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Introduction
 

As previously disclosed in the Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on March 29, 2024,
Doma Holdings, Inc., a Delaware corporation (the “Company”), entered into an Agreement and Plan of Merger, dated as of March 28, 2024 (the “Merger
Agreement”), with RE Closing Buyer Corp., a Delaware corporation (“Parent”), and RE Closing Merger Sub Inc., a Delaware corporation and wholly
owned subsidiary of Parent (“Merger Sub”). On September 27, 2024 (the “Closing Date”), upon the terms and subject to the conditions set forth in the
Merger Agreement and in accordance with the applicable provisions of the Delaware General Corporation Law (the “DGCL”), Merger Sub merged with
and into the Company (the “Merger”), with the Company surviving the Merger and becoming a wholly owned subsidiary of Parent.

 
Item 1.01         Entry Into a Material Definitive Agreement
 
The information set forth in the Introductory Note of this Current Report on Form 8-K is incorporated by reference into this Item 1.01.
 

Concurrently with the closing of the Merger, Parent entered into that certain Credit Agreement with RE Closing Midco 2 Corp., a Delaware
corporation (“Initial Holdings”), Apollo Administrative Agency LLC, as administrative agent and collateral agent, Apollo Global Funding, LLC, as lead
arranger and bookrunner and the lenders and issuing banks party thereto (the “Credit Agreement”), which provides for an initial term loan facility in an
aggregate principal amount equal to $125,000,000 (the “Apollo Term Loan Facility”). The Apollo Term Loan Facility will accrue interest at a rate of Term
SOFR (subject to a 1.0% floor) plus a pricing margin equal to 5.50% per annum, with the ability for the pricing margin to be decreased to 5.25% and 5.00%
upon meeting certain deleveraging benchmarks. The Apollo Term Loan Facility will have a maturity of seven years and will amortize in equal quarterly
installments in aggregate annual amounts equal to 1.00% of the original principal amount of the Apollo Term Loan Facility, with the balance payable on the
maturity date. Interest under the Apollo Term Loan Facility will be payable in arrears at the end of each interest period selected and, for interest periods of
greater than three months, every three months, and on the maturity date. Parent is the borrower, and Parent, Initial Holdings and certain of the Parent’s
subsidiaries are guarantors, under the Credit Agreement. The obligations under the Credit Agreement are secured on a first priority basis by substantially all
assets of Parent, Initial Holdings and each of the guarantors, including all of their equity interests of each of their respective subsidiaries (subject to certain
exclusions and exceptions). The Credit Agreement includes representations and warranties, affirmative, negative and financial covenants, events of default
and other provisions that are customary for facilities of their respective types.
Item 2.01         Completion of Acquisition or Disposition of Assets.
 

The information set forth in the Introduction of this Current Report on Form 8-K is incorporated by reference into this Item 2.01.
 

Closing of the Merger
 

On the Closing Date, Parent completed the acquisition of the Company. Pursuant to the Merger Agreement, at the effective time of the Merger (the
“Effective Time”), (i) each share of the Company’s common stock, par value $0.0001 per share (the “Common Stock”) issued and outstanding immediately
prior to the Effective Time, other than certain excluded shares of Common Stock pursuant to the terms of the Merger Agreement, was cancelled and
extinguished and automatically converted into and thereafter represents the right to receive an amount in cash equal to $6.29 per share of Common Stock
(“Merger Consideration”), payable to the holder thereof, without interest, subject to and in accordance with the terms and conditions of the Merger
Agreement and (ii) each warrant to purchase shares of Common Stock (the “Company Warrants”) ceased to represent a warrant to purchase shares of
Common Stock and became a warrant exercisable for Merger Consideration.
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In addition, at the Effective Time:
 

 

● each outstanding option to purchase shares of Common Stock (the “Company Options”), whether vested or unvested, was, by virtue of the Merger,
cancelled and terminated as of immediately prior to the Effective Time and converted into the right to receive an amount in cash, less any
applicable withholding taxes, equal to the product obtained by multiplying (i) the aggregate number of shares of Common Stock subject to such
Company Option immediately prior to the Effective Time by (ii) the excess, if any, of the Merger Consideration over the exercise price per share
of such Company Option, provided, that any Company Option with an exercise price per share that was equal to or greater than the Merger
Consideration was  automatically cancelled at the Effective Time without payment of any consideration. 

 

 
● each outstanding award of restricted shares of Common Stock (the “Company RS Awards”) was cancelled and terminated as of immediately prior

to the Effective Time and converted into the right to receive an amount in cash, less any applicable withholding taxes, equal to the product
obtained by multiplying (i) the aggregate number of shares subject to such Company RS Award by (ii) the Merger Consideration.

 

 

● each outstanding award of performance-based or market-based restricted stock units of the Company (the “Company PRSU Awards”) was
cancelled and terminated as of immediately prior to the Effective Time and converted into the right to receive, an amount in cash less any
applicable withholding taxes, equal to the product obtained by multiplying (i) the aggregate number of shares subject to such Company PRSU
Award (if any) that would satisfy the performance conditions applicable to such Company PRSU Award measured as of immediately prior to the
Effective Time (in accordance with the applicable award agreement governing such Company PRSU Award) by (ii) the Merger Consideration.

 

 

● each outstanding award of restricted stock units of the Company, other than Company PRSU Awards (the “Company RSU Awards”) was cancelled
and terminated as of immediately prior to the Effective Time and converted into the right to receive an amount in cash, less any applicable
withholding taxes, equal to the product obtained by multiplying (i) the aggregate number of shares subject to such Company RSU Award by (ii)
the Merger Consideration.

