear in person
or by proxy at a meeting to nominate the person or persons specified in the notice;

the class and number of shares of ANFI that are beneficially owned by the person to be nominated as of the date of such shareholder s
notice and by other shareholders known by such shareholder to be supporting such nominees as of the date of such shareholder s notice;
and

the written consent of each nominee to serve as a director of ANFI if so elected.

A description of all arrangements or understandings between the shareholder or any person that directly or indirectly through one or more
intermediaries controls, or is controlled by, or is under common control with, such shareholder and each nominee and any other person or
persons relating to the nomination or nominations;

Right to Call Special Meetings of Stockholders. FNF s Bylaws provide that special meetings of FNF s stockholders may be called by its
Board of Directors, the chairman, the chief executive officer or one or more stockholders holding shares entitled to cast not less than ten percent
of the votes at that meeting. A stockholder entitled to call a special meeting must give notice in writing to the chairman of the board, president,
chief executive officer or secretary of FNF. Such stockholder s notice must set forth the time of such meeting and the general nature of the
business proposed to be transacted. The officer receiving the request shall cause notice to be given to the stockholders entitled to vote at that
meeting that a meeting will be held at the time requested by the person(s) who called the meeting no less than 35 nor more than 60 days after the
receipt of the request. If the notice is not given within 20 days after the receipt of the request, the person(s) requesting the meeting may give the
notice. No action of the stockholders shall be taken by written consent.

ANFI s Bylaws provide that special meetings of shareholders may be called by its Board of Directors, the chairman, the president or one or
more shareholders holding not less than ten percent of the votes entitled to vote at the meeting. Any person other than the Board of Directors
entitled to call a special meeting must submit a written request to the chairman, president, vice president or secretary. The officer receiving the
request shall cause notice to be given to the shareholders entitled to vote at that meeting that a meeting will be held at the time requested by the
person(s) who called the meeting no less than 35 nor more than 60 days
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after the receipt of the request. If the notice is not given within 20 days after the receipt of the request, the person(s) requesting the meeting may
give the notice.

Significant Differences between the Corporate Laws of California and Delaware

The corporate laws of California and Delaware differ in many respects. It is not practical to describe all such differences in this proxy
statement/prospectus, but the principal differences which could materially affect the rights of shareholders are discussed below.

Size of the Board of Directors. Under California law, although changes in the number of directors must in general be approved by a
majority of the outstanding shares, the board of directors may fix the exact number of directors within a stated range set forth in the articles of
incorporation or bylaws, if that stated range has been approved by the shareholders. Delaware law permits the board of directors alone to change
the authorized number or the range of directors by amendment to the bylaws, unless the directors are not authorized to amend the bylaws or the
number of directors is fixed in the certificate of incorporation (in which case a change in the number of directors may be made only by
amendment to the certificate of incorporation following approval of such change by the stockholders). The ability of the board of directors to
alter the size of the board without stockholder approval enables a company to respond quickly to a potential opportunity to attract the services of
a qualified director or to eliminate a vacancy for which a suitable candidate is not available.

Cumulative Voting. California law generally provides that if any shareholder has given notice of his or her intention to cumulate votes for
the election of directors, any other shareholder of the corporation is also entitled to cumulate his or her votes at such election. Under Delaware
law, cumulative voting is not mandatory, and cumulative voting rights must be provided in a corporation s certificate of incorporation if
shareholders are to be entitled to cumulative voting rights. FNF s Certificate of Incorporation does provide for cumulative voting.

Cumulative voting entitles each shareholder to cast a number of votes that is equal to the number of voting shares held by such shareholder
multiplied by the total number of directors to be elected, and to cast all such votes for one nominee or distribute the votes among up to as many
candidates as there are positions to be filled. Without cumulative voting, a shareholder or group of shareholders must hold a majority of the
voting shares to cause the election of one or more nominees. Cumulative voting enables a minority shareholder or group of shareholders holding
a relatively small number of shares to elect a representative or representatives to the board of directors.

