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Item 2.02. Results of Operations and Financial Condition.

On May 10, 2017, Registrant released its first quarter 2017 earnings and is furnishing to the Securities and Exchange Commission a copy of the earnings press
release as Exhibit 99.1 to this Report under Item 2.02 of Form 8-K.

The information contained in ltem 2.02 of this Report and in Exhibit 99.1 and Exhibit 99.2 to this Report shall not be deemed “filed” with the Commission for
purposes of Section 18 of the Exchange Act of 1934, as amended, or otherwise subject to the liability of that section.

Exhibit 99.1 and Exhibit 99.2 to this Report contain certain financial measures that are considered “non-GAAP financial measures” as defined in the SEC rules.
Exhibit 99.1 and Exhibit 99.2 to this Report also contain the reconciliation of these non-GAAP financial measures to their most directly comparable financial
measures calculated and presented in accordance with generally accepted accounting principles, as well as the reasons why Registrant’'s management believes
that presentation of the non-GAAP financial measures provides useful information to investors regarding Registrant’s results of operations and, to the extent
material, a statement disclosing any other additional purposes for which Registrant’'s management uses the non-GAAP financial measures.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No. Description
90.1 Registrant’s first quarter 2017 earnings press release dated May 10, 2017
99.2 Registrant’s investor presentation dated May 10, 2017

Forward Looking Statements

This report and any exhibits to this Report may contain "forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995. The
words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “will,” “should” and similar expressions, as they relate to us, are intended to identify forward-looking
statements. These statements reflect Management's current beliefs, assumptions and expectations and are subject to a number of factors that may cause actual
results to differ materially. Such factors include, but are not limited to: termination rights contained in our government contracts; our ability to renew commercial
and government contracts awarded through competitive bidding processes; our ability to recover capital and other investments in connection with our contracts;
our ability to attract and retain necessary technical personnel and qualified subcontractors; our ability to deliver on our contractual obligations properly and on
time; competitive pressures; our significant indebtedness; changes in interest in outsourced business process services; our ability to obtain adequate pricing for
our services and to improve our cost structure; claims of infringement of third-party intellectual property rights; the failure to comply with laws relating to
individually identifiable information, and personal health information and laws relating to processing certain financial transactions, including payment card
transactions and debit or credit card transactions; breaches of our security systems and service interruptions; our ability to estimate the scope of work or the
costs of performance in our contracts; our ability to collect our receivables for unbilled services; a decline in revenues from or a loss or failure of significant
clients; fluctuations in our non-recurring revenue; our failure to maintain a satisfactory credit rating; our ability to attract and retain key employees; increases in
the cost of telephone and data services or significant interruptions in such services; our failure to develop new service offerings; our ability to receive dividends
or other payments from our subsidiaries; changes in tax and other laws and regulations; changes in government regulation and economic, strategic, political and
social conditions; changes in U.S. GAAP or other applicable accounting policies; and other factors that are set forth in the “Risk Factors” section, the “Legal
Proceedings” section, the “Management's Discussion and Analysis of Financial Condition and Results of Operations” section and other sections in our 2016
Annual Report on Form 10-K filed with the Securities and Exchange Commission. Any forward-looking statements made by us in this report speak only as of the
date on which they are made. We are under no obligation to, and expressly disclaim any obligation to, update or alter our forward-looking statements, whether
as a result of new information, subsequent events or otherwise.
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duly authorized.

Date: May 10, 2017
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99.2 Registrant’s investor presentation dated May 10, 2017
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CONDUENT f_,

News from Conduent

Conduent Incorporated
100 Campus Drive, Suite 200
Florham Park, NJ 07932

www.Conduent.com

Conduent Reports First Quarter 2017 Financial Results; Grows Adjusted EBITDA; Unveils Disciplined Go-

to-Market Strategy

Financial and Operational Highlights

.

Revenue of $1.55B, in-line with expectations
Year-over-year improvement on key financial metrics
Continued progress on strategic transformation initiative
Streamlining operations and go-to-market strategy

Strategically re-priced Term Loan B

Key signings and expanded relationship with global brands and government clients

FLORHAM PARK, N.J., May 10, 2017 - Conduent (NYSE: CNDT), the world's largest provider of diversified business services, today announced

its first quarter 2017 financial results.

“First quarter results were in line with our expectations, reflecting the seasonality of our business and the continued ramp of our strategic

transformation initiative,” said Ashok Vemuri, CEO of Conduent. “We made meaningful progress on a number of fronts in our first quarter as a

stand-alone public company, including completing the build out of the management team, realigning our vertical and horizontal offerings and

launching a more disciplined and purposeful new go-to-market strategy. We continue to stay focused on growing profitable revenue streams and

executing on a plan that positions us to achieve our goals in 2017 and beyond.”
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First Quarter 2017 Results

First quarter 2017 revenues were $1.55 billion, down (8)%, or (7)% in constant currency, compared to Q1 2016. Pre-tax income was $(22) million
compared to $(54) million in Q1 2016. The company reported EPS from continuing operations of $(0.06) versus $(0.12) in the same period last
year.

First quarter adjusted operating income was $89 million, with an adjusted operating margin of 5.7% as compared to $71 million, with a margin of
4.2% in Q1 2016. Adjusted EBITDA improved 5% at $153 million, with an adjusted EBITDA margin of 9.9%, as compared with $146 million, with a
margin of 8.7% in the prior year period. The company reported adjusted earnings per share of $0.16 compared to $0.22 in Q1 2016.

Conduent used $(106) million in cash flow from operations during the first quarter and ended the first quarter 2017 with a cash balance of $255
million. Total debt was $2.1 billion as of March 31, 2017.

Headcount of approximately 90,000 as of March 31, 2017 compared with approximately 96,000 as of March 31, 2016, and approximately 96,000
as of December 31, 2016.

Total TCV signings of $931M for 1Q included:
« afive year agreement with a Fortune 100 multinational company to provide benefit administration services
« contracts with two state agencies focused on capabilities in customer experience and expertise in the Medicaid eligibility and benefits
services, respectively

« asignificant expansion of business with one of the largest global technology brands

Financial and Strategic Outlook

Conduent is providing the following guidance ranges for calendar year 2017:

(in_millions,_except Revenue ($B) FY 2016 FY 2017E

Revenue $ 6.4 Down 4.5-6.5% (CC)
Adjusted EBITDA $ 635 Up 5%-6%
Free Cash Flow $ (81) 20-30% of Adj. EBITDA

“We achieved adjusted operating income and adjusted EBITDA growth in the first quarter and improved our margin profile. We also re-priced our
Term Loan B, reducing the interest rate by 150 basis points. We are rebalancing investments into the business, optimizing our portfolio and taking

appropriate actions to align with our disciplined go-to-market strategy,” said Brian Webb-Walsh, Conduent CFO.
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Conference Call
Management will present the results during a conference call and webcast on May 10" at 10 a.m. Eastern.

The call will be available by live audio webcast with the news release and online presentation slides at https://investor.conduent.com/.

The conference call will also be available by calling 877-883-0383 (international dial-in 412-902-6506) at approximately 9:45 a.m. ET. The
conference ID for this call is 2356279.