 
The foregoing description of the Merger and the Merger Agreement, and the transactions contemplated thereby, does not purport to be complete and is

subject to, and qualified in its entirety by reference to, the full text of the Merger Agreement which is attached as Exhibit 2.1 to the Company’s Current
Report on Form 8-K filed with the SEC on March 29, 2024 and incorporated herein by reference into this Item 2.01.
 

Closing of the Doma Technology Reorganization
 

As previously disclosed, on March 28, 2024, Parent, Hudson Structured Capital Management Ltd. (“HSCM”) and the Company entered into a
preferred unit purchase agreement (the “Preferred Purchase Agreement”), pursuant to which, at the closing of the Merger, Doma Technology LLC, a
subsidiary of the Company (“Doma Technology”) issued preferred units and profits interests to HSCM representing approximately 27.5% of Doma
Technology’s equity securities on a fully diluted basis, provided that HSCM may transfer a portion of such preferred units to a third-party investor. In
addition, the Preferred Purchase Agreement provides that common units or profits interests representing approximately 19.2% of Doma Technology’s
equity securities on a fully diluted basis will be reserved for issuance to management employees of Doma Technology, which may include the Company’s
executive officers prior to the Merger, from time to time following the Closing pursuant to terms and conditions to be approved by the board of managers
of Doma Technology. Concurrently with the closing of the Merger, Doma Technology, Parent and HSCM (and any third-party transferee of HSCM’s
preferred units) entered into a limited liability company operating agreement governing the rights and obligations of the parties in Doma Technology.
 
Item 2.03         Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.
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Item 3.01         Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 

The information set forth in the Introduction and Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.01.
 

In connection with the closing of the Merger, the Company notified the New York Stock Exchange (“NYSE”) that the Merger had been consummated
and, as a result, trading of the Company’s securities on NYSE has been halted prior to the opening of NYSE on the Closing Date. The Company requested
NYSE to file with the SEC a notification of removal from listing and registration on Form 25 with the SEC to effect the delisting of the Company’s
securities from NYSE and the deregistration of the Company’s securities under Section 12(b) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). The Company intends to file with the SEC a Form 15 to suspend the Company’s reporting obligations under Sections 13 and 15(d) of the
Exchange Act and ultimately terminate the registration of the Company’s securities under the Exchange Act.
 
Item 3.03         Material Modification to Rights of Security Holders.
 

Pursuant to the Merger Agreement and in connection with the consummation of the Merger, each outstanding share of Common Stock (except as
described in Item 2.01 of this Current Report on Form 8-K) was canceled and automatically converted into the right to receive the Merger Consideration.
 

The information set forth in the Introduction and under Item 2.01, Item 3.01, Item 5.01 and Item 5.03 of this Current Report on Form 8-K is
incorporated by reference into this Item 3.03. The description of the Merger Agreement and the transactions contemplated thereby is not complete and is
subject to and qualified in its entirety by reference to the full text of the Merger Agreement.
 
Item 5.01         Changes in Control of Registrant.
 

As a result of the consummation of the Merger, a change in control of the Company occurred, and the Company became a wholly owned subsidiary of
Parent.
 

The information set forth in the Introduction and in Item 2.01, Item 3.01, Item 3.03, Item 5.02 and Item 5.03 of this Current Report on Form 8-K is
incorporated by reference into this Item 5.01.
 
Item 5.02         Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.
 

The information set forth in the Introduction and under Items 2.01 and 3.01 of this Current Report on Form 8-K is incorporated by reference into this
Item 5.02.
 

In connection with the consummation of the Merger, as contemplated by the Merger Agreement, immediately following the Effective Time, the
officers of Merger Sub, Matthew S. Kabaker and Kevin Mahony, immediately prior to the Effective Time became the officers of the Surviving  Corporation
and Matthew S. Kabaker as the sole director of Merger  Sub immediately prior to the Effective Time became the sole director of the surviving corporation,
in each  case, to hold office in accordance with the certificate of incorporation and bylaws of the surviving  corporation until their death, resignation or
removal, or until their respective successors are duly elected and  qualified in accordance with the certificate of incorporation and bylaws of the surviving
corporation, as the  case may be. 

 
In connection with the consummation of the Merger, Stuart Miller, Charles Moldow, Lawrence Summers, Maxine Williams, Serena Wolfe, Matthew E.

Zames and Max Simkoff, being all of the directors of the Company immediately prior to the Effective Time, resigned and ceased to be directors of the
Company as of the Effective Time. In addition, as of the Effective Time, Mike Smith and Max Simkoff ceased to be officers of the Company.

 
Item 5.03         Amendments to Articles of Incorporation or Bylaws; Changes in Fiscal Year.
 

At the Effective Time, (i) the Company’s certificate of incorporation was amended and restated in its entirety and (ii) the Company’s bylaws were
amended and restated in their entirety, each in accordance with the terms of the Merger Agreement and the DGCL.
 

Copies of the Amended and Restated Certificate of Incorporation of the Company and the Amended and Restated Bylaws of the Company are filed as
Exhibits 3.1 and 3.2 hereto, respectively, and are incorporated herein by reference.
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Item 8.01         Other Events.
 

On September 27, 2024, the Company and Parent issued a joint press release (the “Press Release”) announcing the closing of the Merger. A copy of
the Press Release is attached hereto as Exhibit 99.1 and incorporated by reference herein.
 
