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Item1.01. Entry into a Material Definitive Agreement.

On May 21, 2026, Conduent Incorporated (the “Company”), by and through its wholly owned subsidiary Conduent Business
Services, LLC (“CBS”), entered into an Equity Interest Purchase Agreement (the “Purchase Agreement”) with Modaxo USA Holdings, Inc.
and Modaxo France Holdings SAS (collectively, “Buyer”), and Modaxo Group Inc. Under the Purchase Agreement, CBS agreed to sell all of
the issued and outstanding equity interests of Conduent Transport Solutions, Inc. (“CTS”) and certain non-U.S. subsidiaries (collectively, the
“Purchased Subsidiaries”) that comprise the Company’s public transit and fare collection business (the “Transit Business”) on the terms and
subject to the conditions set forth therein.

The purchase price is $164,000,000, subject to customary purchase price adjustments, including (i) a dollar-for-dollar deduction for
any shortfall in minimum cash, (ii) a net tangible asset (“NTA”) adjustment, and (iii) reductions for indebtedness and transaction expenses, all
as determined pursuant to post-closing true-up procedures set forth in the Purchase Agreement.

At closing, Buyer will retain (i) a $10,000,000 purchase price holdback for one-year to secure NTA-related adjustments and certain
indemnification claims, (ii) a $12,000,000 special holdback, the timing of the release of which is dependent on certain target completion dates
for a customer, and (iii) a holdback for one-year to secure the Company’s portion of the retention amount under Buyer’s representation and
warranty policy in the event of breaches of certain representations and warranties, in each case, as further described in the Purchase
Agreement.

The Purchase Agreement contains customary representations and warranties and pre-closing covenants for a transaction of this
type.

Consummation of the transactions pursuant to the Purchase Agreement are subject to various conditions, including, among others (i)
the absence of any legal restraint, (ii) receipt of required approvals under applicable competition and foreign investment control laws, (iii)
receipt of specified third-party consents, (iv) accuracy of representations and warranties (subject to agreed standards), (v) performance in all
material respects of certain covenants, and (vi) satisfaction of the minimum cash condition.

The Purchase Agreement also contains certain customary termination rights for both CBS and Buyer. In consideration of the
purchase price, CBS has agreed to a customary non-competition provision preventing CBS and its affiliates from participating in certain
competitive activities.

The foregoing description of the Purchase Agreement does not purport to be complete and is subject to, and qualified in its entirety
by, the full text of the Purchase Agreement, which will be filed as an exhibit to the Company’s next periodic report to be filed with the SEC.
Item 7.01. Regulation FD Disclosure.

On May 21, 2026, the Company issued a press release announcing the contemplated sale of the Transit Business.

A copy of the press release is attached as Exhibit 99.1 hereto. The information contained in Item 7.01 and in Exhibit 99.1 to this
Current Report on Form 8-K shall not be deemed “filed” with the Securities and Exchange Commission for purposes of Section 18 of the
Exchange Act of 1934, as amended, or otherwise subject to the liability of that section.

Item 9.01. Regulation FD Disclosure.

(d) Exhibits.
Exhibit No. Description
99.1 Press Release dated May 21, 2026 (furnished pursuant to ltem 7.01).

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



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, as amended. The words “anticipate,” “believe,” “estimate,” “expect,” “plan,” “intend,” “will,” “aim,” “should,” “could,”
“forecast,” “target,” “may,” “continue to,” “endeavor,” “if,” “growing,” “projected,” “potential,” “likely,” “see,” “ahead,” “further,” “going forward,”
“on the horizon,” and similar expressions, as they relate to us, are intended to identify forward-looking statements, but the absence of these
words does not mean that a statement is not forward-looking. These statements include, but may not be limited to, statements regarding the
expectation that the sale of the Company’s Transit Business to Buyer will be consummated and the timing of such consummation. These
statements reflect our current views with respect to future events and are subject to certain risks, uncertainties and assumptions. Should one
or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially from
those expressed or implied herein as anticipated, believed, estimated, expected or intended or using other similar expressions. In
accordance with the provisions of the Litigation Reform Act, we are making investors aware that such forward-looking statements, because
they relate to future events, are by their very nature subject to many important factors and uncertainties that could cause actual results to
differ materially from those contemplated by the forward-looking statements contained in this Current Report on Form 8-K, any exhibits to this
Current Report on Form 8-K and other public statements we make. Important factors and uncertainties that could cause actual results to
differ materially from those in our forward-looking statements include, but are not limited to: the Company’s ability to realize the benefits
anticipated from the sale of the Company’s Transit Business to Buyer, including as a result of a delay or failure to obtain certain required
regulatory approvals or the failure of any other condition to the closing of the transaction such that the closing of the transaction is delayed or
does not occur; unexpected costs, liabilities or delays in connection with the proposed transaction; the significant transaction costs
associated with the proposed transaction; negative effects of the announcement, pendency or consummation of the transaction on the
market price of our common stock or operating results, including as a result of changes in key customer, supplier, employee or other
business relationships; the risk of litigation or regulatory actions; our inability to retain and hire key personnel; and other factors that are set
forth in the “Risk Factors” and other sections of our Annual Report on Form 10-K, as well as in our Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K filed with the Securities and Exchange Commission (SEC). Any forward-looking statements made by us in this
Form 8-K 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 because of new information, subsequent events or otherwise, except as required by law.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, Registrant has duly authorized this report to be signed on its behalf by
the undersigned duly authorized.

