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Fidelity National Financial, Inc.

601 Riverside Avenue

Jacksonville, Florida 32204

May 7, 2015

Dear Stockholder:

On behalf of the board of directors, I cordially invite you to attend the annual meeting of the stockholders of Fidelity
National Financial, Inc. The meeting will be held on June 17, 2015 at 10:00 a.m., Eastern Time, in the Peninsular
Auditorium at 601 Riverside Avenue, Jacksonville, Florida 32204. The formal Notice of Annual Meeting and Proxy
Statement for this meeting are attached to this letter.

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

� who can vote; and

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

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

Sincerely,

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

601 Riverside Avenue

Jacksonville, Florida 32204

NOTICE OF

ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of Fidelity National Financial, Inc.:

Notice is hereby given that the 2015 Annual Meeting of Stockholders of Fidelity National Financial, Inc. will be held
on June 17, 2015 at 10:00 a.m., Eastern Time, in the Peninsular Auditorium at 601 Riverside Avenue, Jacksonville,
Florida 32204 for the following purposes:

1. to elect three Class I directors to serve until the 2018 Annual Meeting of Stockholders or until their
successors are duly elected and qualified or until their earlier death, resignation or removal;

2. to approve a non-binding advisory resolution on the compensation paid to our named executive officers;

3. to ratify the appointment of KPMG LLP as our independent registered public accounting firm for the 2015
fiscal year;

4. to consider a stockholder proposal entitled �Proxy Access for Stockholders,� if such proposal is properly
introduced at the Meeting; and

5. to transact such other business as may properly come before the meeting or any adjournment thereof.
The board of directors set April 27, 2015 as the record date for the meeting. This means that owners of Fidelity
National Financial, Inc. common stock at the close of business on that date are entitled to:
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� receive notice of the meeting; and

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

Sincerely,

Michael L. Gravelle

Corporate Secretary
Jacksonville, Florida

May 7, 2015

PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED PROXY AND MAIL IT PROMPTLY IN THE
ENCLOSED  ENVELOPE  (OR  VOTE  V IA  TELEPHONE  OR  INTERNET)  TO  ASSURE
REPRESENTATION OF YOUR SHARES.
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Fidelity National Financial, Inc.

601 Riverside Avenue

Jacksonville, Florida 32204

PROXY STATEMENT

The enclosed proxy is solicited by the board of directors of Fidelity National Financial, Inc. for use at the Annual
Meeting of Stockholders to be held on June 17, 2015 at 10:00 a.m., Eastern Time, or at any adjournment thereof, for
the purposes set forth herein and in the accompanying Notice of Annual Meeting of Stockholders. The annual meeting
will be held in the Peninsular Auditorium at 601 Riverside Avenue, Jacksonville, Florida.

It is anticipated that such proxy, together with this proxy statement, will first be mailed on or about May 7, 2015 to all
stockholders entitled to vote at the meeting.

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

GENERAL INFORMATION ABOUT THE COMPANY

Prior to October 17, 2005, the Company was known as Fidelity National Title Group, Inc. and was a wholly-owned
subsidiary of another publicly traded company, also called Fidelity National Financial, Inc. (�old FNF�). On October 17,
2005, old FNF distributed to its stockholders a minority interest in the Company, making it a majority-owned,
publicly traded company (the �Partial Spin-Off�). On October 24, 2006, old FNF transferred certain assets to the
Company in return for the issuance of shares of Company common stock to old FNF. Old FNF then distributed to its
stockholders all of its shares of Company common stock, making the Company a stand-alone public company (the
�Full Spin-Off�). In November 2006, old FNF was then merged with and into another of its subsidiaries, Fidelity
National Information Services, Inc. (�FIS�), after which the Company changed its name to Fidelity National Financial,
Inc. On January 2, 2014, we completed the purchase of Lender Processing Services, Inc. (�LPS�). In connection with the
LPS acquisition, we formed a wholly-owned subsidiary, Black Knight Financial Services, Inc. (now known as Black
Knight Holdings, Inc., �Black Knight�). Black Knight has two operating businesses, ServiceLink Holdings, LLC
(�ServiceLink�) and Black Knight Financial Services, LLC (�BKFS�). As of December 31, 2014, we retained a 67%
ownership interest in BKFS and a 65% ownership interest in ServiceLink, with the remaining 33% and 35%
ownership interests, respectively, held by funds affiliated with Thomas H. Lee Partners. On June 30, 2014, we
completed the recapitalization of FNF common stock into two tracking stocks: our FNF Group common stock (the
�FNF Group stock�), which tracks the performance of our core operations, and our FNFV Group common stock (the
�FNFV Group stock�), which tracks the performance of the other companies and investments that we actively manage
through FNF Ventures. Unless stated otherwise or the context otherwise requires, all references in this proxy
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statement to �us,� �we,� �our,� the �Company� or �FNF� are to Fidelity National Financial, Inc., and all references to the
�common stock� refer to shares of our FNF Group stock and our FNFV Group stock taken together. For purposes of the
biographical descriptions of our directors and executive officers, service with FNF includes service with old FNF prior
to the Full Spin-Off.

1

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

Table of Contents 9



Table of Contents

GENERAL INFORMATION ABOUT THE ANNUAL MEETING

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

Why did I receive this proxy statement?

The board is soliciting your proxy to vote at the annual meeting because you were a holder of FNF Group stock or
FNFV Group stock at the close of business on April 27, 2015, which we refer to as the record date, and therefore you
are entitled to vote at the annual meeting. This proxy statement contains information about the matters to be voted on
at the annual meeting, and the voting process, as well as information about the Company�s directors and executive
officers.

Who is entitled to vote?

All record holders of FNF Group stock and FNFV Group stock as of the close of business on April 27, 2015 are
entitled to vote. On that day, 280,452,717 shares of FNF Group stock and 80,071,787 shares of FNFV Group stock
were issued and outstanding, for an aggregate of 360,524,504 shares issued, outstanding and eligible to vote. Each
share is entitled to one vote on each matter presented at the annual meeting.

If you hold your FNF Group or FNFV Group shares through a broker, bank or other nominee, you are considered a
�beneficial owner,� and you will receive separate instructions from the nominee describing how to vote your shares. As
the beneficial owner, you have the right to direct your nominee on how to vote your shares. Beneficial owners may
also vote their shares in person at the annual meeting after first obtaining a legal proxy from their nominees by
following the instructions provided by their nominees, and presenting the legal proxy to the election inspectors at the
annual meeting.

What shares are covered by the proxy card?

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

How do I vote?

You may vote using any of the following methods:

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

� By proxy. There are three ways to vote by proxy:
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� by mail, using the enclosed proxy card and return envelope;

� by telephone, using the telephone number printed on the proxy card and following the instructions on the
proxy card; or

� by the Internet, using a unique password printed on your proxy card and following the instructions on the
proxy card.

Even if you expect to attend the annual meeting, please vote by proxy to assure that your shares will be represented.

2
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What does it mean to vote by proxy?

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

On what am I voting?

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

� Proposal No. 1 asks you to elect the three Class I directors to serve until the 2018 Annual Meeting of
Stockholders.

� Proposal No. 2 asks you to approve a non-binding advisory resolution on the compensation paid to our named
executive officers.

� Proposal No. 3 asks you to ratify the appointment of KPMG, LLP as our independent registered public
accounting firm for the 2015 fiscal year.

� Proposal No. 4 is a stockholder proposal entitled �Proxy Access for Stockholders.�
How does the Board recommend that I vote on these proposals?

The board recommends that you vote:

1. �FOR� the election of the three Class I director nominees to serve until the 2018 Annual Meeting of
Stockholders;

2. �FOR� the approval of the non-binding advisory resolution on the compensation paid to our named
executive officers;

3. �FOR� the ratification of the appointment of KPMG, LLP as our independent registered public
accounting firm for the 2015 fiscal year; and

4. �AGAINST� the stockholder proposal entitled �Proxy Access for Stockholders.�
What happens if other matters are raised at the meeting?
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Although we are not aware of any matters to be presented at the annual meeting other than those contained in the
Notice of Annual Meeting, if other matters are properly raised at the annual meeting in accordance with the
procedures specified in FNF�s Certificate of Incorporation and Bylaws, all proxies given to the proxy holders will be
voted in accordance with their best judgment.

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

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

Who will count the votes?

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

3
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How many votes must each proposal receive to be adopted?

The following votes must be received:

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

� For Proposal No. 2 regarding a non-binding advisory vote on the compensation paid to our named executive
officers, the affirmative vote of a majority of the shares of the FNF Group stock and the FNFV Group stock
entitled to vote and present in person or represented by proxy and entitled to vote, taken together as one class of
voting stock, would be required for approval. Even though your vote is advisory and therefore will not be binding
on the Company, the board will review the voting result and take it into consideration when making future
decisions regarding the compensation paid to our named executive officers. Abstentions will have the effect of a
vote against this proposal and broker non-votes will have no effect.

� For Proposal No. 3 regarding the ratification of the appointment of KPMG, LLP, under Delaware law, the
affirmative vote of a majority of the shares of the FNF Group stock and the FNFV Group stock entitled to vote
and present in person or represented by proxy and entitled to vote, taken together as one class of voting stock,
would be required for approval. Abstentions will have the effect of a vote against this proposal. Because this
proposal is considered a �routine� matter under the rules of the New York Stock Exchange, nominees may vote in
their discretion on this proposal on behalf of beneficial owners who have not furnished voting instructions.

� For Proposal No. 4 regarding proxy access for stockholders, the affirmative vote of a majority of the shares of the
FNF Group stock and the FNFV Group stock entitled to vote and present in person or represented by proxy and
entitled to vote, taken together as one class of voting stock, would be required for approval. Abstentions will have
the effect of a vote against this proposal and broker non-votes will have no effect.

What constitutes a quorum?

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

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

Broker non-votes occur when nominees, such as banks and brokers holding shares on behalf of beneficial owners, do
not receive voting instructions from the beneficial owners at least ten days before the meeting. If that happens, the
nominees may vote those shares only on matters deemed �routine� by the Securities and Exchange Commission and the
rules promulgated by the New York Stock Exchange thereunder.
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The Company believes that all the proposals to be voted on at the annual meeting, except for the appointment of
KPMG LLP as our independent registered public accounting firm, are not �routine� matters. On non-routine matters,
such as Proposals No. 1, 2 and 4, nominees cannot vote unless they receive voting instructions from beneficial
owners. Please be sure to give specific voting instructions to your nominee, so that your vote can be counted.

4
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What effect does an abstention have?

With respect to Proposal No. 1, abstentions or directions to withhold authority will not be included in vote totals and
will not affect the outcome of the vote. With respect to Proposals Nos. 2 through 4, abstentions will have the effect of
a vote against such proposals, since Delaware law requires that a proposal receive the affirmative vote of a majority of
the shares present or represented by proxy and entitled to vote.

Who pays the cost of soliciting proxies?

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

What if I share a household with another stockholder?

We have adopted a procedure approved by the Securities and Exchange Commission, called �householding.� Under this
procedure, FNF Group or FNFV Group stockholders of record who have the same address and last name and do not
participate in electronic delivery of proxy materials will receive only one copy of our Annual Report and Proxy
Statement unless one or more of these stockholders notifies us that they wish to continue receiving individual copies.
This procedure will reduce our printing costs and postage fees. Stockholders who participate in householding will
continue to receive separate proxy cards. Also, householding will not in any way affect dividend check mailings. If
you are eligible for householding, but you and other stockholders of record with whom you share an address currently
receive multiple copies of our Annual Reports and/or Proxy Statements, or if you hold stock in more than one account,
and in either case you wish to receive only a single copy of the Annual Report and/or Proxy Statement for your
household, please contact our transfer agent, Continental Stock Transfer & Trust (in writing at: 17 Battery Place, 8th
Floor, New York, NY 10004; by telephone: (212) 509-4000 or (800) 509-5586). If you participate in householding
and wish to receive a separate copy of the 2014 Annual Report or this proxy statement, or if you do not wish to
participate in householding and prefer to receive separate copies of future Annual Reports and/or Proxy Statements,
please contact Continental Stock Transfer & Trust as indicated above. Beneficial stockholders can request information
about householding from their banks, brokers or other holders of record. We hereby undertake to deliver promptly
upon written or oral request, a separate copy of the annual report to stockholders, or this proxy statement, as
applicable, to a stockholder at a shared address to which a single copy of the document was delivered.

5
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CERTAIN INFORMATION ABOUT OUR DIRECTORS

Information About the Nominees for Election

The names of the nominees proposed for election at the annual meeting as Class I directors of the Company and
certain biographical information concerning each of them is set forth below. Expiration terms of nominees for election
at the annual meeting are given assuming the nominees are elected.

Nominees for Class I Directors�Term Expiring 2018

Name Position with FNF Age(1)
Director
Since

Frank P. Willey Vice Chairman of the board 61 1984(2) 
Willie D. Davis Director

Member of the Audit Committee

80 2003(2) 

John D. Rood Director

Member of the Audit Committee

60 2013

(1) As of April 1, 2015.
(2) Includes the period of time during which the director served as a director of old FNF.
Frank P. Willey. Mr. Willey is the Vice Chairman of the FNF board of directors and has been a director since 1984.
Mr. Willey is a partner with the law firm of Hennelly & Grossfeld, LLP. He served as FNF�s President from January 1,
1995 through March 20, 2000. Prior to that, he served as an Executive Vice President and General Counsel of FNF
until December 31, 1994. Mr. Willey also serves as a director of PennyMac Mortgage Investment Trust, and within
the last five years, served as a director of CKE Restaurants, Inc. and Fisher Communications, Inc.

Mr. Willey�s qualifications to serve on the FNF board of directors include his 31 years as a director and/or executive
officer of FNF and his experience and knowledge of the real estate and title industry.

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

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

John D. Rood. John D. Rood has served as a director of FNF since 2013. Mr. Rood is the founder and Chairman of
The Vestcor Companies, Inc., a real estate firm with 31 years of experience in multifamily development and
investment. Mr. Rood also serves on the boards of BKFS and ServiceLink. From 2004 through 2007, Mr. Rood served
as the United States Ambassador to the Commonwealth of the Bahamas. Mr. Rood serves on several private boards,
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and formerly served on the board of directors of Alico, Inc. He was appointed by Governor Jeb Bush to serve on the
Florida Fish and Wildlife Conservation Commission, where he served until 2004. He was appointed by Governor
Charlie Crist to the Florida Board of Governors which oversees the State of Florida University System, where he
served until 2013.

Mr. Rood�s qualifications to serve on the FNF board of directors include his experience in the real estate industry, his
leadership experience as a United States Ambassador, his financial literacy and his experience as a director on boards
of both public and private companies.

6
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Information About Our Directors Continuing in Office

The names of the incumbent directors of the Company who are not up for election at the annual meeting and certain
biographical information concerning each of them are set forth below. Expiration terms of the incumbent directors are
also provided.

Incumbent Class II Directors�Term Expiring 2016

Name Position with FNF Age(1)
Director
Since

Daniel D. (Ron) Lane Director

C h a i rm a n  o f  t h e  C omp e n s a t i o n
Committee

80 1989(2) 

Richard N. Massey Director

Chairman of the Corporate Governance
and Nominating Committee

Member of the Compensation Committee
and the Executive Committee

59 2006(2) 

Cary H. Thompson Director

Member of the Compensation Committee
and the Executive Committee

58 1992(2) 

(1) As of April 1, 2015.
(2) Includes the period of time during which the director served as a director of old FNF.
Daniel D. (Ron) Lane. Daniel D. (Ron) Lane has served as a director of FNF since 1989. Since February 1983,
Mr. Lane has been a principal, Chairman and Chief Executive Officer of Lane/Kuhn Pacific, Inc., a corporation that
comprises several community development and home building partnerships, all of which are headquartered in
Newport Beach, California. Mr. Lane also served as a director of FIS from February 2006 to July 2008, of LPS from
July 2008 to March 2009, and of CKE Restaurants, Inc. from 1993 through 2010.

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

Richard N. Massey. Richard N. Massey has served as a director of FNF since February 2006. Mr. Massey has been a
partner of Westrock Capital, LLC, a private investment partnership, since January 2009. Mr. Massey was Chief
Strategy Officer and General Counsel of Alltel Corporation from January 2006 to January 2009. From 2000 until
2006, Mr. Massey served as Managing Director of Stephens Inc., a private investment bank, during which time his
financial advisory practice focused on software and information technology companies. Mr. Massey also serves as a
director of FIS, BKFS, and ServiceLink, as Chairman of the board of directors of Bear State Financial, Inc., and as a
director of Oxford American Literary Project, a non-profit literary publication, and the Arkansas Razorback
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Mr. Massey�s qualifications to serve on the FNF board of directors include his experience in corporate finance and
investment banking and as a financial and legal advisor to public and private businesses, as well as his expertise in
identifying, negotiating and consummating mergers and acquisitions.

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

7
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Mr. Thompson�s qualifications to serve on the FNF board of directors include his experience in corporate finance and
investment banking, his knowledge of financial markets and his expertise in negotiating and consummating financial
transactions.

Incumbent Class III Directors�Term Expiring 2017

Name Position with FNF Age(1)
Director
Since

William P. Foley, II Executive Chairman of the Board

Chairman of the Executive Committee

70 1984(2) 

Douglas K. Ammerman Director

Chairman of the Audit Committee

63 2005(2) 

Thomas M. Hagerty Director

Member of the Executive Committee

52 2005(2) 

Peter O. Shea, Jr. Director

Member of the Corporate Governance and
Nominating Committee

48 2006(2) 

(1) As of April 1, 2015.
(2) Includes the period of time during which the director served as a director of old FNF.
William P. Foley, II. William P. Foley, II has served as FNF�s Executive Chairman since October 2006 and, prior to
that, as Chairman of the board of directors since 1984. Mr. Foley also served as FNF�s Chief Executive Officer from
1984 until May 2007. Mr. Foley also served as FNF�s President from 1984 until December 1994. Effective March
2012, Mr. Foley became the Vice Chairman of the board of directors of FIS; prior to that he served as Executive
Chairman from February 2006 through February 2011 and as non-executive Chairman from February 2011 to
March 30, 2012. Mr. Foley served as the Chairman of the board of directors of LPS from July 2008 until March 2009,
and, within the past five years, has served as a director of Remy International, Inc. and Florida Rock Industries, Inc.
Mr. Foley also serves as Chairman of the board of directors of BKFS and ServiceLink. Mr. Foley also serves on the
board of directors of the Foley Family Charitable Foundation and the Cummer Museum of Arts and Gardens.
Mr. Foley is Chairman, CEO and President of Foley Family Wines Holdings, Inc., which is the holding company of
numerous vineyards and wineries located in the U.S. and in New Zealand.

Mr. Foley�s qualifications to serve on the FNF board of directors include his 31 years as a director and executive
officer of FNF, his experience as a board member and executive officer of public and private companies in a wide
variety of industries, and his strong track record of building and maintaining stockholder value and successfully
negotiating and implementing mergers and acquisitions.

Douglas K. Ammerman. Douglas K. Ammerman has served as a director of FNF since July 2005. Mr. Ammerman is a
retired partner of KPMG LLP, where he became a partner in 1984. Mr. Ammerman formally retired from KPMG in
2002. He serves as a director of William Lyon Homes, Inc., El Pollo Loco, Inc., Stantec Inc. and Remy International,
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Inc. Within the past five years, Mr. Ammerman also has served as a director of Quiksilver, Inc.

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

Thomas M. Hagerty. Thomas M. Hagerty has served as a director of FNF since 2005. Mr. Hagerty is a Managing
Director of Thomas H. Lee Partners, L.P. Mr. Hagerty has been employed by Thomas H. Lee Partners, L.P. and its
predecessor, Thomas H. Lee Company, since 1988. Mr. Hagerty also serves as a director of MoneyGram
International, Inc., Ceridian Holding LLC, FIS, FirstBancorp, FleetCor Technologies, Inc. and several private
companies, including BKFS and ServiceLink. Within the last five years, Mr. Hagerty served as a director of MGIC
Investment Corp.

8
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Mr. Hagerty�s qualifications to serve on the FNF board of directors include his managerial and strategic expertise
working with large growth-oriented companies as a Managing Director of Thomas H. Lee Partners, L.P., a leading
private equity firm, and his experience in enhancing value at such companies, along with his expertise in corporate
finance.

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

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

PROPOSAL NO. 1: ELECTION OF DIRECTORS

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

At this annual meeting, the following persons, each of whom is a current Class I director of the Company, have been
nominated to stand for election to the board for a three-year term expiring in 2018:

Frank P. Willey

Willie D. Davis

John D. Rood

The board believes that each of the nominees will stand for election and will serve if elected as a director. The board
recommends that the stockholders vote �For� the election of each of the listed nominees.

PROPOSAL NO. 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with Section 14A of the Securities Exchange Act of 1934, as amended (the �Exchange Act�) and Rule
14a-21(a) promulgated thereunder, we are asking our stockholders to approve, in a non-binding advisory vote, the
compensation of our named executive officers as disclosed in this proxy statement pursuant to Item 402 of Regulation
S-K.

We currently hold our say-on-pay vote every year. More than 65% of the shares voted at our 2014 stockholders�
meeting approved our �say-on-pay� proposal. Our approach and process to executive compensation ensures a strong link
between pay and company performance. As discussed in the �Compensation Discussion and Analysis and Executive
and Director Compensation� section of this proxy statement, our board and the compensation committee of our board
(which we refer to as our compensation committee) believe that our current executive compensation programs directly
link compensation of our named executive officers to our financial goals and performance and have contributed to our
recent and long-term success, as reflected in strong one-year and three-year stockholder returns. Based on FNF Group
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and FNFV Group tracking stock price increases and dividends paid for 2014, we generated a 24.6% return to our
stockholders in 2014, which compares to a 13.7% return for the S&P 500. For the three-year period ended
December 31, 2014, we generated a 161.6% return for stockholders, which compares to a 74.6% return for the S&P
500.*
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* We calculate our stockholder return as follows: (Stock Price End Date � Stock Price Start Date + (Dividends /
Share)) / (Stock Price Start Date). Dividends for this purpose include the value of Remy shares distributed in the
Remy spin off on December 31, 2014.

Our named executive officers helped us achieve several noteworthy successes in 2014, including achievement of
significant cost savings�over $312 million of annualized savings among FNF, BKFS and ServiceLink through
December 31, 2014�in connection with our acquisition of LPS, returning approximately $203 million to our
stockholders in the form of cash dividends, distributing our remaining shares of common stock of Remy, with a value
of approximately $350 million, to FNFV Group stockholders, and recognizing $495 million in net earnings as a result
of the sale of Comdata. In addition, we have filed a draft registration statement with the SEC relating to a proposed
initial public offering of Black Knight Financial Services, Inc., which after the offering, is expected to be the holding
company of BKFS.

These successes are reflected in the amounts earned by our named executive officers in 2014, which included several
significant transaction-specific performance-based incentives being earned in 2014. Our named executive officers�
2014 compensation as reflected in the �Summary Compensation Table� and other related compensation tables and
disclosures also reflects the off-cycle equity-based incentive grants in FNFV Group restricted stock and profits interest
grants in Black Knight and ServiceLink, which were unique to 2014 and followed on the creation of FNFV tracking
stock and the establishment of Black Knight and ServiceLink following the acquisition of LPS.

