8937 Report of Organizational Actlons
Form
(December 2017) Affecting Basls of Securities OMB No. 1545-0123
h
E\fgaﬁamg:eﬂge%lﬁ?;uw P See separate instructions.
I Reporting Issuer
1 Issuer's name 2 Issuer's employer identification number (EIN}
Xerox Corporation 16-0468020
3 Name of contact for additional information | 4 Telephone No. of contact 5 Email address of contact
Kathleen Fanning 203-849-2475 Kathleen.fanning@xerox.com
6 Number and strest {or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, state, and ZIP code of contact
201 Merritt 7 Norwaltk, CT 06851-1056
8 Date of action 9 (Classification and description
3hg Common Stock, Preferred Stock
10 CUSIP number 11 Serial number(s) 12 Ticker symbol 13 Account number{s)
984121608 XRX

18I} Organizational Action Attach additional statements if needed. See back of form for additional questions.
14  Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for
the action »  See attachment.

15 Describe the quantitative effect of the organizational acticn on the basis of the security in the hands of a U.S. taxpayer as an adjustment per
share or as a percentage of old basis » Spe attachment.

16  Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the
valuation dates » See attachment.

For Paperwork Reduction Act Notice, see the separate Instructions. Cat. No. 37752P Form 8937 (12-2017)
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SElal [l Organizational Action (continued)

17

List the applicable Internal Revenue Code section(s) and subsection(s} upon which the tax treatment is based >  See attachment.

18  Can any resulting loss be recognized? »  See attachment.

19 Provide any other information necessary to implement the adjustment, such as the reportable tax year » See attachment.
Under penalties of perjury. | declarg that | have examined this retum, inchuding accompanying schedules and statements, and o the best of my knowledge and
belief, it is true, ¢ col a. Declaration of preparer {octher than officer) is based on all information of which preparer has any knowledge.
Sign ——
ere Signature > .:) Date > gl t"f iq S
Printyourname»' _ Kathleen |S. Fanning > Vice President, Worldwide Tax
Paid Print/Type preparer's name Preparer's signature Date ;r:c;nl;lo i PTIN
Preparer - ployed
Use Only Fimn's nameg z Firm's EIN

Firmn's address »

Phone no.

Send Form 8937 {including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054




Xerox Corporation
Holding Company Reorganization

Attachment to Form 8937

CONSULT YOUR TAX ADVISOR

THE FOLLOWING DISCUSSION IS A SUMMARY OF MATERIAL U.S. FEDERAL
INCOME TAX CONSEQUENCES OF THE HOLDING COMPANY
REORGANIZATION UNDER CURRENT LAW AND IS FOR GENERAL
INFORMATION ONLY. THE INFORMATION CONTAINED HEREIN DOES NOT
CONSTITUTE TAX ADVICE AND DOES NOT PURPORT TO BE COMPLETE OR
TO DESCRIBE THE CONSQUENCES THAT MAY APPLY TO PARTICULAR
CATEGORIES OF SHAREHOLDERS,

SHAREHOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISOR
WITH RESPECT TO THE US. FEDERAL, STATE AND LOCAL AND FOREIGN
TAX CONSEQUENCES OF THE HOLDING COMPANY REORGANIZATION.

Part II — Organizational Action

Line 14. Describe the organizational action and, if applicable, the date of the action or
the date against which sharehelders’ ownership is measured for action.

On July 31, 2019 ("Distribution Date") Xerox Corporation ("Xerox", the
predecessor publicly held parent company) completed a merger with Xerox
Merger Sub. ("Merger"), a wholly owned subsidiary of Xerox Holdings
Corporation ("Holdings"). As a result of this merger, Xerox continues as the
surviving corporation and has become a wholly owned subsidiary of Holdings.
After the reorganization, the current common shareholders of Xerox will
become the common shareholders of Holdings. Additionally, at the time of the
merger, each share of Xerox Series B preferred stock will be exchanged for one
share of Holdings Series A preferred stock.

In this Reorganization, shareholders of Xerox became shareholders of Holdings
on a one-for-one basis; maintaining the same number of shares and ownership
percentage as held in Xerox immediately prior to the Reorganization. In
addition, the individual holder of the shares of Xerox’s Series B Preferred Stock
exchanged those shares for the same number of shares of Xerox

Holdings Series A Preferred Stock. Each share of Xerox Holdings Series A
Preferred Stock has the same designations, rights, powers and preferences, and
the same qualifications, limitations and restrictions as the shares of Xerox
Series B Preferred Stock, with the addition of certain voting rights.




Line 15.

Line 16.

Line 17.

Line 18.

Line 19.

Describe the quantitative effect of the organizational action on the basis of the
security in the hands of a U.S. taxpayer as an adjustment per share or as a
percentage of old basis.

The holding company reorganization will qualify as a “reorganization* within
the meaning of Section 368(a) of the Code as well as a transaction described in
Section 351(a) of the Code.

Accordingly, for U.S. federal income tax purposes:

-the aggregate tax basis of the Holdings common stock received in the
holding company reorganization by a U.S. holder will be the same as such
holder's aggregate tax basis in the Xerox common stock surrendered in
exchange therefor; and

- the holding period of the Holdings common stock received by a U.S.
holder in connection with the holding company reorganization will include the
holding period of the Xerox common stock surrendered in exchange therefor.

Describe the calculation of the change in basis and the data that supports
the calculation, such as the market values of securities and the valuation
dates.

N/A

List the applicable Internal Revenue Code section(s) and subsection(s) upon
which the tax treatment is based.

The applicable Internal Revenue Code sections upon which the tax treatment is
based are sections 351 and 368.

Can any resulting loss be recognized?
U.S. holders will not recognize any gain or loss on the receipt of Holdings
common stock in exchange for Xerox common stock pursuant to the holding

company reorganization.

Provide any other information necessary to implement the adjustment, such
as the reportable tax year.

N/A
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