A recording of the conference call will be available by calling 877-344-7529, or 412-317-0088 one hour after the conference call concludes on May
10, 2017. The replay ID is 10105786.

About Conduent

Conduent (NYSE: CNDT) is the world’s largest provider of diversified business services with leading capabilities in transaction processing,
automation and analytics. The company’s global workforce is dedicated to helping its large and diverse client base deliver quality services to the
people they serve. These clients include 76 of the Fortune 100 companies and over 500 government entities.

Conduent’s differentiated offerings touch millions of lives every day, including two-thirds of all insured patients in the U.S. and nearly nine million
people who travel through toll systems daily. Whether it's digital payments, claims processing, benefit administration, automated tolling, customer
care or distributed learning - Conduent manages and modernizes these interactions to create value for both its clients and their constituents.

Learn more at www.conduent.com.
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Non-GAAP Measures

We have reported our financial results in accordance with U.S. generally accepted accounting principles (GAAP). In addition, we have discussed
our financial results using non-GAAP measures. We believe these non-GAAP measures allow investors to better understand the trends in our
business and to better understand and compare our results. Accordingly, we believe it is necessary to adjust several reported amounts,
determined in accordance with GAAP, to exclude the effects of certain items as well as their related tax effects. Management believes that these
non-GAAP financial measures provide an additional means of analyzing the current periods' results against the corresponding prior periods'
results. These non-GAAP financial measures should be viewed in addition to, and not as a substitute for, the Company's reported results prepared
in accordance with U.S. GAAP. Our non-GAAP financial measures are not meant to be considered in isolation or as a substitute for comparable
U.S. GAAP measures and should be read only in conjunction with our Condensed Consolidated Financial Statements prepared in accordance
with U.S. GAAP. Our management regularly uses supplemental non-GAAP financial measures internally to understand, manage and evaluate our
business and make operating decision. These non-GAAP measures are among the primarily factors management uses in planning for and
forecasting future periods. Compensation of our executives is based in part on the performance of our business based on these non-GAAP
measures. Refer to the "Non-GAAP Financial Measures" section attached to this release for a discussion of these non-GAAP measures and their

reconciliation to the reported GAAP measures.

Forward Looking Statements

This report and any exhibits to this Report may contain "forward-looking statements" as defined in the Private Securities Litigation Reform Act of
1995. The words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “will,” “should” and similar expressions, as they relate to us, are intended to
identify forward-looking statements. These statements reflect Management's current beliefs, assumptions and expectations and are subject to a
number of factors that may cause actual results to differ materially. Such factors include, but are not limited to: termination rights contained in our
government contracts; our ability to renew commercial and government contracts awarded through competitive bidding processes; our ability to
recover capital and other investments in connection with our contracts; our ability to attract and retain necessary technical personnel and qualified
subcontractors; our ability to deliver on our contractual obligations properly and on time; competitive pressures; our significant indebtedness;
changes in interest in outsourced business process services; our ability to obtain adequate pricing for our services and to improve our cost
structure; claims of infringement of third-party intellectual property rights; the failure to comply with laws relating to individually identifiable
information, and personal health information and laws relating to processing certain financial transactions, including payment card transactions

and debit or credit card transactions; breaches of our security systems and service
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interruptions; our ability to estimate the scope of work or the costs of performance in our contracts; our ability to collect our receivables for unbilled
services; a decline in revenues from or a loss or failure of significant clients; fluctuations in our non-recurring revenue; our failure to maintain a
satisfactory credit rating; our ability to attract and retain key employees; increases in the cost of telephone and data services or significant
interruptions in such services; our failure to develop new service offerings; our ability to receive dividends or other payments from our subsidiaries;
changes in tax and other laws and regulations; changes in government regulation and economic, strategic, political and social conditions; changes
in U.S. GAAP or other applicable accounting policies; and other factors that are set forth in the “Risk Factors” section, the “Legal Proceedings”
section, the “Management's Discussion and Analysis of Financial Condition and Results of Operations” section and other sections in our 2016
Annual Report on Form 10-K filed with the Securities and Exchange Commission. Any forward-looking statements made by us in this report speak
only as of the date on which they are made. We are under no obligation to, and expressly disclaim any obligation to, update or alter our forward-
looking statements, whether as a result of new information, subsequent events or otherwise.

HHEH

Media Contacts:
Karen Cleeve, Conduent, +1-973-526-7156, karen.cleeve@conduent.com
Sean Collins, Conduent, +1-310-497-9205, sean.collins2@conduent.com

Investor Contacts:
Alan Katz, Conduent, +1-973-526-7173, alan.katz@conduent.com
Tyler Scott, Conduent, +1-973-526-7171, tyler.scott@conduent.com
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CONDUENT INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF INCOME (LOSS) (UNAUDITED)

Three Months Ended

March 31,

(in millions, except per-share data) 2017 2016
Revenues

Revenue 1542 3 1,673

Related party 11 12
Total Revenues 1,553 $ 1,685
Costs and Expenses

Cost of service 1,287 $ 1,412

Related party cost of services 7 9

Research and development 4 10

Selling, administrative and general 169 183

Restructuring and related costs 18 26

Amortization of intangible assets 61 75

Interest expense 36 1

Related party interest — 10

Separation costs 5 3

Other (income) expenses, net (22) 10
Total Costs and Expenses 1,575 1,739
Loss Before Income Taxes (22) (54)
Income tax benefit (12) (31)
Loss from Continuing Operations (20) (23)
Income from discontinued operations, net of tax 4 —
Net Loss 6) $ (23)
Basic Earnings (Loss) per Share:

Continuing operations (0.06) $ 0.12)

Discontinued operations 0.02 —
Total Basic Loss per Share (0.04) $ (0.12)
Diluted Earnings (Loss) per Share:

Continuing operations 0.06) $ 0.12)

Discontinued operations 0.02 —
Total Diluted Loss per Share 0.04) $ 0.12)




CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

(in_millions, except share data in thousands),
Assets
Cash and cash equivalents
Accounts receivable, net
Net receivable from former parent company
Other current assets

Total current assets
Land, buildings and equipment, net
Intangible assets, net
Goodwill
Other long-term assets

Total Assets
Liabilities and Equity
Short-term debt and current portion of long-term debt
Accounts payable
Accrued compensation and benefits costs
Unearned income
Net payable to former parent company
Other current liabilities

Total current liabilities
Long-term debt
Pension and other benefit liabilities
Deferred taxes
Other long-term liabilities

Total Liabilities

Series A Convertible Preferred Stock

Common Stock

Additional paid-in-capital

Retained deficit

Accumulated other comprehensive loss
Total Equity
Total Liabilities and Equity

Shares of common stock issued and outstanding

Shares of Series A convertible preferred stock issued and outstanding

CONDUENT INCORPORATED

March 31, 2017

EXHIBIT 99.1

December 31, 2016

255 390
1,408 1,286
41 —
270 241
1,974 1,917
276 283
1,083 1,144
3,899 3,889
462 476
7,694 7,709
43 28
130 164
257 269
212 206
— 124
603 611
1,245 1,402
2,072 1,913
172 172
616 619
148 173
4,253 4,279
142 142