Most California corporations are required by the California General Corporation Law to give shareholders the option to cumulate such
shareholder s votes for the election of directors. California corporations whose stock is listed on a national stock exchange or whose stock is held
by at least 800 shareholders of record and included in the Nasdaq National Market, the New York Stock Exchange, or the American Stock
Exchange (a Listed Company ) can eliminate cumulative voting with shareholder approval to adopt amendments to the corporation s articles of
incorporation or bylaws.

Classified Board of Directors. A classified board is one in which a certain number, but not all, of the directors are elected on a rotating basis
each year. California law generally requires that directors must be elected annually, but does permit California corporations meeting certain
qualifications to amend their articles of incorporation or bylaws to provide for a classified board. Delaware law permits, but does not require, a
classified board of directors, with staggered terms under which one-half or one-third of the directors are elected for terms of two or three years,
respectively. This method of electing directors makes changes in the composition of the board of directors, and thus a potential change in control
of a corporation, a lengthier and more difficult process. Classification of directors is also likely to provide the Board of Directors with greater
continuity and experience. FNF has a classified board of directors.

Power to Call Special Shareholder Meetings. Under California law, a special meeting of shareholders may be called by the board of
directors, the chairman of the board, the president, the holders of shares entitled to cast not less than ten percent of the votes at such meeting and
such additional persons as are authorized by
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the articles of incorporation or the bylaws. Under Delaware law, a special meeting may be called by the board of directors or by any other person
authorized to do so in the certificate of incorporation or the bylaws and those provisions may not necessarily include a right for a ten percent or
greater vote of stockholders to call a special meeting. FNF s Bylaws authorize its stockholders to call a special meeting. Such action on the part
of stockholders could include removal of a director, election of a director or the implementation of a rule requiring stockholder ratification of
specific defensive strategies.

Elimination of Actions by Written Consent of Stockholders. Under California and Delaware law, stockholders may execute an action by
written consent in lieu of a stockholder meeting. Delaware law permits a corporation to eliminate such actions by written consent in its charter.
Elimination of written consents of stockholders could lengthen the amount of time required to take stockholder actions since certain actions by
written consent are not subject to the minimum notice requirement of a stockholders meeting. The elimination of stockholders written consents
may deter hostile takeover attempts. FNF s stockholders may not act by written consent. Without the stockholder s written consent, a holder or
group of holders controlling a majority in interest of FNF s capital stock would not be able to amend FNF s Bylaws or remove directors pursuant
to a stockholder s written consent. Any such holder or group of holders would have to call a stockholders meeting and wait the notice periods set
forth in FNF s Bylaws prior to taking any such action.

Shareholder Approval of Certain Business Combinations. In the last several years, a number of states (but not California) have adopted
special laws designed to make certain kinds of unfriendly corporate takeovers, or other transactions involving a corporation and one or more of
its significant stockholders, more difficult. Under Section 203 of the Delaware General Corporation Law, certain business combinations by
Delaware corporations with interested stockholders are subject to a three-year moratorium unless specified conditions are met. Under
Section 1203 of the California Corporations Law, certain business combinations with a majority shareholder are subject to specified conditions,
but there is no equivalent provision to Section 203, which addresses business combinations with a significant but not majority shareholder.

Section 203 prohibits a Delaware corporation from engaging in a business combination with an interested stockholder for three years
following the date that such person becomes an interested stockholder. With certain exceptions, an interested stockholder is a person or group
who owns 15% or more of the corporation s outstanding voting stock (including any rights to acquire stock pursuant to an option, warrant,
agreement, arrangement or understanding, or upon the exercise of conversion or exchange rights, and stock with respect to which the person has
voting rights only), or is an affiliate or associate of the corporation and was the owner of 15% or more of such voting stock at any time within
the previous three years. For purposes of Section 203, the term business combination is defined broadly to include mergers with or caused by the
interested stockholder, sales or other dispositions to the interested stockholder (except proportionately with the other stockholders) of assets of
the corporation or a subsidiary equal to ten percent or more of the aggregate market value of the corporation s consolidated assets or its
outstanding stock, the issuance or transfer by the corporation or a subsidiary of stock of the corporation or such subsidiary to the interested
stockholder (except for transfers which do not increase the interested stockholder s proportionate ownership of any class or series of the
corporation s or such subsidiary s stock), or receipt by the interested stockholder (except proportionately as a stockholder), directly or indirectly,
of any loans, advances, guarantees, pledges or other financial benefits provided by or through the corporation or a subsidiary.