Item 9.01.         Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit No.  Description of Exhibit

2.1  Agreement and Plan of Merger, dated March 28, 2024, by and among Doma Holdings, Inc., RE Closing Buyer Corp. and RE Closing
Merger Sub Inc. (incorporated herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by the Company on March 29,
2024).

3.1  Amended and Restated Certificate of Incorporation of Doma Holdings, Inc.
3.2  Amended and Restated Bylaws of Doma Holdings, Inc.
99.1  Press Release, dated September 27, 2024.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
  DOMA HOLDINGS, INC.
     
Date: September 27, 2024  By: /s/ Mike Smith
    Name: Mike Smith
    Title: Authorized Officer
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Exhibit 3.1

 
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

OF

DOMA HOLDINGS, INC.
 

ARTICLE I
 

The name of the corporation is Doma Holdings, Inc. (the “Corporation”).
 

ARTICLE II
 
The address of the registered office of the Corporation in the State of Delaware is 251 Little Falls Drive, Wilmington, Delaware 19808 in the county of
New Castle. The name of the registered agent of the Corporation at such address is Corporation Service Company.
 

ARTICLE III
 
The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in any lawful act or activity for which corporations
may be organized under the General Corporation Law of the State of Delaware (the “DGCL”).
 

ARTICLE IV
 
The total number of shares of stock which the Corporation shall have authority to issue is 100 shares of common stock, each of which shall have a par
value of $0.01 per share (the “Common Stock”).
 

ARTICLE V
 
In furtherance and not in limitation of the powers conferred by statute, the by-laws of the Corporation may be made, altered, amended or repealed by the
stockholders or by a majority of the entire board of directors of the Corporation (the “Board”).
 

ARTICLE VI
 

Elections of directors need not be by written ballot.
 

ARTICLE VII
 

Section 7.1.         The Corporation shall indemnify to the fullest extent permitted under and in accordance with the laws of the State of Delaware
any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the Corporation) by reason of the fact that the person is or was a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe the person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which the person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that the person’s conduct was unlawful.
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Section 7.2.         The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that the person is or was a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by the person
in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in
or not opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery or the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
 

Section 7.3.         Expenses incurred in defending a civil or criminal action, suit or proceeding shall (in the case of any action, suit or proceeding
against a director or officer of the Corporation) or may (in the case of any action, suit or proceeding against a trustee, employee or agent) be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding as authorized by the Board upon receipt of an undertaking by or on behalf
of the indemnified person to repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the Corporation as
authorized in this Article.
 

Section 7.4.         If a claim for indemnification under this Article VII (following the final disposition of such action, suit or proceeding) is not paid
in full within sixty days after the Corporation has received a claim therefor by a person entitled to such indemnification under this Article VII (an
“indemnitee”), or if a claim for any advancement of expenses under this Article VII is not paid in full within twenty days after the Corporation has received
a statement or statements requesting such amounts to be advanced, the indemnitee shall thereupon (but not before) be entitled to file suit to recover the
unpaid amount of such claim. If successful in whole or in part, the indemnitee shall be entitled to be paid the expense of prosecuting such claim to the
fullest extent permitted by law. In any such action, the Corporation shall have the burden of proving that the indemnitee is not entitled to the requested
indemnification or advancement of expenses under applicable law.
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Section 7.5.         The indemnification and other rights set forth in this Article VII shall not be exclusive of any provisions with respect thereto in
the by-laws of the Corporation or any other contract or agreement between the Corporation and any officer, director, employee or agent of the Corporation.
 

Section 7.6.         Neither the amendment nor repeal of this Article VII, nor the adoption of any provision of this Certificate of Incorporation
inconsistent with Article VII, shall eliminate or reduce the effect of this Article VII in respect of any matter occurring before such amendment, repeal or
adoption of an inconsistent provision or in respect of any cause of action, suit or claim relating to any such matter which would have given rise to a right of
indemnification or right to receive expenses pursuant to this Article VII if such provision had not been so amended or repealed or if a provision inconsistent
therewith had not been so adopted.
 

Section 7.7.         No director shall be personally liable to the Corporation or any stockholder for monetary damages for breach of fiduciary duty as
a director; provided, however, that the foregoing shall not eliminate or limit the liability of a director:
 

(a)         for any breach of the director’s duty of loyalty to the Corporation or its stockholders;
 

(b)         for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
 

(c)         under Section 174 of the DGCL; or
 

(d)         for any transaction from which the director derived an improper personal benefit.
 

If the DGCL is amended after the date hereof to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.
 

Section 7.8.         Notwithstanding anything contained in this Certificate of Incorporation to the contrary, to the fullest extent permitted by the
DGCL, the Corporation acknowledges that: (i) (1) each director, officer, employee and agent employed by, or affiliated with the direct or indirect
equityholders of the Corporation or one of their respective affiliates, (2) any portfolio company in which the direct or indirect equityholders of the
Corporation or one of their respective affiliates have made a debt or equity investment (and vice versa), (3) any limited partners, non-managing members
and other similar direct or indirect investors, consultants and executives-in-residence of the direct or indirect equityholders of the Corporation or one of
their respective affiliates and (4) any other officer or director of the Corporation specifically designated by the direct or indirect equityholders of the
Corporation or one of their respective affiliates (collectively, the “Exempted Persons”) shall have no duty (contractual or otherwise) not to, directly or
indirectly, engage in the same or similar business activities or lines of business as the Corporation or any of its subsidiaries, including those deemed to be
competing with the Corporation or any of its subsidiaries; and (ii) in the event that any Exempted Person acquires knowledge of a potential transaction or
matter that may be a corporate opportunity for the Corporation, then such Exempted Person shall have no duty (contractual or otherwise) to communicate
or present such corporate opportunity to the Corporation or any of its subsidiaries, as the case may be, and shall not be liable to the Corporation or its
affiliates or stockholders for breach of any duty (contractual or otherwise) by reason of the fact that such Exempted Person, directly or indirectly, pursues or
acquires such opportunity for itself, directs such opportunity to another person, or does not present such opportunity to the Corporation.
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ARTICLE VIII
 
Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware shall be the sole and
exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim for breach of a fiduciary
duty owed by any director, officer, employee or agent of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a
claim arising pursuant to any provision of the DGCL, the Certificate of Incorporation or the by-laws of the Corporation or (iv) any action asserting a claim
governed by the internal affairs doctrine, in each case subject to said Court of Chancery having personal jurisdiction over the indispensable parties named
as defendants therein.
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Exhibit 3.2
 

AMENDED AND RESTATED
 

BYLAWS

OF

DOMA HOLDINGS, INC.

(a Delaware corporation)
 

 
ARTICLE I

Stockholders
 

SECTION 1.    Annual Meetings. The annual meeting of stockholders for the election of directors and for the transaction of such other
business as may properly come before the meeting shall be held each year at such date and time, within or without the State of Delaware, as the Board of
Directors shall determine.
 

SECTION 2.    Special Meetings. Special meetings of stockholders for the transaction of such business as may properly come before the
meeting may be called by order of the Board of Directors or by stockholders holding together at least a majority of all the shares of Doma Holdings, Inc.
(the “Corporation”) entitled to vote at the meeting, and shall be held at such date and time, within or without the State of Delaware, as may be specified by
such order. Whenever the directors shall fail to fix such place, the meeting shall be held at the principal executive office of the Corporation.
 

SECTION 3.    Notice of Meetings. Written notice of all meetings of the stockholders, stating the place, date and hour of the meeting and
the place within the city or other municipality or community at which the list of stockholders may be examined, shall be mailed or delivered to each
stockholder not less than ten (10) nor more than sixty (60) days prior to the meeting. Notice of any special meeting shall state in general terms the purpose
or purposes for which the meeting is to be held.
 

SECTION 4.    Stockholder Lists. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten
(10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of
any stockholder, for any purpose germane to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in
the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and kept at the time and place
of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.
 

 



 
 
 

The stock ledger shall be the only evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this
section or the books of the Corporation, or to vote in person or by proxy at any meeting of stockholders.
 

SECTION 5.    Quorum. Except as otherwise provided by law or the Corporation’s Certificate of Incorporation, a quorum for the
transaction of business at any meeting of stockholders shall consist of the holders of record of a majority of the issued and outstanding shares of the capital
stock of the Corporation entitled to vote at the meeting, present in person or by proxy. At all meetings of the stockholders at which a quorum is present, all
matters, except as otherwise provided by law or the Certificate of Incorporation, shall be decided by the vote of the holders of a majority of the shares
entitled to vote thereat present in person or by proxy. If there be no such quorum, the holders of a majority of such shares so present or represented may
adjourn the meeting from time to time, without further notice, until a quorum shall have been obtained. When a quorum is once present it is not broken by
the subsequent withdrawal of any stockholder.
 

SECTION 6.    Organization. Meetings of stockholders shall be presided over by the Chairman, if any, or if none or in the Chairman’s
absence the Vice‑Chairman, if any, or if none or in the Vice-Chairman’s absence the President or Chief Executive Officer, if any, or if none or in the
President or Chief Executive Officer’s absence a Vice-President, or, if none of the foregoing is present, by a chairman to be chosen by the stockholders
entitled to vote who are present in person or by proxy at the meeting. The Secretary of the Corporation, or in the Secretary’s absence an Assistant Secretary,
shall act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present, the presiding officer of the meeting shall appoint
any person present to act as secretary of the meeting.
 

SECTION 7.    Voting; Proxies; Required Vote. (a)  At each meeting of stockholders, every stockholder shall be entitled to vote in person
or by proxy appointed by instrument in writing, subscribed by such stockholder or by such stockholder’s duly authorized attorney‑in‑fact, and, unless the
Certificate of Incorporation provides otherwise, shall have one vote for each share of stock entitled to vote registered in the name of such stockholder on
the books of the Corporation on the applicable record date fixed pursuant to these Bylaws. At all elections of directors the voting may but need not be by
ballot and a plurality of the votes cast there shall elect. Except as otherwise required by law or the Certificate of Incorporation, any other action shall be
authorized by a majority of the votes cast.
 