2 2
3,816 3,812
8) —
(511) (526)
3,299 3,288
7,694 7,709
203,640 202,875
120 120



CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

(in_millions),
Cash Flows from Operating Activities:

Net loss

CONDUENT INCORPORATED

Adjustments required to reconcile net loss to cash flows from operating activities:

Depreciation and amortization

Provision for receivables

Deferred tax (benefit) expense

Gain on investments

Amortization of debt financing costs

Net gain on sales of businesses and assets
Stock-based compensation

Restructuring and related charges
Payments for restructuring

Contributions to defined benefit pension plans
Increase in accounts receivable

Increase in other current and long-term assets

Decrease in accounts payable and accrued compensation

Decrease in other current and long-term liabilities
Net change in income tax assets and liabilities
Net cash used in operating activities
Cash Flows from Investing Activities:
Cost of additions to land, buildings and equipment
Cost of additions to internal use software
Proceeds from sale of businesses, net of adjustments
Net payments on related party notes receivable
Other investing
Net cash used in investing activities
Cash Flows from Financing Activities:
Proceeds on long term debt, net of issuance costs
Payments on debt
Net proceeds on related party notes payable
Net (payments) to, transfers from former parent
Proceeds from exercise of stock options
Dividends paid on preferred stock

Other financing

Net cash (used in) provided by financing activities

Effect of exchange rate changes on cash and cash equivalents

(Decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and Cash Equivalents at End of Period

Three Months Ended

EXHIBIT 99.1

March 31,
2016

6 $ (23)
125 148
— 2
6) 5
(©)} -

2 J—
@ -

6 4

12 25
9) ™
2 @
(110) (141)
(33) (26)
(49) (66)
a7 (11)
9) (25)
(106) (117)
a7) (30)
8) 9)
- (56)
— 3
— 1
(25) (97)
305 2
(144) (6)
— 9
(161) 211
2 J—
2 -
(6) —
(6) 216

2 1
(135) 3
390 140
255 $ 143
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Non-GAAP Financial Measures

We have reported our financial results in accordance with U.S. GAAP. In addition, we have discussed our results using non-GAAP measures.

We believe these non-GAAP measures allow investors to better understand the trends in our business and to better understand and compare our results.
Accordingly, we believe it is necessary to adjust several reported amounts, determined in accordance with GAAP, to exclude the effects of certain items as well
as their related tax effects. Management believes that these non-GAAP financial measures provide an additional means of analyzing the current periods’ results
against the corresponding prior periods’ results. However, these non-GAAP financial measures should be viewed in addition to, and not as a substitute for, the
Company’s reported results prepared in accordance with U.S. GAAP. Our non-GAAP financial measures are not meant to be considered in isolation or as a
substitute for comparable U.S. GAAP measures and should be read only in conjunction with our Condensed Consolidated Financial Statements prepared in
accordance with U.S. GAAP. Our management regularly uses our supplemental non-GAAP financial measures internally to understand, manage and evaluate
our business and make operating decisions. These non-GAAP measures are among the primary factors management uses in planning for and forecasting future
periods. Compensation of our executives is based in part on the performance of our business based on these non-GAAP measures.

A reconciliation of the non-GAAP financial measures to the most directly comparable financial measures calculated and presented in accordance with GAAP are
provided below.

These reconciliations also include the income tax effects for our non-GAAP performance measures in total, to the extent applicable. The income tax effects are
calculated under the same accounting principles as applied to our reported pre-tax performance measures under ASC 740, which employs an annual effective
tax rate method. The noted income tax effect for our non-GAAP performance measures is effectively the difference in income taxes for reported and adjusted
pre-tax income calculated under the annual effective tax rate method.

Adjusted Net Income (Loss) and Adjusted Earnings per Share and Adjusted Effective Tax Rate

We make adjustments to Income (Loss) before Income Taxes for the following items, for the purpose of calculating Adjusted Net Income (Loss), Adjusted
Earnings per Share and Adjusted Effective Tax Rate:

*  Amortization of intangible assets. The amortization of intangible assets is driven by acquisition activity, which can vary in size, nature and timing as
compared to other companies within our industry from period to period.

» Restructuring and related costs. Restructuring and related costs include restructuring and asset impairment charges as well as costs associated with our
Strategic Transformation program.

» Separation costs. Separation costs are expenses incurred in connection with the separation from Xerox Corporation into a separate, independent, publicly
traded company. These costs primarily relate to third-party investment banking, accounting, legal, consulting and other similar types of services related to the
separation transaction as well as costs associated with the operational separation of the two companies.

» Other (income) expenses, net. Other (income) expenses, net includes losses (gains) on sales of business and assets, currency (gains) losses, net, litigation
matters and all other (income) expenses, net.

* NY Medicaid Management Information System (NY MMIS). Costs associated with the company not fully completing the State of New York Health Enterprise
platform project.

» Health Enterprise (HE charge). Cost associated with not fully completing the Health Enterprise Medical platform implementation projects in California and
Montana.

Adjusted Costs and Expenses and Margin - Adjusted Operating Income
We make adjustments to Costs and Expenses and Margin for the following items, for the purpose of calculating Adjusted Operating Income:

* Amortization of intangible assets. The amortization of intangible assets is driven by acquisition activity, which can vary in size, nature and timing as
compared to other companies within our industry from period to period.

* Restructuring and related costs. Restructuring and related costs include restructuring and asset impairment charges as well as costs associated with our
Strategic Transformation program.

* Separation costs. Separation costs are expenses incurred in connection with the separation from Xerox Corporation into a separate, independent, publicly
traded company. These costs primarily relate to third-party
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investment banking, accounting, legal, consulting and other similar types of services related to the separation transaction as well as costs associated with
the operational separation of the two companies.

* Interest expense. Interest expense includes interest on long-term debt and amortization of debt issuance costs.

* Related Party Interest. Interest payments to former parent.

» Other (income) expenses, net. Other (income) expenses, net includes losses (gains) on sales of business and assets, currency (gains) losses, net, litigation
matters and all other (income) expenses, net.

* NY MMIS. Costs associated with the company not fully completing the State of New York Health Enterprise platform project.

» HE charge. Costs associated with not fully completing the Health Enterprise Medical platform implementation projects in California and Montana.

Adjusted EBITDA

We use Adjusted EBITDA to provide additional information that is useful to understand the financial covenants contained in the Company's credit facility and
indenture. We also use Adjusted EBITDA as an additional way of assessing certain aspects of our operations that, when viewed with the GAAP results and the
accompanying reconciliations to corresponding GAAP financial measures, provide a more complete understanding of our core business. Adjusted EBITDA
represents income (loss) before income taxes adjusted for the following items:

*  Amortization of intangible assets. The amortization of intangible assets is driven by acquisition activity, which can vary in size, nature and timing as
compared to other companies within our industry from period to period.

» Restructuring and related costs. Restructuring and related costs include restructuring and asset impairment charges as well as costs associated with our
Strategic Transformation program.