The three-year moratorium imposed on business combinations by Section 203 does not apply if: (i) prior to the date on which such
stockholder becomes an interested stockholder the board of directors approves either the business combination or the transaction which resulted
in the person becoming an interested stockholder; (ii) the interested stockholder owns 85% of the corporation s voting stock upon consummation
of the transaction which made him or her an interested stockholder (excluding from the 85% calculation shares owned by directors who are also
officers of the target corporation and shares held by employee stock plans which do not permit employees to decide confidentially whether to
accept a tender or exchange offer); or (iii) on or after the date such person becomes an interested stockholder, the board approves the business
combination and it is also approved at a stockholder meeting by 66 2/3% of the voting stock not owned by the interested stockholder.

72

Table of Contents 99



Edgar Filing: ANFI INC - Form DEFM14A

Table of Contents

Section 203 only applies to Delaware corporations which have a class of voting stock listed on a national securities exchange, quoted on an
interdealer quotation system such as the Nasdaq National Market or held of record by more than 2,000 stockholders. In addition, a Delaware
corporation may elect not to be governed by Section 203 by a provision in its original certificate of incorporation or an amendment thereto or its
bylaws, which amendment must be approved by majority stockholder vote and may not be further amended by the board of directors. FNF opted
out of, and is not governed by the provisions of, Section 203.

Removal of Directors. Under California law, any director or the entire board of directors may be removed, with or without cause, by the
affirmative vote of a majority of the outstanding shares entitled to vote; however, no individual director may be removed (unless the entire board
is removed) if the number of votes cast against such removal, or not consenting in writing to removal, would be sufficient to elect the director
under cumulative voting. Under Delaware law, a director of a corporation that does not have a classified board of directors or cumulative voting
may be removed with or without cause with the approval of a majority of the outstanding shares entitled to vote. In the case of a Delaware
corporation having cumulative voting, if less than the entire board of directors is to be removed, a director may not be removed without cause if
the number of shares voted against such removal would be sufficient to elect the director if then cumulatively voted at an election of the entire
board of directors. A director of a corporation with a classified board of directors may be removed only for cause, unless the certificate of
incorporation otherwise provides. A limitation on the ability of stockholders to remove members of the board of directors without cause may
make a potential change in control of a company a lengthier and more difficult process.

Filling Vacancies on the Board of Directors. Under California law, any vacancy on the board of directors other than one created by removal
of a director may be filled by the board of directors. If the number of directors is less than a quorum, a vacancy may be filled by the unanimous
written consent of the directors then in office, by the affirmative vote of a majority of the directors at a meeting held pursuant to notice or
waivers of notice or by a sole remaining director. A vacancy created by removal of a director may be filled by the board of directors only if the
board of directors is so authorized by a corporation s articles of incorporation or by a bylaw approved by the corporation s shareholders. ANFI s
Bylaws do not permit directors to fill vacancies created by removal of a director; if the vacancy was created by the removal of a director by the
vote or written consent of the shareholders or by court order, the vacancy may be filled only by the affirmative vote of a majority of shares
represented and voting at a duly held meeting at which a quorum is present, or by the written consent of the holders of at least a majority of the
outstanding shares. Under Delaware law, vacancies and newly created directorships may be filled by a majority of the directors then in office
(even though less than a quorum) unless otherwise provided in the certificate of incorporation or bylaws (and unless the certificate of
incorporation directs that a particular class is to elect such director, in which case any other directors elected by such class, or a sole remaining
director, will fill such vacancy). FNF s Bylaws authorize the majority of directors then in office (even less than a quorum), or a sole remaining
director, to fill any vacancy occurring on its Board of Directors for any cause.