(b)    Any action required or permitted to be taken at any meeting of stockholders may, except as otherwise required by law or the
Certificate of Incorporation, be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken,
shall be signed by the holders of record of a number of the issued and outstanding shares of capital stock of the Corporation representing the number of
votes necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted. Prompt notice of the taking
of corporate action without a meeting by less than unanimous written consent shall be given to those stockholders who have not consented in writing.
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SECTION 8.    Inspectors. The Board of Directors, in advance of any meeting, may, but need not, appoint one or more inspectors of
election to act at the meeting or any adjournment thereof. If an inspector or inspectors are not so appointed, the person presiding at the meeting may, but
need not, appoint one or more inspectors. In case any person who may be appointed as an inspector fails to appear or act, the vacancy may be filled by
appointment made by the directors in advance of the meeting or at the meeting by the person presiding thereat. Each inspector, if any, before entering upon
the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector at such meeting with strict impartiality and
according to the best of his ability. The inspectors, if any, shall determine the number of shares of stock outstanding and the voting power of each, the
shares of stock represented at the meeting, the existence of a quorum, and the validity and effect of proxies, and shall receive votes, ballots or consents,
hear and determine all challenges and questions arising in connection with the right to vote, count and tabulate all votes, ballots or consents, determine the
result, and do such acts as are proper to conduct the election or vote with fairness to all stockholders. On request of the person presiding at the meeting, the
inspector or inspectors, if any, shall make a report in writing of any challenge, question or matter determined by such inspector or inspectors and execute a
certificate of any fact found by such inspector or inspectors.
 

ARTICLE II

Board of Directors
 

SECTION 1.    General Powers. The business, property and affairs of the Corporation shall be managed by, or under the direction of, the
Board of Directors.
 

SECTION 2.    Qualification; Number; Term; Remuneration. (a)  Each director shall be at least 18 years of age. A director need not be a
stockholder, a citizen of the United States, or a resident of the State of Delaware.
 

(b)    The number of directors which shall constitute the whole board shall consist of one or more directors, the initial number to be set by
the incorporator and the number thereof to be determined from time to time by resolution of either the stockholders or the Board of Directors without
further amendment to this section, provided, that, no such change in the number of directors may shorten the term of any incumbent director.
 

(c)    Directors who are elected at an annual meeting of stockholders, and directors who are elected in the interim to fill vacancies and
newly created directorships, shall hold office until the next annual meeting of stockholders and until their successors are elected and qualified or until their
earlier resignation or removal.
 

(d)    Directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a fixed sum
for attendance at each meeting of the Board of Directors or a stated salary as director. No such payment shall preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor. Members of special or standing committees may be allowed like compensation for
attending committee meetings.

 
SECTION 3.    Quorum and Manner of Voting. Except as otherwise provided by law, a majority of the entire Board shall constitute a

quorum. A majority of the directors present, whether or not a quorum is present, may adjourn a meeting from time to time to another time and place
without notice. The vote of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.
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SECTION 4.    Places of Meetings. Meetings of the Board of Directors may be held at any place within or without the State of Delaware,
as may from time to time be fixed by resolution of the Board of Directors, or as may be specified in the notice of meeting.
 

SECTION 5.    Action by Communications Equipment. Members of the Board of Directors or any committee thereof may participate in a
meeting of such Board of Directors or committee by means of conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and such participation shall constitute presence in person at such meeting.
 

SECTION 6.    Annual Meeting. Following the annual meeting of stockholders, the newly elected Board of Directors shall meet for the
purpose of the election of officers and the transaction of such other business as may properly come before the meeting. Such meeting may be held without
notice immediately after the annual meeting of stockholders at the same place at which such stockholders’ meeting is held.
 

SECTION 7.    Regular Meetings. Regular meetings of the Board of Directors shall be held at such times and places as the Board of
Directors shall from time to time by resolution determine. Notice need not be given of regular meetings of the Board of Directors held at times and places
fixed by resolution of the Board of Directors.
 

SECTION 8.    Special Meetings. Special meetings of the Board of Directors shall be held whenever called by the Chairman of the Board
of Directors, President, Chief Executive Officer, or by a majority of the directors then in office.
 

SECTION 9.    Notice of Meetings. A notice of the place, date and time and the purpose or purposes of each meeting of the Board of
Directors shall be given to each director by mailing the same at least two days before the special meeting, or by telegraphing or telephoning the same or by
delivering the same personally not later than the day before the day of the meeting. Notice of any meeting of the Board of Directors need not be given to
any director, however, if waived by him in writing whether before or after such meeting be held, or if he shall be present at such meeting, and any meeting
of the Board of Directors shall be a legal meeting without any notice thereof having been given, if all the directors then in office shall be present thereat.
 

SECTION 10.    Organization. At all meetings of the Board of Directors, the Chairman, if any, or if none or in the Chairman’s absence or
inability to act the President or Chief Executive Officer, or in the President or Chief Executive Officer’s absence or inability to act any Vice-President who
is a member of the Board of Directors, or in such Vice-President’s absence or inability to act a chairman chosen by the directors, shall preside. The
Secretary of the Corporation shall act as secretary at all meetings of the Board of Directors when present, and, in the Secretary’s absence, the presiding
officer may appoint any person to act as secretary.
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SECTION 11.    Resignation. Any director may resign at any time upon written notice to the Corporation and such resignation shall take
effect upon receipt thereof by the President, Chief Executive Officer, or Secretary, unless otherwise specified in the resignation. Any or all of the directors
may be removed, with or without cause, by the holders of a majority of the shares of stock outstanding and entitled to vote for the election of directors.
 

SECTION 12.    Vacancies. Unless otherwise provided in these Bylaws, vacancies on the Board of Directors, whether caused by
resignation, death, disqualification, removal, an increase in the authorized number of directors or otherwise, may be filled by the affirmative vote of a
majority of the remaining directors, although less than a quorum, or by a sole remaining director, or at a special meeting of the stockholders, by the holders
of shares entitled to vote for the election of directors.
 