We urge our stockholders to read the �Compensation Discussion and Analysis� section of this proxy statement, which
describes in detail our compensation philosophy and how our compensation programs operate and are designed to
achieve our business and compensation objectives, as well as the �Summary Compensation Table� and other related
compensation tables and disclosures, which provide detailed information on the compensation of our named executive
officers.

We ask our stockholders to vote on the following resolution at the annual meeting:

�RESOLVED, that the Company�s stockholders approve, on an advisory basis, the compensation of the named
executive officers, as disclosed in the Company�s Proxy Statement for the 2015 Annual Meeting of Stockholders
pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the
Compensation Discussion and Analysis and Executive and Director Compensation section of the 2015 proxy
statement, the 2014 Summary Compensation Table and the other related tables and disclosure.�

The vote on this resolution is not intended to address any specific element of compensation; rather, the vote relates to
the compensation of our named executive officers, as described in this proxy statement in accordance with the
compensation disclosure rules of the Securities and Exchange Commission. Approval of this resolution requires the
affirmative vote of a majority of the shares present in person or represented by proxy and entitled to vote. However, as
this is an advisory vote, the results will not be binding on the Company, the board or the compensation committee, and
will not require us to take any action. The final decision on the compensation of our named executive officers remains
with our compensation committee and the board, although the compensation committee and the board will consider
the outcome of this vote when making compensation decisions.

The board recommends that the stockholders vote �For� the approval, on an advisory basis, of the compensation
of our named executive officers, as disclosed in this proxy statement.

10
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PROPOSAL NO. 3: RATIFICATION OF INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM

General Information About KPMG LLP

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

In choosing our independent registered public accounting firm, our audit committee conducts a comprehensive review
of the qualifications of those individuals who will lead and serve on the engagement team, the quality control
procedures the firm has established, and any issue raised by the most recent quality control review of the firm. The
review also includes matters required to be considered under the Securities and Exchange Commission rules on
�Auditor Independence,� including the nature and extent of non-audit services to ensure that they will not impair the
independence of the accountants.

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

Principal Accountant Fees and Services

The audit committee has appointed KPMG LLP to audit the consolidated financial statements of the Company for the
2015 fiscal year. KPMG LLP or its predecessors have continuously acted as the independent registered public
accounting firm for the Company (including old FNF) commencing with the fiscal year ended December 31, 1988.

For services rendered to us during or in connection with our years ended December 31, 2014 and 2013, we were billed
the following fees by KPMG LLP:

2014 2013
(In thousands)

Audit Fees $ 5,614 $ 3,561
Audit-Related Fees 1,184 488
Tax Fees 142 166
All Other Fees �  �  

Audit Fees. Audit fees consisted principally of fees for the audits, registration statements and other filings related to
the Company�s 2014 and 2013 financial statements, and audits of the Company�s subsidiaries required for regulatory
reporting purposes, including billings for out of pocket expenses incurred.

Audit-Related Fees. Audit-related fees in 2014 and 2013 consisted principally of fees for Service Organization
Control Reports and other non-recurring audits of subsidiaries.
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All Other Services. The Company incurred no other fees in 2014 or 2013.
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Approval of Accountants� Services

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

The board recommends that the stockholders vote �For� the ratification of KPMG LLP as the Company�s
independent registered public accounting firm for the 2015 fiscal year.

PROPOSAL NO. 4: STOCKHOLDER PROPOSAL RELATING TO PROXY ACCESS

We have been notified by a stockholder that it intends to submit the proposal set forth below at the annual meeting for
action by our stockholders. Pursuant to Rule 14a-8(l)(1) of the Exchange Act, we will provide the name, address and
number of shares of our common stock held by the stockholder proponent of the proposal promptly upon receipt of a
written or oral request submitted to our Corporate Secretary. The proposal has been considered by our board, which
has concluded that its adoption would not be in our best interest or the best interest of our stockholders.

For the reasons stated after the proposal, our board recommends a vote �Against� this stockholder proposal.

This proposal and supporting statement are presented as received from the stockholder proponent in accordance with
the rules of the SEC. The board and the Company disclaim any responsibility for its content.

RESOLVED: Shareholders of Fidelity National Financial, Inc. (the �Company�) ask the board of directors (the �Board�)
to adopt, and present for shareholder approval, a �proxy access� bylaw. Such a bylaw shall require the Company to
include in proxy materials prepared for a shareholder meeting at which directors are to be elected the name,
Disclosure and Statement (as defined herein) of any person nominated for election to the board by a shareholder or
group (the �Nominator� ) that meets the criteria established below. The Company shall allow shareholders to vote on
such nominee on the Company�s proxy card.

The number of shareholder-nominated candidates appearing in proxy materials shall not exceed one quarter of the
directors then serving. This bylaw, which shall supplement existing rights under Company bylaws, should provide that
a Nominator must:

a) have beneficially owned 3% or more of the Company�s outstanding common stock continuously for at least three
years before submitting the nomination;

b) give the Company, within the time period identified in its bylaws, written notice of the information required by the
bylaws and any Securities and Exchange Commission rules about (i) the nominee, including consent to being named
in the proxy materials and to serving as director if elected; and (ii) the Nominator, including proof it owns the required
shares (the �Disclosure�); and
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c) certify that (i) it will assume liability stemming from any legal or regulatory violation arising out of the Nominator�s
communications with the Company shareholders, including the Disclosure and Statement; (ii) it will comply with all
applicable laws and regulations if it uses soliciting material other than the Company�s proxy materials; and (c) to the
best of its knowledge, the required shares were acquired in the ordinary course of business and not to change or
influence control at the Company.
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The Nominator may submit with the Disclosure a statement not exceeding 500 words in support of the nominee (the
�Statement�). The Board shall adopt procedures for promptly resolving disputes over whether notice of a nomination
was timely, whether the Disclosure and Statement satisfy the bylaw and applicable federal regulations, and the priority
to be given to multiple nominations exceeding the one-quarter limit.

SUPPORTING STATEMENT

We believe proxy access is a fundamental shareholder right that will make directors more accountable and contribute
to increased shareholder value. The CFA Institute�s 2014 assessment of pertinent academic studies and the use of
proxy access in other markets similarly concluded that proxy access:

� Would �benefit both the markets and corporate boardrooms, with little cost or disruption.�

� Has the potential to raise overall US market capitalization by up to $140.3 billion if adopted
market-wide. (http://www.cfapubs.org/doi/pdf/10.2469/ccb.v2014.n9.1)

The proposed bylaw terms enjoy strong investor support�votes for similar shareholder proposals averaged 55% from
2012 through September 2014�and similar bylaws have been adopted by companies of various sizes across industries,
including Chesapeake Energy, Hewlett-Packard, Western Union and Verizon.

We urge shareholders to vote FOR this proposal.

OPPOSING STATEMENT OF THE BOARD OF DIRECTORS REGARDING

THE STOCKHOLDER PROPOSAL:

Our board of directors and corporate governance and nominating committee have carefully considered this
stockholder proposal and do not believe that its adoption, in the form proposed, is in the best interests our Company or
our stockholders at this time. In particular, this proposal is potentially harmful to the effectiveness of the board and
director nomination process, advances a solution for a problem that does not exist at our Company, does not take into
account the effective voice our stockholders already have, and would introduce an unnecessary and potentially
expensive and destabilizing dynamic into the board election process. Proxy access as advanced by this proposal could
encourage a short-term perspective and limit our board�s ability to serve the long-term interests of all our stockholders.
As indicated in more detail below, we have demonstrated our willingness to listen and respond to the concerns of our
stockholders. We believe that any proxy access provision we adopt should be thoughtfully designed to protect the best
interests of all our stockholders without unduly risking the costs and distractions associated with encouraging
unnecessary contests in director elections.

Accordingly, our board recommends that stockholders vote �AGAINST� this proposal.

Our Current Governance Structure Ensures Board Accountability and

Provides Our Stockholders with Meaningful Access to Our Board

We believe that the need for �proxy access� should be evaluated in the context of our overall corporate governance
practices. The Company currently has mechanisms in place that protect the rights of all our stockholders and provides
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� majority vote standard for uncontested director elections;

� a board comprised of 70% independent directors;

� separate Chairman and CEO roles;

� an experienced and empowered independent Lead Director;
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� stockholder right to act by written consent;

� no supermajority voting provision; and

� no poison pill.
The adoption of proxy access is not necessary in order for the interests of stockholders to be understood and for
proposals or nominations to be implemented. Our corporate governance policies and practices already provide our
stockholders with meaningful ways to voice their opinions. Our stockholders have the right to:

� propose director nominees to our corporate governance and nominating committee;

� communicate with our independent Lead Director;

� nominate directors pursuant to our Bylaws and solicit proxies for director nominees under SEC proxy rules;
and

� submit proposals for presentation at an annual meeting and for inclusion in our proxy statement in
accordance with our Bylaws.

These policies and practices also balance board accountability to our stockholders with effective and efficient board
oversight for the long-term benefit of our stockholders.

Proxy Access Undercuts Role of the Director Nomination Process and

the Role of Our Corporate Governance and Nominating Committee

Allowing stockholders to nominate competing director candidates for inclusion in our proxy statement would undercut
the critical role of our independent corporate governance and nominating committee and bypass the screening of
director candidates undertaken by that committee. An effective board of directors is composed of individuals with
complementary skills and experiences needed to provide the appropriate oversight role in light of our strategic
priorities and the scope and complexity of our business. Our corporate governance and nominating committee is best
situated to assess the particular qualifications and independence of director nominees and to determine whether the
board has the independence, professional experience, expertise and commitment to oversee effectively management�s
performance and act in the best interests of the Company and all of its stockholders. In doing so, the corporate
governance and nominating committee considers any director candidates recommended by stockholders. Furthermore,
the Company�s corporate governance guidelines provide and our corporate governance and nominating committee
consider diversity of viewpoints, background, experience and other demographics as part of the criteria it uses to
recommend nominees for election as directors. Accordingly, we believe that our current nomination process, and the
directors nominated for election, already reflects stockholders� desires and the best interests of the Company.

Inclusion of a stockholder nominee in our proxy statement, particularly one representing a narrow interest or one that
does not fit into the mix of skills and experience that our board comprises, risks disrupting our board and preventing it
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from effectively promoting the long-term interests of our stockholders.

We have Shown Responsiveness to Stockholder

Concerns and Implemented Numerous Governance Reforms

We have been receptive to stockholder input on our governance practices, which is reflected in the following
improvements made and actions taken in recent years:

� Independent Lead Director. Since 2009 we have had an independent Lead Director. Our Lead Director
presides over executive sessions of independent directors; serves as a liaison between the Chairman and the
non-employee/independent directors, as well as between the non-employee independent/directors and
stockholders; and is available to major stockholders for consultation and direct communication.
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� Separation of CEO and Chairman Positions. We separated the positions of CEO and Chairman in
recognition of the differences between the two roles.

� Action by Written Consent. Pursuant to the amendment to our Certificate of Incorporation in 2013,
stockholders may now take action by written consent through a majority vote.

� Elimination of All Supermajority Provisions. Pursuant to the amendment to our Certificate of
Incorporation in 2013, we eliminated all supermajority stockholder voting requirements.

� Executive Compensation Reforms. In order to further link the interests of our executives with those of our
stockholders, we have implemented a number of compensation related reforms. Over the last several years
we have:

� increased stock ownership thresholds for the Executive Chairman and the President;

� implemented a holding period for equity awards after they have vested;

� adopted minimum three-year vesting for equity awards;

� implemented a shorter expiration period for stock options;

� decreased number and amount of perquisites provided to our executives;

� adopted policies that prohibit repricing;

� adopted policies that prohibit hedging and pledging;

� set a high ratio of performance-based compensation to total compensation, and a low ratio for
fixed benefits/perquisites;

� eliminated modified single-trigger severance provisions;

� eliminated excise tax gross-ups;
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� adopted a clawback policy;

� added a performance-based vesting provision in restricted stock grants to executives;

� improved disclosure and transparency; and

� changed the dividend policy to provide for no dividend payments until an award vests.

� Creation of Tracking Stock Capital Structure. In 2014, following a suggestion of one of our largest
stockholders, we engaged an investment banker to help us identify and evaluate potential alternatives for our
portfolio company investments to both monetize and maximize the value of our portfolio investments for the
benefit of our stockholders. Following this evaluation, on June 30, 2014, we completed the recapitalization
of our FNF common stock into two tracking stocks, the FNF Group common stock and the FNFV Group
common stock.

These adjustments demonstrate our responsiveness to stockholders� concerns and willingness to implement changes
that improve our overall governance structure.

The Stockholder Proposal Could Disrupt Operations,

Cause Us to Incur Additional Expense and Discourage High Quality Candidates

Allowing stockholders to use our proxy materials for contested director elections will not improve our corporate
governance, but rather could harm our Company, our board and our stockholders. Proxy access facilitates proxy
contests that can be expensive and disruptive in a way that causes the Company to bear the expense of such proxy
contest, including with respect to preparing disclosure, communication efforts and advisor fees, while the stockholder
nominee need not spend its own resources to promote its nominee. In addition, the prospect of routinely standing for
election in a contested situation would deter highly qualified individuals from serving on our board.

Proxy Access Could Result in Abuse by Certain Stockholders

The Company�s Bylaws already provide stockholders the right to propose nominees to the board, and the SEC rules
provide a mechanism by which stockholders may solicit proxies in favor of their nominees, including by a
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more cost-effective electronic means. Stockholders holding 3% or more of the outstanding stock of the Company, as
the proposal requires, which is worth approximately $353.5 million based on the closing prices of the Company�s FNF
group and FNFV Group common stock on April 27, 2015, have sufficient resources to bear the costs of their own
proxy solicitation and should be prepared to do so rather than impose those costs upon the other stockholders of the
Company.

Proxy access could also be abused by special interest groups to promote a special interest agenda that is not in the best
interests of all stockholders by making it easier for those groups to use the threat of a contested election, which could
be an expensive and disruptive event for our Company, to seek concessions from the Company. Special interest
groups would not be limited by the concern of proxy solicitation costs; however, the Company would be forced to
consider whether to make concessions or potentially bear all the costs associated with a contested election.

We believe that the current measures employed to evaluate, nominate and elect directors promotes long-term value
creation and that our corporate governance structure has contributed to our strong performance. Based on FNF Group
and FNFV Group tracking stock price increases and dividends paid for 2014, we generated a 24.6% return to our
stockholders in 2014, which compares to a 13.7% return for the S&P 500. For the three-year period ended
December 31, 2014, we generated a 161.6% return for stockholders, which compares to a 74.6% return for the S&P
500.* Disruption of our board�s functioning could adversely affect the implementation of our business strategy in a
manner that would put stockholder value at risk. For the foregoing reasons, we believe the adoption of proxy access is
unnecessary, involves risk of harm to the Company and is not in the best interests of our stockholders.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE �AGAINST� THIS PROPOSAL.

* We calculate our stockholder return as follows: (Stock Price End Date � Stock Price Start Date + (Dividends /
Share)) / (Stock Price Start Date). Dividends for this purpose include the value of Remy shares distributed in the
Remy spin off on December 31, 2014.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS,

DIRECTORS AND EXECUTIVE OFFICERS

The number of our common shares beneficially owned by each individual or group is based upon information in
documents filed by such person with the Securities and Exchange Commission, other publicly available information
or information available to us. Percentage ownership in the following tables is based on 280,452,717 shares of FNF
Group stock and 80,071,787 shares of FNFV Group stock outstanding as of April 27, 2015. Unless otherwise
indicated, each of the stockholders has sole voting and investment power with respect to the shares of FNF Group
stock or FNFV Group stock beneficially owned by that stockholder. The number of shares beneficially owned by each
stockholder is determined under rules issued by the Securities and Exchange Commission.

Security Ownership of Certain Beneficial Owners

The following table sets forth information regarding beneficial ownership of our FNF Group stock and FNFV Group
stock by each stockholder who is known by the Company to beneficially own 5% or more of such class:

Name
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Shares Beneficially
Owned(1)

Percent of
Series(2)

BlackRock, Inc. FNF Group 13,861,538 4.9% 
55 East 52nd Street, New York, NY 10022 FNFV Group 7,175,214 9.0% 

Corvex Management LP FNF Group 20,241,370 7.2% 
712 Fifth Ave., 23rd Floor, New York, NY
10019 FNFV Group 8,694,572 3.4% 

Eminence Capital, LP FNF Group �  �  
65 East 55th St., 25th Floor, New York, NY
10022 FNFV Group 5,850,763 7.3% 

Harris Associates L.P. FNF Group 16,056,375 5.9% 
111 S. Wacker Dr., Suite 4600, Chicago, IL
60606 FNFV Group �  �  

T. Rowe Price Associates, Inc.(2) FNF Group 24,094,942 8.6% 
65 East 55th St., 25th Floor, New York, NY
10022 FNFV Group �  �  % 
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(1) Based on information publicly filed with the SEC as of December 31, 2014, with the exception of shares
beneficially owned by Corvex Management LP (which is based on information publicly filed with the SEC as of
September 9, 2014).

(2) Applicable percentages based on shares of our FNF Group common stock and FNFV Group common stock
outstanding as of April 27, 2015.

Security Ownership of Management and Directors

The following table sets forth information regarding beneficial ownership of our FNF Group stock and FNFV Group
stock by:

� each of our directors and nominees for director;

� each of the named executive officers as defined in Item 402(a)(3) of Regulation S-K promulgated
by the Securities and Exchange Commission; and

� all of our executive officers and directors as a group.
The mailing address of each director and executive officer shown in the table below is c/o Fidelity National Financial,
Inc., 601 Riverside Avenue, Jacksonville, Florida 32204.

Name(1) Title of Series
Number of
Shares

Number
of Options(2) Total

Percent
of Total

Douglas K. Ammerman FNF Group 67,831 75,984 143,815 * 
FNFV Group 14,257 �  14,257 * 

Brent B. Bickett FNF Group 480,854 161,943 642,797 * 
FNFV Group 249,503 �  249,503 * 

Willie D. Davis FNF Group 77,078 75,984 153,062 * 
FNFV Group 17,383 �  17,383 * 

William P. Foley, II(3) FNF Group 7,106,135 479,926 7,586,061 2.7% 
FNFV Group 2,140,498 �  2,140,498 2.7% 

Michael L. Gravelle FNF Group 219,899 248,229 468,128 * 
FNFV Group 84,474 �  84,474 * 

Thomas M. Hagerty FNF Group 95,941 104,244 200,185 * 
FNFV Group 25,678 �  25,678 * 

Daniel D. (Ron) Lane FNF Group 266,332 15,343 281,675 * 
FNFV Group 80,462 �  80,462 * 

Richard N. Massey FNF Group 129,753 100,547 230,300 * 
FNFV Group 37,490 �  37,490 * 

Anthony J. Park(4) FNF Group 318,982 88,707 407,689 * 
FNFV Group 131,813 �  131,813 * 

Raymond R. Quirk(5) FNF Group 1,394,888 658,609 2,053,497 * 
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FNFV Group 361,750 �  361,750 * 
John D. Rood FNF Group 17,981 11,417 29,398 * 

FNFV Group 418 �  418 * 
Peter O. Shea, Jr. FNF Group 63,047 75,984 139,031 * 

FNFV Group 12,707 �  12,707 * 
Cary H. Thompson FNF Group 38,227 19,181 57,405 * 

FNFV Group 4,433 �  4,433 * 
Frank P. Willey FNF Group 1,218,961 75,984 1,294,945 * 

FNFV Group 397,972 �  397,972 * 
All directors and officers (15 persons) FNF Group 11,772,331 2,361,284 14,133,615 5.0% 

FNFV Group 3,621,842 �  3,621,842 4.5% 
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* Represents less than 1% of our common stock.
(1) The business address of such beneficial owner is c/o Fidelity National Financial, Inc., 601 Riverside Avenue,

Jacksonville, Florida 32204.
(2) Includes vested options and options vesting within 60 days of April 27, 2015.
(3) Includes 2,245,122 shares of FNF Group common stock and 748,299 shares of FNFV Group common stock held

by Folco Development Corporation, of which Mr. Foley and his spouse are the sole stockholders; and 708,106
shares of FNF Group common stock and 236,011 shares of FNFV Group common stock owned by the Foley
Family Charitable Foundation.

(4) Includes 154,653 shares of FNF Group common stock and 51,545 shares of FNFV Group common stock owned
by the Anthony J. Park and Deborah L. Park Living Trusts.

(5) Includes 1,035,630 shares of FNF Group common stock and 345,175 shares of FNFV Group common stock held
by the Quirk 2002 Trust, and 47,193 shares of FNF Group common stock and 15,729 shares of FNFV Group
common stock held by the Raymond Quirk 2004 Trust.

Securities Authorized for Issuance under Equity Compensation Plans

The following table provides information as of December 31, 2014 about our common stock which may be issued
under our equity compensation plans:

Plan Category

Number of Securities to
be Issued Upon Exercise

of Outstanding
Options,

Warrants and
Rights
(a)

Weighted-Average
Exercise
Price of

Outstanding
Options, Warrants

and Rights
(b)

Number of Securities
Remaining
Available
for Future
Issuance

Under Equity
Compensation

Plans
(Excluding Securities

Reflected in
Column
(a))(c)

Equity compensation plans approved by
security holders 9,393,211 19.44 1,259,887(1) 
Equity compensation plans not approved by
security holders �  �  7,535,926(2) 

Total 9,393,211 19.44 8,795,813

(1) In addition to being available for future issuance upon exercise of options and stock appreciation rights, under the
FNF omnibus plan 1,076,988 FNF Group shares and 182,900 FNFV Group shares may be issued in connection
with awards of restricted stock, restricted stock units, performance shares, performance units or other stock-based
awards.

(2) 7,535,926 shares may be issued under the Fidelity National Financial, Inc. Amended and Restated LPS Omnibus
Incentive Plan, which was assumed and amended by FNF in connection with the merger of Lender Processing
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Services, Inc. with FNF. No securities are currently outstanding under the plan. In accordance with New York
Stock Exchange Rules, no stockholder approval was required for the listing of the shares under the plan or for the
assumption and amendment of the plan by FNF. Awards under the plan may be made to employees, directors and
consultants of FNF and its subsidiaries, other than individuals who were employed or providing services to FNF
or any of its subsidiaries immediately prior to date of the merger, January 2, 2014. No awards may be made under
the plan after June 30, 2018.
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CERTAIN INFORMATION ABOUT OUR EXECUTIVE OFFICERS

The executive officers of the Company as of the date of this proxy statement are set forth in the table below. Certain
biographical information with respect to those executive officers who do not also serve as directors follows the table.

