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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 5(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The Reporting Persons beneficially own in the aggregate 2,319,094 shares of Common Stock, which represents approximately 7.2% of
the Company?s outstanding shares of Common Stock. Mr. D. Kyle Cerminara serves on the Board of Directors of the Company.

(1) Fundamental Global Investors, LLC may be deemed to be a beneficial owner of the shares of Common Stock that are directly owned by
Fundamental Global Partners, LP ("FGPP"), Fundamental Global Partners Master Fund, LP ("FGPM") and RELM Wireless Corporation
("RWC").

Due to their positions with Fundamental Global Investors, LLC and affiliated entities, Messrs. Cerminara, Lewis M. Johnson and Joseph
H. Moglia may be deemed to be beneficial owners of the shares of Common Stock disclosed as directly owned by FGPP and FGPM. Due

(2) to their positions with RWC, Fundamental Global Investors, LLC and affiliated entities, Messrs. Cerminara and Johnson may be deemed
to be a beneficial owners of the shares of Common Stock disclosed as directly owned by RWC. Each Reporting Person disclaims
beneficial ownership of the shares referred to herein except to the extent of his or its pecuniary interest therein.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, See Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. ->Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the expenses in connection with the issuance and distribution of the securities being
registered, other than underwriting discounts and commissions. All of the amounts shown are estimates.

Amount to

be Paid
SEC registration fee $ (1)
Printing and
engraving $ 2)
Legal fees and
expenses $ 1,000
Fees of accountants $ 5,000
Miscellaneous $ 2)
Total $ )

(1) The SEC Registration Fee is deferred in accordance with Rule 456(b) and 457(r) of the Securities Act of 1933, as
amended.

(2) These fees and expenses are calculated based on the number of issuances and amount of securities offered and
accordingly cannot be estimated at this time. An estimate of the aggregate amount of these expenses will be reflected
in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

As permitted by Section 102(b)(7) of the Delaware General Corporation Law, or DGCL, our certificate of
incorporation provides that a director of Old Republic shall not be personally liable to Old Republic or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (a) for any breach of
the director's duty of loyalty to us or our stockholders, (b) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (c) pursuant to Section 174 of the General Corporation Law of
the State of Delaware, or (d) for any transaction from which a director derived an improper personal benefit.

In general, our certificate of incorporation provides that Old Republic shall indemnify its directors and officers to the
fullest extent permitted by law. As permitted by Section 145(a) of the DGCL, our certificate of incorporation provides

that we shall indemnify each of our directors and officers against expenses (including attorney's fees) incurred in

Explanation of Responses: 3
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connection with any proceeding (other than an action by or in the right of Old Republic) involving such person by
reason of having been an officer or director, to the extent such person acted in good faith and in a manner reasonably
believed to be in, or not opposed to, the best interest of Old Republic and, with respect to any criminal action or
proceeding, had no reasonable cause to believe such person's conduct was unlawful. As permitted by Section 145(b)
of the DGCL, our certificate of incorporation provides that we shall indemnify each of our officers and directors
against expenses (including attorney's fees) incurred in connection with any action brought by or in the right of Old
Republic, except that if the director or officer is adjudged to be liable to Old Republic, no indemnification shall be
made unless and to the extent that the Court of Chancery or any other court shall deem proper, notwithstanding the
adjudication of liability.

The determination of whether indemnification is proper under the circumstances, unless made by a court, shall be
made by the board of directors by a majority vote of a quorum thereof consisting of directors who were not parties to
such action, suit or proceeding, by opinion of independent legal counsel or by our stockholders. However, as required
by Section 145(c) of the DGCL, we must indemnify a director or officer who was successful on the merits in defense
of any suit. As permitted by Section 145(e) of the DGCL, we may pay expenses incurred by a director or officer in
advance, upon receipt of an undertaking that the advance will be repaid if it is ultimately determined that the director
or officer is not entitled to indemnity.