Loans to Officers and Employees. Under California law, any loan or guaranty to or for the benefit of a director or officer of a corporation or
its parent requires approval of the shareholders unless such loan or guaranty is provided under a plan approved by the shareholders. In addition,
under California law, shareholders of any corporation with 100 or more shareholders of record may approve a bylaw authorizing the board of
directors alone to approve loans or guaranties to or on behalf of officers (whether or not such officers are directors) if the board determines that
any such loan or guaranty may reasonably be expected to benefit the corporation. Under Delaware law, a corporation may make loans to,
guarantee the obligations of or otherwise assist its officers or other employees and those of its subsidiaries (including directors who are also
officers or employees) when such action, in the judgment of the directors, may reasonably be expected to benefit the corporation.
Notwithstanding the foregoing, pursuant to the Sarbanes-Oxley Act of 2002, a Listed Company, regardless of its state of incorporation, is
prohibited from making or materially modifying existing personal loans to its executive officers and directors.

Indemnification and Limitation of Liability. California and Delaware have similar laws respecting indemnification by a corporation of its
officers, directors, employees and other agents. The laws of both states also permit corporations to adopt a provision in their charters eliminating
the liability of a director to the
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corporation or its shareholders for monetary damages for breach of the director s fiduciary duty. There are nonetheless certain differences
between the laws of the two states with respect to indemnification and limitation of liability.

ANFI s Articles of Incorporation, as amended, eliminate the liability of directors to the fullest extent permissible under California law.
California law does not permit the elimination of monetary liability where such liability is based upon: (a) intentional misconduct or knowing
and culpable violation of law; (b) acts or omissions that a director believes to be contrary to the best interests of the corporation or its
shareholders, or that involve the absence of good faith on the part of the director; (c) receipt of an improper personal benefit; (d) acts or
omissions that show reckless disregard for the director s duty to the corporation or its shareholders, where the director in the ordinary course of
performing a director s duties should be aware of a risk of serious injury to the corporation or its shareholders; (e) acts or omissions that
constitute an unexcused pattern of inattention that amounts to an abdication of the director s duty to the corporation and its shareholders;

(f) interested transactions between the corporation and a director in which a director has a material financial interest; and (g) liability for
improper distributions, loans or guarantees.

The Certificate of Incorporation of FNF likewise eliminates the liability of directors to the fullest extent permissible under Delaware law, as
such law exists currently or as it may be amended in the future. Under Delaware law, such provision may not eliminate or limit director
monetary liability for: (a) breaches of the director s duty of loyalty to the corporation or its stockholders; (b) acts or omissions not in good faith
or involving intentional misconduct or knowing violations of law; (c) the payment of unlawful dividends or unlawful stock repurchases or
redemptions; or (d) transactions in which the director received an improper personal benefit.

The limitation of liability provisions permissible under California and Delaware law also may not limit a director s liability for violation of,
or otherwise relieve directors from the necessity of complying with, federal or state securities laws, or affect the availability of non-monetary
remedies such as injunctive relief or rescission.

California law permits indemnification of expenses incurred in derivative or third-party actions, except that with respect to the former (a) no
indemnification may be made without court approval when a person is adjudged liable to the corporation in the performance of that person s duty
to the corporation and its shareholders, unless a court determines such person is entitled to indemnity for expenses, and then such
indemnification may be made only to the extent that such court shall determine, and (b) no indemnification may be made without court approval
in respect of amounts paid or expenses incurred in settling or otherwise disposing of a threatened or pending action or amounts incurred in
defending a pending action which is settled or otherwise disposed of without court approval. Indemnification is permitted by California law only
for acts taken in good faith and believed to be in the best interests of the corporation and its shareholders, as determined by a majority vote of a
disinterested quorum of the directors, independent legal counsel (if a quorum of independent directors is not obtainable), a majority vote of a
quorum of the shareholders (excluding shares owned by the indemnified party) or the court handling the action.