Name Position with FNF Age
William P. Foley, II Executive Chairman of the Board 70
Raymond R. Quirk Chief Executive Officer 68
Brent B. Bickett President 50
Anthony J. Park Executive Vice President and Chief Financial Officer 48
Peter T. Sadowski Executive Vice President and Chief Legal Officer 60
Michael L. Gravelle Executive Vice President, General Counsel and Corporate Secretary 53
Raymond R. Quirk. Mr. Quirk has served as the Chief Executive Officer of FNF since December 2013. Prior to that,
he had served as our President since April 2008. Previously, Mr. Quirk served as Co-President from May 2007 until
April 2008, and as Co-Chief Operating Officer of FNF from October 2006 until May 2007. Mr. Quirk was appointed
as President of FNF in 2002. Since joining FNF in 1985, Mr. Quirk has served in numerous executive and
management positions, including Executive Vice President, Co-Chief Operating Officer and Division Manager and
Regional Manager, with responsibilities for managing direct and agency operations nationally.

Brent B. Bickett. Mr. Bickett has served as our President since December 2013. Mr. Bickett has primary responsibility
for all merger and acquisition activities, strategic initiatives, portfolio investments and investor relations group.
Mr. Bickett joined FNF in 1999, and served as Executive Vice President, Corporate Finance of FNF from 2003 to
December 2013.

Anthony J. Park. Mr. Park is the Executive Vice President and Chief Financial Officer of FNF and he has served in
that position since October 2005. Prior to being appointed CFO of FNF, Mr. Park served as Controller and Assistant
Controller of FNF from 1991 to 2000 and served as the Chief Accounting Officer of FNF from 2000 to 2005.

Peter T. Sadowski. Mr. Sadowski is the Executive Vice President and Chief Legal Officer of FNF and has served in
that position since 2008. Prior to that, Mr. Sadowski served as Executive Vice President and General Counsel of FNF
since 1999. Mr. Sadowski also is a member of the California Coastal Conservancy.

Michael L. Gravelle. Mr. Gravelle has served as the Executive Vice President, General Counsel and Corporate
Secretary of FNF since January 2010, and has served in that capacity at BKFS and ServiceLink since January 2014.
Mr. Gravelle served as Executive Vice President, Legal since May 2006 and Corporate Secretary since April 2008.
Mr. Gravelle joined FNF in 2003, serving as Senior Vice President. Mr. Gravelle joined a subsidiary of FNF in 1993,
where he served as Vice President, General Counsel and Secretary beginning in 1996 and as Senior Vice President,
General Counsel and Corporate Secretary beginning in 2000. Mr. Gravelle also served as Senior Vice President,
General Counsel and Corporate Secretary of Remy International, Inc. from February 2013 through February 2015.
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COMPENSATION DISCUSSION AND ANALYSIS AND EXECUTIVE AND

DIRECTOR COMPENSATION

Compensation Discussion and Analysis

The following discussion and analysis of compensation arrangements should be read with the compensation tables
and related disclosures that follow. This discussion contains forward-looking statements that are based on our current
plans and expectations regarding future compensation programs. Actual compensation programs that we adopt may
differ materially from the programs summarized in this discussion. The following discussion may also contain
statements regarding corporate performance targets and goals. These targets and goals are disclosed in the limited
context of our compensation programs and should not be understood to be statements of management�s expectations or
estimates of results or other guidance. We specifically caution investors not to apply these statements to other
contexts.

In this compensation discussion and analysis, we provide an overview of our approach to compensating our named
executive officers in 2014, including the objectives of our compensation programs and the principles upon which our
compensation programs and decisions are based. In 2014, our named executive officers were:

� William P. Foley, II, our Executive Chairman of the Board;

� Raymond R. Quirk, our Chief Executive Officer;

� Brent B. Bickett, our President;

� Anthony J. Park, our Executive Vice President and Chief Financial Officer; and

� Michael L. Gravelle, our Executive Vice President, General Counsel and Corporate Secretary.
EXECUTIVE SUMMARY

Financial Highlights

We delivered strong results in 2014, making it another good year for our stockholders.

� Based on FNF Group and FNFV Group tracking stock price increases and dividends paid for 2014, we
generated a 24.6% return to our stockholders in 2014, which compares to a 13.7% return for the S&P 500.
For the three-year period ended December 31, 2014, we generated a 161.6% return for stockholders, which
compares to a 74.6% return for the S&P 500.
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� We generated $8.0 billion in total revenue in 2014.

� We generated $392 million in pre-tax earnings in 2014.

� We returned approximately $203 million to our stockholders in the form of cash dividends. We also
distributed our remaining shares of common stock of Remy International, Inc., or Remy, to FNFV Group
stockholders.

Pay for Performance

Our strong financial results and stockholder return in 2014 can be attributed to the success of managing our core
operations and the other companies and investments that we actively manage through FNF Ventures, or FNFV, as well
as synergy cost savings relating to our acquisition of Lender Processing Services, Inc., or LPS, and the operations of
our businesses. This success was reflected in the amounts earned by our named executive officers in 2014. Here are a
few highlights:

� Because of the strategic importance of the acquisition of LPS and formation of Black Knight Holdings, Inc.,
or Black Knight, to FNF, we utilized two special compensation programs that focus on the key strategic
objectives of Black Knight.
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� First, we used a one-time incentive program, called the Black Knight Synergy Incentive Program,
which focused very specifically on achieving our critical synergies and cost savings associated
with the LPS acquisition. We achieved over $312 million of annualized cost savings among FNF,
BKFS and ServiceLink through December 31, 2014, resulting in related payouts under the
Synergy Incentive Program.

� Second, to focus our executives on the key strategic objective of growing the long-term value of
BKFS and ServiceLink, we granted two separate equity incentives known as profits interests, one
related to BKFS and one related to ServiceLink. These equity incentives only reward participating
executives if the value of the applicable company increases above the value of such company on
the date the award is granted. Executives will not receive any compensation if the value of such
company does not increase. As discussed below, we partnered with the private equity firm
Thomas H. Lee Partners, L.P., or T.H. Lee, in the LPS transaction, and funds affiliated with T.H.
Lee own 33% and 35%, respectively, of BKFS and ServiceLink. The profits interests we granted
in BKFS and ServiceLink align the interests of individuals in key leadership positions with the
interests of investors, and are structured in a way that is commonplace in private equity
investments. Granting the profits interest awards to Mr. Foley and other key leaders was an
important consideration in T.H. Lee�s decision to partner in the transaction and in providing input
in the structuring of the BKFS executive compensation program.

� Reflecting our strong performance and the rigor of our annual incentive performance targets, Mr. Foley
earned 139.9% of his target award, Messrs. Quirk, Park and Bickett earned 119.9% of their target awards,
and Mr. Gravelle earned 127.9% of his target award under the FNF annual incentive plan (before reduction
pursuant to one of our long-term incentive plans), based on return on equity, or ROE, of 10.32% relating to
our core operations and adjusted pre-tax profits margins of 12.46% relating to our title segment. Mr. Foley,
whose 2014 annual cash incentive was allocated among FNF (50%), Black Knight Financial Services, LLC,
or BKFS (25%), and ServiceLink Holdings, LLC, or ServiceLink (25%), earned (i) 194.6% of his BKFS
target award based on achievement of $836 million in adjusted revenue and $344 million of adjusted
EBITDA at BKFS, and (ii) 24.5% of the ServiceLink target award, based on $916 million in adjusted
revenue and $115 million of adjusted EBITDA at ServiceLink.

� Finally, Comdata Inc., or Comdata, an entity in which we had an indirect interest through our interest in
Ceridian LLC, or Ceridian, was sold to FleetCor Technologies, Inc. or FleetCor in November of 2014, and
we distributed our shares of Remy common stock to our FNFV Group stockholders in December of 2014.
We recognized $495 million in net earnings as a result of the sale of Comdata, and related amounts were
earned under an incentive program that is tied to certain of the FNFV companies and investments, which we
refer to as the Investment Success Incentive Program. The spin-off of Remy shares did not result in any
payouts under the Investment Success Incentive Program.

Note that the adjusted revenue, adjusted pre-tax title margin and adjusted EBITDA financial measures described
above differ from the comparable GAAP measures reported in our financial statements. The measures are adjusted to
exclude the impact of certain non-recurring and other items in accordance with the terms of our incentive plans and
programs. Details of these adjustments are discussed below.

Changes to our Compensation Programs in 2014
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In 2014, as in prior years, we sought to create, through our performance-based incentive programs, an understandable
and direct link between our business objectives and the compensation that our named executive officers earn. There
were a few significant changes to our named executive officers� compensation in 2014, including the following:

� Improved FNFV Company and Investment Incentive Structure. Based on stockholder feedback, we froze and
terminated the incentive programs we put in place in 2012 and 2013 relating to certain of the FNFV
companies and investments, and instituted the Investment Success Incentive Program. The
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Investment Success Incentive Program pays cash incentives in connection with liquidity events relating to
the FNFV companies and investments. Our 2012 and 2013 programs paid cash incentives based on increases
in the appraised value of the FNFV companies and investments over specified periods;

� Diversification of Equity-Based Incentives. Reflecting our diversified operations, our 2014 long-term equity
awards consisted not only of stock options and restricted stock awards in FNF Group common stock that
tracks our core operations, but also restricted stock awards in FNFV Group common stock, which tracks the
FNFV companies and investments, and equity awards directly in the BKFS and ServiceLink operating
companies, known as profits interests;

� Establishment of Synergy Incentive Program. We established a one-time incentive program�the Synergy
Incentive Program�which focused specifically on a key strategic objective of the LPS acquisition of
achieving critical synergies and cost savings.

As described in this Compensation Discussion and Analysis, these changes created greater alignment between our
incentive compensation programs and the business objectives the programs are intended to further, while also
addressing stockholder concerns regarding our 2012 and 2013 incentive programs relating to the FNFV companies
and investments.

Our Compensation Programs Support Our Company and Our Business Objectives

The primary goal of our executive compensation programs in 2014 was to drive continued growth and successful
execution of our business objectives. We sought to achieve this goal by:

� tying material portions of our named executive officers� compensation to the performance of our core
operations and the FNFV companies and investments;

� structuring our performance-based programs to focus our named executive officers on attaining
pre-established, objectively-determinable key performance goals that are aligned with and support our key
business objectives in our various operations, which, in turn, are aimed at growing stockholder value for
both our FNF Group and FNFV Group stockholders;

� recognizing our executives� leadership abilities, scope of responsibilities, experience, effectiveness, and
individual performance achievements; and

� attracting, motivating, and retaining a highly qualified and effective management team that can deliver
superior performance and build stockholder value over the long term.

For 2014, our corporate performance measures were designed to incent our named executive officers to take actions
necessary to generate growth in ROE relating to our core operations, pre-tax title margin relating to our title segment,
liquidity events relating to the FNFV companies and investments, and synergy cost savings relating to the LPS
acquisition. These performance measures are key components of our overall business plan and are highly transparent,
objectively determinable and approved by our compensation committee.
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OVERVIEW OF OUR COMPENSATION PROGRAMS

Our compensation programs reflect our business objectives and organizational structure and operations. Consequently,
understanding our compensation programs first requires a brief overview of our business, our organizational structure
and our operations, including the significant transactions and events that influenced our named executive officers�
compensation in 2014. For this purpose, we have divided our organizational structure and operations into three
categories: (1) FNF Core Operations, (2) our 2014 acquisition of LPS and formation of Black Knight, and (3) the
FNFV companies and investments and establishment of the FNFV Group tracking stock.

(1) Core Operations�Performance Measures and Compensation. FNF has a long, successful history of being the
leading provider of title insurance, technology and transaction services to the real estate and mortgage industries, or
our core operations. Our core operations have generated significant operating cash flows over time, which
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have been used to make strategic investments, including investments in FNFV, which are intended to diversify our
balance sheet and generate long term stockholder returns. In our core operations we are a leader in market share,
revenue, profit margin, and cash flows. To incent our executives to achieve strong performance in our core operations:

� We used key performance measures of our core operations for our annual cash incentive program�ROE
and pre-tax title margin relating to our title segment.

� We granted performance-based restricted stock and stock options in our FNF Group common stock.
(2) Acquisition of LPS; Formation of Black Knight and IPO. Immediately following the acquisition of LPS in 2014,
we contributed the former LPS businesses and our legacy ServiceLink businesses to Black Knight, a wholly-owned
holding company subsidiary. During 2014, Black Knight had two operating subsidiaries, BKFS and ServiceLink. As
of December 31, 2014, we owned approximately 67% and 65% of the membership interests in BKFS and
ServiceLink, respectively, with the remaining 33% and 35%, respectively, being held by funds affiliated with Thomas
H. Lee Partners, L.P.

BKFS owns and operates the technology, data and analytics business of the former LPS business, and ServiceLink
owns and operates the transaction services business of the former LPS and the legacy FNF ServiceLink businesses.
On December 23, 2014, we filed a preliminary registration statement on Form S-1 with the SEC relating to a proposed
public offering of shares of a corporation that will own BKFS.

We used the following incentives as part of our compensation strategy to foster the key goals of the LPS acquisition
and our ongoing strategy to successfully operate the BKFS and ServiceLink businesses:

� To achieve the key strategic objective of capturing full potential synergies following the LPS
acquisition, we implemented the Synergy Incentive Program. The program was very successful, and
we achieved $312 million of annualized cost savings among FNF, BKFS and ServiceLink through
December 31, 2014. We terminated the program at the end of 2014.

� To achieve the strategic objective of growing the long-term value of BKFS and ServiceLink, we
granted two separate equity incentives in the form of profits interests�one related to BKFS and one
related to ServiceLink. These equity incentives only reward participating executives if the value of the
related company increases after the date of grant.

� In addition, to reflect the key role Mr. Foley plays in developing and implementing our BKFS and
ServiceLink business strategies, a portion of Mr. Foley�s 2014 annual cash incentive compensation was
provided under annual cash incentive programs of BKFS and ServiceLink. The annual cash incentive
programs focus on revenue and EBITDA within those operations.

(3) FNFV Companies and Investments and Establishment of the FNFV Group Tracking Stock. We have been very
successful with the FNFV companies and investments, which include majority and minority investments in American
Blue Ribbon Holdings, LLC, or ABRH, Ceridian, J. Alexander�s Holdings LLC, or J. Alexander�s and Digital
Insurance, Inc., or Digital Insurance. ABRH is the owner and operator of O�Charley�s, Ninety Nine Restaurants,
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Max & Erma�s, Village Inn and Baker�s Square, and J. Alexander�s is the owner and operator of J. Alexander�s and
Stoney River Legendary Steaks. We refer to ABRH and J. Alexander�s as the Restaurant Group. In 2014, the FNFV
companies and investments also included our majority investment in Remy, which was spun off to our FNFV Group
stockholders on December 31, 2014. The FNFV companies and investments, excluding Remy, had a net asset value of
approximately $1.3 billion on December 31, 2014. The FNFV companies and investments have made a substantial
contribution to our overall success, particularly in 2014, which we discuss below.

� To improve our stockholders� ability to separately track the performance of our core operations and the
FNFV companies and investments, on June 30, 2014, we completed a recapitalization of our common stock
into two tracking stocks: the FNF Group common stock which tracks the performance of our core
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operations, and the FNFV Group common stock, which tracks the performance of the FNFV companies and
investments.

� On November 13, 2014, Ceridian closed the sale of Comdata to FleetCor, resulting in our recognition of
$495 million in net earnings.

� On December 31, 2014, we completed the tax-free distribution to our FNFV Group stockholders of
approximately 16.6 million shares of Remy common stock with a value of approximately $350 million.

� On February 19, 2015, we announced our intention to pursue a tax-free spin-off of J. Alexander�s to FNFV
shareholders.

� On March 20, 2015, we closed a tender offer in which we purchased approximately 12.3 million shares of
FNFV Group stock at a purchase price of $15.00 per share, for an aggregate purchase price of $185 million.

Our named executive officers, other than Mr. Quirk who is less involved in the FNFV companies and investments,
have had a significant influence on the long-term strategy and performance of the FNFV companies and investments.
Mr. Foley, in particular, has been the architect of FNF�s acquisition and investment strategies over the years, with
respect to both the FNFV companies and investments and acquisitions of businesses within our core operations.
Consequently, we tie a significant portion of their compensation to the success of these investments. We believe that
by incenting executives to focus on the success of the FNFV companies and investments, these programs lead to better
financial results for our investments, which, in turn, leads to better returns for our stockholders. The most important
performance measure related to the FNFV companies and investments and the FNFV Group tracking stock is the
growth in the fair value of the FNFV companies and investments, and consequently, we used the following two
incentives to help us achieve our objectives relating to the FNFV companies and investments:

� Our Investment Success Incentive Program, which provides cash incentives in connection with certain
liquidity events relating to the FNFV companies and investments, with incentive amounts tied to
measurable increases in the fair value of the FNFV companies and investments since the July 1, 2014
start date of the program; and

� Restricted shares of FNFV Group common stock, which we granted to our executives who have the
most influence on the strategy, performance and operations of the FNFV companies and investments.

Components of Total Compensation and Pay Mix

We compensate our named executive officers primarily through a mix of base salary, annual cash incentives and
long-term equity-based incentives tied to each of our tracking stocks, as well as through investment or
business-specific incentives such as the Investment Success Incentive Program, profits interest awards in BKFS and
ServiceLink, and the Synergy Incentive Program. We also provide our named executive officers with the same
retirement and employee benefit plans that are offered to our other employees, as well as limited other benefits,
although these items are not significant components of our compensation programs. The following table provides
information regarding the elements of compensation provided to our named executive officers in 2014:
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Category of Compensation Type of Compensation Purpose of the Compensation
Cash Compensation: Salary S a l a r y  p r o v i d e s  a  l e v e l  o f  a s s u r e d ,

regularly-paid, cash compensation that is
competitive and helps attract and retain key
employees.

Annual Cash Incentive Relating to
Our Core Operations

Cash incentives under the FNF annual incentive
plan are designed to motivate our employees to
work towards achieving our key short-term
revenue and pre-tax title margin goals for the
fiscal year.
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Category of Compensation Type of Compensation Purpose of the Compensation

Cash Compensation: Annual Cash Incentive Relating to
BKFS and ServiceLink Operations

Mr. Foley is the only named executive officer
who has a portion (one half) of his annual
incentive tied directly to the performance of
BKFS and ServiceLink. We tied Mr. Foley�s
annua l  incen t ives  d i r ec t ly  to  f inanc ia l
performance goals  at  each of  BKFS and
ServiceLink so that he would have a short-term
cash incentive tied to each entity.

Long-term Equity
Incentives:

Performance-Based FNF Group
Restricted Stock

These awards are in our FNF Group common
stock. Performance-based restricted stock helps
to tie our named executive officers� long-term
financial interests to our pre-tax title margin and
to the long-term financial interests of FNF
Group stockholders, as well as to retain key
executives through a three-year vesting period
and maintain a market competitive position for
total compensation.

FNFV Group Restricted Stock These awards are in our FNFV Group common
stock. The FNFV Group restricted stock grants
help tie the long-term interests of those named
executive officers who have the most influence
on strategy, performance and operations of the
FNFV companies and investments to the
l o n g - t e rm  i n t e r e s t s  o f  FNFV  G r o u p
stockholders. The time-based vesting conditions
also help encourage retention of key executives
through the three-year vesting period.

� market conditions in the biopharmaceutical industry;

� any future sales of our common stock or other securities in connection with raising additional capital or otherwise;

� any major change to the composition of our board of directors or management; and

� general economic conditions and slow or negative growth of our markets.
The stock market in general, and market prices for the securities of biotechnology companies like ours in particular, have from time to time
experienced volatility that often has been unrelated to the operating performance of the underlying companies. These broad market and industry
fluctuations may adversely affect the market price of our common stock, regardless of our operating performance. In several recent situations
where the market price of a stock has been volatile, holders of that stock have instituted securities class action litigation against the company that
issued the stock. The defense and disposition of any securities class action lawsuit brought against us, including the purported class action
lawsuits filed against us and certain of our executive officers in May 2017 and consolidated in July 2017 and that counsel for the lead plaintiff
requested be voluntarily dismissed in September 2017, could be costly and divert the time and attention of our management and harm our
operating results.
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Raising additional capital may cause dilution to existing stockholders, restrict our operations or require us to relinquish rights.

We will need to satisfy our future cash needs through public or private sales of our equity securities, sales of debt securities, the incurrence of
debt from commercial lenders, strategic collaborations, licensing a portion or all of our product candidates and technology and, to a lesser extent,
grant funding. We filed a universal shelf registration statement on Form S-3 with the SEC, which was declared effective on September 14, 2016,
on which we registered for sale up to $350 million of any combination of our common stock, preferred stock, debt securities, warrants, rights,
purchase contracts and/or units from time to time and at prices and on terms that we may determine. To the extent that we raise additional capital
through the sale of equity or convertible debt securities, the ownership interest of our existing stockholders will be diluted, and the terms may
include liquidation or other preferences that adversely affect the rights of our stockholders. Debt financing, if available, may involve agreements
that include covenants limiting or restricting our ability to take specific actions, such as incurring debt, making capital expenditures or declaring
dividends. If we raise additional funds through collaboration and licensing arrangements with third parties, we may have to relinquish valuable
rights to our technologies or grant licenses on terms that are not favorable to us.

The price of our common stock could be subject to volatility related or unrelated to our operations.

The market price of our common stock could fluctuate substantially due to a variety of factors, including market perception of our ability to meet
our growth projections and expectations, quarterly operating results of other companies in the same industry, trading volume in our common
stock, changes in general conditions in the economy and the financial markets or other developments affecting our business and the business of
others in our industry. In addition, the stock market itself is subject to extreme price and volume fluctuations. This volatility has had a significant
effect on the market price of securities issued by many companies for reasons related and unrelated to their operating performance and could
have the same effect on our common stock.
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We will incur increased costs and demands upon management as a result of complying with the laws and regulations affecting public
companies, which could harm our operating results.

As a public company, we have incurred and will incur significant legal, accounting and other expenses, including costs associated with public
company reporting requirements. We also have incurred and will incur costs associated with current corporate governance requirements,
including requirements under Section 404 and other provisions of the Sarbanes-Oxley Act, as well as rules implemented by the SEC or the
NASDAQ Global Select Market or any other stock exchange or inter-dealer quotations system on which our common stock may be listed in the
future. The expenses incurred by public companies for reporting and corporate governance purposes have increased dramatically in recent years.

If we fail to maintain proper and effective internal controls, our ability to produce accurate and timely financial statements could be
impaired, which could harm our operating results, our ability to operate our business and investors� views of us.

We are required to comply with Section 404 of the Sarbanes-Oxley Act. Section 404 of the Sarbanes-Oxley Act requires public companies to
maintain effective internal control over financial reporting. In particular, we must perform system and process evaluation and testing of our
internal control over financial reporting to allow management to report on the effectiveness of our internal control over financial reporting. In
addition, we are required to have our independent registered public accounting firm attest to the effectiveness of our internal control over
financial reporting. Ensuring that we have adequate internal financial and accounting controls and procedures in place so that we can produce
accurate financial statements on a timely basis is a costly and time-consuming effort that will need to be evaluated frequently. We currently do
not have an internal audit group, and we may need to hire additional accounting and financial staff with appropriate public company experience
and technical accounting knowledge. If we fail to maintain the effectiveness of our internal controls or fail to comply in a timely manner with
the requirements of the Sarbanes-Oxley Act, or if we or our independent registered public accounting firm identify deficiencies in our internal
control over financial reporting that are deemed to be material weaknesses, this could have a material adverse effect on our business. We could
lose investor confidence in the accuracy and completeness of our financial reports, which could have an adverse effect on the price of our
common stock and we could be subject to sanctions or investigations by NASDAQ, the SEC or other regulatory authorities, which would require
additional financial and management resources. In addition, if our efforts to comply with new or changed laws, regulations, and standards differ
from the activities intended by regulatory or governing bodies due to ambiguities related to practice, regulatory authorities may initiate legal
proceedings against us and our business may be harmed.