SECTION 13.    Action by Written Consent. Any action required or permitted to be taken at any meeting of the Board of Directors may
be taken without a meeting if all the directors consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board
of Directors.
 

ARTICLE III

Committees
 

SECTION 1.    Appointment. From time to time the Board of Directors by a resolution adopted by a majority of the entire Board may
appoint any committee or committees for any purpose or purposes, to the extent lawful, which shall have powers as shall be determined and specified by
the Board of Directors in the resolution of appointment.
 

SECTION 2.    Procedures, Quorum and Manner of Acting. Each committee shall fix its own rules of procedure, and shall meet where
and as provided by such rules or by resolution of the Board of Directors. The presence of a majority of the then appointed members of a committee shall
constitute a quorum for the transaction of business by that committee, and in every case where a quorum is present the affirmative vote of a majority of the
members of the committee present shall be the act of the committee. Each committee shall keep minutes of its proceedings, and actions taken by a
committee shall be reported to the Board of Directors.
 

SECTION 3.    Action by Written Consent. Any action required or permitted to be taken at any meeting of any committee of the Board of
Directors may be taken without a meeting if all the members of the committee consent thereto in writing, and the writing or writings are filed with the
minutes of proceedings of the committee.
 

SECTION 4.    Term; Termination. In the event any person shall cease to be a director of the Corporation, such person shall
simultaneously therewith cease to be a member of any committee appointed by the Board of Directors.
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ARTICLE IV

Officers
 

SECTION 1.    Election and Qualifications. The Board of Directors shall elect the officers of the Corporation, which shall include a
President, a Chief Executive Officer, and a Secretary, and may include, by election or appointment, one or more Vice-Presidents (any one or more of whom
may be given an additional designation of rank or function), a Treasurer and such Assistant Secretaries, such Assistant Treasurers and such other officers as
the Board of Directors may from time to time deem proper. Each officer shall have such powers and duties as may be prescribed by these Bylaws and as
may be assigned by the Board of Directors, the President, or the Chief Executive Officer.
 

SECTION 2.    Term of Office and Remuneration. The term of office of all officers shall be one year and until their respective successors
have been elected and qualified, but any officer may be removed from office, either with or without cause, at any time by the Board of Directors. Any
vacancy in any office arising from any cause may be filled for the unexpired portion of the term by the Board of Directors. The remuneration of all officers
of the Corporation may be fixed by the Board of Directors or in such manner as the Board of Directors shall provide.
 

SECTION 3.    Resignation; Removal. Any officer may resign at any time upon written notice to the Corporation and such resignation
shall take effect upon receipt thereof by the President, Chief Executive Officer, or Secretary, unless otherwise specified in the resignation. Any officer shall
be subject to removal, with or without cause, at any time by vote of a majority of the entire Board.
 

SECTION 4.    Chairman of the Board. The Chairman of the Board of Directors, if there be one, shall preside at all meetings of the Board
of Directors and shall have such other powers and duties as may from time to time be assigned by the Board of Directors.
 

SECTION 5.    President. The President shall in general have all duties incident to the position of President and such other duties as may
be assigned by the Board of Directors.
 

SECTION 6.    Chief Executive Officer. The Chief Executive Officer shall have such duties as customarily pertain to that office. The
Chief Executive Officer shall have general management and supervision of the property, business and affairs of the Corporation and over its other officers;
may appoint and remove assistant officers and other agents and employees; and may execute and deliver in the name of the Corporation powers of attorney,
contracts, bonds and other obligations and instruments.
 

SECTION 7.    Vice-President. A Vice-President may execute and deliver in the name of the Corporation contracts and other obligations
and instruments pertaining to the regular course of the duties of said office, and shall have such other authority as from time to time may be assigned by the
Board of Directors, the President or the Chief Executive Officer.
 

-6-



 
 

SECTION 8.    Treasurer. The Treasurer shall in general have all duties incident to the position of Treasurer and such other duties as may
be assigned by the Board of Directors, the President or the Chief Executive Officer.
 

SECTION 9.    Secretary. The Secretary shall in general have all the duties incident to the office of Secretary and such other duties as
may be assigned by the Board of Directors, the President or the Chief Executive Officer.
 

SECTION 10.    Assistant Officers. Any assistant officer shall have such powers and duties of the officer such assistant officer assists as
such officer or the Board of Directors shall from time to time prescribe.
 

ARTICLE V

Books and Records
 

SECTION 1.    Location. The books and records of the Corporation may be kept at such place or places within or outside the State of
Delaware as the Board of Directors or the respective officers in charge thereof may from time to time determine. The record books containing the names
and addresses of all stockholders, the number and class of shares of stock held by each and the dates when they respectively became the owners of record
thereof shall be kept by the Secretary as prescribed in the Bylaws and by such officer or agent as shall be designated by the Board of Directors.
 

SECTION 2.    Addresses of Stockholders. Notices of meetings and all other corporate notices may be delivered personally or mailed to
each stockholder at the stockholder’s address as it appears on the records of the Corporation.
 