»  Separation costs. Separation costs are expenses incurred in connection with the separation from Xerox Corporation into a separate, independent, publicly
traded company. These costs primarily relate to third-party investment banking, accounting, legal, consulting and other similar types of services related to the
separation transaction as well as costs associated with the operational separation of the two companies.

* Interest expense. Interest expense includes interest on long-term debt and amortization of debt issuance costs.

* Related party interest. Interest payments to former parent.

» Other (income) expenses, net. Other (income) expenses, net includes losses (gains) on sales of business and assets, currency (gains) losses, net, litigation
matters and all other (income) expenses, net.

* NY MMIS. Costs associated with the company not fully completing the State of New York Health Enterprise platform project.

* HE charge. Costs associated with not fully completing the Health Enterprise Medical platform implementation projects in California and Montana.

Adjusted EBITDA is not intended to represent cash flows from operations, operating income (loss) or net income (loss) as defined by U.S. GAAP as indicators of
operating performances and are not necessarily comparable to similarly-titted measures reported by other companies. Management cautions that amounts
presented in accordance with Conduent's definition of Adjusted EBITDA may not be comparable to similar measures disclosed by other companies because not
all companies calculate Adjusted EBITDA in the same manner.

Constant Currency
To better understand trends in our business, we believe that it is helpful to adjust revenue to exclude the impact of changes in the translation of foreign

currencies into U.S. Dollars. We refer to this adjusted revenue as “constant currency.” Currency impact is the difference between actual growth rates and
constant currency growth rates.



Net Income (Loss) and EPS Reconciliation:

Three Months Ended
March 31, 2017
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Three Months Ended
March 31, 2016

(in_millions, except earnings per share) Net Income (Loss) EPS Net Income (Loss) EPS
Reported from Continuing operations $ (10) $ (0.06) $ (23) $ (0.12)
Adjustments:
Amortization of intangible assets 61 75
NY MMIS 8 —
Restructuring and related costs 18 26
HE charge (5) —
Separation costs 5 8
Other (income) expenses, net (12) 10
Less: Income tax adjustments® (30) (44)
Adjusted $ 35 $ 016 $ 47 $ 0.22
(1) Reflects the income tax (expense) benefit of the adjustments. Refer to Effective Tax Rate reconciliation below for details.
Effective Tax Rate Reconciliation:
Three Months Ended Three Months Ended
March 31, 2017 March 31, 2016

Pre-Tax Income Income Tax Expense Effective Pre-Tax Income Income Tax Expense Effective
(in_millions), (Loss) (Benefit)® Tax Rate (Loss) (Benefit)® Tax Rate
Reported from continuing operations $ 22) $ 12) 545% $ 54 $ (31) 57.4%
Non-GAAP Adjustments® 75 30 114
Adjusted $ 53 $ 18 34.0% $ 60 $ 21.7%
(1) Refer to Net Income (Loss) reconciliation for details.
(2) The tax impact of Adjusted Pre-Tax Income (Loss) from continuing operations is calculated under the same accounting principles applied to the As Reported Pre-Tax Income under ASC 740, which employs an annual

effective tax rate method to the results.
Operating Income |/ Margin Reconciliation:
Three Months Ended Three Months Ended
March 31, 2017 March 31, 2016

(in_millions), Profit (Loss) Revenue Margin Profit (Loss) Revenue Margin
Reported Pre-tax Loss® $ 22 $ 1,553 14H% $ (54) 1,685 (3.2)%
Adjustments:
Amortization of intangible assets 61 75
NY MMIS 8 —
Restructuring and related costs 18 26
HE charge (5) —
Separation costs 5 3
Interest® 36 11
Other (income) expenses, net (22) 10
Adjusted Operating Income/Margin $ 89 % 1,553 57% $ 71 % 1,685 4.2 %

(1) Pre-Tax Loss and revenue from continuing operations.
(2) Includes related party interest of $0 million and $10 million in the three months ended March 31, 2017 and 2016, respectively.
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Adjusted EBITDA Reconciliation:

Three Months Ended March 31, Three Months Ended March 31,
(in_millions), 2017 2016
Pre-tax loss as reported from continuing operations $ 22 % (54)
Depreciation 31 32
Amortization 94 118
Restructuring and related costs 18 26
Separation costs 5 3
Interest expense 36 1
Related party interest — 10
NY MMIS 8 —
HE charge (5) —
Other (income) expenses, net (12) 10
Adjusted EBITDA $ 153 $ 146

Adjusted EBITDA Margin 9.9% 8.7%
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_Cautionary Statements
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woeds ansd leems ol similas in with of utuea ing or inancial perk As with any pec of torecast, lorward-looking il 0 uncertainty and changes in circu mstances, Our

actual nesults ey vary materially hom those expressed o implied in ow lorearnd -Sooking slatements. Accondingly, undue refance shoulkd nol be plced on any hwulﬂ-lndmgbum ranchi by w2 o on our bahall, Imponant Esctors thal could cawse our
acual results 1o differ materially from these in our lerward-locking statements indude:

1 il 1 e, poliical and socal condions;
compelitioe prossunes;
«changes in interest in outsourced business process senvices;

ol ability 1o cbbain adedquabe pricing lor ow séevices and bo impiove our 008l slructure;
tha adlects of any acquisiions, jaint ventures and disestitures by us;

ot ability fo afiract and mtain by amployres;

our ability 1o attiract and retain nocossasry and qualified

terminaticon right, audiés and muhgmma.mmd-ﬂhgmnml conlracks;

i chirclind N P Womm of & 1084 of Mailure of Sxgnilican clsnls,

our ability 1o estimate the scope of work or the costs. ol padormancs in our conracts;

1ha fadhsre b comply with s eelating bo indevidually ideniiliable information and i hawadih irdormation and ke ra lating bo processing cortain linancial transactions, mcluding paymant card transactions and debs or credt casd
Iransacions;

our ability io deliver on cur conlrachsal obligations properly and on time;

ot ability 1o tie al aned awaidad thecugh compalitiv bicdng pocessas;

increases in tha coat of bekephone and data servicss or signiicant intenmuplions in such sandces;

«changes in tax and cthar laws and rmgulations;

incroased volatility or decreased liquidity in the capital markets, incuding any Brmitalion on our ability to socess the capital markets lor debl securities, relinance cur outstanding ndebledness or obtain bank financing on scosplables
Termmes;

o b impact ol lirarisd acts, astiktios, natural g ol Wl A P i ses,
© changes in foreign exchange rates:
B our lack of an history as.an ind pubiicly traded company;

changes in LS. GAAP o other apphcable accounting policies:
and thi other rigks and unoertaintes detailed in the seclion tited "Risk Faciors™, the “Legal Procesdings™ section, the "Management’s Discussion and Analysis of Financial Condition and Results of Operations” section and other
secticns of our Annual Repest on Form 10-K, as well as in eur Quarierly Reports an Ferm 10-0 and Current Reporis on Farm &K liled with the Secusities and Exchange Commission,

anumywllﬂﬂnfawluclnwmnl factors may not contain &l ol the material kactors that are important to you. Any forwaed-looking statomants madolqwmﬂugpuwt-mwmnclﬂwdnmmmwaum W are under
L o, mnd dscinim any b to, updiabe of altar ur rwaed Jooking stabermsnts., whethar a5 & nisdlt of new information, subsaquant evants of othareiss.

