UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (date of earliest event reported): October 5, 2021

CONDUENT
CONDUENT INCORPORATED

(Exact name of registrant as specified in its charter)

New York 001-37817 81-2983623
(State or other jurisdiction of (Commission (IRS Employer
incorporation or organization) File Number) Identification No.)

100 Campus Drive, Suite 200,
Florham Park, New Jersey

07932
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (844) 663-2638

Not Applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

[0  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
0  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[0  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Trading Name of each exchange
Title of each class Symbol(s) on which registered
Common Stock, $0.01 par value CNDT NASDAQ Global Select Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (CFR 230.405) or
Rule 12b-2 of the Securities Exchange Act of 1934 (CFR 240.12b-2). Emerging growth company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. []




ITEM 8.01. Other Events.

Conduent Incorporated, together with its consolidated subsidiaries, has commenced a refinancing process to replace its Credit Agreement Term Loan
due 2022, Credit Agreement Term Loan due 2023 and Senior Revolving Credit Facility with a new Senior Secured Credit Agreement consisting of a
$265.0 million term loan A, a $515.0 million term loan B and a $550.0 million revolving facility and $520.0 million of Senior Secured Notes due 2029
(the “Notes”). The Notes will be offered in a private placement to persons reasonably believed to be qualified institutional buyers under Rule 144A
under the United States Securities Act of 1933, as amended (the “Securities Act”) and to non-U.S. Persons outside the United States under Regulation S
of the Securities Act. There can be no assurance that the offering of the Notes or any of the other above-described refinancing transactions will be
completed.

The Notes have not been registered under the Securities Act or any state securities laws and may not be offered or sold in the United States absent
registration or an applicable exemption from the registration requirements of the Securities Act and applicable state laws.
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