5

Explanation of Responses: 4
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In addition, we have entered into indemnification agreements with our directors and certain officers under which we
have agreed to provide indemnification rights similar to those contained in our certificate of incorporation and under
which we have agreed to advance expenses as provided by the agreement upon receipt of an undertaking that the
advance will be repaid if it is ultimately determined that the director or officer is not entitled to indemnity.

Item 16. Exhibits

1.1+ Form of Underwriting Agreement (Equity)
1.2+ Form of Underwriting Agreement (Stock Purchase Contracts)
1.3+ Form of Underwriting Agreement (Stock Purchase Units)

3.1Restated Certificate of Incorporation of the Corporation (incorporated herein by reference to Exhibit 3(a) to the
Corporation’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2014.)

3.2Restated By-laws of the Corporation (incorporated by reference to Exhibit 99.2 to the Corporation’s Current Report
on Form 8-K filed on August 23, 2013.)

4.1Indenture dated as of August 15, 1992 between the Corporation and Wilmington Trust Company, as trustee
(incorporated herein by reference to Exhibit 4.1 to the Corporation’s Current Report on Form 8-K filed on April 22,
2009).

4.2 Supplemental Indenture No. 1 dated as of June 16, 1997, supplementing the Indenture (incorporated herein by
reference to Exhibit 4.3 to the Corporations’ Registration Statement on Form 8-A filed on June 16, 1997.)

4.3 Supplement Indenture No. 2 dated as of December 31, 1997 supplementing the Indenture (incorporated by
reference to Exhibit 4.3 to the Corporation’s Registration Statement on Form S-3 filed on January 7, 1998.)

4.4 Supplemental Indenture dated as of April 29, 2009 supplementing the Indenture (incorporated herein by reference
to Exhibit 4.1 to the Corporation’s Current Report on Form 8-K filed on April 29, 2009.)

4.5 Supplemental Indenture No. 4 dated as of March 8, 2011, supplementing the Indenture (incorporated by reference
to Exhibit 4.1 to the Corporation’s Current Report on Form 8-K filed on March 8, 2011.)

4.6 Supplemental Indenture. No. 5 dated as of September 25, 2014 supplementing the Indenture (incorporated by
reference to Exhibit 4.1 to the Corporation’s Current Report on Form 8-K filed September 25, 2014.)

4.7+ Form of Deposit Agreement

4.8+ Form of Purchase Contract Agreement

4.9 Amended and Restated Rights Agreement dated May 15, 1997 between the Corporation and the First Chicago
Trust Company of New York (incorporated herein by reference to Exhibit 4.1 to the Corporation’s Current Report
on Form 8-K filed on May 30, 1997).

4.10 Agreement to furnish certain long-term debt instruments to the Securities and Exchange Commission upon

request (incorporated herein by reference to Exhibit 4(D) to the Corporation’s Form 8 filed on August 28, 1987).
5.1 Opinion of John R Heitkamp, Jr.

12.1 Computation of Ratio of Combined Fixed Charges and Preference Dividends to Earnings
23.1 Consent of KPMG LLP

23.2 Consent of John R. Heitkamp, Jr. (included in Exhibit 5.1)

24.1 Power of Attorney

+ To be filed by amendment, if necessary, as an exhibit to a Current Report on Form 8-K or other report to be filed
by Old Republic pursuant to Section 13(a) or 15(d) of the Exchange Act and incorporated by reference herein.

Item 17. Undertakings
The undersigned registrant hereby undertakes:
(1)

Explanation of Responses: 5
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To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

@) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement; and

Explanation of Responses: 6
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement; provided,
however, that the undertakings set forth in paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in reports
filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to section 13 or
section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration
statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration
statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which

remain unsold at the termination of the offering.
That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in

the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities
of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to
offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

Explanation of Responses: 7
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(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

7

Explanation of Responses: 8
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(6) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, each registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933 and will be governed by the final adjudication of such issue.