Nom-GAAP Financial Measures

Wi havis raportied our financial sesulls in with U5, ly accapted ing peinciples (GAAF), In addtion, wa have discussod our financial results using non GAAP mansires,

W balieye thess non-GAAP measures allow inmeston 1o befler understand the bends in our business and to batter understand and compae our resuls. Accordingly, we beliave il is necessary 10 adust several repored amounts, delermined n
mﬂhw to exclude the efleds of certain lems as well as their related tax offects. Management belioves that these non-GAAP financial measures provide an additional means of analyzing the curment perods’ results agains? the
cOMespanding prior pariods’ resulls, However, thess non-GAAP Snancial maaunes. aluld B viesid in adition be, and not &8 & ubatitute far, the Compary's rported results prapaged in aooondancs with U.S. GAAP. Our non -GAAP linancial maasires.
are nel msant Iuhwmwlnmlmmmamﬂuhmﬂ LS. GAAP measures and should be read anly in conjunclion with sur Condensed Consalidated Financial Stalernants prepared in accordance with LS. GAAP. Cur managesmant
regulasly uses our supplemantal non-GAAP financial to d, manage and our busingss and make operaling decisions. Thesa non-GAAF measures ane amang Ihu plmhdu&wmm sk in pl-mﬁ far and
toracasting luture pariods. Compansation ol our axscutives is based in parl on the petarmanscs ol our business based on thess non-GAAP . Hon-GAAFR are , whire im each slide herei




Q1 2017 Overview

Key Highlights

CONDUENT l"‘

+  On target for continued adjusted EBITDA growth and margin improvement as guided on Q4 2016 call

» Strategically repriced Term Loan B

*  Successiully stood up new company and most corporate functions in 90 days
+ Streamlining operations and go-to-market strategy
* Focused on establishing "One Conduent” culture

+ Strategic transformation remains on track

Revenue
$1,553M, down (8)% yr/yr
Constant currency' down (7%, yriyr

Profitability

Adjusted? operating margin 5.7%, up 150
bps yriyr

GAAP EPS loss ($0.08)
Adjusted? EPS $0.16

Adjusted? EBITDA
$153M, grew 5% yriyr

Adjusted EBITDA margin 9.9%,
up 120 bps from Q1' 16

' Conslanl cusrenty based on lonsgn axchange ries. s of the price-year pariod

2 Ploase refer to Appendix bor Non-GAAP reconciliations of adjusied operating incomemargin, adjusted EBITD®/margin and adsied EPS




Segments & Operational Highlights

Commercial
* Revenue decline as expected, segment
margin up yriyr

« Diversified book of business across
both verticals and service lines

» Leadership hires
= Focus on profitability and streamlining

Commercial:
59%

Other

» Revenue run-off continues, offset by solid
progress on profitability improvement

+ On track for break-even faster than initial
expectations

* Maintaining disciplined approach

CONDUENT l"‘

Public Sector

Revenue decline as expected, segment
margin up yr/yr

Other: 5% + Differentiated technology platforms
» Operating in all 50 States

» Continued focus on key geographies
globally

% of total Public
Q1' 17 Sector: 36%
revenue

Operational Highlights

+ Sales refresh ongoing
+ Transformation on track:
= Real-estate optimization well-underway

« |T rationalization and investment in
cutting edge technology; vendor
optimization




Bookings & Renewal Rate

$931M

Total Contract Value (TCV) Signings

Total TCV down 37% yr/yr

* New Business: $530M reflects more disciplined and
purposeful sales approach

* Renewals: $401M reflects lower overall renewal
opportunities vs. Q1 2018

CONDUENT l""

92%
Renewal Rate’

+ Reflects opportunities of acceptable margin and risk

+ Continued focus on improving quality of revenue

+ Strong account management and building deeper client
relationships

$143M

Annual Recurring Revenue (ARR) Signings

+ Positive momentum, up 11% yriyr led by wins in Hi-
Tech, Industrial and Retail vertical

$92M

Non-Recurring Revenue (NRR) Signings
*  Up 12% versus Q1 2016

'Renawal rate is defined as the annual recurring revenua (ARR) on contracts that are renewed during the period as a percentage of ARR on all contracts lor which a renewal decision was made

during the pariod (excluding contracts for which a strategic decizion 1o nol renew was made based on nisk or profitability). See Appendix slide 18 for historical renewal rate.




CONDUENT I..-r

Facets of Change

From To

1. Client Relationships Mile-wide, Inch deep Inch-wide, Mile Deep
2. Workplace and Culture Disparate Unified

3. Infrastructure Fragmented Integrated

4. Reputation and Brand Unknown Respected

5. Operations, Process, Information Diverse, Antiquated Modern, Cutting Edge




CONDUENT l}

Financials




CONDUENT l""

Q1 2017 Earnings

(in millions) Q12016 Q12017 Bﬁr !Wr Comments

B $1.685 $1.553 ($132) E:glw$ ﬂ\ﬁlglow&r vaolumes, confract losses
Gross margin 15.7% 16.7% 100 bps

SAG 183 169 £14 Reflects strategic transformation efforts
Adjusted operating income? 71 89 $18

Adjusted operating margin’ 4.2% 5.7% 150 bps

Adjusted EBITDA!

Adjusted EBITDA margin’

Amortization of intangible assets 375 61 $14 Priar year write-off related to acquisition
Restructuring and related costs 26 18 8

Interest expense® 11 36 (25)

Separation costs 3 5 (2

Other net expense (income) 10 (12) 22 Favorable litigation outcomes

Pretax loss ($54) {$22) £32

GAAP EPS loss from continuing operations (3$0.12) ($0.08)

Adjusted net income! $47 $35 ($12) Impacted by higher interest expense
Adjusted tax rate’ 21.7% 34.0% {123 bps)

Adjusted EPS' $0.22 $0.16 ($0.086)

Weighted avg. shares outstanding 203 203

Adjusted weighted average shares outstanding 21 208

'Plaase refor to Appandix for Nan-GAAP reconcilations of adusted operaling income/margin, adusted EBITDA/mangin, adjusted tax rate, adpsted nel incoma and adpsted EPS 8

31 F04E Inbarest sxpansa include 5100 in Aelaled-party interest




Commercial Segment

Segment Highlights

« Revenue decline impacted by contract run-off and
lower volumes across the Healthcare Payer,
Comms & Media and Hi-Tech verticals

« Qtr/Qtr margin decline reflects normal seasonality
+ Profitability improvement remains a strategic priority

Quarterly Revenue and Profit
$1,007

$939 $923 $936 $923

3.1%

Q' 16 Q216 Q316 Q4' 16 Q117

ment
%Emgﬁl £26 535 42 548 £29

- Revenue in $M % Segment Margin

Pcrlin; POl yiar peied b ParsuIts Rive b adpisted 1o rallect new segmaent raporting as ol 01 2007

CONDUENT ""