Our ability to successfully implement our business plan and comply with Section 404 requires us to be able to prepare timely and accurate
financial statements. We expect that we will need to continue to improve existing, and implement new operational and financial systems,
procedures and controls to manage our business effectively. Any delay in the implementation of, or disruption in the transition to, new or
enhanced systems, procedures or controls, may cause our operations to suffer and we may be unable to conclude that our internal control over
financial reporting is effective and to obtain an unqualified report on internal controls from our independent registered public accounting firm as
required under Section 404 of the Sarbanes-Oxley Act. This, in turn, could have an adverse impact on trading prices for our common stock, and
could adversely affect our ability to access the capital markets.

If securities or industry analysts do not publish, or cease publishing, research or reports about us, our business or our market, or if they
change their recommendations regarding our stock adversely, our stock price and trading volume could decline.

The trading market for our common stock is and will be influenced by whether industry or securities analysts publish or continue to publish
research and reports about us, our business, our market or our competitors and,
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to the extent analysts do publish such reports, what they publish in those reports. We may not continue to have or to obtain analyst coverage in
the future. Any analysts that do cover us may make adverse recommendations regarding our stock, adversely change their recommendations
from time to time, and/or provide more favorable relative recommendations about our competitors. If any analyst who covers us or may cover us
in the future were to cease coverage of us or fail to regularly publish reports on us, or if analysts fail to cover us or publish reports about us at all,
we could lose, or never gain, visibility in the financial markets, which in turn could cause our stock price or trading volume to decline.

Provisions of the Delaware law, our restated certificate of incorporation and our restated bylaws may delay or prevent a takeover which may
not be in the best interests of our stockholders.

The provisions of Delaware law and our restated certificate of incorporation and restated bylaws could discourage or make it more difficult to
accomplish a proxy contest or other change in our management or the acquisition of control by a holder of a substantial amount of our voting
stock. It is possible that these provisions could make it more difficult to accomplish, or could deter, transactions that stockholders may otherwise
consider to be in their best interests or in our best interests. These provisions are intended to enhance the likelihood of continuity and stability in
the composition of our board of directors and in the policies formulated by the board of directors and to discourage certain types of transactions
that may involve an actual or threatened change of our control. These provisions are designed to reduce our vulnerability to an unsolicited
acquisition proposal and to discourage certain tactics that may be used in proxy fights. Such provisions also may have the effect of preventing
changes in our management.

We do not anticipate paying cash dividends in the foreseeable future.

We currently intend to retain any future earnings for funding growth. We do not anticipate paying any dividends in the foreseeable future. As a
result, you should not rely on an investment in our securities if you require dividend income. Capital appreciation, if any, of our shares may be
your sole source of gain for the foreseeable future. Moreover, you may not be able to re-sell your shares at or above the price you paid for them.

Risks related to this offering

If you purchase shares of common stock in this offering, you will suffer immediate dilution of your investment.

The public offering price of our common stock is substantially higher than the net tangible book value per share of our common stock.
Therefore, if you purchase shares of our common stock in this offering, you will pay a price per share that substantially exceeds our net tangible
book value per share after giving effect to this offering. If you purchase common stock in this offering, you will incur an immediate and
substantial dilution in net tangible book value of $10.38 per share, based on the assumed public offering price of $19.80 per share, which was the
last reported sale price of our common stock on The NASDAQ Global Select Market on September 25, 2017. For a further description of the
dilution that you will experience immediately after this offering, see �Dilution.� In addition, in the past, we have issued options and warrants to
acquire common stock at prices significantly below the offering price and have granted restricted stock units. To the extent these outstanding
options and warrants are ultimately exercised or these restricted stock units vest, you will incur additional dilution.

Our management will have broad discretion over the use of the net proceeds from this offering, and you may not agree with how we use the
proceeds and the proceeds may not be invested successfully.

Our management will have broad discretion as to the use of the net proceeds from this offering and could use them for purposes other than those
contemplated at the time of this offering. Accordingly, you are relying on the judgment of our management with regard to the use of these net
proceeds, and you will not have the
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opportunity, as part of your investment decision, to assess whether the proceeds will be used appropriately. It is possible that the proceeds will
be invested in a way that does not yield a favorable, or any, return for Intra-Cellular.

Because we do not anticipate paying any cash dividends on our capital stock in the foreseeable future, capital appreciation, if any, will be
your sole source of gain.

We have never declared or paid cash dividends on our capital stock. We anticipate that we will retain our earnings, if any, for future growth and
therefore do not anticipate paying cash dividends in the future. As a result, only appreciation of the price of our common stock will provide a
return to stockholders.

Sales of a significant number of shares of our common stock in the public markets, or the perception that such sales could occur, could
depress the market price of our common stock.

Sales of a substantial number of shares of our common stock in the public markets could depress the market price of our common stock and
impair our ability to raise capital through the sale of additional equity securities. We, our directors and our executive officers have agreed not to
sell, dispose of or hedge any common stock or securities convertible into or exchangeable for shares of common stock during the period from the
date of this prospectus supplement continuing through and including the date 60 days after the date of this prospectus supplement, subject to
certain exceptions. The underwriters may, in their discretion, release the restrictions on any such shares at any time without notice. We cannot
predict the effect that future sales of our common stock would have on the market price of our common stock.
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Special note regarding forward-looking statements
This prospectus supplement, the accompanying prospectus and the documents we have filed with the SEC that are incorporated by reference
contain �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. These statements relate to future events or to our future
operating or financial performance and involve known and unknown risks, uncertainties and other factors which may cause our actual results,
achievements expressed or implied by the forward-looking statements. These forward-looking statements include, among other things,
statements about:

� the accuracy of our estimates regarding expenses, future revenues, uses of cash, cash equivalents and investment securities, capital
requirements and the need for additional financing;

� the initiation, cost, timing, progress and results of our development activities, preclinical studies and clinical trials;

� the timing of and our ability to obtain and maintain regulatory approval of our existing product candidates, any product candidates
that we may develop, and any related restrictions, limitations, and/ or warnings in the label of any approved product candidates;

� our plans to research, develop and commercialize our current and future product candidates;

� our collaborators� election to pursue research, development and commercialization activities;

� our ability to obtain future reimbursement and/or milestone payments from our collaborators;

� our ability to attract collaborators with development, regulatory and commercialization expertise;

� our ability to obtain and maintain intellectual property protection for our product candidates;

� our ability to successfully commercialize our product candidates;

� the size and growth of the markets for our product candidates and our ability to serve those markets;

� the rate and degree of market acceptance of any future products;

� the success of competing drugs that are or become available;

� regulatory developments in the United States and other countries;
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� the performance of our third-party suppliers and manufacturers and our ability to obtain alternative sources of raw materials;

� our ability to obtain additional financing;

� our use of the proceeds from our securities offerings, including this offering;

� any restrictions on our ability to use our net operating loss carryforwards; and

� our ability to attract and retain key scientific or management personnel.
In some cases, you can identify forward-looking statements by terms such as �may,� �will,� �should,� �could,� �would,� �expects,� �plans,� �anticipates,�
�believes,� �estimates,� �projects,� �predicts,� �potential� and similar expressions intended to identify forward-looking statements. These statements reflect
our current views with respect to future events and are based on assumptions and subject to risks and uncertainties. Given these

S-38

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

Table of Contents 59



Table of Contents

uncertainties, you should not place undue reliance on these forward-looking statements. We discuss many of these risks in greater detail under
the heading �Risk factors� beginning on page S-12 of this prospectus supplement, page 7 of the accompanying prospectus and in the documents
incorporated by reference into this prospectus supplement and the accompanying prospectus. Also, these forward-looking statements represent
our estimates and assumptions only as of the date of the document containing the applicable statement.

You should read this prospectus supplement, the accompanying prospectus and the documents we have filed with the SEC that are incorporated
by reference completely and with the understanding that our actual future results may be materially different from what we expect. We qualify
all of the forward-looking statements in the foregoing documents by these cautionary statements. Unless required by law, we undertake no
obligation to update or revise any forward-looking statements to reflect new information or future events or developments. Thus, you should not
assume that our silence over time means that actual events are bearing out as expressed or implied in such forward-looking statements.
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Use of proceeds
We estimate that the net proceeds we will receive from this offering will be approximately $140.6 million after deducting underwriting discounts
and commissions and estimated offering expenses payable by us, based on an assumed public offering price of $19.80 per share, which is the last
reported public sale price of our common stock on September 25, 2017. If the underwriters exercise their option to purchase additional shares in
full, we estimate that our net proceeds will be approximately $161.8 million, after deducting underwriting discounts and commissions and
estimated offering expenses payable by us.

We currently estimate that we will use the net proceeds from this offering, as follows:

� to fund pre-launch activities for lumateperone for the treatment of schizophrenia and bipolar disorder and, if lumateperone receives regulatory
approval, to fund our initial commercialization efforts;

� to fund the development of lumateperone in bipolar disorder, behavioral disturbances in dementia, including AD, depressive disorders, and
other potential indications;

� to fund pre-launch activities for lumateperone for the treatment of behavioral disturbances in dementia, including AD;

� to fund preclinical and clinical development of our ITI-007 long acting injectable development program;

� to fund the continued clinical development of our PDE1 program, including ITI-214 for Parkinson�s disease and other CNS and non-CNS
disorders; and

� the remaining proceeds, if any, to fund new and ongoing research and development activities, manufacturing activities in connection with
new products, new business opportunities, general corporate purposes, including general and administrative expenses, capital expenditures,
working capital and prosecution and maintenance of our intellectual property.

We believe that our existing cash, cash equivalents and investment securities, along with the net proceeds from this offering, together with
interest on cash balances, will be sufficient to fund our operating expenses and capital expenditure requirements through the middle of 2020.

Our expected use of the net proceeds from this offering represents our current intentions based upon our present plans and business conditions.
The amounts and timing of our actual use of net proceeds will vary depending on numerous factors, including the relative success and cost of
our research, preclinical and clinical development programs, whether we are able to enter into future collaborations, and any unforeseen delays
or cash needs. As a result, our management will have broad discretion in the application of the net proceeds, and investors will be relying on our
judgment regarding the application of the net proceeds of this offering. In addition, we might decide to postpone or not pursue these planned
trials and activities or other development activities if the net proceeds from this offering and the other sources of cash are less than, or do not last
as long as, expected. We have no current understandings, agreements or commitments for any material acquisitions or licenses of any products,
businesses or technologies.

Pending their use, we plan to invest the net proceeds from this offering in short- and intermediate-term, interest-bearing obligations,
investment-grade instruments, certificates of deposit or direct or guaranteed obligations of the U.S. government.
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Price range of common stock
Our common stock is traded on The NASDAQ Global Select Market under the symbol �ITCI.� The table below sets forth the high and low sales
prices per share of our common stock as reported by NASDAQ during the periods indicated:

High Low

Year Ended December 31, 2015
First Quarter $ 30.72 $ 16.29
Second Quarter $ 35.45 $ 19.86
Third Quarter $ 60.79 $ 21.19
Fourth Quarter $ 59.96 $ 37.75

Year Ended December 31, 2016
First Quarter $ 55.35 $ 22.41
Second Quarter $ 42.03 $ 27.13
Third Quarter $ 45.20 $ 14.44
Fourth Quarter $ 17.00 $ 10.80

Year Ending December 31, 2017
First Quarter $ 17.59 $ 10.43
Second Quarter $ 17.08 $ 7.85
Third Quarter (through September 25, 2017) $ 22.67 $ 10.25
On September 25, 2017, the last reported sale price of our common stock on The NASDAQ Global Select Market was $19.80 per share. As of
September 25, 2017, we had 115 holders of record of our common stock. The actual number of stockholders is greater than this number of
record holders and includes stockholders who are beneficial owners but whose shares are held in street name by brokers and other nominees.

Dividend policy
We have never paid cash dividends on any of our capital stock and we currently intend to retain our future earnings, if any, to fund the
development and growth of our business. We do not intend to pay cash dividends to holders of our common stock in the foreseeable future.
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Capitalization
The following table sets forth our cash and cash equivalents and investment securities as well as capitalization as of June 30, 2017:

� on an actual basis; and

� on a pro forma basis to give effect to the assumed issuance and sale by us of 7,575,757 shares of our common stock in this offering at an
assumed public offering price of $19.80 per share, which was the last reported sale price of our common stock on The NASDAQ Global
Select Market on September 25, 2017, after deducting the underwriting discounts and commissions and estimated offering expenses payable
by us.

This table should be read together with our financial statements and related notes and the other financial information included or incorporated by
reference in this prospectus supplement and the accompanying prospectus.

June 30, 2017
Actual Pro forma(1)

(Unaudited) (Unaudited)
Cash and cash equivalents and investment securities $ 342,628,115 $ 483,253,104

Stockholders� equity
Common stock, $.0001 par value; 100,000,000 shares authorized, 43,424,321 shares issued and
outstanding, actual; 51,000,078 shares issued and outstanding, pro forma 4,342 5,100
Additional paid-in capital 694,146,861 834,771,092
Accumulated deficit (354,169,652) (354,169,652) 
Accumulated comprehensive loss (315,827) (315,827) 
Total stockholders� equity 339,665,724 480,290,713
Total capitalization $ 339,665,724 $ 480,290,713

(1) Assuming the issuance of $150 million of common stock in this offering, each $1.00 increase (decrease) in the assumed public offering price of $19.80 per
share, which was the last reported sale price of our common stock on The NASDAQ Global Select Market on September 25, 2017, would (decrease) increase
the number of shares to be issued by (364,219) and 402,966, respectively. The pro forma information discussed above is illustrative only and will be based on
the actual public offering price and other terms of this offering determined at pricing.

The number of shares of our common stock to be outstanding after this offering is based on an aggregate of 43,424,321 shares of common stock
outstanding as of June 30, 2017. The table above does not include:

� 3,724,738 shares of our common stock issuable upon the exercise of stock options outstanding as of June 30, 2017, at a weighted average
exercise price of $19.22 per share, of which 2,418,055 shares were vested as of such date;

� 665,631 shares of our common stock issuable upon the vesting of restricted stock units outstanding as of June 30, 2017;

� 1,822 shares of our common stock issuable upon the exercise of a warrant outstanding as of June 30, 2017, at an exercise price of $6.0264 per
share; and
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� 2,158,550 shares of common stock reserved for future issuance under our Amended and Restated 2013 Equity Incentive Plan, or the 2013
Plan, as of June 30, 2017, plus up to an additional maximum of 547,159 shares which may be issued solely after the cancellation or expiration
of any unexercised stock options that we assumed in our Merger.
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Dilution
If you invest in our common stock, your ownership interest will be diluted immediately to the extent of the difference between the offering price
per share of our common stock and the as adjusted net tangible book value per share of our common stock after this offering.

As of June 30, 2017, our historical net tangible book value was $339.7 million, or $7.82 per share of common stock. Historical net tangible book
value per share represents the amount of our total tangible assets less total liabilities, divided by 43,424,321, the number of shares of common
stock outstanding on June 30, 2017.

After giving effect to the assumed sale of 7,575,757 shares of our common stock in this offering at the assumed offering price of $19.80 per
share, which was the last reported sale price of our common stock on The NASDAQ Global Select Market on September 25, 2017, and after
deducting underwriting discounts and commissions and estimated offering expenses payable by us, our net tangible book value as of June 30,
2017 would have been $480.3 million, or $9.42 per share. This amount represents an immediate increase in net tangible book value of $1.60 per
share to our existing stockholders and an immediate dilution in net tangible book value of approximately $10.38 per share to new investors
purchasing shares of our common stock in this offering. We determine dilution by subtracting the net tangible book value per share after the
offering from the amount of cash that a new investor paid for a share of common stock.

The following table illustrates this dilution on a per share basis:

Assumed offering price per share $ 19.80
Historical net tangible book value per share as of June 30, 2017 $ 7.82
Increase in net tangible book value per share attributable to new investors 1.60
Net tangible book value per share after the offering 9.42
Dilution per share to new investors $ 10.38
Assuming the issuance of $150 million of shares of common stock in this offering, a $1.00 increase (decrease) in the assumed public offering
price of $19.80 per share, which was the last reported sale price of our common stock on The NASDAQ Global Select Market on September 25,
2017, would increase (decrease) dilution per share to new investors by approximately $0.93 and $(0.93), respectively, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us. The information discussed above is illustrative only
and will be based on the actual public offering price and other terms of this offering determined at pricing.

If the underwriters exercise their option to purchase 1,136,363 additional shares in full at the assumed offering price of $19.80 per share, the net
tangible book value per share after giving effect to the offering would be $9.62 per share. This represents an immediate increase in as adjusted
net tangible book value of $1.80 per share to existing stockholders and an immediate dilution in net tangible book value of $10.18 per share to
new investors purchasing shares of our common stock in this offering.

The table above does not include:

� 3,724,738 shares of our common stock issuable upon the exercise of stock options outstanding as of June 30, 2017, at a weighted average
exercise price of $19.22 per share, of which 2,418,055 shares were vested as of such date;

� 665,631 shares of our common stock issuable upon the vesting of restricted stock units outstanding as of June 30, 2017;

� 1,822 shares of our common stock issuable upon the exercise of a warrant outstanding as of June 30, 2017, at an exercise price of $6.0264 per
share; and
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� 2,158,550 shares of common stock reserved for future issuance under our 2013 Plan as of June 30, 2017, plus up to an additional maximum of
547,159 shares which may be issued solely after the cancellation or expiration of any unexercised stock options that we assumed in our
Merger.

To the extent that outstanding options or warrant are exercised or restricted stock units are vested, you will experience further dilution. In
addition, we may choose to raise additional capital due to market conditions or strategic considerations even if we believe we have sufficient
funds for our current or future operating plans. To the extent that additional capital is raised through the sale of equity or convertible debt
securities, the issuance of these securities may result in further dilution to our stockholders.
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Underwriting
We are offering the shares of common stock described in this prospectus supplement through a number of underwriters. J.P. Morgan Securities
LLC and Leerink Partners LLC are acting as representatives of the underwriters. We intend to enter into an underwriting agreement with the
representatives. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the underwriters, and each
underwriter has severally agreed to purchase, at the public offering price less the underwriting discounts and commissions set forth on the cover
page of this prospectus, the number of shares of common stock listed next to its name in the following table:

Name

Number of

shares
J.P. Morgan Securities LLC
Leerink Partners LLC
Total
The underwriters are committed to purchase all of the shares of common stock offered by us if they purchase any shares. The underwriting
agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be increased or the
offering may be terminated.

The underwriters propose to offer the shares of common stock directly to the public at the public offering price set forth on the cover page of this
prospectus and to certain dealers at that price less a concession not in excess of $        per share. After the public offering of the shares, the
offering price and other selling terms may be changed by the underwriters. Sales of shares made outside of the United States may be made by
affiliates of the underwriters. The offering of the shares by the underwriters is subject to receipt and acceptance and subject to the underwriters�
right to reject any order in whole or in part.

The underwriters have an option to buy up to an additional $22,500,000 of shares of common stock from us. The underwriters have 30 days
from the date of this prospectus to exercise this option. If any shares are purchased with this option, the underwriters will purchase shares in
approximately the same proportion as shown in the table above. If any additional shares of common stock are purchased, the underwriters will
offer the additional shares on the same terms as those on which the shares are being offered.

The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the underwriters to us per share of
common stock. The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriters
assuming both no exercise and full exercise of the underwriters� option to purchase additional shares.

Per

share

Without option

exercise

With full option

exercise
Public offering price $ $ $
Underwriting discounts and commissions $ $ $
Proceeds, before expenses $ $ $
We estimate that the total expenses of this offering payable by us, including registration, filing and listing fees, printing fees and legal and
accounting expenses, but excluding the underwriting discounts and commissions, will be approximately $375,000. We have agreed to reimburse
the underwriters for expenses relating to the clearance of this offering with the Financial Industry Regulatory Authority, Inc. in an amount up to
$15,000.

A prospectus in electronic format may be made available on the websites maintained by one or more underwriters, or selling group members, if
any, participating in the offering. The underwriters may agree to

S-45

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

Table of Contents 67



Table of Contents

allocate a number of shares to underwriters and selling group members for sale to their online brokerage account holders. Internet distributions
will be allocated by the representatives to underwriters and selling group members that may make Internet distributions on the same basis as
other allocations.

We have agreed that we will not (i) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of, directly or indirectly, or file with the SEC a registration
statement under the Securities Act (other than on Form S-8 or on any successor form) relating to, any shares of our common stock or any
securities convertible into or exercisable or exchangeable for any shares of our common stock, or publicly disclose the intention to make any
offer, sale, pledge, disposition or filing, or (ii) enter into any swap or other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of any shares of our common stock or any such other securities (regardless of whether any of these transactions are
to be settled by the delivery of shares of our common stock or such other securities, in cash or otherwise), in each case without the prior written
consent of J.P. Morgan Securities LLC and Leerink Partners LLC for a period of 60 days after the date of the final prospectus supplement for
this offering, other than (A) the shares of our common stock to be sold in this offering; (B) any shares of our common stock, options or other
securities issued pursuant to our existing equity incentive plans; (C) any shares of our common stock issued upon exercise of outstanding
warrants; (D) any shares of our common stock or securities convertible into or exercisable or exchangeable for shares of our common stock
representing no more than 5% of our issued and outstanding shares of common stock as of the date of the underwriting agreement, which may be
sold, on an arm�s-length basis, only to unaffiliated collaborators, vendors, manufacturers, lessors, distributors, customers or other similar parties
pursuant to a collaboration, licensing agreement, strategic alliance, lease, manufacturing or distribution arrangement or similar transaction.