California law requires indemnification when the individual has successfully defended the action on the merits (as opposed to Delaware law
which requires indemnification relating to a successful defense on the merits or otherwise). Delaware law generally permits indemnification of
expenses incurred in the defense or settlement of a derivative or third-party action, provided there is a determination by a disinterested quorum
of the directors, by independent legal counsel or by a majority vote of a quorum of the stockholders that the person seeking indemnification
acted in good faith and in a manner reasonably believed to be in or (in contrast to California law) not opposed to the best interests of the
corporation. Without court approval, however, no indemnification may be made in respect of any derivative action in which such person is
adjudged liable for negligence or misconduct in the performance of his or her duty to the corporation.

California and Delaware corporations may include in their charters a provision, which extends the scope of indemnification through
agreements, bylaws or other corporate action beyond that specifically authorized by statute.
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Inspection of Shareholder List. Both California and Delaware law allow any shareholder to inspect and copy the shareholder list for a
purpose reasonably related to such person s interest as a shareholder. California law provides, in addition, for an absolute right to inspect and
copy the shareholder list by persons holding an aggregate of five percent or more of a corporation s voting shares, or shareholders holding an
aggregate of one percent or more of such shares who have filed a Schedule 14B with the SEC relating to the solicitation of proxies for the
election of directors. The latter provision has not been amended in response to the elimination of Schedule 14B under the revised proxy rules.
Under California law, such absolute inspection rights also apply to a corporation formed under the laws of any other state if the corporation s
principal executive offices are in California or if it customarily holds meetings of its board in California. Delaware law also provides for
inspection rights as to a list of stockholders entitled to vote at a meeting within a ten day period preceding a stockholders meeting for any
purpose germane to the meeting. However, Delaware law contains no provisions comparable to the absolute right of inspection provided by
California law to certain shareholders.

Dividends and Repurchases of Shares. California law dispenses with the concepts of par value of shares as well as statutory definitions of
capital, surplus and the like. The concepts of par value, capital and surplus are retained under Delaware law.

Under California law, a corporation may not make any distribution (including dividends, whether in cash or other property, and repurchases
of its shares) unless either the corporation s retained earnings immediately prior to the proposed distribution equal or exceed the amount of the
proposed distribution or, immediately after giving effect to such distribution, the corporation s assets (exclusive of goodwill, capitalized research
and development expenses and deferred charges) would be at least equal to 1.25 times its liabilities (not including deferred taxes, deferred
income and other deferred credits), and the corporation s current assets would be at least equal to its current liabilities (or 1.25 times its current
liabilities if the average pre-tax and pre-interest expense earnings for the preceding two fiscal years were less than the average interest expense
for such years). Such tests are applied on a consolidated basis.

Delaware law permits a corporation to declare and pay dividends out of surplus or, if there is no surplus, out of net profits for the fiscal year
in which the dividend is declared and/or for the preceding fiscal year as long as the amount of capital of the corporation following the
declaration and payment of the dividend is not less than the aggregate amount of the capital represented by the issued and outstanding stock of
all classes having a preference upon the distribution of assets. In addition, Delaware law generally provides that a corporation may redeem or
repurchase its shares only if such redemption or repurchase would not impair the capital of the corporation.

Shareholder Voting. Both California and Delaware law generally require that a majority of the holders of voting shares of the acquiring and
target corporations approve statutory mergers. Delaware law does not require a stockholder vote of the surviving corporation in a merger (unless
the corporation provides otherwise in its certificate of incorporation) if (a) the merger agreement does not amend the existing certificate of
incorporation, (b) each share of the surviving corporation outstanding before the merger is an identical outstanding or treasury share after the
merger, and (c) the number of shares to be issued by the surviving corporation in the merger does not exceed 20% of the shares outstanding
immediately prior to the merger. California law contains a similar exception to its voting requirements for reorganizations where shareholders or
the corporation itself, or both, immediately prior to the reorganization will own immediately after the reorganization equity securities
constituting more than five-sixths of the voting power of the surviving or acquiring corporation or its parent entity. Both California and
Delaware law also require that a sale of all or substantially all of the assets of a corporation be approved by a majority of the voting shares of the
corporation transferring such assets.