(% in millions) Q1'16 Q1' 17 Yr/Yr
Revenue $1,007 $923 (8%)
Segment Profit 26 29 12%
Segment Margin % 2.6% 3.1% 50 bps

Revenue By Vertical (% of segment total)
Provider, Pharma &
Lite Sciences: 9%

Comms & Media: 18%

Payer. 23%

High Tech, Industrial &
Banking, Insurance & Capital Retail: 34%

Markets: 16%

Revenue By Service Line (% of segment total
Learning: 2%
Legal: 2%

Other: 15% Customer Care: 34%
Transaction Processing: 13% '

Finance and Accounting: 4% Workers Comp:
5%

Human Resource Servicas: 24%




Public Sector Segment

Segment Highlights

+ Revenue decline driven by State & Local and
Government Healthcare partially offset by growth in
Transportation

+ Yr/Yr margin improvement reflects transformation
savings

Quarterly Revenue and Profit

$571 8579 $584 §574 $549

Q1" 16 Q2'16 Q3'16 Q4" 16 Q1'17

CONDUENT l"‘

{$ in millions) Q1'16 Q117 Yr/Yr
Revenue $571 $549 (4%)
Segment Profit 61 61 —%

Segment Profit Margin %  10.7% 11.1% 40 bps

[ %:gllirtﬁm 561 578 §78 576 561

- Revenue in $M % Segment Margin

Pcrlin; POl yiar peied b ParsuIts Rive b adpisted 1o rallect new segmaent raporting as ol 01 2007

Revenue By Business (% of segment total)

Federal: 3%

State & Local: 24%
Payment

Services: 22%

Government
Healthcare: 13%

Transportation: 38%

10




Other Segment

Segment Highlights

» Improvement across both the Education business and
Health Enterprise driven by NY MMIS

+ Expect quarterly variability given nature of the portfolio
+ Solid progress to-date but still work to be done

Quarterly Revenue and Profit

107
95 89 a7 81

| T 1T 1T 0T

Q116 Q2' 16 Q3'16 Q4' 16 Q117

[eogremt  s1e) (526) ($22) 512) s |

- Revenue in $M

"Please reler 1o Appandic lor Hon-GAAP reconaiations of adusted revenue and adusted apsrating mcoma/marngin
Maoba: Prior year pariod resulis hawe be adpssted 1o reflect nerw segmant reporting as of O 2017

CONDUENT l""

(¥ in millions) Q1'16 Q117 Yr/Yr
Revenue $107 $81 (24%)
Segment LossT (18) (1) NM
Segment Margin % {15.0%) (1.2%) 1,380 bps

Revenue By Vertical (% of segment total)

Education: 30%

Health Enterprise: 70%

11
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Strategic Transformation

Progress and Outlook

+ Transformation program remains on track ($ in millions) Savings
FY 2017 Cumulative
Target ~$430
Y _— : - FY 2018 Cumulative
+ 2017 priorities include driving operational efficiency, Target ~$700

right-sizing our real-estate footprint and optimizing our
G&A spend
3 Sources of Transformation Savings
Through FY 2018
+ Contract remediation a key opportunity as we remain Public Sector: ~10%
focused on quality over quantity

+ Moving forward, will continue to balance reinvestment

and margin expansion to meet 2017 and long-term Commercial g’:cum"‘?ﬁ'-
financial goals Sector: ~35% - sﬁ;andl :
0

12
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Cash Flow

{in millions) Q12016 Q12017

Net loss ($23) ($6)

Depreciation & amortization 148 125

Goodwill impairment e — + Q1 2017 Commentary:
Stock-based compensation 4 6

Restructuring payments (7) {9)

Restructuring and related costs 25 12 + Working capital use of ($209M) in-line normal
Change for income tax assets and liabilities (25) (9) seasonality

Change in net working capital (244) (209)

Other’ 5 {186)

Operating Cash Flow ($117) {$106) Capex 5% of revenue but still expecting
Net purchase of LB&E? and other (39) (25) ~2.5% for full-year

Net proceeds from investments, net of adjustments (56) gt

Met payments on related party notes receivable (3) —_ - . Cilme

Other investing 1 = + Cash from financing includes:
Investing Cash Flow ($97) ($25) + Net debt increase of $174M
Cash from Financing $216 ($6)

Eftect of exchange rates on cash and cash equivalents 1 2

Beginning cash and cash equivalents 140 390

Change in cash and cash equivalents 3 (135)

Ending Cash and Cash Equivalents $143 $255

Memo: Free Cash Flow? ($156) ($136)

'Includes dalerred tax sxpansa, gain (loss) mvestments, amartization of inancing costs, contributions to dalined baenedil pension plans, and Othar opeeating, net
Ancludes cost of additicns 1o land, building and equipmenl {LBRE) and intemal s sofiwang
*Froa cash flow is dofined as oporating cash fow less cost of additions (o land, building and eguipment and intemal use software ¥s well as cost of capital leasa inftiations of $8M for 01 2017, 13
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Capital Structure Overview

Debt Structure ($ in millions) Credit Metrics / Statistics

A el Expected annual interest expense ~$145M
Cash $390 $255 Preferred dividend {annually) ~§10M
Total Debt! 1,941 2,115 Target net leverage ratio =2.5x%
;EFEET Loan A* 5 due 604 699 Average remaining maturity on outstanding debt ~6 years
Term Loan B due
2023 750 848 Key Messages
10.5% Senior Notes 510 510 = Term Loan B repricing expected to reduce interest
due 2024 expense by ~512M annually
E‘:‘;ﬁl;'q"gu%rsg; 0 70 . ﬁs previously r.:lii-?.clﬂsed,_ cash payment of §1 61M r'ngde to

Xerox and additional $100M Term Loan B issuance in

Capital Leases 43 42 January 2017
Cu_rrent net leverage 5 dx 2 gy = Revolver draw of $70M as expected given working capital
ratio® ) ' seasonality

= Still targeting to reduce leverage ratio over time with
Adjusted EBITDA growth and required debt payments

! Total dobt axcludes dedormed financing costs

* Fvohving crechl lacility and Torm Loan A interost rabe is Libor + 225 bps: Term Loan B s Libot + 400 bps aflective Apnl 7, 2017
3 2AEIM of available capacity under Rovolving Credit Fadlity as of 3310207

4 ot okt {lotal dotl losis cash) divided by TTM adusted EBITDA

¥ Includes initial EUR 2600 bomowing conveibed o1 end ol quarles exchangs rabes 14




2017 Guidance
FY 2016
Revenue $6.408B
Adjusted EBITDA $635M
Free Cash Flow ($81M)

! Conslant curancy based cn foneign exchange raies as of e prior-year peried

CONDUENT I..-r

FY 2017E
Down 4.5-6.5% (CC')

Up 5-6%

20-30% of Adj. EBITDA

15
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Bookings & Renewal Rate

(% in millions) Q1'16 Q2' 16 Q3'16 Q4' 16 Q117
Total Contract Value

MNew Business

Renewals

Annual recurring revenue bookings

Non-recurring revenue bookings $83

Renewal rate

Renewal rate (previous methodology) 89% 84% 83% 82% 80%
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CONDUENT '3

