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Item 5.02.   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangement
Certain Officers

On February 17, 2023, the Board of Directors (“Board”) of Cannae Holdings, Inc. (the “Company” or “Cannae”) accepted the resignation of David W.
Ducommun from his position as President of the Company effective as of February 1, 2023. Mr. Ducommun’s resignation is not the result of a disagreement with
the Company. Mr. Ducommun has accepted a senior position managing a pool of investment capital, corporate finance and mergers and acquisitions on behalf of a
Fortune 500 company. He will maintain all of the positions he holds on the boards of directors of certain of Cannae’s portfolio companies and will continue to
assist Cannae on capital market and fund-raising matters as they arise.

Also on February 17, 2023, the Board appointed Ryan R. Caswell to serve as President of the Company.
Mr. Caswell, who is age 40, also serves as a Managing Director of Trasimene Capital Management, LLC (“Trasimene”), the Company's external

manager, since September 2020. Mr. Caswell leads the sourcing, execution, and management of many of Cannae’s investments and portfolio companies. He
serves, or has previously served, on the boards of Amerilife, CorroHealth, FC Lorient, System1 (board advisor), and TripleTree Holdings, among others. He
served as Senior Vice President of Corporate Finance of the Company from September 2020 through February 2023. Prior to joining Cannae, Mr. Caswell
previously served as a Managing Director in the investment bank at BofA Securities.

Mr. Caswell receives a base salary of $1 and receives other customary benefits paid to employees of the Company.
Mr. Caswell holds a minority interest in Trasimene and therefore has an indirect interest in the Management Services Agreement (“MSA”) between the

Company and Trasimene. The MSA provides that Cannae Holdings, LLC, a wholly-owned subsidiary of Cannae, will pay Trasimene a quarterly management fee
equal to 0.375% (1.5% annualized) of Cannae’s cost of invested capital (as defined in the MSA) as of the last day of each fiscal quarter, payable in arrears in cash,
as may be adjusted pursuant to the terms of the MSA (the “Management Fee”). During the year ended December 31, 2022, the Company incurred $40.1 million
of expense with Trasimene for the Management Fee and $49.3 million of carried interest expense with Trasimene pursuant to the MSA related to sales of and
distributions from Company investments. Other than allocations for certain tax items, Trasimene is not obligated to pay or allocate any portion of the
Management Fee or carried interest payments to the Company’s named executive officers, including Mr. Caswell, for any of the services provided to the
Company by such officers. Mr. Caswell is not a party to any other related party transaction with the Company.

Item 9.01.   Financial Statements and Exhibits

(d) Exhibits
Exhibit   Description

104  Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.
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Cannae Holdings, Inc.
   

Date: February 22, 2023 By:   /s/ Michael L. Gravelle  
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    Title:  
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Corporate Secretary  


