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Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(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).
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Reflects an antidilution adjustment to the number of RSUs that was made in connection with the legal and structural separation (the

"Spin-Off") of Conduent Incorporated from Xerox Corporation ("Xerox"). The number of shares of Xerox's common stock subject to the
(1) award was adjusted based on the number of the shares subject to the RSU award immediately prior to the Spin-Off and (ii) the ratio of (A)

the pre-Spin-Off closing price on December 30, 2016 of Xerox's common stock and (B ) the volume weighted average price of Xerox's

common stock trading on the New York Stock Exchange on January 3, 2017.

2) These performance shares were earned based on achievement of specific annual performance criteria that are not tied solely to the market

price of Issuer securities.
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