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Introductory Note

Xerox Holdings Corporation, a New York corporation (“Holdings”), is providing the disclosure contained in this Current Report on Form 8-K in
connection with the July 31, 2019 closing of its holding company reorganization (the “Reorganization”), for the purpose of establishing Holdings as the
successor issuer to Xerox Corporation (“Xerox”) with respect to its common stock pursuant to Rule 12g-3(a) under the Securities Exchange Act of
1934, as amended (“Exchange Act”), and to disclose certain other matters. Pursuant to Rule 12g-3(a) under the Exchange Act, shares of Holdings’
common stock, par value $1.00 per share, as the common stock of the successor issuer, are deemed registered under Section 12(b) of the Exchange Act.

Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing

The disclosure in Item 3.03 is incorporated herein by reference.

In connection with the Reorganization, Xerox notified the New York Stock Exchange (“NYSE”) that the Reorganization had been completed and
requested that trading of its shares of common stock be suspended prior to the market opening on August 1, 2019. On July 31, 2019, NYSE is expected
to suspend trading of the Xerox shares after the close of business. On August 1, 2019, Xerox shares are expected to commence trading on NYSE under
the symbol “XRX”. In addition, NYSE has informed Xerox that it will file with the Securities and Exchange Commission (the “SEC”) a notification on
Form 25 to remove the common stock of Xerox that had been listed on the NYSE from listing by Xerox on the NYSE and from registration under
Section 12(b) of the Exchange Act.

Item 3.03. Material Modification to Rights of Security Holders.

On July 31, 2019, Xerox completed the Reorganization. In the Reorganization, Xerox became a direct, wholly owned subsidiary of Holdings. The
Reorganization was effected through a merger pursuant to an Agreement and Plan of Merger (the “Merger Agreement”), dated March 15, 2019, among
Holdings, Xerox and Xerox Merger Sub, Inc. (“Merger Sub”). Pursuant to the terms of the Merger Agreement, at the effective time of the Merger (the
“Effective Time”), Merger Sub merged with and into Xerox and the separate corporate existence of Merger Sub ceased (the “Merger”), with Xerox as
the surviving corporation in the Merger and continuing its corporate existence as a direct, wholly owned subsidiary of Holdings.

At the Effective Time, each outstanding share of Xerox common stock issued and outstanding immediately prior to the Effective Time
automatically converted into one share of Holdings common stock. The rights of common shareholders of Holdings are substantially similar in all
material respects to the rights of Xerox common shareholders immediately prior to the Reorganization, subject to nominal dilution of voting rights as a
result of the voting provisions of the Holdings Series A Preferred Stock (as defined below).

At the Effective Time, each share of Xerox Series B convertible perpetual preferred stock (“Series B Preferred Stock”) was exchanged for one
share of Holdings Series A convertible perpetual voting preferred stock (“Series A Preferred Stock”). Each share of Holdings Series A Preferred Stock
has the same designations, rights, powers and preferences, and the same qualifications, limitations and restrictions as the existing shares of Xerox Series
B Preferred Stock, with the addition of certain voting rights to ensure the treatment of the holding company reorganization as a “reorganization” for U.S.
federal income tax purposes. The Holdings Series A Preferred Stock will vote together with the Holdings common stock, as a single class, on all matters
submitted to the shareholders of Holdings, but the Holdings Series A Preferred Stock will only be entitled to one vote for every ten shares of Holdings
common stock into which the Holdings Series A Preferred Stock is convertible.