Non-GAAP Financial Measures

Non-GAAP Financial Measures

We have reporied cur linancial resulls in accordance with .5, generally accepied accounting peinciples (GAAF]. Iy addition. we have discussed our inancial resulis using e nen-GAAR measures. W believe thess non-GAAF measures allow

imvirslons 1o bebler undersland the nends in ouw business and o batter understand and compans cur resulls. Accordngly, we believe il is recessary 10 adudl several reporied amounts, determined in accondancs with LS. GAAP, to exclude he elfects
al contain Nems as well a5 their nelabed e affects. Managemant babawves thal thase non-GAAP financial measures pavide an additonal means of analyzing the curent panads’ results agains? the comesponding prior pariods’ resulls, Howevar, thess
non-GAAR firancial mMeisures should be viewed in addition o, and ral & 8 substiute for, the Compary’s rapofted resuls prapated in sccordance with LLS. GAAP. Our non-GAAR finandcial madsures an nod maeant fo be considesed in isclation or as

a substituta for comparable U2 GAAP measures and should ba read anly in conjunction with owr G L. el Financi al prepared in accordancs with LS. GAAP. Qur manageman neqularly uses our supplemantal non-
GAAP hinarcil moasunes inbermally to understand, manage and vakiabe our busi and ke i dors. Those non-GAAP maasires A among the pimary achos il usaE i g bor ard iy fubung psiods,
Cornpénsation af sur deirculioes is baed in part on i perlormance af our business based on thess non-GAAP measuns.

A recanciliation of the lollewing non-GAAP Enandcal moeasuns 1o T modl doectly Enancial anxd d in accondance with U3, GAAP ané provided below.

Thase reconcikations alss inchede the incoms tax alleds lor our non-GAAF parlorrance maasures in lotal, o the sxtent applicable. The income tax ellecis am under he same inciplers a8 apglied fo our veporbed pre-ia
perleermance maasures under ASC T40. which employs an annual efleclive tax rale method. The noted incorms lax allect lor our non-GAAP is vy the o lenence in incorme baoes lor reported and adirsted pee-tax income

calculabed wnder the annual elfectivwe tax rabe method,

Adjusted Net Income (Loss), Adjusted Earmings per Share and Adjusted Effective Tax Rate.

‘Wa make acustments (o Income (Loss) betore Income Taxes. tor the kollowing &ems. lor the parpose ol calculating Adusted Met ncome (Less). Adjusted Eamings par Share and Adpusied Efective Tax Rate:

B Ameatization of assals. Tha ion of assats is ceiven by acquisition activity, which can vary in size, nalue and liming as compared o other companies. within our industny feom paicd 1o period,

B Feostruchuring ard related costs, Festruchening and ralabed costs mcluds resiruchuing ard assel impaiment chargos as woll as costs associatod wilh 0w Strategic Transtormation pegram.

L Separation costs, Separalicn cosls ane i i i o wilh i Tromm Xarox Ci 1o a0 @ sapa Labe, independenl. pubbcly (raded company, THhess cope primaily ralabs to thind-paity inmsestmsenl banking,
actounting. kegal, consulting and ol Samilar bypas. of services relabid 1o e soparilicn TANSaclion, 48 woll 6% costs : Witk [ s ol h by i

= Other finsoms) e ol Cthes (i o , et includes losses {gains) on sales of business and assels, curmency | gains) lesses, net, litigation matiers and all other fincome) expenses, net.

. HY Meticaid Managament Indarmation System (NY MMIS) costs associabod with the campany nat fully complsting the State of New Yark Health Enterprise platlonm projset.

L Health Enterprisa (HE charge) associated with not fully completing the Health Enterpeise Medical platform implementation projects in Caldornia and Momana.

Coals and Ex aned Margin - Ad) Dperating Income,
W make acusimants o Costs and Exponses and Margin for the Iollowing iterns (ars dafined above), Tor the purpose of calsulating Adusted Operating Incomss:
L Armortization of i assols. Tha ization of i assals is driven by acquisition activity, which can vary in size, nature and timing 2= compared o other companies within our industry from pericd 1o period.

. Farstrucluring and related costs. Restrucluring and related costs nclude restruchuing and asse! impaimment charges as well as costs associatled with ow Strategic Transformation program.

L Separation costs. Separalion cosls are expenses incurred in connection with the separation rom Xerex Corporation inlo a sepa rale, independent. publicly traded company, These costs priraily relabe te tird-party investment banking.
accounting, legal, consulting and other similar types. of servioss related 1o the soparation transaction, a5 woll as costs associated with the cperaional separation of the two companins.

* Intarast cxponsa. Inlorest avpanss indudes inferest on long-term debt and amaortization of debt issuanos costs.

+ Fealated Party Interast. Intaras! paymants to lomar pagent.

. Othar (incomra) axpenses, nat, Other (incema) axpanses, ned includes lesses (gains) on sales of business and assels, cumrency (gains) losses, ral. liligation matters and all other (income) expenses. net

- HY MMIS. Costs 3 walh Tha i Nl q tha Stabe of Now York Healih Enterpirise platorm peogct.

L HE charge. Cests 1 wath not dully ing the Haalth £ wa Medical plailoem smplementalion propects in Calilarnia and Menlana 19




CONDUENT '3

Non-GAAP Financial Measures

Ad|usted EBITDA
W use Adpssbed EEITDA s an additional way of sesbsing cortain aipects o cur operations that, whon viewed wilh the U.S. GAAP resulls and the deil v LS. GAAP Brancial measiees, povde & mere
une of cur core Wi also usa Adusted EBITDA to provide additional information that is usadul 1o understand tha Hmndllmmml:wﬂllncﬂlnmlcmpmyk mfacirr:mmu.nm Adjustad EBITDA repmesants

lneomn {lo6s) badore Incoms Taxes adusted for the lollewing Bems (which are delined above):
Geodwill impainment charge. During the fourth quarter 2016, we performed our annual goodvwill smpaiment test which resulled in a non-cash impainent change of $335 millon in our Commencial Industiies reporling unit.

* A aofi assols. Tha ol assats is ceiven by acquisition activity, which can vary in size, nature and timing as compared o other companics within our industry from pericd 1o period,

. Fearstructiaring ol rolabed costs, Restructinng and ralabed oits nchide restiucluring and asss! impaimmint charges o wall &8 costs assccaaled with o Strategic Trarsformation pogram.

L Separation costs. Soparation costs ars expenses incurred in connection with the saparation from Xerox Corporation into a sepa rate, independent, publicly traded company. These costs primaily relats 1o third-party inssstment banking,
accounting. legal. consulting and other similas types. of serices relabed 1o the separation ransaction, xs woll as costs assccialed with the cparaional sepasation of the two companins,

L Irbisraal dapsnsd. [rliosl dpanss incudies ineres! on long-tem debl and amaitization ol debd issuants cosls.

» Relabed Party Interesl. Inchedes interest payments to former panent.

B Othvar (ircorms ) eoparssas, not, Cthed (iNComa) aponses, nel includes loasss ((Ain) on salis of bizsness and assols, cLmency (ans) losses, el Bigation matters and all other (M00ME) GXpenses. nat

.