Our directors, executive officers and certain of our stockholders have entered into lock-up agreements with the underwriters pursuant to which
each of these persons or entities, with limited exceptions, for a period of 60 days after the date of the final prospectus supplement for this
offering, may not, without the prior written consent of J.P. Morgan Securities LLC and Leerink Partners LLC: (1) offer, pledge, sell, contract to
sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise
transfer or dispose of, directly or indirectly, any shares of our common stock or any securities convertible into or exercisable or exchangeable for
shares of our common stock (including, without limitation, shares of our common stock or such other securities which may be deemed to be
beneficially owned by such directors, executive officers, and stockholders in accordance with SEC rules and regulations and securities which
may be issued upon exercise of a stock option or warrant), or publicly disclose the intention to make any offer, sale, pledge or disposition;
(2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of shares of our
common stock or such other securities, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of common
stock or such other securities, in cash or otherwise; or (3) make any demand for or exercise any right with respect to the registration of any
shares of our common stock or any security convertible into or exercisable or exchangeable for shares of our common stock, in each case subject
to certain exceptions, including: (A) transfers of shares of our common stock as a bona fide gift or gifts; (B) transfers or dispositions of shares of
our common stock to limited or general partners, members or stockholders or direct or indirect affiliates, including funds or other entities under
common control or management of the director, executive officer or stockholder; (C) transfers of shares of our common stock to any immediate
family member, any trust for the direct or indirect benefit of the director, officer or stockholder or their immediate family or any of their
successors upon death or any partnership or limited liability company the partners or members of which consist of the director, executive officer
or stockholder and one or more members of the director, officer or stockholders� immediate family, provided that such transfers do not involve a
disposition of value; (D) transfers of shares of our common stock to any beneficiary of the director, executive officer or stockholder pursuant to
a

S-46

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

Table of Contents 68



Table of Contents

will, other testamentary document or applicable laws of descent, or by operation of law, including domestic relations orders; (E) transfers of
shares of our common stock to us for the primary purpose of satisfying any tax or other governmental withholding obligation with respect to
shares of our common stock issued upon the exercise of an option or warrant or the vesting of a restricted stock unit (or upon the exchange of
another security or securities) outstanding on or prior to the date of the final prospectus supplement for this offering, or issued under an
employee equity or benefit plan in existence on or prior to the date of the final prospectus supplement for this offering; (F) dispositions of shares
of common stock or any security convertible into or exercisable or exchangeable for shares of our common stock acquired in open market
transactions after the completion of this offering; (G) the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the
transfer of shares of common stock, provided that such plan does not provide for the transfer of shares of our common stock during the restricted
period and no filing or other public announcement regarding such plan will be required or voluntarily made during the restricted period; and
(H) with respect to Sharon Mates, Ph.D., our Chairman, President and Chief Executive Officer, the transfer, no earlier than 32 days after the date
of the final prospectus supplement for this offering, of up to 18,750 shares of our common stock issuable upon the exercise of stock options that
expire in December 2017, pursuant to a trading plan pursuant to Rule 10b5-1 under the Exchange Act.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.

Our common stock is listed on The NASDAQ Global Select Market under the symbol �ITCI.�

In connection with this offering, the several underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and
selling shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock
while this offering is in progress. These stabilizing transactions may include making short sales of the common stock, which involves the sale by
the underwriters of a greater number of shares of common stock than they are required to purchase in this offering, and purchasing shares of
common stock on the open market to cover positions created by short sales. Short sales may be �covered� shorts, which are short positions in an
amount not greater than the underwriters� option to purchase additional shares referred to above, or may be �naked� shorts, which are short
positions in excess of that amount. The underwriters may close out any covered short position either by exercising their option to purchase
additional shares, in whole or in part, or by purchasing shares in the open market. In making this determination, the underwriters will consider,
among other things, the price of shares available for purchase in the open market compared to the price at which the underwriters may purchase
shares through the option to purchase additional shares. A naked short position is more likely to be created if the underwriters are concerned that
there may be downward pressure on the price of the common stock in the open market that could adversely affect investors who purchase in this
offering. To the extent that the underwriters create a naked short position, they will purchase shares in the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they also may engage in other activities that stabilize,
maintain or otherwise affect the price of the common stock, including the imposition of penalty bids. This means that if the representatives of the
underwriters purchase common stock in the open market in stabilizing transactions or to cover short sales, the representatives can require the
underwriters that sold those shares as part of this offering to repay the underwriting discount received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock and, as a result, the price of the common stock may be higher than the price that otherwise might exist in the
open market. If the underwriters
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commence these activities, they may discontinue them at any time. The underwriters may carry out these transactions on The NASDAQ Global
Select Market in the over-the-counter market or otherwise.

In addition, in connection with this offering certain of the underwriters (and selling group members) may engage in passive market making
transactions in our common stock on The NASDAQ Stock Market prior to the pricing and completion of this offering. Passive market making
consists of displaying bids on The NASDAQ Stock Market no higher than the bid prices of independent market makers and making purchases at
prices no higher than these independent bids and effected in response to order flow. Net purchases by a passive market maker on each day are
generally limited to a specified percentage of the passive market maker�s average daily trading volume in the common stock during a specified
period and must be discontinued when such limit is reached. Passive market making may cause the price of our common stock to be higher than
the price that otherwise would exist in the open market in the absence of these transactions. If passive market making is commenced, it may be
discontinued at any time.

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities offered
by this prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered or
sold, directly or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any
such securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules
and regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves about and to observe
any restrictions relating to the offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation
of an offer to buy any securities offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales and
trading, commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market
making, brokerage and other financial and non-financial activities and services. Certain of the underwriters and their affiliates have provided in
the past to us and our affiliates, and may provide from time to time in the future, certain commercial banking, financial advisory, investment
banking and other services for us and our affiliates in the ordinary course of their business, for which they may receive customary fees and
commissions. In addition, from time to time, certain of the underwriters and their affiliates may effect transactions for their own account or the
account of customers, and hold on behalf of themselves or their customers, long or short positions in our debt or equity securities or loans, and
may do so in the future.

This document is only being distributed to, and is only directed at: (i) persons who are outside the United Kingdom; (ii) investment professionals
falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the �Order�); or (iii) high net worth
entities, and other persons to whom it may lawfully be communicated, falling with Article 49(2)(a) to (d) of the Order (all such persons together
being referred to as �relevant persons�). The securities are only available to, and any invitation, offer or agreement to subscribe, purchase or
otherwise acquire such securities will be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely
on this document or any of its contents.

The underwriters and their respective affiliates may also communicate independent investment recommendations, market color or trading ideas
and/or publish or express independent research views in respect of such assets, securities or instruments and may at any time hold, or
recommend to clients that they should acquire, long and/or short positions in such assets, securities and instruments.
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Selling restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a �Relevant Member
State�), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State, no offer of
shares may be made to the public in that Relevant Member State other than:

A. to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B. to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to obtaining
the prior consent of the underwriters; or

C. in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of shares shall require the Company or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive and each person who initially acquires any
shares or to whom any offer is made will be deemed to have represented, acknowledged and agreed to and with each of the underwriters and the
Company that it is a �qualified investor� within the meaning of the law in that Relevant Member State implementing Article 2(1)(e) of the
Prospectus Directive.

In the case of any shares being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus Directive, each such
financial intermediary will be deemed to have represented, acknowledged and agreed that the shares acquired by it in the offer have not been
acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to, persons in circumstances
which may give rise to an offer of any shares to the public other than their offer or resale in a Relevant Member State to qualified investors as so
defined or in circumstances in which the prior consent of the representatives has been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an �offer of shares to the public� in relation to any shares in any Relevant Member State means
the communication in any form and by means of sufficient information on the terms of the offer and the shares to be offered so as to enable an
investor to decide to purchase shares, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in
that Member State, and the expression �Prospectus Directive� means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU), and
includes any relevant implementing measure in the Relevant Member State.

United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may
only be directed at persons who are �qualified investors� (as defined in the Prospectus Directive) (i) who have professional experience in matters
relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the �Order�) and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as �relevant persons�) or otherwise in circumstances which
have not resulted and will not result in an offer to the public of the shares in the United Kingdom within the meaning of the Financial Services
and Markets Act 2000.

Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in this document or use it as
basis for taking any action. In the United Kingdom, any investment or investment activity that this document relates to may be made or taken
exclusively by relevant persons.
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Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (�SIX�) or on any other stock exchange or
regulated trading facility in Switzerland. This document does not constitute a prospectus within the meaning of, and has been prepared without
regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure
standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading
facility in Switzerland. Neither this document nor any other offering or marketing material relating to the shares or the offering may be publicly
distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company or the shares has been or will be filed
with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of shares will not be
supervised by, the Swiss Financial Market Supervisory Authority (�FINMA�), and the offer of shares has not been and will not be authorized
under the Swiss Federal Act on Collective Investment Schemes (�CISA�). The investor protection afforded to acquirers of interests in collective
investment schemes under the CISA does not extend to acquirers of shares.

Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made
in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised
by the purchaser within the time limit prescribed by the securities legislation of the purchaser�s province or territory. The purchaser should refer
to any applicable provisions of the securities legislation of the purchaser�s province or territory for particulars of these rights or consult with a
legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with
the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Dubai International Financial Centre (�DIFC�)

This document relates to an Exempt Offer in accordance with the Markets Rules 2012 of the Dubai Financial Services Authority (�DFSA�). This
document is intended for distribution only to persons of a type specified in the Markets Rules 2012 of the DFSA. It must not be delivered to, or
relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers.
The DFSA has not approved this prospectus nor taken steps to verify the information set forth herein and has no responsibility for this document.
The securities to which this document relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the
securities offered should conduct their own due diligence on the securities. If you do not understand the contents of this document you should
consult an authorized financial advisor.

S-50

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

Table of Contents 72



Table of Contents

In relation to its use in the DIFC, this document is strictly private and confidential and is being distributed to a limited number of investors and
must not be provided to any person other than the original recipient, and may not be reproduced or used for any other purpose. The interests in
the securities may not be offered or sold directly or indirectly to the public in the DIFC.

United Arab Emirates

The shares have not been, and are not being, publicly offered, sold, promoted or advertised in the United Arab Emirates (including the DIFC)
other than in compliance with the laws of the United Arab Emirates (and the DIFC) governing the issue, offering and sale of securities. Further,
this prospectus does not constitute a public offer of securities in the United Arab Emirates (including the DIFC) and is not intended to be a
public offer. This prospectus has not been approved by or filed with the Central Bank of the United Arab Emirates, the Securities and
Commodities Authority or the DFSA.

Japan

The shares have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial Instruments and Exchange Act.
Accordingly, none of the shares nor any interest therein may be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any
�resident� of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the
laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to or for the benefit of a resident of Japan, except pursuant
to an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Act and any
other applicable laws, regulations and ministerial guidelines of Japan in effect at the relevant time.

Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (a) to �professional
investors� as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in other
circumstances which do not result in the document being a �prospectus� as defined in the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement,
invitation or document relating to the shares has been or may be issued or has been or may be in the possession of any person for the purposes of
issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong
Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are intended to be
disposed of only to persons outside Hong Kong or only to �professional investors� as defined in the Securities and Futures Ordinance and any
rules made under that Ordinance.

Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of shares may not be circulated or
distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of
Singapore (the �SFA�), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the
conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA.
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Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold
investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is
an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries� rights and interest (howsoever described) in that trust
shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant to an offer made under Section 275
of the SFA except:

(a) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer
referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(b) where no consideration is or will be given for the transfer;

(c) where the transfer is by operation of law;

(d) as specified in Section 276(7) of the SFA; or

(e) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of
Singapore.
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Legal matters
The validity of the issuance of the shares of common stock offered by us in this offering will be passed upon for us by Mintz, Levin, Cohn,
Ferris, Glovsky and Popeo, P.C., Boston, Massachusetts. Proskauer Rose LLP, New York, New York, is acting as counsel for the underwriters
in connection with this offering.

Experts
Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2016, and the effectiveness of our internal control over financing reporting as of
December 31, 2016, as set forth in their reports, which are incorporated by reference in this prospectus supplement and elsewhere in the
registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP�s reports, given on their
authority as experts in accounting and auditing.

Where you can find more information
We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, and file annual, quarterly and current reports,
proxy statements and other information with the SEC. You may read and copy these reports, proxy statements and other information at the SEC�s
public reference facilities at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You can request copies of these documents by writing to
the SEC and paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the public
reference facilities. SEC filings are also available at the SEC�s web site at http://www.sec.gov.

We also maintain a website at http://www.intracellulartherapies.com, through which you can access our SEC filings. The information set forth
on our website is not part of this prospectus supplement or the accompanying prospectus.

This prospectus supplement is part of a registration statement we filed with the SEC. This prospectus supplement and the accompanying
prospectus omit some information contained in the registration statement in accordance with SEC rules and regulations. You should review the
information and exhibits in the registration statement for further information on us and our consolidated subsidiaries and the securities we are
offering. Statements in this prospectus supplement and the accompanying prospectus concerning any document we filed as an exhibit to the
registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to these
filings. You should review the complete document to evaluate these statements. You can obtain a copy of the registration statement from the
SEC at the address listed above or from the SEC�s website.
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Incorporation by reference
The SEC allows us to �incorporate by reference� information that we file with them. Incorporation by reference allows us to disclose important
information to you by referring you to those other documents. The information incorporated by reference is an important part of this prospectus
supplement, and information that we file later with the SEC will automatically update and supersede this information. We filed a registration
statement on Form S-3 under the Securities Act of 1933, as amended, with the SEC with respect to the securities we may offer pursuant to this
prospectus supplement. This prospectus supplement omits certain information contained in the registration statement, as permitted by the SEC.
You should refer to the registration statement, including the exhibits, for further information about us and the securities we may offer pursuant to
this prospectus supplement. Statements in this prospectus supplement regarding the provisions of certain documents filed with, or incorporated
by reference in, the registration statement are not necessarily complete and each statement is qualified in all respects by that reference. Copies of
all or any part of the registration statement, including the documents incorporated by reference or the exhibits, may be obtained upon payment of
the prescribed rates at the offices of the SEC listed above in �Where you can find more information.� The documents we are incorporating by
reference are:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2016 that we filed with the SEC on March 1, 2017;

� the portions of our definitive proxy statement on Schedule 14A filed with the SEC on May 1, 2017 that are deemed �filed� with the SEC under
the Exchange Act;

� our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2017 and June 30, 2017 that we filed with the SEC on May 10,
2017 and August 9, 2017, respectively;

� our Current Reports on Form 8-K that we filed with the SEC on January 10, 2017, March 1, 2017, May 1, 2017, May 10, 2017, June 28,
2017, August 9, 2017, August 23, 2017 and September 7, 2017 (except for the information furnished under Items 2.02 or 7.01 and the
exhibits furnished thereto);

� the description of our common stock contained in our Registration Statement on Form 8-A filed on January 24, 2014, including any
amendment or report filed for the purpose of updating such description; and

� all reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of
this prospectus supplement and prior to the termination or completion of the offering of securities under this prospectus supplement shall be
deemed to be incorporated by reference in this prospectus supplement and to be a part hereof from the date of filing such reports and other
documents.

The SEC file number for each of the documents listed above is 001-36274.

Any statement contained in this prospectus supplement or in a document incorporated or deemed to be incorporated by reference into this
prospectus supplement will be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement
contained in this prospectus supplement or any other subsequently filed document that is deemed to be incorporated by reference into this
prospectus supplement modifies or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this prospectus supplement.
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You may request, orally or in writing, a copy of any or all of the documents incorporated herein by reference. These documents will be provided
to you at no cost, by contacting:

Intra-Cellular Therapies, Inc.

430 East 29th Street

New York, New York 10016

Attention: Investor Relations

Telephone: (646) 440-9333

You may also access these documents on our website, http://www.intracellulartherapies.com. The information contained on, or that can be
accessed through, our website is not a part of this prospectus supplement or the accompanying prospectus. We have included our website
address in this prospectus supplement solely as an inactive textual reference.

You should rely only on information contained in, or incorporated by reference into, this prospectus supplement and the accompanying
prospectus. We have not authorized anyone to provide you with information different from that contained in this prospectus supplement or the
accompanying prospectus or incorporated by reference in this prospectus supplement or the accompanying prospectus. We are not making offers
to sell the securities in any jurisdiction in which such an offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation.
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PROSPECTUS

Intra-Cellular Therapies, Inc.

$350,000,000

COMMON STOCK

PREFERRED STOCK

DEBT SECURITIES

WARRANTS

RIGHTS

PURCHASE CONTRACTS

UNITS

This prospectus will allow us to issue, from time to time at prices and on terms to be determined at or prior to the time
of the offering, up to $350,000,000 of any combination of the securities described in this prospectus, either
individually or in units. We may also offer common stock or preferred stock upon conversion of or exchange for the
debt securities; common stock upon conversion of or exchange for the preferred stock; common stock, preferred stock
or debt securities upon the exercise of warrants, rights or performance of purchase contracts; or any combination of
these securities upon the performance of purchase contracts.

This prospectus describes the general terms of these securities and the general manner in which these securities will be
offered. We will provide you with the specific terms of any offering in one or more supplements to this prospectus.
The prospectus supplements will also describe the specific manner in which these securities will be offered and may
also supplement, update or amend information contained in this document. You should read this prospectus and any
prospectus supplement, as well as any documents incorporated by reference into this prospectus or any prospectus
supplement, carefully before you invest.

Our securities may be sold directly by us to you, through agents designated from time to time or to or through
underwriters or dealers. For additional information on the methods of sale, you should refer to the section entitled �Plan
of Distribution� in this prospectus and in the applicable prospectus supplement. If any underwriters or agents are
involved in the sale of our securities with respect to which this prospectus is being delivered, the names of such
underwriters or agents and any applicable fees, commissions or discounts and over-allotment options will be set forth
in a prospectus supplement. The price to the public of such securities and the net proceeds that we expect to receive
from such sale will also be set forth in a prospectus supplement.

Our common stock is listed on The NASDAQ Global Select Market under the symbol �ITCI.� On September 1, 2016,
the last reported sale price of our common stock was $40.63 per share. The applicable prospectus supplement will
contain information, where applicable, as to any other listing, if any, on The NASDAQ Global Select Market or any
securities market or other securities exchange of the securities covered by the prospectus supplement. Prospective
purchasers of our securities are urged to obtain current information as to the market prices of our securities, where
applicable.
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Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities,
you should consider carefully the risks that we have described on page 7 of this prospectus under the caption
�Risk Factors.� We may include specific risk factors in supplements to this prospectus under the caption �Risk
Factors.� This prospectus may not be used to sell our securities unless accompanied by a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is September 14, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
utilizing a �shelf� registration process. Under this shelf registration process, we may offer shares of our common stock
and preferred stock, various series of debt securities and/or warrants, rights or purchase contracts to purchase any of
such securities, either individually or in units, in one or more offerings, with a total value of up to $350,000,000. This
prospectus provides you with a general description of the securities we may offer. Each time we offer a type or series
of securities under this prospectus, we will provide a prospectus supplement that will contain specific information
about the terms of that offering.

This prospectus does not contain all of the information included in the registration statement. For a more complete
understanding of the offering of the securities, you should refer to the registration statement, including its exhibits.
The prospectus supplement may also add, update or change information contained or incorporated by reference in this
prospectus. However, no prospectus supplement will offer a security that is not registered and described in this
prospectus at the time of its effectiveness. This prospectus, together with the applicable prospectus supplements and
the documents incorporated by reference into this prospectus, includes all material information relating to the offering
of securities under this prospectus. You should carefully read this prospectus, the applicable prospectus supplement,
the information and documents incorporated herein by reference and the additional information under the heading
�Where You Can Find More Information� before making an investment decision.

You should rely only on the information we have provided or incorporated by reference in this prospectus or any
prospectus supplement. We have not authorized anyone to provide you with information different from that contained
or incorporated by reference in this prospectus. No dealer, salesperson or other person is authorized to give any
information or to represent anything not contained or incorporated by reference in this prospectus. You must not rely
on any unauthorized information or representation. This prospectus is an offer to sell only the securities offered
hereby, but only under circumstances and in jurisdictions where it is lawful to do so. You should assume that the
information in this prospectus or any prospectus supplement is accurate only as of the date on the front of the
document and that any information we have incorporated herein by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus or any sale of a security.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit to any document that is incorporated by reference in the accompanying prospectus were made solely for the
benefit of the parties to such agreement, including, in some cases, for the purpose of allocating risk among the parties
to such agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover, such
representations, warranties or covenants were accurate only as of the date when made. Accordingly, such
representations, warranties and covenants should not be relied on as accurately representing the current state of our
affairs.

This prospectus may not be used to consummate sales of our securities, unless it is accompanied by a prospectus
supplement. To the extent there are inconsistencies between any prospectus supplement, this prospectus and any
documents incorporated by reference, the document with the most recent date will control.

Unless the context otherwise requires, �Intra-Cellular,� �ITCI,� �the Company,� �we,� �us,� �our� and similar terms refer to
Intra-Cellular Therapies, Inc. and our subsidiaries.

1
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PROSPECTUS SUMMARY

The following is a summary of what we believe to be the most important aspects of our business and the offering of
our securities under this prospectus. We urge you to read this entire prospectus, including the more detailed
consolidated financial statements, notes to the consolidated financial statements and other information incorporated
by reference from our other filings with the SEC or included in any applicable prospectus supplement. Investing in
our securities involves risks. Therefore, carefully consider the risk factors set forth in any prospectus supplements and
in our most recent annual and quarterly filings with the SEC, as well as other information in this prospectus and any
prospectus supplements and the documents incorporated by reference herein or therein, before purchasing our
securities. Each of the risk factors could adversely affect our business, operating results and financial condition, as
well as adversely affect the value of an investment in our securities.

Overview

We are a biopharmaceutical company focused on the discovery and clinical development of innovative, small
molecule drugs that address underserved medical needs in neuropsychiatric and neurological disorders by targeting
intracellular signaling mechanisms within the central nervous system, or CNS. ITI-007 is our lead product candidate
with mechanisms of action that, we believe, may represent an effective treatment across multiple therapeutic
indications. In our pre-clinical and clinical trials to date, ITI-007 combines potent serotonin 5-HT2A receptor
antagonism, dopamine receptor phosphoprotein modulation, or DPPM, glutamatergic modulation, and serotonin
reuptake inhibition into a single drug candidate for the treatment of acute and residual schizophrenia and for the
treatment of bipolar disorder, including bipolar depression. At dopamine D2 receptors, ITI-007 has been demonstrated
to have dual properties and to act as both a pre-synaptic partial agonist and a post-synaptic antagonist. ITI-007 has
also been demonstrated to have affinity for dopamine D1 receptors and indirectly stimulate phosphorylation of
glutamatergic NMDA GluN2B receptors in a mesolimbic specific manner. We believe that this regional selectivity in
brain areas thought to mediate the efficacy of antipsychotic drugs, together with serotonergic, glutamatergic, and
dopaminergic interactions, may result in efficacy for a broad array of symptoms associated with schizophrenia and
bipolar disorder with improved psychosocial function. The serotonin reuptake inhibition potentially allows for
antidepressant activity in the treatment of schizoaffective disorder, other disorders with co-morbid depression, and/or
as a stand-alone treatment for major depressive disorder. We believe ITI-007 may also be useful for the treatment of
other psychiatric and neurodegenerative disorders, particularly behavioral disturbances associated with dementia,
autism, and other CNS diseases. ITI-007 is in Phase 3 clinical development as a novel treatment for schizophrenia,
bipolar depression and agitation associated with dementia, including Alzheimer�s disease.