Date: May 21, 2026

CONDUENT INCORPORATED

By: /s/ MICHAEL FISHERMAN
Michael Fisherman
Assistant Secretary
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News from Conduent
CONDUENT

Conduent
Incorporated 100
Campus Drive
Florham Park, N.J.
07932
www.Conduent.com

Conduent Announces Agreement to Sell Its Public Transit Business
to Modaxo for $164 Million

Transaction Expected to Close Before the End of 2026
Conduent Continues to Fortify Its Balance Sheet

Conduent Retains Ownership of Tolling Business Segment

FLORHAM PARK, N.J., May 21, 2026 — Conduent Incorporated (Nasdaq: CNDT), a global technology-driven business
solutions and services provider, today announced that it has entered into a definitive agreement to sell its Public Transit
business, an operating unit of Conduent Transportation, to Modaxo, a global technology organization focused on moving the
world’s people. The Public Transit business consists of Transit Fare Management and Fleet Management Solutions businesses.

The sale has a purchase price of $164 million. The companies expect the transaction to close before the end of 2026, subject to
customary conditions and regulatory approvals.

“This transaction advances our strategy to simplify the portfolio, sharpen focus on our core businesses, and strengthen our
financial foundation. Consistent with the disciplined execution outlined in Q1, it further positions Conduent to deliver sustainable,
long-term value for our shareholders, clients, and employees,” said Harsha V. Agadi, Conduent President and Chief Executive
Officer. “Modaxo’s technology focus makes it a strong strategic fit for the Public Transit business and those it serves. We remain
committed to delivering outstanding quality and performance for our Transportation clients as we prepare for closing and ensure
a seamless transition for clients and employees.”

With global operations, the Public Transit business offers fare collection systems, fleet management systems, payment and
revenue management platforms, and other hardware-enabled mobility systems.

Conduent Transportation’s remaining Tolling business provides mission-critical technology that enables all-electronic tolling,
roadside, and back-office processing, image review, violation enforcement and analytics. It supports more than 14 million tolling
transactions per day.

Additional details of the transaction are outlined in Conduent’s 8-K filed with the U.S. Securities and Exchange Commission
(SEC) today.

About Conduent Conduent delivers digital business solutions and services spanning the commercial, government and
transportation spectrum — creating valuable outcomes for its clients and the millions of people who count on them. The
Company leverages cloud computing, artificial intelligence, machine learning, automation and advanced analytics to deliver
mission-critical solutions. Through a dedicated global team of approximately 48,000 associates, process expertise and
advanced technologies, Conduent’s solutions and services digitally transform its clients’ operations to enhance customer
experiences, improve performance, increase efficiencies and reduce costs. Conduent adds momentum to its clients’ missions in
many ways including disbursing approximately $80 billion in government payments annually, enabling approximately 2.0 billion
customer service interactions annually, empowering millions of employees through HR services every year and processing over
14 million tolling transactions every day. Learn more at www.conduent.com.
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About Modaxo

Modaxo is a global technology organization passionate about moving the world’s people. Working both together and
independently, our collective of businesses is committed to delivering software and technology solutions that help connect
people with the places they need to go for work, family, and everyday life. Learn more at Modaxo.com.

Hitt

Media Contacts:
Remy Kaul, Conduent, remy.kaul@conduent.com
Neil Franz, Conduent, neil.franz@conduent.com, +1-240-687-0127

Investor Relations Contact:
Conduent, ir@conduent.com

Note: To receive RSS news feeds, visit www.news.conduent.com. For open commentary, industry perspectives and views,
https://x.com/Conduent, http://www.linkedin.com/company/Conduent or http://www.facebook.com/Conduent.

Trademarks
Conduent is a trademark of Conduent Incorporated in the United States and/or other countries. Other names may be trademarks
of their respective owners.

Forward-Looking Statements

This press release may contain “forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995.
The words “anticipate,” “believe,” “estimate,” “expect,” "plan," “intend,” “will,” “aim,” “should,” “could,” “forecast,” “target,” “may,”
"continue to," “endeavor,” "if,” “growing,” “projected,” “potential,” “likely,” "see," "ahead," "further," "going forward," "on the
horizon," and similar expressions (including the negative and plural forms of such words and phrases), as they relate to us, are
intended to identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-
looking. All statements other than statements of historical fact included in this press release are forward-looking statements,
including, but not limited to, all statements regarding the sale of Conduent’s Public Transit business, including that such
transaction will be consummated and the timing of such consummation, expectations regarding our strategy to simplify our
portfolio, sharpen our focus, strengthen our financial foundation, and drive value for our shareholders, clients and employees.
These statements reflect our current views with respect to future events and are subject to certain risks, uncertainties and
assumptions, many of which are outside of our control, that could cause actual results to differ materially from those expected or
implied by such forward-looking statements contained in this press release, any exhibits to this press release and other public
statements we make. Important factors and uncertainties that could cause actual results to differ materially from those in our
forward-looking statements include, but are not limited to: Conduent’s ability to realize the benefits anticipated from the sale of
its Public Transit business, including as a result of a delay or failure to obtain certain required regulatory approvals or the failure
of any other condition to the closing of the transaction such that the closing of the transaction is delayed or does not occur;
unexpected costs, liabilities or delays in connection with the proposed transaction; the significant transaction costs associated
with the proposed transaction; negative effects of the announcement, pendency or consummation of the transaction on the
market price of our common stock or operating results, including as a result of changes in key customer, supplier, employee or
other business relationships; the risk of litigation or regulatory actions; our inability to retain and hire key personnel; the risk that
certain contractual restrictions contained in the definitive
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transaction agreement during the pendency of the proposed transaction could adversely affect our ability to pursue business
opportunities or strategic transactions; and other factors that are set forth in the “Risk Factors” and other sections of our Annual
Report on Form 10-K, as well as in our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with or furnished
to the Securities and Exchange Commission. Any forward-looking statements made by us in this press release 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 because of new information, subsequent events or otherwise, except as required by law.