SECTION 3.    Fixing Date for Determination of Stockholders of Record.
(a)    In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any

adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record
date is adopted by the Board of Directors, and which record date shall not be more than sixty (60) nor less than ten (10) days before the date of such
meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on
the day next preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned
meeting.
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(b)    In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting,
the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and which date shall not be more than ten (10) days after the date upon which the resolution fixing the record date is adopted by the
Board of Directors. If no record date has been fixed by the Board of Directors, the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is required, shall be the first date on which a signed written consent
setting forth the action taken or proposed to be taken is delivered to the Corporation by delivery to its registered office in this State, its principal place of
business, or an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery
made to the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt requested. If no record date has been fixed by
the Board of Directors and prior action by the Board of Directors is required by this chapter, the record date for determining stockholders entitled to
consent to corporate action in writing without a meeting shall be at the close of business on the day on which the Board of Directors adopts the resolution
taking such prior action.
 

(c)    In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or
allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of
any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted, and which record date shall be not more than sixty (60) days prior to such action. If no record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.
 

ARTICLE VI

Certificates Representing Stock
 

SECTION 1.    Certificates; Signatures. The Board of Directors may determine that the shares of the Corporation shall be represented by
certificates or that such shares shall be uncertificated. If the Board of Directors determines to issue certificates of capital stock, such certificates shall be in
customary stock certificate form or such form as shall be approved by the Board of Directors. They shall be numbered in the order of their issue and shall
be signed by or in the name of the Corporation by the Chairman or Vice‑Chairman of the Board of Directors, or the President, or Chief Executive Officer,
or Vice-President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation. Any and all signatures on
any such certificate may be facsimiles. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a
certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same
effect as if he were such officer, transfer agent or registrar at the date of issue. The name of the holder of record of the shares represented thereby, with the
number of such shares and the date of issue, shall be entered on the books of the Corporation.
 

SECTION 2.    Transfers of Stock. The shares of stock of the Corporation shall be transferable on the books of the Corporation by the
holders thereof in person, or by their duly authorized attorneys or legal representatives, on delivery of an assignment or power of transfer. A record shall be
made of each transfer.
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SECTION 3.    Lost, Stolen or Destroyed Certificates. The Corporation may issue a new certificate of stock in place of any certificate,
theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Board of Directors may require the owner of any lost, stolen or destroyed
certificate, or his legal representative, to give the Corporation a bond sufficient to indemnify the Corporation against any claim that may be made against it
on account of the alleged loss, theft or destruction of any such certificate or the issuance of any such new certificate.
 

ARTICLE VII

Dividends
 

Subject always to the provisions of law and the Certificate of Incorporation, the Board of Directors shall have full power to determine
whether any, and, if any, what part of any, funds legally available for the payment of dividends shall be declared as dividends and paid to stockholders; the
division of the whole or any part of such funds of the Corporation shall rest wholly within the lawful discretion of the Board of Directors, and it shall not be
required at any time, against such discretion, to divide or pay any part of such funds among or to the stockholders as dividends or otherwise; and before
payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or sums as the Board of Directors
from time to time, in its absolute discretion, thinks proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or
maintaining any property of the Corporation, or for such other purpose as the Board of Directors shall think conducive to the interest of the Corporation,
and the Board of Directors may modify or abolish any such reserve in the manner in which it was created.
 

ARTICLE VIII

Ratification
 

Any transaction, questioned in any law suit on the ground of lack of authority, defective or irregular execution, adverse interest of
director, officer or stockholder, non‑disclosure, miscomputation, or the application of improper principles or practices of accounting, subject to the
Certificate of Incorporation and law, may be ratified before or after judgment, by the Board of Directors or by the stockholders, and if so ratified shall have
the same force and effect as if the questioned transaction had been originally duly authorized. Such ratification shall be binding upon the Corporation and
its stockholders and shall constitute a bar to any claim or execution of any judgment in respect of such questioned transaction.
 

ARTICLE IX

Corporate Seal
 

The Corporation shall have no corporate seal.
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ARTICLE X

Fiscal Year
 

The fiscal year of the Corporation shall be fixed, and shall be subject to change, by the Board of Directors. Unless otherwise fixed by the
Board of Directors, the fiscal year of the Corporation shall be the calendar year.
 

ARTICLE XI

Waiver of Notice
 

Whenever notice is required to be given by these Bylaws or by the Certificate of Incorporation or by law, a written waiver thereof, signed
by the person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent to notice.
 

ARTICLE XII

Bank Accounts, Drafts, Contracts, Etc.
 

SECTION 1.    Bank Accounts and Drafts. In addition to such bank accounts as may be authorized by the Board of Directors, the primary
financial officer or any person designated by said primary financial officer, whether or not an employee of the Corporation, may authorize such bank
accounts to be opened or maintained in the name and on behalf of the Corporation as he may deem necessary or appropriate, payments from such bank
accounts to be made upon and according to the check of the Corporation in accordance with the written instructions of said primary financial officer, or
other person so designated by the Treasurer.
 

SECTION 2.    Contracts. The Board of Directors may authorize any person or persons, in the name and on behalf of the Corporation, to
enter into or execute and deliver any and all deeds, bonds, mortgages, contracts and other obligations or instruments, and such authority may be general or
confined to specific instances.
 

SECTION 3.    Proxies; Powers of Attorney; Other Instruments. The Chairman, the President, the Chief Executive Officer or any other
person designated by either of them shall have the power and authority to execute and deliver proxies, powers of attorney and other instruments on behalf
of the Corporation in connection with the rights and powers incident to the ownership of stock by the Corporation. The Chairman, the President, the Chief
Executive Officer, or any other person authorized by proxy or power of attorney executed and delivered by either of them on behalf of the Corporation may
attend and vote at any meeting of stockholders of any company in which the Corporation may hold stock, and may exercise on behalf of the Corporation
any and all of the rights and powers incident to the ownership of such stock at any such meeting, or otherwise as specified in the proxy or power of attorney
so authorizing any such person. The Board of Directors, from time to time, may confer like powers upon any other person.
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SECTION 4.    Financial Reports. The Board of Directors may appoint the primary financial officer or other fiscal officer or any other
officer to cause to be prepared and furnished to stockholders entitled thereto any special financial notice and/or financial statement, as the case may be,
which may be required by any provision of law.
 