ITI-007 for the Treatment of Schizophrenia

In September 2015, we announced top-line clinical results from our first Phase 3 clinical trial of ITI-007 for the
treatment of patients with schizophrenia. This randomized, double-blind, placebo-controlled Phase 3 clinical trial was
conducted at 12 sites in the United States with 450 patients randomized (1:1:1) to receive either 60 mg of ITI-007, 40
mg of ITI-007 or placebo once daily in the morning for 28 days. The pre-specified primary efficacy measure was
change from baseline versus placebo at study endpoint (4 weeks) on the centrally rated Positive and Negative
Syndrome Scale, or PANSS, total score. In this trial, the once-daily dose of 60 mg of ITI-007 met the primary
endpoint and demonstrated antipsychotic efficacy with statistically significant superiority over placebo at week 4
(study endpoint) with additional improvements observed in social function. Moreover, the 60 mg dose of ITI-007
showed significant antipsychotic efficacy as early as week 1, which was maintained at every time point throughout the
entire study. ITI-007 showed a dose-related improvement in symptoms of schizophrenia with the 40 mg dose
approximating the trajectory of improvement seen with the 60 mg dose, but the effect with 40 mg did not reach
statistical significance on the primary endpoint. In addition, the 60 mg dose of ITI-007 met the key secondary
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significant improvement versus placebo on the CGI-S, though not formally tested against placebo as a key secondary
endpoint since it did not separate on the primary endpoint. A high treatment completion rate was observed with
ITI-007 (87% of patients completed treatment on ITI-007 60 mg, 82% completed on ITI-007 40 mg, and 75%
completed on placebo). Patients randomized to ITI-007 60 mg demonstrated a statistically significant longer time to
treatment discontinuation due to any reason compared to placebo (p=0.006) and a statistically significant longer time
to treatment discontinuation due to lack of efficacy (p=0.01). Consistent with previous studies, ITI-007 had a
favorable safety and tolerability profile as evidenced by motoric, metabolic, and cardiovascular characteristics similar
to placebo, and no clinically significant changes in akathisia, extrapyramidal symptoms, prolactin, body weight,
glucose, insulin, or lipids. The number of patients who discontinued treatment in this study due to an adverse event
was low and the time to treatment discontinuation due to an adverse event was not statistically significantly different
from placebo for either dose of ITI-007.

In September 2015, we also announced top-line data from an open-label positron emission tomography, or PET, study
of ITI-007 examining brain occupancy of striatal D2 receptors. This study was conducted in patients diagnosed with
schizophrenia who were otherwise healthy and stable with respect to their psychosis. After washout from their
previous antipsychotic medication for at least two weeks, PET was used to determine target occupancy in brain
regions at baseline (drug-free) and again after two weeks of once daily ITI-007 oral administration. In this trial, the 60
mg dose of ITI-007 was associated with a mean of approximately 40% striatal dopamine D2 receptor occupancy. As
predicted by preclinical and earlier clinical data, ITI-007 demonstrated antipsychotic effect at relatively low striatal
D2 receptor occupancy, lower than the occupancy range required by most other antipsychotic drugs. Unlike any
existing schizophrenia treatment, this dopamine receptor phosphoprotein modulator, or DPPM, acts as a pre-synaptic
partial agonist and post-synaptic antagonist at D2 receptors. We believe this mechanism likely contributes to the
favorable safety profile of ITI-007, with reduced risk for hyperprolactinemia, akathisia, extrapyramidal symptoms,
and other motoric side effects.

The top-line results from our first Phase 3 clinical trial of ITI-007 confirm the earlier Phase 2 results that we
announced in December 2013, in which ITI-007 exhibited antipsychotic efficacy in a randomized, double-blind,
placebo and active controlled clinical trial in patients with schizophrenia. In this Phase 2 trial, 335 patients were
randomized to receive one of four treatments: 60 mg of ITI-007, 120 mg of ITI-007, 4 mg of risperidone (active
control) or placebo in a 1:1:1:1 ratio, orally once daily for 28 days. The primary endpoint for this clinical trial was
change from baseline to Day 28 on the PANSS total score. In this study, ITI-007 met the trial�s pre-specified primary
endpoint, improving symptoms associated with schizophrenia as measured by a statistically significant and clinically
meaningful decrease in the PANSS total score. The trial also met key secondary outcome measures related to efficacy
on PANSS subscales and safety. We are also conducting a second Phase 3 clinical trial in schizophrenia that we
initiated in the second quarter of 2015. In this trial, we are randomizing patients to two doses of ITI-007 (60 mg or 20
mg), risperidone (active control) or placebo over a 6-week treatment duration, and the primary outcome measure is
change from baseline to Day 42 on the PANSS total score. Patient enrollment was completed in the second quarter of
2016, with 696 patients enrolled in the trial. We anticipate top-line results from the second Phase 3 clinical trial will
be available later this year.

In addition to our two Phase 3 clinical trials, we will need to complete other clinical and non-clinical trials and
manufacturing and pre-commercialization activities necessary to support the submission of a planned NDA for
ITI-007 in schizophrenia, which we currently expect could occur in the first half of 2017.

ITI-007 for the Treatment of Depressive Episodes Associated with Bipolar Disorder (Bipolar Depression)

Our bipolar depression program consists of two Phase 3 multi-center, randomized, double-blind, placebo-controlled
clinical trials: one to evaluate ITI-007 as a monotherapy and the other to evaluate ITI-007 as an adjunctive therapy
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disorder and who are experiencing a current major depressive episode will be randomized to receive one of three
treatments: 60 mg ITI-007, 40 mg ITI-007, or placebo in a 1:1:1 ratio orally once daily for
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6 weeks. In the ITI-007-401 trial, patients will receive ITI-007 or placebo as a monotherapy. In the ITI-007-402 trial,
patients will receive ITI-007 or placebo adjunctive to their existing mood stabilizer lithium or valproate. We initiated
our bipolar depression program in the third quarter of 2015.

The primary endpoint for both clinical trials is change from baseline at Day 42 on the Montgomery-Åsberg
Depression Rating Scale, or MADRS, total score versus placebo. The MADRS is a well-validated 10-item checklist
that measures the ability of a drug to reduce overall severity of depressive symptoms. Individual items are rated by an
expert clinician on a scale of 0 to 6 in which a score of 6 represents the most depressed evaluation for each item
assessed. The total score ranges from 0 to 60. Secondary endpoints include measures of social function and quality of
life that may illustrate the differentiated clinical profile of ITI-007. Safety and tolerability are also assessed in both
clinical trials.

ITI-007 for the Treatment of Behavioral Disturbances Associated with Dementia, Including Alzheimer�s Disease

In the fourth quarter of 2014, we announced the top-line data from ITI-007-200, a Phase 1/2 clinical trial designed to
evaluate the safety, tolerability and pharmacokinetics of low doses of ITI-007 in healthy geriatric subjects and in
patients with dementia, including Alzheimer�s disease. The completion of this study marks an important milestone in
our strategy to develop low doses of ITI-007 for the treatment of behavioral disturbances associated with dementia
and related disorders. The ITI-007-200 trial results indicate that ITI-007 is safe and well-tolerated across a range of
low doses, has linear- and dose-related pharmacokinetics and improves cognition in the elderly. The most frequent
adverse event was mild sedation at the higher doses. We believe these results further position ITI-007 as a
development candidate for the treatment of behavioral disturbances in patients with dementia and other
neuropsychiatric and neurological conditions.

In the second quarter of 2016, we initiated Phase 3 development of ITI-007 for the treatment of agitation in patients
with dementia, including Alzheimer�s disease, or AD. Our ITI-007-201 trial is a Phase 3 multi-center, randomized,
double-blind, placebo-controlled clinical trial in patients with a clinical diagnosis of probable AD and clinically
significant symptoms of agitation. In this trial, approximately 360 patients are planned to be randomized to receive 9
mg ITI-007 or placebo in a 1:1 ratio orally once daily for four weeks. This study includes a single interim analysis
reviewed by an independent data monitoring committee, which will be used to assess the assumptions of variability
and effect size. The primary efficacy measure is the Cohen-Mansfield Agitation Inventory � Community version
(CMAI-C). The CMAI-C is a well-validated 37-item scale that measures the ability of a drug to reduce overall
frequency of agitation symptoms, including aggressive behaviors. Individual items are rated by an expert clinician on
a scale of 1 to 7 in which a score of 7 represents the most frequent for each item assessed. The key secondary efficacy
measure is a Clinical Global Impression scale for Severity (CGI-S) of illness. Other exploratory secondary endpoints
include measures of other behavioral disturbances associated with dementia. Safety and tolerability are also assessed
in the trial.

Other Indications for ITI-007

We are also pursuing clinical development of ITI-007 for the treatment of additional CNS diseases and disorders. At
the lowest doses, ITI-007 has been demonstrated to act primarily as a potent 5-HT2A serotonin receptor antagonist.
As the dose is increased, additional benefits are derived from the engagement of additional drug targets, including
modest dopamine receptor modulation and modest inhibition of serotonin transporters. We believe that combined
interactions at these receptors may provide additional benefits above and beyond selective 5-HT2A antagonism for
treating agitation, aggression and sleep disturbances in diseases that include dementia, Alzheimer�s disease,
Huntington�s disease and autism spectrum disorders, while avoiding many of the side effects associated with more
robust dopamine receptor antagonism. As the dose of ITI-007 is further increased, leading to moderate dopamine
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complement the complete blockade of 5-HT2A serotonin receptors. At a dose of 60 mg, ITI-007 has been shown
effective in treating the symptoms associated with schizophrenia, and we believe this higher dose range will be
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useful for the treatment of bipolar disorder, depressive disorders and other neuropsychiatric diseases. Within the
ITI-007 portfolio, we are also developing a long-acting injectable formulation to provide more treatment options to
patients suffering from mental illness. Given the encouraging tolerability data to date with oral ITI-007, we believe
that a long-acting injectable option, in particular, may lend itself to being an important formulation choice for patients.

Given the potential utility for ITI-007 and follow-on compounds to treat these additional indications, we may
investigate, either on our own or with a partner, agitation, aggression and sleep disturbances in additional diseases that
include autism spectrum disorders; depressive disorder; intermittent explosive disorder; non-motor symptoms and
motor complications associated with Parkinson�s disease; and post-traumatic stress disorder. We hold exclusive,
worldwide commercialization rights to ITI-007 and a family of compounds from Bristol-Myers Squibb Company
pursuant to an exclusive license.

Other Product Candidates

We have a second major program called ITI-002 that has yielded a portfolio of compounds that selectively inhibits the
enzyme phosphodiesterase type 1, or PDE1. We believe PDE1 helps regulate brain activity related to cognition,
memory processes and movement/coordination. On February 25, 2011, we (through our wholly owned operating
subsidiary, ITI) and Takeda Pharmaceutical Company Limited, or Takeda, entered into a license and collaboration
agreement, or the Takeda License Agreement, under which we agreed to collaborate to research, develop and
commercialize our proprietary compound ITI-214 and other selected compounds that selectively inhibit PDE1 for use
in the prevention and treatment of human diseases. On October 31, 2014, we entered into an agreement with Takeda
terminating the Takeda License Agreement, or the Termination Agreement, pursuant to which all rights granted under
the Takeda License Agreement were returned to us. On September 15, 2015, Takeda completed the transfer of the
Investigational New Drug application, or IND, for ITI-214 to us. ITI-214 is the first compound in its class to
successfully advance into Phase 1 clinical trials. We intend to pursue the development of our PDE program, including
ITI-214 for the treatment of several CNS and non-CNS conditions, which may include cognition in Parkinson�s
disease, cognition in Alzheimer�s disease, cognition in schizophrenia and in other non-CNS indications. Other
compounds in the PDE portfolio are also being advanced for the treatment of various indications.

Our pipeline also includes pre-clinical programs that are focused on advancing drugs for the treatment of
schizophrenia, Parkinson�s disease, Alzheimer�s disease and other neuropsychiatric and neurodegenerative disorders.
We are also investigating the development of treatments for disease modification of neurodegenerative disorders and
non-CNS diseases.

We have assembled a management team with significant industry experience to lead the discovery and development
of our product candidates. We complement our management team with a group of scientific and clinical advisors that
includes recognized experts in the fields of schizophrenia and other CNS disorders, including Nobel laureate, Dr. Paul
Greengard, one of our co-founders.

Additional Information

For additional information related to our business and operations, please refer to the reports incorporated herein by
reference, including our Annual Report on Form 10-K for the year ended December 31, 2015, as described under the
caption �Incorporation of Documents by Reference� on page 27 of this prospectus.

Our Corporate Information
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We were originally incorporated in the State of Delaware in August 2012 under the name �Oneida Resources Corp.�
Oneida Resources Corp. was a �shell� company registered under the Securities Exchange Act of 1934, as amended, or
the Exchange Act, with no specific business plan or purpose until it began operating the business of Intra-Cellular
Therapies, Inc. (now re-named ITI) through a reverse merger transaction on August 29, 2013. ITI was incorporated in
Delaware in May 2001 to focus primarily on the development of novel drugs for
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the treatment of neuropsychiatric and neurologic diseases and other disorders of the central nervous system. Effective
upon the merger, a wholly-owned subsidiary of the Company merged with and into ITI, and ITI continues as the
operating subsidiary of the Company. As used herein, the words �Intra-Cellular,� �ITCI,� the �Company,� �we,� �us,� and �our�
refer to the Delaware corporation operating the business of ITI as a wholly-owned subsidiary, which business
continues as the business of the Company.

Our corporate headquarters and laboratory are located at 430 East 29th Street, New York, New York 10016, and our
telephone number is (646) 440-9333. We also have an office in Towson, Maryland. We maintain a website at
www.intracellulartherapies.com, to which we regularly post copies of our press releases as well as additional
information about us. The information contained on, or that can be accessed through, our website is not a part of this
prospectus. We have included our website address in this prospectus solely as an inactive textual reference.

All brand names or trademarks appearing in this prospectus are the property of their respective holders. Use or display
by us of other parties� trademarks, trade dress, or products in this prospectus is not intended to, and does not, imply a
relationship with, or endorsements or sponsorship of, us by the trademark or trade dress owners.

Offerings Under This Prospectus

Under this prospectus, we may offer shares of our common stock and preferred stock, various series of debt securities
and/or warrants, rights or purchase contracts to purchase any of such securities, either individually or in units, with a
total value of up to $350,000,000, from time to time at prices and on terms to be determined by market conditions at
the time of the offering. This prospectus provides you with a general description of the securities we may offer. Each
time we offer a type or series of securities under this prospectus, we will provide a prospectus supplement that will
describe the specific amounts, prices and other important terms of the securities, including, to the extent applicable:

� designation or classification;

� aggregate principal amount or aggregate offering price;

� maturity, if applicable;

� rates and times of payment of interest or dividends, if any;

� redemption, conversion or sinking fund terms, if any;

� voting or other rights, if any; and

� conversion or exercise prices, if any.
The prospectus supplement also may add, update or change information contained in this prospectus or in documents
we have incorporated by reference into this prospectus. However, no prospectus supplement will fundamentally
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change the terms that are set forth in this prospectus or offer a security that is not registered and described in this
prospectus at the time of its effectiveness.

We may sell the securities directly to investors or to or through agents, underwriters or dealers. We, and our agents or
underwriters, reserve the right to accept or reject all or part of any proposed purchase of securities. If we offer
securities through agents or underwriters, we will include in the applicable prospectus supplement:

� the names of those agents or underwriters;

� applicable fees, discounts and commissions to be paid to them;

� details regarding over-allotment options, if any; and

� the net proceeds to us.
This prospectus may not be used to consummate a sale of any securities unless it is accompanied by a
prospectus supplement.
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RISK FACTORS

Investing in our securities involves significant risk. The prospectus supplement applicable to each offering of our
securities will contain a discussion of the risks applicable to an investment in Intra-Cellular. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the
heading �Risk Factors� in the applicable prospectus supplement, together with all of the other information contained or
incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus.
You should also consider the risks, uncertainties and assumptions discussed under the heading �Risk Factors� included
in our most recent annual report on Form 10-K, as revised or supplemented by our subsequent quarterly reports on
Form 10-Q or our current reports on Form 8-K that we have filed with the SEC, all of which are incorporated herein
by reference, and which may be amended, supplemented or superseded from time to time by other reports we file with
the SEC in the future. The risks and uncertainties we have described are not the only ones we face. Additional risks
and uncertainties not presently known to us or that we currently deem immaterial may also affect our operations. The
occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.

RATIO OF EARNINGS TO FIXED CHARGES

Any time debt securities are offered pursuant to this prospectus, we will provide a table setting forth our ratio of
earnings to fixed charges on a historical basis in the applicable prospectus supplement, if required.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus include forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E
of the Exchange Act that relate to future events or our future financial performance and involve known and unknown
risks, uncertainties and other factors that may cause our actual results, levels of activity, performance or achievements
to differ materially from any future results, levels of activity, performance or achievements expressed or implied by
these forward-looking statements. Words such as, but not limited to, �believe,� �expect,� �anticipate,� �estimate,� �intend,� �may,�
�plan,� �potential,� �predict,� �project,� �targets,� �likely,� �will,� �would,� �could,� �should,� �continue,� and similar expressions or
phrases, or the negative of those expressions or phrases, are intended to identify forward-looking statements, although
not all forward-looking statements contain these identifying words. Although we believe that we have a reasonable
basis for each forward-looking statement contained in this prospectus and incorporated by reference in this prospectus,
we caution you that these statements are based on our projections of the future that are subject to known and unknown
risks and uncertainties and other factors that may cause our actual results, level of activity, performance or
achievements expressed or implied by these forward-looking statements, to differ. The sections in our periodic
reports, including our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, entitled �Business,�
�Risk Factors,� and �Management�s Discussion and Analysis of Financial Condition and Results of Operations,� as well as
other sections in this prospectus and the documents or reports incorporated by reference in this prospectus, discuss
some of the factors that could contribute to these differences. These forward-looking statements include, among other
things, statements about:

� the accuracy of our estimates regarding expenses, future revenues, uses of cash, capital requirements and the
need for additional financing;

�
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trials;

� the timing of and our ability to obtain and maintain regulatory approval of our existing product candidates,
any product candidates that we may develop, and any related restrictions, limitations, and/or warnings in the
label of any approved product candidates;
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� our plans to research, develop and commercialize our current and future product candidates;

� the election by any collaborator to pursue research, development and commercialization activities;

� our ability to obtain future reimbursement and/or milestone payments from our collaborators;

� our ability to attract collaborators with development, regulatory and commercialization expertise;

� our ability to obtain and maintain intellectual property protection for our product candidates;

� our ability to successfully commercialize our product candidates;

� the size and growth of the markets for our product candidates and our ability to serve those markets;

� the rate and degree of market acceptance of any future products;

� the success of competing drugs that are or become available;

� regulatory developments in the United States and other countries;

� the performance of our third-party suppliers and manufacturers and our ability to obtain alternative sources
of raw materials;

� our ability to obtain additional financing;

� our use of the proceeds from our securities offerings;

� any restrictions on our ability to use our net operating loss carryforwards;

� our exposure to investment risk, interest rate risk and capital market risk;

� our expectations regarding the additional management attention and costs that will be required as
we transition from an �emerging growth company� to a �large accelerated filer�; and
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� our ability to attract and retain key scientific or management personnel.
We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and
you should not place undue reliance on our forward-looking statements. Actual results or events could differ
materially from the plans, intentions and expectations disclosed in the forward-looking statements we make. We have
included important cautionary statements in this prospectus or in the documents incorporated by reference in this
prospectus, particularly in the �Risk Factors� section, that we believe could cause actual results or events to differ
materially from the forward-looking statements that we make. For a summary of such factors, please refer to the
section entitled �Risk Factors� in this prospectus, as updated and supplemented by the discussion of risks and
uncertainties under �Risk Factors� contained in any supplements to this prospectus and in our most recent annual report
on Form 10-K, as revised or supplemented by our subsequent quarterly reports on Form 10-Q or our current reports on
Form 8-K, as well as any amendments thereto, as filed with the SEC and which are incorporated herein by reference.
The information contained in this document is believed to be current as of the date of this document. We do not intend
to update any of the forward-looking statements after the date of this document to conform these statements to actual
results or to changes in our expectations, except as required by law.

In light of these assumptions, risks and uncertainties, the results and events discussed in the forward-looking
statements contained in this prospectus or in any document incorporated herein by reference might not occur.
Investors are cautioned not to place undue reliance on the forward-looking statements, which speak only as of the date
of this prospectus or the date of the document incorporated by reference in this prospectus. We are not under any
obligation, and we expressly disclaim any obligation, to update or alter any forward-looking statements, whether as a
result of new information, future events or otherwise. All subsequent forward-looking statements attributable to us or
to any person acting on our behalf are expressly qualified in their entirety by the cautionary statements contained or
referred to in this section.
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we intend to use any net proceeds from the sale
of securities under this prospectus for our operations and our further development and commercialization of product
candidates in our ITI-007 and PDE1 programs, as well as the development of other product candidates, and other
general corporate purposes, including, but not limited to, working capital, intellectual property protection and
enforcement, capital expenditures, repayment of any existing indebtedness, investments, acquisitions and
collaborations. We have not determined the amounts we plan to spend on any of the areas listed above or the timing of
these expenditures. As a result, our management will have broad discretion to allocate the net proceeds, if any, we
receive in connection with securities offered pursuant to this prospectus for any purpose. Pending application of the
net proceeds as described above, we may initially invest the net proceeds in short-term, investment-grade,
interest-bearing securities or apply them to the reduction of short-term indebtedness.

PLAN OF DISTRIBUTION

We may offer securities under this prospectus from time to time pursuant to underwritten public offerings, negotiated
transactions, block trades or a combination of these methods. We may sell the securities (1) through underwriters or
dealers, (2) through agents or (3) directly to one or more purchasers, or through a combination of such methods. We
may distribute the securities from time to time in one or more transactions at:

� a fixed price or prices, which may be changed from time to time;

� market prices prevailing at the time of sale;

� prices related to the prevailing market prices; or

� negotiated prices.
We may directly solicit offers to purchase the securities being offered by this prospectus. We may also designate
agents to solicit offers to purchase the securities from time to time, and may enter into arrangements for �at-the-market,�
equity line or similar transactions. We will name in a prospectus supplement any underwriter or agent involved in the
offer or sale of the securities.

If we utilize a dealer in the sale of the securities being offered by this prospectus, we will sell the securities to the
dealer, as principal. The dealer may then resell the securities to the public at varying prices to be determined by the
dealer at the time of resale.

If we utilize an underwriter in the sale of the securities being offered by this prospectus, we will execute an
underwriting agreement with the underwriter at the time of sale, and we will provide the name of any underwriter in
the prospectus supplement which the underwriter will use to make resales of the securities to the public. In connection
with the sale of the securities, we, or the purchasers of the securities for whom the underwriter may act as agent, may
compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell the
securities to or through dealers, and the underwriter may compensate those dealers in the form of discounts,
concessions or commissions.
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applicable prospectus supplement information regarding any compensation we pay to underwriters, dealers or agents
in connection with the offering of the securities, and any discounts, concessions or commissions allowed by
underwriters to participating dealers. Underwriters, dealers and agents participating in the distribution of the securities
may be deemed to be underwriters within the meaning of the Securities Act, and any discounts and commissions
received by them and any profit realized by them on resale of the securities may be deemed to be
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underwriting discounts and commissions. We may enter into agreements to indemnify underwriters, dealers and
agents against civil liabilities, including liabilities under the Securities Act, or to contribute to payments they may be
required to make in respect thereof.