HY MMIS | NY MMIS Deprociation. Costs associaled with the company nol fully completing the State of New York Health Erterprise platform project.
HE charge. Costs associated with not fully compieting the Health Enterprisa Medical platform implementalion projects in California and Montana

Mcljusled EBITDNM is not intendaed 1o represent cash flows lrom cperations. operating income (loss) or net income (loss) as defined by LS, GAAP as indicators ol operating mmmnmnmnymaﬂnh similarty litled moasures
raportad by olher companias. Managament cautions that Smounts presentad in Bcordance with Conduent's Sefirison of Adjusied EBITDA may not be %o simdlar by ot a0t all
cabculate Adusted EBITDW in the same mannaes.

Qhar and Prafit
We adusted Other Su;rmnl revvano, prefit and mangin dor the WY MMIS and HE charges.

Frea Cash Flow

Fria Cash Flow is delined as cash lows Irom operaling activilies a& neported on the consolidabed stalemant of cash Bows, bess cost of addiions o land, buiklings and equipment, cosl of addilions to inbarnall use softwans and capital lease addilions.

Wousemepwomechwuawwdmﬂwmw nca-basad ol g WwarﬂCaH!Flowuamuwoorlwlodawnmmwmmuwmwmo
such as b availabde io maks initions, irvesl in land, mmwmnmmlmum make princpal paymants on debl. In orded o provide & i basia for 0N, Wi Are ching inloemation

with respoct to our Fros Cash Flow for the thrae months ended March 31, 2007, reconciled for sach such paviod 1o cash Bow provided by operating activities, which we baliewvs 1o be the most directly comparabla msasurs urdar U.S. GAAP.

Constant Curmency
Ta battor undarstand tronds in our bisiness, we belisws that it is helpld to adjust rowenus i oxciuds tha impact of changes in the transiacian of fomign currancies into U5, Dollars, Wis rfar 1o this adjusted rvenss ns “constant curtancy.” Curmancy
impact ean b determenad s th dillesdncs Botwean actual giowth rales and constant cunency growih rales.
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Non-GAAP Reconciliation: Net Income (Loss)

& EPS

in_millign % EP

Reported from Continuing
operations

Adjustments:

Amortization of intangible assets

NY MMIS

Restructuring and related costs

HE charge

Separation costs

Other (income) expenszes, net
Less: income tax adjustmentst!
Adjusted

Three Months Ended March 31, 2017

CONDUENT I..-r

Three Months Ended March 31, 2016

Met Incomne (Loss) Met Income (Loss) EPS
(10) % 0.08) & (e3) $ {0.12)
61 i
8 —
18 26
(5) —
5 3
{(12) 10
(30) (44)
35 016 3 47 3 0.22

(1) Reflects the income tax (expense) benelif of the adjustments. Refer lo Effective Tax Rate reconciliation for more details.
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CONDUENT ‘
Non-GAAP Reconciliation: Effective Tax Rate s

Three Months Ended March 31, 2017 Three Months Ended March 31, 2016
Income Tax Income Tax
Pre-Tax Income Expense Effective Tax ~ Pre-Tax Income Expense Effective Tax
{in millions} (Loss) (Benefit)i2 Rate (Loss) (Benefit)2 Rate
Reported from Continuing
operations $ (22) & (12) 54.5% & (54) % (31) 57.4%
Non-Gaap adjustments!" 75 30 114 44
Adjusted $ 53 § 18 34.0% & 60 $ 13 21.7%

(1) Refer to Net Income (Loss) reconciliation for details.

2) The tax impact of Adjusted Pre-Tax Income (Loss) from continuing operations is calculated under the same accounting principles applied to the As
eported Pre-Tax Income under ASC 740, which employs an annual effective tax rate method to the results,
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Non-GAAP Reconciliation: Operating Income / Margin

(in millipng)

Reported Revenue
Reported Pre-tax Loss!!
Reported Margin

Reported Revenue
NY MMIS adjustment
Adjusted Revenue

Reported Pre-tax Loss!?
Adjustments:

Amaortization of intangible assets

Goodwill impairment

NY MMIS

Restructuring & related costs

HE charge

Separation cosls

Interest expense

Related party interest

Other {income) expenses, net
Adjusted Operating Income
Adjusted Margin

CONDUENT l"‘

(1) Pre-Tax Loss and revenue from continuing operations.

Q12017 Q4 2016 Q3 2016 Q2 2016 Q1 2016
$ 1553 § 1,514 § 1596 3 1613 § 1,685
(22) (1,141) 2 (34) (54)
(1.4)% (75.4)% 0.1% (2.1)% (3.2)%
$ 1553 § 1,514 § 1596 § 1613 & 1,685
= 83 = = =
§ 1553 § 1597 § 1596 § 1613 & 1,685
(22) (1,141) 2 (34) (54)
61 80 63 62 75
— 935 . — =
8 161 — — -
18 44 8 23 26
(5) = = = =
5 10 15 16 3
36 n 1 1 1
= 4) 0 10 10
{12) 13 (2) (1) 10
§ 83 § 108§ 87 3 778 71
5.7% 6.8% 6.1% 4.8% 4.2%
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CONDUENT I:

Non-GAAP Reconciliation: Adjusted EBITDA

12017 Q4 2016 Q32016 Q2 2016 Q1 2016
{in millions}
Pre-tax loss as reported from continuing
operations & 22) % (1,141) % 2 % 34) % (54)
Depreciation 31 36 ch| 29 3z
Amortization 94 159 104 104 118
Goodwill impairment — 935 — —
Restructuring and related costs 18 44 8 23 26
Separation costs 5 10 15 16 3
Interest expense 35 1 1 1
Related party interest — (4) 10 10 10
NY MMIS 8 161 — — —
NY MMIS depreciation — (52) - - —
HE charge (5) — — — —
Other (income) expenses, net (12) 13 2) (1) 10
Adjusted EBITDA 8 153 § 172 % 169 § 148 § 146
Adjusted EBITDA Margin 9.9% 10.7% 10.6% 9.2% 8.7%
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Non-GAAP Reconciliation: Other Segment
Revenue, Profit (Loss) and Margin

Three Maonths Ended
March 31, 2017

Three Months Ended
December 31, 2016

CONDUENT I;

{in millions) Revenue Loss Margin Revenue Loss Margin
Reported from continuing operations $ 81 & (4) (4.9)% $ 4 % (173) nfa
Adjustments:

NY MMIS - 8 83 161

HE charge - (3) — =

Adjusted $ 81 § (1) (1.2)% $ 87 § (12) 13.8)%

Mol Price yaar pistiod rasults R be adushed 10 rollect new segimenl mporting as of 01 2017
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CONDUENT I;

Non-GAAP Reconciliation: Free Cash Flow

Three Months Ended Three Months Ended
{in millions) March 31, 2017 March 31, 2016
Operating Cash Flow $ (108) $ (117)
Cost of additions to land, buildings & equipment (17) (30)
Cost of additions to internal use software 8) (9)
Vendor financed capital leases (5) —
Free Cash Flow $ (136) $ (156)
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