With certain exceptions, California law also requires that mergers, reorganizations, certain sales of assets and similar transactions be
approved by a majority vote of each class of shares outstanding. By contrast, Delaware law generally does not require class voting, except in
certain transactions involving an amendment to the certificate of incorporation which adversely affects a specific class of shares.

Interested Director Transactions. Under both California and Delaware law, certain contracts or transactions in which one or more of a
corporation s directors has an interest are not void or voidable because
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of such interest provided that certain conditions, such as obtaining the required approval and fulfilling the requirements of good faith and full
disclosure, are met. With certain exceptions, the conditions are similar under California and Delaware law. Under California and Delaware law,

(a) either the shareholders or the board of directors must approve any such contract or transaction after full disclosure of the material facts, and

in the case of board approval the contract or transaction must also be just and reasonable (in California) or fair (in Delaware) to the corporation,
or (b) the contract or transaction must have been just and reasonable or fair as to the corporation at the time it was approved. In the latter case,
California law explicitly places the burden of proof on the interested director. Under California law, if shareholder approval is sought, the

interested director is not entitled to vote his or her shares at a shareholder meeting with respect to any action regarding such contract or

transaction. If board approval is sought, the contract or transaction must be approved by a majority vote of a quorum of the directors, without
counting the vote of any interested directors, except that interested directors may be counted for purposes of establishing a quorum.

Under Delaware law, if board approval is sought, the contract or transaction must be approved by a majority of the disinterested directors
(even though less than a majority of a quorum). Therefore, certain transactions that the Board of Directors of the Company would lack the
authority to approve, because of the number of interested directors, could be approved by a majority of the disinterested directors of FNF
representing less than a majority of a quorum.

Voting by Ballot. California law provides that the election of directors may proceed in the manner described in a corporation s bylaws.
Under Delaware law, the right to vote by written ballot may be restricted if so provided in the certificate of incorporation. It may be more
difficult for a stockholder to contest the outcome of a vote which has not been conducted by written ballot.

Shareholder Derivative Suits. California law provides that a shareholder bringing a derivative action on behalf of a corporation need not
have been a shareholder at the time of the transaction in question, provided that certain tests are met. Under Delaware law, a stockholder may
only bring a derivative action on behalf of the corporation if he or she was a stockholder of the corporation at the time of the transaction in
question or his or her stock thereafter devolved upon him or her by operation of law. California law also provides that the corporation or the
defendant in a derivative suit may make a motion to the court for an order requiring the plaintiff shareholder to furnish a security bond.
Delaware does not have a similar bonding requirement.

Appraisal Rights. Under both California and Delaware law, a shareholder of a corporation participating in certain major corporate
transactions may, under varying circumstances, be entitled to appraisal rights pursuant to which such shareholder may receive cash in the
amount of the fair market value of his or her shares in lieu of the consideration he or she would otherwise receive in the transaction. Under
Delaware law, such appraisal rights are not available (a) with respect to the sale, lease or exchange of all or substantially all of the assets of a
corporation, (b) with respect to a merger or consolidation by a corporation the shares of which are either listed on a national securities exchange
or are held of record by more than 2,000 holders if such stockholders receive in the transaction only shares which are so listed or held of record,
plus cash in lieu of fractional shares, or (c) to stockholders of a corporation surviving a merger if no vote of the stockholders of the surviving
corporation is required to approve the merger because the merger agreement does not amend the existing certificate of incorporation, each share
of the surviving corporation outstanding prior to the merger is an identical outstanding or treasury share after the merger, and the number of
shares to be issued in the merger does not exceed 20% of the shares of the surviving corporation outstanding immediately prior to the merger
and if certain other conditions are met.