If so indicated in the applicable prospectus supplement, we will authorize underwriters, dealers or other persons acting
as our agents to solicit offers by certain institutions to purchase securities from us pursuant to delayed delivery
contracts providing for payment and delivery on the date stated in each applicable prospectus supplement. Each
contract will be for an amount not less than, and the aggregate amount of securities sold pursuant to such contracts
shall not be less nor more than, the respective amounts stated in each applicable prospectus supplement. Institutions
with whom the contracts, when authorized, may be made include commercial and savings banks, insurance
companies, pension funds, investment companies, educational and charitable institutions and other institutions, but
shall in all cases be subject to our approval. Delayed delivery contracts will not be subject to any conditions except
that:

� the purchase by an institution of the securities covered under that contract shall not at the time of delivery be
prohibited under the laws of the jurisdiction to which that institution is subject; and

� if the securities are also being sold to underwriters acting as principals for their own account, the
underwriters shall have purchased such securities not sold for delayed delivery. The underwriters and other
persons acting as our agents will not have any responsibility in respect of the validity or performance of
delayed delivery contracts.

One or more firms, referred to as �remarketing firms,� may also offer or sell the securities, if a prospectus supplement so
indicates, in connection with a remarketing arrangement upon their purchase. Remarketing firms will act as principals
for their own accounts or as our agents. These remarketing firms will offer or sell the securities in accordance with the
terms of the securities. Each prospectus supplement will identify and describe any remarketing firm and the terms of
its agreement, if any, with us and will describe the remarketing firm�s compensation. Remarketing firms may be
deemed to be underwriters in connection with the securities they remarket. Remarketing firms may be entitled under
agreements that may be entered into with us to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act, and may be customers of, engage in transactions with or perform services for us in
the ordinary course of business.

Certain underwriters may use this prospectus and any accompanying prospectus supplement for offers and sales
related to market-making transactions in the securities. These underwriters may act as principal or agent in these
transactions, and the sales will be made at prices related to prevailing market prices at the time of sale. Any
underwriters involved in the sale of the securities may qualify as �underwriters� within the meaning of Section 2(a)(11)
of the Securities Act. In addition, the underwriters� commissions, discounts or concessions may qualify as underwriters�
compensation under the Securities Act and the rules of the Financial Industry Regulatory Authority, Inc., or FINRA.

Shares of our common stock sold pursuant to the registration statement of which this prospectus is a part will be
authorized for listing and trading on The NASDAQ Global Select Market. The applicable prospectus supplement will
contain information, where applicable, as to any other listing, if any, on The NASDAQ Global Select Market or any
securities market or other securities exchange of the securities covered by the prospectus supplement. Underwriters
may make a market in our common stock, but will not be obligated to do so and may discontinue any market making
at any time without notice. We can make no assurance as to the liquidity of or the existence, development or
maintenance of trading markets for any of the securities.
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In order to facilitate the offering of the securities, certain persons participating in the offering may engage in
transactions that stabilize, maintain or otherwise affect the price of the securities. This may include over-allotments or
short sales of the securities, which involve the sale by persons participating in the offering of more securities than we
sold to them. In these circumstances, these persons would cover such over-allotments or short positions by making
purchases in the open market or by exercising their over-allotment option. In addition, these
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persons may stabilize or maintain the price of the securities by bidding for or purchasing the applicable security in the
open market or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering
may be reclaimed if the securities sold by them are repurchased in connection with stabilization transactions. The
effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that
which might otherwise prevail in the open market. These transactions may be discontinued at any time.

The underwriters, dealers and agents may engage in other transactions with us, or perform other services for us, in the
ordinary course of their business.

DESCRIPTION OF COMMON STOCK

We are authorized to issue 100,000,000 shares of common stock, par value $0.0001 per share. On August 29, 2016,
we had 43,253,877 shares of common stock outstanding and approximately 122 stockholders of record.

The following summary of certain provisions of our common stock does not purport to be complete. You should refer
to the section of this prospectus entitled �Certain Provisions of Delaware Law and of the Company�s Certificate of
Incorporation and Bylaws� and our restated certificate of incorporation and our restated bylaws, both of which are
included as exhibits to the registration statement of which this prospectus is a part. The summary below is also
qualified by provisions of applicable law.

General

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of
stockholders and do not have cumulative voting rights. An election of directors by our stockholders shall be
determined by a plurality of the votes cast by the stockholders entitled to vote on the election. Holders of common
stock are entitled to receive proportionately any dividends as may be declared by our board of directors, subject to any
preferential dividend rights of any series of preferred stock that we may designate and issue in the future. All shares of
common stock outstanding as of the date of this prospectus and, upon issuance and sale, all shares of common stock
that we may offer pursuant to this prospectus, will be fully paid and nonassessable.

In the event of our liquidation or dissolution, the holders of common stock are entitled to receive proportionately our
net assets available for distribution to stockholders after the payment of all debts and other liabilities and subject to the
prior rights of any outstanding preferred stock. Holders of common stock have no preemptive, subscription,
redemption or conversion rights. There are no redemption or sinking fund provisions applicable to the common stock.
Our outstanding shares of common stock are validly issued, fully paid and nonassessable. The rights, preferences and
privileges of holders of common stock are subject to and may be adversely affected by the rights of the holders of
shares of any series of preferred stock that we may designate and issue in the future.

Registration Rights

On August 29, 2013, ITI entered into a registration rights agreement with investors in a private placement and also the
existing stockholders of ITI who agreed to become parties to certain provisions of the agreement or who choose to
become parties in the future, which initially covered 21,961,496 shares of our common stock. We assumed the
registration rights agreement in connection with the reverse merger.

Resale Registration Rights
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Pursuant to the registration rights agreement and subject to the rules and regulations of the SEC, we filed a registration
statement covering the resale of the shares of our common stock held by the investors in the private placement that
closed on August 29, 2013, and the shares of our common stock held by the former stockholders of ITI who are
parties to the agreement, which we refer to as the Resale Registration Statement. The Resale Registration Statement
was originally declared effective on December 18, 2013.
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Registration of these shares under the Securities Act has resulted in the shares becoming saleable under the Securities
Act. Any sales of securities by holders of these shares could adversely affect the trading prices of our common stock.

We will be liable to each investor in the private placement (but not to the former stockholders of ITI who are parties to
the agreement) for liquidated damages, on a 30-day basis, equal to 1.0% of the aggregate purchase price paid by the
investor for the registrable shares of our common stock then held by the investor, subject to an overall cap of 5%, (i) if
we suspend (subject to limited blackout periods described below) or terminate the Resale Registration Statement prior
to the date which is the earlier of (x) December 18, 2016 and (y) the date on which all of the registrable shares cease
to be registrable shares, or (ii) in the event one or more suspensions of the effectiveness of the Resale Registration
Statement exceeds 60 days in the aggregate during any 12-month period. We will be permitted to suspend the Resale
Registration Statement one or more times during any 12-month period, provided such suspensions do not exceed 30
consecutive days or 60 days in the aggregate in any 12-month period. Any suspension associated with our filing of an
annual, periodic or current report, as required by the Exchange Act, will be permitted and will not be counted against
the 60 day limitation. Expenses with respect to the filing and effectiveness of the Resale Registration Statement (but
not selling expenses, or underwriter or agent compensation) will be paid by us, including expenses of one counsel for
the selling stockholders.

Form S-3 Demand Registration Rights

Pursuant to the registration rights agreement, subject to specified limitations set forth in the registration rights
agreement, the holders of at least 12% of the registrable shares of common stock then outstanding may request that we
register on Form S-3 all or a portion of the registrable shares so long as the total amount of the shares being registered
have an anticipated aggregate offering price, net of selling expenses, of at least $7,500,000.

�Piggyback� Registration Rights

Pursuant to the registration rights agreement, if we propose to register any of our common stock in a firm commitment
underwritten offering, the holders of registrable shares of our common stock will be entitled to notice of the
registration and have the right to require us to register all or a portion of the registrable shares then held by them,
subject to our right and the right of our underwriters to reduce the number of shares proposed to be registered in view
of market conditions. The requisite holders of these �piggyback� registration rights have waived their rights in
connection with the filing of the registration statement of which this prospectus forms a part.

Expenses of Registration

We have agreed to pay all fees and expenses relating to the Resale Registration Statement, as well as all Form S-3
demand registrations and piggyback registrations, including up to $25,000 in fees of one special counsel of the
investors in connection with the filing of the Resale Registration Statement.

Expiration of Registration Rights

The resale registration rights described above shall terminate upon the earlier of (1) the date on which all registrable
shares have been effectively registered under the Securities Act and disposed of in accordance with the Resale
Registration Statement, and (2) the third anniversary of the date that the Resale Registration Statement was declared
effective, which is December 18, 2016.

Transfer Agent and Registrar
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The transfer agent and registrar for our common stock is Computershare Trust Company, N.A., with offices at 250
Royall Street, Canton, Massachusetts 02021.

Stock Exchange Listing

Our common stock is listed for quotation on The NASDAQ Global Select Market under the symbol �ITCI.�
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DESCRIPTION OF PREFERRED STOCK

We are authorized to issue 5,000,000 shares of preferred stock, par value $0.0001 per share. As of the date of this
prospectus, no shares of our preferred stock were outstanding or designated. The following summary of certain
provisions of our preferred stock does not purport to be complete. You should refer to our restated certificate of
incorporation and our restated bylaws, both of which are included as exhibits to the registration statement of which
this prospectus is a part. The summary below is also qualified by provisions of applicable law.

General

Our board of directors may, without further action by our stockholders, from time to time, direct the issuance of shares
of preferred stock in series and may, at the time of issuance, determine the rights, preferences and limitations of each
series, including voting rights, dividend rights and redemption and liquidation preferences. Satisfaction of any
dividend preferences of outstanding shares of preferred stock would reduce the amount of funds available for the
payment of dividends on shares of our common stock. Holders of shares of preferred stock may be entitled to receive
a preference payment in the event of any liquidation, dissolution or winding-up of our company before any payment is
made to the holders of shares of our common stock. In some circumstances, the issuance of shares of preferred stock
may render more difficult or tend to discourage a merger, tender offer or proxy contest, the assumption of control by a
holder of a large block of our securities or the removal of incumbent management. Upon the affirmative vote of our
board of directors, without stockholder approval, we may issue shares of preferred stock with voting and conversion
rights which could adversely affect the holders of shares of our common stock.

If we offer a specific series of preferred stock under this prospectus, we will describe the terms of the preferred stock
in the prospectus supplement for such offering and will file a copy of the certificate establishing the terms of the
preferred stock with the SEC. To the extent required, this description will include:

� the title and stated value;

� the number of shares offered, the liquidation preference, if any, per share and the purchase price;

� the dividend rate(s), period(s) and/or payment date(s), or method(s) of calculation for such dividends;

� whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends
will accumulate;

� the procedures for any auction and remarketing, if any;

� the provisions for a sinking fund, if any;

� the provisions for redemption, if applicable;
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� any listing of the preferred stock on any securities exchange or market;

� whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion
price (or how it will be calculated) and conversion period;

� whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price
(or how it will be calculated) and exchange period;

� voting rights, if any, of the preferred stock;

� a discussion of any material and/or special U.S. federal income tax considerations applicable to the preferred
stock;

� the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation,
dissolution or winding up of the affairs of the Company; and

� any material limitations on issuance of any class or series of preferred stock ranking pari passu with or senior
to the series of preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of
the Company.
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Transfer Agent and Registrar

The transfer agent and registrar for our preferred stock will be set forth in the applicable prospectus supplement.

DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus
supplements, summarizes the material terms and provisions of the debt securities that we may offer under this
prospectus. While the terms we have summarized below will apply generally to any future debt securities we may
offer pursuant to this prospectus, we will describe the particular terms of any debt securities that we may offer in more
detail in the applicable prospectus supplement. If we so indicate in a prospectus supplement, the terms of any debt
securities offered under such prospectus supplement may differ from the terms we describe below, and to the extent
the terms set forth in a prospectus supplement differ from the terms described below, the terms set forth in the
prospectus supplement shall control.

We may sell from time to time, in one or more offerings under this prospectus, debt securities, which may be senior or
subordinated. We will issue any such senior debt securities under a senior indenture that we will enter into with a
trustee to be named in the senior indenture. We will issue any such subordinated debt securities under a subordinated
indenture, which we will enter into with a trustee to be named in the subordinated indenture. We have filed forms of
these documents as exhibits to the registration statement, of which this prospectus is a part. We use the term
�indentures� to refer to either the senior indenture or the subordinated indenture, as applicable. The indentures will be
qualified under the Trust Indenture Act of 1939, as in effect on the date of the indenture. We use the term �debenture
trustee� to refer to either the trustee under the senior indenture or the trustee under the subordinated indenture, as
applicable.

The following summaries of material provisions of the senior debt securities, the subordinated debt securities and the
indentures are subject to, and qualified in their entirety by reference to, all the provisions of the indenture applicable to
a particular series of debt securities.

General

Each indenture provides that debt securities may be issued from time to time in one or more series and may be
denominated and payable in foreign currencies or units based on or relating to foreign currencies. Neither indenture
limits the amount of debt securities that may be issued thereunder, and each indenture provides that the specific terms
of any series of debt securities shall be set forth in, or determined pursuant to, an authorizing resolution and/or a
supplemental indenture, if any, relating to such series.

We will describe in each prospectus supplement the following terms relating to a series of debt securities:

� the title or designation;

� the aggregate principal amount and any limit on the amount that may be issued;

�
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the currency or units based on or relating to currencies in which debt securities of such series are
denominated and the currency or units in which principal or interest or both will or may be payable;

� whether we will issue the series of debt securities in global form, the terms of any global securities and who
the depositary will be;

� the maturity date and the date or dates on which principal will be payable;

� the interest rate, which may be fixed or variable, or the method for determining the rate and the date interest
will begin to accrue, the date or dates interest will be payable and the record dates for interest payment dates
or the method for determining such dates;

� whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
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� the terms of the subordination of any series of subordinated debt;

� the place or places where payments will be payable;

� our right, if any, to defer payment of interest and the maximum length of any such deferral period;

� the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt
securities pursuant to any optional redemption provisions;

� the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund
provisions or otherwise, to redeem, or at the holder�s option to purchase, the series of debt securities;

� whether the indenture will restrict our ability to pay dividends, or will require us to maintain any asset ratios
or reserves;

� whether we will be restricted from incurring any additional indebtedness;

� a discussion of any material or special U.S. federal income tax considerations applicable to a series of debt
securities;

� the denominations in which we will issue the series of debt securities, if other than denominations of $1,000
and any integral multiple thereof; and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities.
We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable
upon declaration of acceleration of their maturity pursuant to the terms of the indenture. We will provide you with
information on the federal income tax considerations and other special considerations applicable to any of these debt
securities in the applicable prospectus supplement.

Conversion or Exchange Rights

We will set forth in the prospectus supplement the terms, if any, on which a series of debt securities may be
convertible into or exchangeable for our common stock or our other securities. We will include provisions as to
whether conversion or exchange is mandatory, at the option of the holder or at our option. We may include provisions
pursuant to which the number of shares of our common stock or our other securities that the holders of the series of
debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale; No Protection in Event of a Change of Control or Highly Leveraged Transaction
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The indentures do not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer
or otherwise dispose of all or substantially all of our assets. However, any successor to or acquirer of such assets must
assume all of our obligations under the indentures or the debt securities, as appropriate.

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions
that may afford holders of the debt securities protection in the event we have a change of control or in the event of a
highly leveraged transaction (whether or not such transaction results in a change of control), which could adversely
affect holders of debt securities.

Events of Default Under the Indenture

The following are events of default under the indentures with respect to any series of debt securities that we may
issue:

� if we fail to pay interest when due and our failure continues for 90 days and the time for payment has not
been extended or deferred;

� if we fail to pay the principal, or premium, if any, when due and the time for payment has not been extended
or delayed;
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� if we fail to observe or perform any other covenant set forth in the debt securities of such series or the
applicable indentures, other than a covenant specifically relating to and for the benefit of holders of another
series of debt securities, and our failure continues for 90 days after we receive written notice from the
debenture trustee or holders of not less than a majority in aggregate principal amount of the outstanding debt
securities of the applicable series; and

� if specified events of bankruptcy, insolvency or reorganization occur as to us.
No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency or reorganization) necessarily constitutes an event of default with respect to any other series of debt
securities. The occurrence of an event of default may constitute an event of default under any bank credit agreements
we may have in existence from time to time. In addition, the occurrence of certain events of default or an acceleration
under the indenture may constitute an event of default under certain of our other indebtedness outstanding from time
to time.

If an event of default with respect to debt securities of any series at the time outstanding occurs and is continuing, then
the trustee or the holders of not less than a majority in principal amount of the outstanding debt securities of that series
may, by a notice in writing to us (and to the debenture trustee if given by the holders), declare to be due and payable
immediately the principal (or, if the debt securities of that series are discount securities, that portion of the principal
amount as may be specified in the terms of that series) of and premium and accrued and unpaid interest, if any, on all
debt securities of that series. Before a judgment or decree for payment of the money due has been obtained with
respect to debt securities of any series, the holders of a majority in principal amount of the outstanding debt securities
of that series (or, at a meeting of holders of such series at which a quorum is present, the holders of a majority in
principal amount of the debt securities of such series represented at such meeting) may rescind and annul the
acceleration if all events of default, other than the non-payment of accelerated principal, premium, if any, and interest,
if any, with respect to debt securities of that series, have been cured or waived as provided in the applicable indenture
(including payments or deposits in respect of principal, premium or interest that had become due other than as a result
of such acceleration). We refer you to the prospectus supplement relating to any series of debt securities that are
discount securities for the particular provisions relating to acceleration of a portion of the principal amount of such
discount securities upon the occurrence of an event of default.

Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the
debenture trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request
or direction of any of the holders of the applicable series of debt securities, unless such holders have offered the
debenture trustee reasonable indemnity. The holders of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the debenture trustee, or exercising any trust or power conferred on the debenture trustee, with
respect to the debt securities of that series, provided that:

� the direction so given by the holder is not in conflict with any law or the applicable indenture; and

� subject to its duties under the Trust Indenture Act, the debenture trustee need not take any action that might
involve it in personal liability or might be unduly prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will only have the right to institute a proceeding under the indentures or to
appoint a receiver or trustee, or to seek other remedies if:
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� the holder previously has given written notice to the debenture trustee of a continuing event of default with
respect to that series;

� the holders of at least a majority in aggregate principal amount of the outstanding debt securities of that
series have made written request, and such holders have offered reasonable indemnity to the debenture
trustee to institute the proceeding as trustee; and
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� the debenture trustee does not institute the proceeding, and does not receive from the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series (or at a meeting of holders of
such series at which a quorum is present, the holders of a majority in principal amount of the debt securities
of such series represented at such meeting) other conflicting directions within 60 days after the notice,
request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the
principal, premium, if any, or interest on, the debt securities.

We will periodically file statements with the applicable debenture trustee regarding our compliance with specified
covenants in the applicable indenture.

Modification of Indenture; Waiver

The debenture trustee and we may change the applicable indenture without the consent of any holders with respect to
specific matters, including:

� to fix any ambiguity, defect or inconsistency in the indenture; and

� to change anything that does not materially adversely affect the interests of any holder of debt securities of
any series issued pursuant to such indenture.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the
debenture trustee with the written consent of the holders of at least a majority in aggregate principal amount of the
outstanding debt securities of each series (or, at a meeting of holders of such series at which a quorum is present, the
holders of a majority in principal amount of the debt securities of such series represented at such meeting) that is
affected. However, the debenture trustee and we may make the following changes only with the consent of each
holder of any outstanding debt securities affected:

� extending the fixed maturity of the series of debt securities;

� reducing the principal amount, reducing the rate of or extending the time of payment of interest, or any
premium payable upon the redemption of any debt securities;

� reducing the principal amount of discount securities payable upon acceleration of maturity;

� making the principal of or premium or interest on any debt security payable in currency other than that stated
in the debt security; or

� reducing the percentage of debt securities, the holders of which are required to consent to any amendment or
waiver.
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Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of any series (or, at a meeting of holders of such series at which a quorum is present, the holders of a
majority in principal amount of the debt securities of such series represented at such meeting) may on behalf of the
holders of all debt securities of that series waive our compliance with provisions of the indenture. The holders of a
majority in principal amount of the outstanding debt securities of any series may on behalf of the holders of all the
debt securities of such series waive any past default under the indenture with respect to that series and its
consequences, except a default in the payment of the principal of, premium or any interest on any debt security of that
series or in respect of a covenant or provision, which cannot be modified or amended without the consent of the holder
of each outstanding debt security of the series affected; provided, however, that the holders of a majority in principal
amount of the outstanding debt securities of any series may rescind an acceleration and its consequences, including
any related payment default that resulted from the acceleration.
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Discharge

Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of
debt securities, except for obligations to:

� transfer or exchange debt securities of the series;

� replace stolen, lost or mutilated debt securities of the series;

� maintain paying agencies;

� hold monies for payment in trust;

� compensate and indemnify the trustee; and

� appoint any successor trustee.
In order to exercise our rights to be discharged with respect to a series, we must deposit with the trustee money or
government obligations sufficient to pay all the principal of, the premium, if any, and interest on, the debt securities of
the series on the dates payments are due.

Form, Exchange, and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise
specify in the applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The
indentures provide that we may issue debt securities of a series in temporary or permanent global form and as
book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company or another
depositary named by us and identified in a prospectus supplement with respect to that series.

At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities
described in the applicable prospectus supplement, the holder of the debt securities of any series can exchange the
debt securities for other debt securities of the same series, in any authorized denomination and of like tenor and
aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable
prospectus supplement, holders of the debt securities may present the debt securities for exchange or for registration
of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if so required by us or the
security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange or in the
applicable indenture, we will make no service charge for any registration of transfer or exchange, but we may require
payment of any taxes or other governmental charges.
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We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the
security registrar, that we initially designate for any debt securities. We may at any time designate additional transfer
agents or rescind the designation of any transfer agent or approve a change in the office through which any transfer
agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.

If we elect to redeem the debt securities of any series, we will not be required to:

� issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the
opening of business 15 days before the day of mailing of a notice of redemption of any debt securities that
may be selected for redemption and ending at the close of business on the day of the mailing; or

� register the transfer of or exchange any debt securities so selected for redemption, in whole or in
part, except the unredeemed portion of any debt securities we are redeeming in part.

18

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

Table of Contents 115



Table of Contents

Information Concerning the Debenture Trustee

The debenture trustee, other than during the occurrence and continuance of an event of default under the applicable
indenture, undertakes to perform only those duties as are specifically set forth in the applicable indenture. Upon an
event of default under an indenture, the debenture trustee under such indenture must use the same degree of care as a
prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the debenture
trustee is under no obligation to exercise any of the powers given it by the indentures at the request of any holder of
debt securities unless it is offered reasonable security and indemnity against the costs, expenses and liabilities that it
might incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any
debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest.