ARTICLE XIII
 

Electronic Transmission
 

The Corporation is authorized to use “electronic transmissions” as defined in the General Corporation Law of the State of Delaware to
the full extent allowed by the General Corporation Law of the State of Delaware, including, but not limited to the purposes of notices, proxies, waivers,
resignations, and any other purpose for which electronic transmissions are permitted. Any reference in these Bylaws to the delivery of consents, approvals
or waivers or to the taking of any other actions by a writing, shall be satisfied by use of an electronic transmission. An electronic transmission by a
stockholder consenting to an action to be taken is considered to be written, signed, and dated for the purposes of this article if the transmission sets forth or
is delivered with information from which the Corporation can determine that the transmission was transmitted by the stockholder and the date on which the
stockholder transmitted the transmission.  The date of transmission is the date on which the consent was signed.  Consent given by electronic transmission
may not be considered delivered until the consent is reproduced in paper form and the paper form is delivered to the Corporation at its registered office in
this state or its principal place of business, or to an officer or agent of the Corporation having custody of the book in which proceedings of stockholder
meetings are recorded.  Notwithstanding the foregoing limitations on delivery, consent given by electronic transmission may be delivered to the principal
place of business of the Corporation or to an officer or agent of the Corporation having custody of the book in which proceedings of stockholder meetings
are recorded to the extent and in the manner provided by resolution of the Board of Directors of the Corporation. 
 

ARTICLE XIV

Amendments
 

The Board of Directors shall have power to adopt, amend or repeal Bylaws. Bylaws adopted by the Board of Directors may be repealed
or changed, and new Bylaws made, by the stockholders, and the stockholders may prescribe that any Bylaw made by them shall not be altered, amended or
repealed by the Board of Directors.
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Exhibit 99.1
 
Doma Closes Previously Announced Go Private Transaction
 
September 27, 2024
 
SAN FRANCISCO–(BUSINESS WIRE)–Doma Holdings, Inc. (NYSE: DOMA), a leading force for innovation in the real estate industry, today
announced that it has closed on its previously announced plan of merger (the “transaction”) with Title Resources Group (“TRG”), one of the nation’s
leading title insurance underwriters, following the receipt of all required stakeholder approvals. Doma’s underwriting division, Doma Title Insurance, Inc.,
will operate as a subsidiary of TRG.  Doma’s technology division, renamed Doma Technology LLC (“Doma TechCo”), will operate on a separately
capitalized basis, with a new board chaired by mortgage technology leader Alan Colberg, former Chief Executive Officer of Assurant, Inc.  TRG and Doma
TechCo will operate as sister companies, with Centerbridge Partners, L.P., the largest shareholder in TRG and, through a subsidiary, the majority owner of
Doma TechCo.  Hudson Structured Capital Management, which also participated in the transaction, will hold a significant ownership stake in Doma
TechCo.
 
“We are thrilled to have closed this transaction for all of our stakeholders,” said Max Simkoff, Doma TechCo CEO.  “With the acquisition behind us, we
look forward to focusing on growing our business and continuing to innovate for the benefit of American homeowners.”
 
“We are excited to begin the next chapter of TRG’s proud history. We look forward to getting to work bringing these two companies together, and
providing our collective customers with excellent underwriting services” Scott McCall, president and CEO of TRG, said.
 
Advisors
 
Houlihan Lokey Capital, Inc. acted as financial advisor to the special committee of the Doma Board of Directors and Latham & Watkins acted as legal
counsel for the special committee of the Doma Board of Directors. Davis Polk & Wardwell LLP actied as Doma’s legal counsel and Mayer Brown LLP
acted as Doma’s insurance regulatory counsel. Willkie Farr & Gallagher LLP acted as legal counsel to TRG. Morrison Foerster LLP acted as legal counsel
to the Lennar Stockholders.
 
About Doma Holdings, Inc.
 
Doma is a real estate technology company that is innovating a century-old industry by building an instant and frictionless home closing experience for
buyers and sellers. Doma uses proprietary machine intelligence technology and deep human expertise to create a vastly more simple and affordable
experience for everyone involved in a residential real estate transaction, including current and prospective homeowners, mortgage lenders, title agents, and
real estate professionals. With Doma, what used to take days can now be done in minutes, replacing an arcane and cumbersome process with a digital
experience designed for today’s world. To learn more visit doma.com.
 
About Title Resources Group (TRG)
 
Title Resources Group—the underwriter built for the real estate industry—is one of the nation’s largest title insurance underwriters, according to the
American Land Title Association’s 2024 market share data. On a mission to provide knowledgeable and responsible underwriting solutions to a growing
network of title insurance agents and strategic partners across America, TRG is dedicated to growing lifelong relationships and maintaining quality through
integrity and financial stability.  TRG is Demotech and A.M. Best rated for strong financial and operating performance and has operated profitably since
inception without a net operating loss in any fiscal year. For more information, please visit www.TRGUW.com.
 
SOURCE Doma Holdings, Inc.
 