The limitations on the availability of appraisal rights under California law are different from those under Delaware law. Shareholders of a
California corporation whose shares are listed on a national securities exchange or on a list of over-the-counter margin stocks issued by the
Board of Governors of the Federal Reserve System generally do not have appraisal rights unless the holders of at least five percent of the class
of outstanding shares claim the right or unless the corporation or any law restricts the transfer of such shares. Appraisal rights are unavailable,
however, if the shareholders of a corporation or the corporation itself, or both, immediately prior to the reorganization will own immediately
after the reorganization equity securities
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constituting more than five-sixths of the voting power of the surviving or acquiring corporation or its parent entity. California law generally
affords appraisal rights in sale of asset reorganizations.

Dissolution. Under California law, shareholders holding 50% or more of the total voting power may authorize a corporation s dissolution,
with or without the approval of the board of directors, and this right may not be modified by the articles of incorporation. Under Delaware law,
unless the board of directors approves the proposal to dissolve, the dissolution must be approved by all the stockholders entitled to vote thereon.
Only if the dissolution is initiated by the board of directors may it be approved by a simple majority of the corporation s stockholders then
entitled to vote. In the event of such a board-initiated dissolution, Delaware law allows a Delaware corporation to include in its certificate of
incorporation a supermajority voting requirement in connection with dissolutions.

Application of California Corporate Law to Delaware Corporations

Under Section 2115 of the California General Corporation Law, certain foreign corporations (i.e., corporations not organized under
California law) are placed in a special category if they have characteristics of ownership and operation which indicate that they have significant
contacts with California. So long as a Delaware or other foreign corporation is in this special category, and it does not qualify for one of the
statutory exemptions, it is subject to a number of key provisions of the California General Corporation Law. Among the more important
provisions are those relating to the election and removal of directors, cumulative voting, prohibition of classified boards of directors, standards
of liability and indemnification of directors, distributions, dividends and repurchases of shares, shareholder meetings, approval of certain
corporate transactions, dissenters rights and inspection of corporate records.

A foreign corporation transacting business in California is subject to Section 2115 if the average of its property factor, payroll factor and
sales factor (as such terms are defined in the California Revenue and Taxation Code) is more than 50% during is its last full income year and if
more than one-half of its outstanding voting securities are held of record by persons having addresses in California. Even if the corporation
meets the criteria set forth in the preceding sentence, a corporation is not subject to Section 2115 if its securities are listed on a national exchange
or the Nasdaq National Market and the corporation s shares are held by at least 800 holders as of the record date of its most recent annual
meeting of stockholders. FNF believes that it is exempt from Section 2115.

LEGAL MATTERS

The validity of the shares of FNF common stock to be issued to ANFI shareholders pursuant to the Merger will be passed upon by Stradling
Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, California. Stradling Yocca Carlson & Rauth will also deliver an opinion
concerning certain federal income tax consequences of the Merger.

EXPERTS

The consolidated financial statements and financial statement schedules of FNF as of December 31, 2001 and 2000 and for each of the years
in the three-year period ended December 31, 2001 have been incorporated by reference in this proxy statement/prospectus in reliance upon the
report of KPMG LLP, independent auditors, upon the authority of such firm as experts in accounting and auditing.

The consolidated financial statements and financial statement schedule of ANFI as of December 31, 2001 and 2000, and for each of the
years in the three-year period ended December 31, 2001, have been included in this proxy statement/prospectus in Appendix D in reliance upon
the report of KPMG LLP, independent auditors, appearing in Appendix D, upon the authority of said firm as experts in accounting and auditing.
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SHAREHOLDER PROPOSALS

Because of the special meeting of shareholders being held to consider the Merger, and because after the Merger ANFI shareholders will
become FNF stockholders, ANFI does not intend to hold an annual meeting of shareholders in 2003. If the Merger does not occur, however, the
Board of Directors of ANFI will call for an annual meeting of shareholders to conduct regular business, and shareholder proposals intended to be
presented at the 2003 annual meeting of shareholders of ANFI must have been received by the corporate secretary of ANFI by December 31,
2002 for inclusion in the proxy materials for that meeting.