We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the
paying agents designated by us, except that unless we otherwise indicate in the applicable prospectus supplement, will
we make interest payments by check which we will mail to the holder. Unless we otherwise indicate in a prospectus
supplement, we will designate the corporate trust office of the debenture trustee in the City of New York as our sole
paying agent for payments with respect to debt securities of each series. We will name in the applicable prospectus
supplement any other paying agents that we initially designate for the debt securities of a particular series. We will
maintain a paying agent in each place of payment for the debt securities of a particular series.

All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or
interest on any debt securities which remains unclaimed at the end of two years after such principal, premium or
interest has become due and payable will be repaid to us, and the holder of the security thereafter may look only to us
for payment thereof.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of
New York, except to the extent that the Trust Indenture Act is applicable.

Subordination of Subordinated Debt Securities

Our obligations pursuant to any subordinated debt securities will be unsecured and will be subordinate and junior in
priority of payment to certain of our other indebtedness to the extent described in a prospectus supplement. The
subordinated indenture does not limit the amount of senior indebtedness we may incur. It also does not limit us from
issuing any other secured or unsecured debt.

DESCRIPTION OF WARRANTS

General

We may issue warrants to purchase shares of our common stock, preferred stock and/or debt securities in one or more
series together with other securities or separately, as described in the applicable prospectus supplement. Below is a
description of certain general terms and provisions of the warrants that we may offer. Particular terms of the warrants
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The applicable prospectus supplement will contain, where applicable, the following terms of and other information
relating to the warrants:

� the specific designation and aggregate number of, and the price at which we will issue, the warrants;

� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� the designation, amount and terms of the securities purchasable upon exercise of the warrants;

� if applicable, the exercise price for shares of our common stock and the number of shares of common stock
to be received upon exercise of the warrants;

� if applicable, the exercise price for shares of our preferred stock, the number of shares of preferred stock to
be received upon exercise, and a description of that series of our preferred stock;

� if applicable, the exercise price for our debt securities, the amount of debt securities to be received upon
exercise, and a description of that series of debt securities;

� the date on which the right to exercise the warrants will begin and the date on which that right will expire or,
if you may not continuously exercise the warrants throughout that period, the specific date or dates on which
you may exercise the warrants;

� whether the warrants will be issued in fully registered form or bearer form, in definitive or global
form or in any combination of these forms, although, in any case, the form of a warrant included in
a unit will correspond to the form of the unit and of any security included in that unit;

� any applicable material U.S. federal income tax consequences;

� the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents,
transfer agents, registrars or other agents;

� the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on
any securities exchange;

�
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if applicable, the date from and after which the warrants and the common stock, preferred stock and/or debt
securities will be separately transferable;

� if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

� information with respect to book-entry procedures, if any;

� the anti-dilution provisions of the warrants, if any;

� any redemption or call provisions;

� whether the warrants may be sold separately or with other securities as parts of units; and

� any additional terms of the warrants, including terms, procedures and limitations relating to the exchange
and exercise of the warrants.

Outstanding Warrants

As of August 29, 2016, we had one warrant outstanding to purchase 1,822 shares of our common stock at an exercise
price of $6.0264 per share, which expires on April 19, 2023.

Transfer Agent and Registrar

The transfer agent and registrar for any warrants will be set forth in the applicable prospectus supplement.
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DESCRIPTION OF RIGHTS

General

We may issue rights to our stockholders to purchase shares of our common stock, preferred stock or the other
securities described in this prospectus. We may offer rights separately or together with one or more additional rights,
debt securities, preferred stock, common stock, warrants or purchase contracts, or any combination of those securities
in the form of units, as described in the applicable prospectus supplement. Each series of rights will be issued under a
separate rights agreement to be entered into between us and a bank or trust company, as rights agent. The rights agent
will act solely as our agent in connection with the certificates relating to the rights of the series of certificates and will
not assume any obligation or relationship of agency or trust for or with any holders of rights certificates or beneficial
owners of rights. The following description sets forth certain general terms and provisions of the rights to which any
prospectus supplement may relate. The particular terms of the rights to which any prospectus supplement may relate
and the extent, if any, to which the general provisions may apply to the rights so offered will be described in the
applicable prospectus supplement. To the extent that any particular terms of the rights, rights agreement or rights
certificates described in a prospectus supplement differ from any of the terms described below, then the terms
described below will be deemed to have been superseded by that prospectus supplement. We encourage you to read
the applicable rights agreement and rights certificate for additional information before you decide whether to purchase
any of our rights.

We will provide in a prospectus supplement the following terms of the rights being issued:

� the date of determining the stockholders entitled to the rights distribution;

� the aggregate number of shares of common stock, preferred stock or other securities purchasable upon
exercise of the rights;

� the exercise price;

� the aggregate number of rights issued;

� whether the rights are transferrable and the date, if any, on and after which the rights may be separately
transferred;

� the date on which the right to exercise the rights will commence, and the date on which the right to exercise
the rights will expire;

� the method by which holders of rights will be entitled to exercise;
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� the conditions to the completion of the offering, if any;

� the withdrawal, termination and cancellation rights, if any;

� whether there are any backstop or standby purchaser or purchasers and the terms of their commitment, if
any;

� whether stockholders are entitled to oversubscription rights, if any;

� any applicable material U.S. federal income tax considerations; and

� any other terms of the rights, including terms, procedures and limitations relating to the distribution,
exchange and exercise of the rights, as applicable.

Each right will entitle the holder of rights to purchase for cash the principal amount of shares of common stock,
preferred stock or other securities at the exercise price provided in the applicable prospectus supplement. Rights may
be exercised at any time up to the close of business on the expiration date for the rights provided in the applicable
prospectus supplement.

Holders may exercise rights as described in the applicable prospectus supplement. Upon receipt of payment and the
rights certificate properly completed and duly executed at the corporate trust office of the rights agent or
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any other office indicated in the prospectus supplement, we will, as soon as practicable, forward the shares of common
stock, preferred stock or other securities, as applicable, purchasable upon exercise of the rights. If less than all of the
rights issued in any rights offering are exercised, we may offer any unsubscribed securities directly to persons other
than stockholders, to or through agents, underwriters or dealers or through a combination of such methods, including
pursuant to standby arrangements, as described in the applicable prospectus supplement.

Rights Agent

The rights agent for any rights we offer will be set forth in the applicable prospectus supplement.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts, including contracts obligating holders to purchase from us, and for us to sell to
holders, a specific or variable number of our debt securities, shares of common stock, preferred stock, warrants or
rights, or securities of an entity unaffiliated with us, or any combination of the above, at a future date or dates.
Alternatively, the purchase contracts may obligate us to purchase from holders, and obligate holders to sell to us, a
specific or variable number of our debt securities, shares of common stock, preferred stock, warrants, rights or other
property, or any combination of the above. The price of the securities or other property subject to the purchase
contracts may be fixed at the time the purchase contracts are issued or may be determined by reference to a specific
formula described in the purchase contracts. We may issue purchase contracts separately or as a part of units each
consisting of a purchase contract and one or more of our other securities described in this prospectus or securities of
third parties, including U.S. Treasury securities, securing the holder�s obligations under the purchase contract. The
purchase contracts may require us to make periodic payments to holders or vice versa and the payments may be
unsecured or pre-funded on some basis. The purchase contracts may require holders to secure the holder�s obligations
in a manner specified in the applicable prospectus supplement.

The applicable prospectus supplement will describe the terms of any purchase contracts in respect of which this
prospectus is being delivered, including, to the extent applicable, the following:

� whether the purchase contracts obligate the holder or us to purchase or sell, or both purchase and sell, the
securities subject to purchase under the purchase contract, and the nature and amount of each of those
securities, or the method of determining those amounts;

� whether the purchase contracts are to be prepaid;

� whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value,
performance or level of the securities subject to purchase under the purchase contract;

� any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase
contracts;

� any applicable material U.S. federal income tax considerations; and
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� whether the purchase contracts will be issued in fully registered or global form.
The preceding description sets forth certain general terms and provisions of the purchase contracts to which any
prospectus supplement may relate. The particular terms of the purchase contracts to which any prospectus supplement
may relate and the extent, if any, to which the general provisions may apply to the purchase contracts so offered will
be described in the applicable prospectus supplement. To the extent that any particular terms of the purchase contracts
described in a prospectus supplement differ from any of the terms described above, then the terms described above
will be deemed to have been superseded by that prospectus supplement. We encourage you to read the applicable
purchase contract for additional information before you decide whether to purchase any of our purchase contracts.
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DESCRIPTION OF UNITS

The following description, together with the additional information that we include in any applicable prospectus
supplements summarizes the material terms and provisions of the units that we may offer under this prospectus. While
the terms we have summarized below will apply generally to any units that we may offer under this prospectus, we
will describe the particular terms of any series of units in more detail in the applicable prospectus supplement. The
terms of any units offered under a prospectus supplement may differ from the terms described below.

We will incorporate by reference from reports that we file with the SEC, the form of unit agreement that describes the
terms of the series of units we are offering, and any supplemental agreements, before the issuance of the related series
of units. The following summaries of material terms and provisions of the units are subject to, and qualified in their
entirety by reference to, all the provisions of the unit agreement and any supplemental agreements applicable to a
particular series of units. We urge you to read the applicable prospectus supplements related to the particular series of
units that we may offer under this prospectus, as well as any related free writing prospectuses and the complete unit
agreement and any supplemental agreements that contain the terms of the units.

General

We may issue units consisting of common stock, preferred stock, one or more debt securities, warrants, rights or
purchase contacts for the purchase of common stock, preferred stock and/or debt securities in one or more series, in
any combination. Each unit will be issued so that the holder of the unit is also the holder of each security included in
the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each security included in the unit.
The unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or
transferred separately, at any time or at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

� the designation and terms of the units and of the securities comprising the units, including whether and under
what circumstances those securities may be held or transferred separately;

� any provisions of the governing unit agreement that differ from those described below; and

� any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units.

The provisions described in this section, as well as those set forth in any prospectus supplement or as described under
�Description of Common Stock,� �Description of Preferred Stock,� �Description of Debt Securities,� �Description of
Warrants,� �Description of Rights� and �Description of Purchase Contracts� will apply to each unit, as applicable, and to
any common stock, preferred stock, debt security, warrant, right or purchase contract included in each unit, as
applicable.

Unit Agent

The name and address of the unit agent for any units we offer will be set forth in the applicable prospectus
supplement.
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Issuance in Series

We may issue units in such amounts and in such numerous distinct series as we determine.
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Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or
relationship of agency or trust with any holder of any unit. A single bank or trust company may act as unit agent for
more than one series of units. A unit agent will have no duty or responsibility in case of any default by us under the
applicable unit agreement or unit, including any duty or responsibility to initiate any proceedings at law or otherwise,
or to make any demand upon us. Any holder of a unit may, without the consent of the related unit agent or the holder
of any other unit, enforce by appropriate legal action its rights as holder under any security included in the unit.

CERTAIN PROVISIONS OF DELAWARE LAW AND OF THE COMPANY�S CERTIFICATE OF
INCORPORATION AND BYLAWS

Anti-Takeover Provisions

The provisions of Delaware law and our restated certificate of incorporation and restated bylaws could discourage or
make it more difficult to accomplish a proxy contest or other change in our management or the acquisition of control
by a holder of a substantial amount of our voting stock. It is possible that these provisions could make it more difficult
to accomplish, or could deter, transactions that stockholders may otherwise consider to be in their best interests or in
our best interests. These provisions are intended to enhance the likelihood of continuity and stability in the
composition of our board of directors and in the policies formulated by the board of directors and to discourage certain
types of transactions that may involve an actual or threatened change of our control. These provisions are designed to
reduce our vulnerability to an unsolicited acquisition proposal and to discourage certain tactics that may be used in
proxy fights. Such provisions also may have the effect of preventing changes in our management.

Delaware Statutory Business Combinations Provision

We are subject to the anti-takeover provisions of Section 203 of the Delaware General Corporation Law. Section 203
prohibits a publicly-held Delaware corporation from engaging in a �business combination� with an �interested
stockholder� for a period of three years after the date of the transaction in which the person became an interested
stockholder, unless the business combination is, or the transaction in which the person became an interested
stockholder was, approved in a prescribed manner or another prescribed exception applies. For purposes of
Section 203, a �business combination� is defined broadly to include a merger, asset sale or other transaction resulting in
a financial benefit to the interested stockholder, and, subject to certain exceptions, an �interested stockholder� is a
person who, together with his or her affiliates and associates, owns, or within three years prior, did own, 15% or more
of the corporation�s voting stock.

Classified Board of Directors; Removal of Directors for Cause

Pursuant to our restated certificate of incorporation and restated bylaws, our board of directors is divided into three
classes, with the term of office of the first class to expire at the first annual meeting of stockholders following the
initial classification of directors, the term of office of the second class to expire at the second annual meeting of
stockholders following the initial classification of directors, and the term of office of the third class to expire at the
third annual meeting of stockholders following the initial classification of directors. At each annual meeting of
stockholders, directors elected to succeed those directors whose terms expire, other than directors elected by the
holders of any series of preferred stock under specified circumstances, will be elected for a three-year term of office.
All directors elected to our classified board of directors will serve until the election and qualification of their
respective successors or their earlier resignation or removal. Members of the board of directors may only be removed
for cause and only by the affirmative vote of at least 80% of our outstanding voting stock. These provisions are likely
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least two annual meetings will be necessary for stockholders to effect a change in a majority of the members of the
board of directors.
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Advance Notice Provisions for Stockholder Proposals and Stockholder Nominations of Directors

Our restated bylaws provide that, for nominations to the board of directors or for other business to be properly brought
by a stockholder before a meeting of stockholders, the stockholder must first have given timely notice of the proposal
in writing to our Secretary. For an annual meeting, a stockholder�s notice generally must be delivered not less than 90
days nor more than 120 days prior to the first anniversary of the previous year�s annual meeting date. For a special
meeting, the notice must generally be delivered not earlier than the 90th day prior to the meeting and not later than the
later of (1) the 60th day prior to the meeting or (2) the 10th day following the day on which public announcement of
the meeting is first made. Detailed requirements as to the form of the notice and information required in the notice are
specified in the restated bylaws. If it is determined that business was not properly brought before a meeting in
accordance with our bylaw provisions, such business will not be conducted at the meeting.

Special Meetings of Stockholders

Special meetings of the stockholders may be called only by our board of directors pursuant to a resolution adopted by
a majority of the total number of directors.

No Stockholder Action by Written Consent

Any action to be effected by our stockholders must be effected at a duly called annual or special meeting of the
stockholders.

Super Majority Stockholder Vote Required for Certain Actions

The Delaware General Corporation Law provides generally that the affirmative vote of a majority of the shares
entitled to vote on any matter is required to amend a corporation�s certificate of incorporation or bylaws, unless the
corporation�s certificate of incorporation or bylaws, as the case may be, require a greater percentage. Our restated
certificate of incorporation requires the affirmative vote of the holders of at least 80% of our outstanding voting stock
to amend or repeal any of the provisions discussed in this section of this prospectus. This 80% stockholder vote would
be in addition to any separate class vote that might in the future be required pursuant to the terms of any preferred
stock that might then be outstanding. An 80% vote is also required for any amendment to, or repeal of, our restated
bylaws by the stockholders. Our restated bylaws may be amended or repealed by a simple majority vote of the board
of directors.

Limitation of Liability and Indemnification

Our restated certificate of incorporation and our restated bylaws provide that each person who was or is made a party
or is threatened to be made a party to or is otherwise involved (including, without limitation, as a witness) in any
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he or she
is or was one of our directors or officers or is or was serving at our request as a director, officer, or trustee of another
corporation, or of a partnership, joint venture, trust or other enterprise, including service with respect to an employee
benefit plan, whether the basis of such proceeding is alleged action in an official capacity as a director, officer or
trustee or in any other capacity while serving as a director, officer or trustee, shall be indemnified and held harmless
by us to the fullest extent authorized by the Delaware General Corporation Law against all expense, liability and loss
(including attorneys� fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement)
reasonably incurred or suffered by such.
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the corporation against expenses (including attorneys� fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred in connection with any action, suit or proceeding brought by reason of the fact that such
person is or was a director or officer of the corporation, if such person acted in good faith and in a manner that he or
she reasonably believed to be in, or not opposed to, the best interests of the
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corporation, and, with respect to any criminal action or proceeding, if he or she had no reasonable cause to believe his
or her conduct was unlawful. In a derivative action (i.e., one brought by or on behalf of the corporation),
indemnification may be provided only for expenses actually and reasonably incurred by any director or officer in
connection with the defense or settlement of such an action or suit if such person acted in good faith and in a manner
that he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, except that no
indemnification shall be provided if such person shall have been adjudged to be liable to the corporation, unless and
only to the extent that the Delaware Chancery Court or the court in which the action or suit was brought shall
determine that such person is fairly and reasonably entitled to indemnity for such expenses despite such adjudication
of liability.

Pursuant to Section 102(b)(7) of the Delaware General Corporation Law, Article Ninth of our restated certificate of
incorporation eliminates the liability of a director to us or our stockholders for monetary damages for such a breach of
fiduciary duty as a director, except for liabilities arising:

� from any breach of the director�s duty of loyalty to us or our stockholders;

� from acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law;

� under Section 174 of the Delaware General Corporation Law; and

� from any transaction from which the director derived an improper personal benefit.
We have entered into indemnification agreements with our directors and certain officers, in addition to the
indemnification provided in our restated certificate of incorporation and our restated bylaws, and intend to enter into
indemnification agreements with any new directors and executive officers in the future. We have purchased and intend
to maintain insurance on behalf of any person who is or was a director or officer against any loss arising from any
claim asserted against him or her and incurred by him or her in any such capacity, subject to certain exclusions.

In addition, as a condition to the reverse merger, we also entered into an indemnity agreement with the former officer
and director of Oneida Resources Corp., the public shell corporation prior to the reverse merger, pursuant to which we
agreed to indemnify such former officer and director for actions taken by him in his official capacity relating to the
consideration, approval and consummation of the reverse merger and certain related transactions.

The foregoing discussion of our restated certificate of incorporation, restated bylaws, indemnification agreements,
indemnity agreement, and Delaware law is not intended to be exhaustive and is qualified in its entirety by such
restated certificate of incorporation, restated bylaws, indemnification agreements, indemnity agreement, or law.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers
and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of
the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable.
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LEGAL MATTERS

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., Boston, Massachusetts, will pass upon the validity of the
issuance of the securities to be offered by this prospectus.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2015, and the effectiveness of our
internal control over financial reporting as of December 31, 2015, as set forth in their reports, which are incorporated
by reference in this prospectus and elsewhere in the registration statement. Our financial statements are incorporated
by reference in reliance on Ernst & Young LLP�s reports, given on their authority as experts in accounting and
auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, and file annual,
quarterly and current reports, proxy statements and other information with the SEC. You may read and copy these
reports, proxy statements and other information at the SEC�s public reference facilities at 100 F Street, N.E., Room
1580, Washington, D.C. 20549. You can request copies of these documents by writing to the SEC and paying a fee for
the copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the public
reference facilities. SEC filings are also available at the SEC�s web site at http://www.sec.gov.

This prospectus is only part of a registration statement on Form S-3 that we have filed with the SEC under the
Securities Act of 1933, as amended, and therefore omits certain information contained in the registration statement.
We have also filed exhibits and schedules with the registration statement that are excluded from this prospectus, and
you should refer to the applicable exhibit or schedule for a complete description of any statement referring to any
contract or other document. You may inspect a copy of the registration statement, including the exhibits and
schedules, without charge, at the public reference room or obtain a copy from the SEC upon payment of the fees
prescribed by the SEC.

We also maintain a website at www.intracellulartherapies.com, through which you can access our SEC filings. The
information set forth on our website is not part of this prospectus.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� information that we file with them. Incorporation by reference allows
us to disclose important information to you by referring you to those other documents. The information incorporated
by reference is an important part of this prospectus, and information that we file later with the SEC will automatically
update and supersede this information. We filed a registration statement on Form S-3 under the Securities Act of
1933, as amended, with the SEC with respect to the securities we may offer pursuant to this prospectus. This
prospectus omits certain information contained in the registration statement, as permitted by the SEC. You should
refer to the registration statement, including the exhibits, for further information about us and the securities we may
offer pursuant to this prospectus. Statements in this prospectus regarding the provisions of certain documents filed
with, or incorporated by reference in, the registration statement are not necessarily complete and each statement is
qualified in all respects by that reference. Copies of all or any part of the registration statement, including the
documents incorporated by reference or the exhibits, may be obtained upon payment of the prescribed rates at the
offices of the SEC listed above in �Where You Can Find More Information.� The documents we are incorporating by
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� our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 that we filed with the SEC on
February 25, 2016;
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� the portions of our definitive proxy statement on Schedule 14A that we filed with the SEC on April 28, 2016
that are deemed �filed� with the SEC under the Exchange Act;

� our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2016 that we filed with the SEC
on April 28, 2016 and our Quarterly Report on Form 10-Q for the second quarter ended June 30, 2016 that
we filed with the SEC on August 4, 2016;

� our Current Reports on Form 8-K that we filed with the SEC on February 25, 2016, April 6, 2016, April 28,
2016, June 15, 2016, June 28, 2016, June 30, 2016, July 7, 2016 and August 4, 2016 (except for the
information furnished under Items 2.02 or 7.01 and the exhibits furnished thereto);

� the description of our common stock contained in our Registration Statement on Form 8-A filed on
January 24, 2014, including any amendment or report filed for the purpose of updating such description; and

� all reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of
the Exchange Act after the date of this prospectus and prior to the termination or completion of the offering
of securities under this prospectus shall be deemed to be incorporated by reference in this prospectus and to
be a part hereof from the date of filing such reports and other documents.

The SEC file number for each of the documents listed above is 001-36274.

In addition, all reports and other documents filed by us pursuant to the Exchange Act after the date of the initial
registration statement and prior to effectiveness of the registration statement shall be deemed to be incorporated by
reference into this prospectus.

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference
into this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus or any other subsequently filed document that is deemed to be incorporated by
reference into this prospectus modifies or supersedes the statement. Any statement so modified or superseded will not
be deemed, except as so modified or superseded, to constitute a part of this prospectus.

You may request, orally or in writing, a copy of any or all of the documents incorporated herein by reference. These
documents will be provided to you at no cost, by contacting:

Intra-Cellular Therapies, Inc.

430 East 29th Street

New York, New York 10016

Attention: Investor Relations

Telephone: (646) 440-9333
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You may also access these documents on our website, http://www.intracellulartherapies.com. The information
contained on, or that can be accessed through, our website is not a part of this prospectus. We have included our
website address in this prospectus solely as an inactive textual reference.

You should rely only on information contained in, or incorporated by reference into, this prospectus and any
prospectus supplement. We have not authorized anyone to provide you with information different from that contained
in this prospectus or incorporated by reference in this prospectus. We are not making offers to sell the securities in any
jurisdiction in which such an offer or solicitation is not authorized or in which the person making such offer or
solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation.
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$150,000,000

Common stock

J.P. Morgan Leerink Partners

September     , 2017
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