Explanation of Responses: 9
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Chicago, State of Illinois on March 9, 2015.
OLD REPUBLIC INTERNATIONAL CORPORATION

By: /s/ ALDO C. ZUCARO

Name: Aldo C. Zucaro
Title: Chairman of the Board, Director and
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by

the following persons in the capacities indicated on March 9, 2015.
Signature Title

) ALDOG, AUCARO Chairman and Chief Executive Officer;

Director (Principal Executive Officer)

Aldo C. Zucaro

KARL W. MUELLER
/sl W.-MU Senior Vice President and Chief Financial

Officer (Principal Accounting Officer)

Karl W. Mueller

Director
Harrington Bischof
ES
Director
Jimmy A. Dew
*
Director
John M. Dixon
*
Director
James C. Hellauer
ES
Director

Spencer LeRoy, III

Explanation of Responses:
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Director
Arnold L. Steiner
*
Director
Fredricka Taubitz
*
Director
Charles F. Titterton
*
Director
Dennis P. Van Mieghem
*
Director

Steven R. Walker

*By:
/s KARL W. MUELLER
Attorney-in-fact
Date: March 9, 2015

10
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INDEX TO EXHIBITS

Exhibit
No. Description of Document

1.1+ Form of Underwriting Agreement (Equity)

1.2+ Form of Underwriting Agreement (Stock Purchase Contracts)

1.3+ Form of Underwriting Agreement (Stock Purchase Units)

3.1  Restated Certificate of Incorporation of the Corporation (incorporated herein by reference to Exhibit 3(a) to the
Corporation’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2014.)

3.2  Restated By-laws of the Corporation (incorporated by reference to Exhibit 99.2 to the Corporation’s Current
Report on Form 8-K filed on August 23, 2013.)

4.1  Indenture dated as of August 15, 1992 between the Corporation and Wilmington Trust Company, as trustee
(incorporated herein by reference to Exhibit 4.1 to the Corporation’s Current Report on Form 8-K filed on April
22,2009).

4.2  Supplemental Indenture No. 1 dated as of June 16, 1997, supplementing the Indenture (incorporated herein by
reference to Exhibit 4.3 to the Corporations’ Registration Statement on Form 8-A filed on June 16, 1997.)

4.3  Supplement Indenture No. 2 dated as of December 31, 1997 supplementing the Indenture (incorporated by
reference to Exhibit 4.3 to the Corporation’s Registration Statement on Form S-3 filed on January 7, 1998.)

4.4  Supplemental Indenture dated as of April 29, 2009 supplementing the Indenture (incorporated herein by
reference to Exhibit 4.1 to the Corporation’s Current Report on Form 8-K filed on April 29, 2009.)

4.5  Supplemental Indenture No. 4 dated as of March 8, 2011, supplementing the Indenture (incorporated by
reference to Exhibit 4.1 to the Corporation’s Current Report on Form 8-K filed on March 8, 2011.)

4.6  Supplemental Indenture. No. 5 dated as of September 25, 2014 supplementing the Indenture (incorporated by
reference to Exhibit 4.1 to the Corporation’s Current Report on Form 8-K filed September 25, 2014.)

4.7+ Form of Deposit Agreement

4.8+ Form of Purchase Contract Agreement

4.9  Amended and Restated Rights Agreement dated May 15, 1997 between the Corporation and the First Chicago
Trust Company of New York (incorporated herein by reference to Exhibit 4.1 to the Corporation’s Current
Report on Form 8-K filed on May 30, 1997).

4.10 Agreement to furnish certain long-term debt instruments to the Securities and Exchange Commission upon
request (incorporated herein by reference to Exhibit 4(D) to the Corporation’s Form 8 filed on August 28,
1987).

5.1 Opinion of John R Heitkamp, Jr.

12.1 Computation of Ratio of Combined Fixed Charges and Preference Dividends to Earnings

23.1 Consent of KPMG LLP

23.2 Consent of John R. Heitkamp, Jr. (included in Exhibit 5.1)

24.1 Power of Attorney

+ To be filed by amendment if necessary, as an exhibit to a Current Report on Form 8-K or other report to be filed by

Old Republic pursuant to Section 13(a) or 15(d) of the Exchange Act and incorporated by reference herein.
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