WHERE YOU CAN FIND MORE INFORMATION

FNF has filed with the SEC a registration statement on Form S-4 to register under the Securities Act the shares of FNF common stock to be
issued to ANFI shareholders pursuant to the Merger. The registration statement, including the exhibits and schedules attached thereto, contains
additional relevant information about FNF and FNF common stock. This proxy statement/prospectus is a part of that registration statement and
constitutes a prospectus of FNF, as well as a proxy statement of ANFI for the ANFI special meeting of shareholders.

The rules and regulations of the SEC allow us to omit certain information included in the registration statement from this proxy
statement/prospectus. In addition, attached hereto as Appendix D is ANFI s Annual Report on Form 10-K for the year ended December 31, 2001
(restated) and attached hereto as Appendix E is ANFI s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2002.

FNF and ANFI file reports, proxy statements and other information with the SEC. You may read and copy any reports, proxy statements
and other information we file at the following locations of the SEC:

Public Reference Room Chicago Regional Office
450 Fifth Street, N.W. Citicorp Center
Room 1024 500 West Madison Street
Washington, D.C. 20549 Suite 1400

Chicago, Illinois 60661-2511

You may also obtain copies of this information by mail from the Public Reference Section of the SEC, 450 Fifth Street, N.W., Room 1024,
Washington, D.C. 20549, at prescribed rates. Further information on the operation of the SEC s Public Reference Room in Washington, D.C. can
be obtained by calling the SEC at 1-800-SEC-0330. The SEC also maintains an internet world wide web site that contains reports, proxy
statements and other information about issuers, such as FNF and ANFI, who file electronically with the SEC. The address of that site is
http://www.sec.gov.

You can also inspect reports, proxy statements and other information about FNF at the offices of the NYSE, 20 Broad Street, New York,
New York 10005.

The SEC allows FNF to incorporate by reference information into this proxy statement/prospectus, which means that FNF may disclose
important information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is
deemed to be part of this proxy statement/prospectus, except for any information superseded by information in this proxy statement/prospectus.
This proxy statement/prospectus incorporates by reference the documents set forth below, and any amendments to those documents, that we
have previously filed with the SEC. These documents contain important information about FNF.
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FNF SEC Filings Period or Date Filed

(File No. 1-9396)
Annual Report on Form 10-K Year ended December 31, 2001

Quarterly Reports on Form 10-Q Quarterly Periods ended March 31, 2002, June 30, 2002 and
September 30, 2002

Current Reports on Form 8-K Filed on August 13, 2002 and January 29, 2003
Definitive Proxy Statement on Schedule 14A Filed on April 29, 2002

Definitive Additional Proxy Material on Form DEFA14A Filed on December 17, 2002 and January 10, 2003
Description of FNF common stock, par value $0.0001 per share, Filed on February 4, 1992

included in the FNF registration statement on Form 8-A, including any
amendment or report filed for the purpose of updating such description

FNF and ANFI also incorporate herein by reference additional documents that FNF or ANFI may file with the SEC between the date of this
proxy statement/ prospectus and the date of the ANFI special meeting. These documents include periodic reports, such as Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements.

FNF has supplied all information contained or incorporated by reference in this document relating to FNF, and ANFI has supplied all such
information relating to ANFIL.

You can obtain any of the documents incorporated by reference in this document from FNF or ANFI, respectively, or from the SEC through
the SEC s web site at the address provided above. Documents incorporated by reference are available from FNF or ANFI, respectively, without
charge, excluding any exhibits to those documents unless the exhibit is specifically incorporated by reference as an exhibit in this proxy
statement/prospectus. You can obtain documents incorporated by referen