A comparison of the rights of shareholders of Holdings and Xerox is included under the heading “Proposal 1 – Approval of the Holding Company
Reorganization – Comparative rights of Xerox and Holdings shareholders” in the joint proxy statement/prospectus of Holdings and Xerox, filed by
Holdings with the Securities and Exchange Commission on April 23, 2019, which description is incorporated by reference herein.
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In connection with the Reorganization, on July 31, 2019, Holdings entered into a Compensation Plan Agreement with Xerox (the “Compensation
Plan Agreement”). Pursuant to the terms of the Merger Agreement and the Compensation Plan Agreement, Xerox transferred to Holdings and Holdings
assumed sponsorship of and agreed to perform all obligations under, the June 30, 2017 Amendment and Restatement of the Xerox Corporation 2004
Performance Incentive Plan (the “Performance Incentive Plan”) and the 2013 Amendment and Restatement of the Xerox Corporation 2004 Equity
Compensation Plan for Non-Employee Directors (the “Directors Plan,” and together with the Performance Incentive Plan, the “Xerox Stock Plans”),
including each unexercised and unexpired option to purchase Xerox common stock and each right to acquire or vest in a share of Xerox common stock
pursuant to restricted stock unit awards, performance share awards and deferred stock units (together, the “Awards”) that were outstanding under the
Xerox Stock Plans immediately prior to the Effective Time. At the Effective Time, the reserve of Xerox common stock under each Xerox Stock Plan,
whether allocated to outstanding equity awards under such Xerox Stock Plans or unallocated at that time, was automatically converted on a
one-share-for-one-share basis into shares of Holdings common stock, and the terms and conditions that were in effect immediately prior to the Effective
Time under each such outstanding Award will continue in full force and effect after the Effective Time, including, without limitation, the vesting
schedule and applicable issuance dates, the per share exercise price, the expiration date and other applicable termination provisions, except that the
shares of common stock issuable under each such Award will be shares of Holdings common stock.

The adoption of the Merger by the requisite vote of the shareholders of the Xerox Stock Plans constituted approval, without further action by the
shareholders of Xerox, of any amendments to the Xerox Stock Plans necessary, appropriate or advisable to authorize (i) the assumption by Holdings of
the Xerox Stock Plans, including any existing share reserves and the outstanding Awards under such Xerox Stock Plans, (ii) the issuance of Holdings
common stock in lieu of shares of Xerox common stock under each of the Xerox Stock Plans, and (iii) Holdings to issue Awards under the Xerox Stock
Plans to the eligible employees of Holdings and any of its subsidiaries, including any subsidiary formed or acquired after the Effective Time.
Accordingly, at the Effective Time, the Xerox Stock Plans were each amended and restated in connection with the Reorganization to effectuate
Holdings’ assumption of the Xerox Stock Plans including the Awards, to provide that references to Xerox be changed to refer to Holdings and references
to Xerox common stock be changed to refer to Holdings common stock, and to provide that provisions for accelerated vesting and payment upon a
change in control will be triggered by a change in control of either Holdings or Xerox.

The foregoing descriptions of the Compensation Plan Agreement, the Performance Incentive Plan, as amended and restated, and the Directors
Plan, as amended and restated, are qualified in their entirety by the terms of such agreements, which are filed hereto as Exhibits 10.1, 10.2 and 10.3,
respectively, and incorporated herein by reference.
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

The disclosure in Item 3.03 is incorporated herein by reference.

The directors of Holdings are the same as the directors of Xerox immediately before the Reorganization. Such directors and their current
committee positions are listed below:

Board and Committees

Director   Age   Audit   Compensation   
Corporate

Governance   Finance
Jonathan Christodoro   43   X   X     X
Keith Cozza (Chair)   40       Chair   
Joseph J. Echevarria   62   Chair       X
Nicholas Graziano   47   X       Chair
Cheryl G. Krongard   63     Chair   X   
Scott Letier   58     X   X   
Giovanni (“John”) Visentin   56         

The executive officers of Holdings are the same as the executive officers of Xerox immediately before the Reorganization. Such executive officers
and their current positions are listed below:
 
Director   Age   Present Position
Giovanni (John) Visentin   56   Vice Chairman and Chief Executive Officer
Steven J. Bandrowczak   58   President and Chief Operations Officer
Michael Feldman   52   Executive Vice President, President Americas Operations
Suzan Morno-Wade   51   Executive Vice President, Chief Human Resources Officer
William F. Osbourn, Jr.   54   Executive Vice President, Chief Financial Officer
Louis J. Pastor   35   Executive Vice President, General Counsel
Herve N. Tessler   56   Executive Vice President, President EMEA Operations
Naresh K. Shanker   58   Senior Vice President, Chief Technology Officer
Joseph H. Mancini, Jr.   60   Vice President, Chief Accounting Officer

Biographical information concerning each such director and officer (other than Mr. Shanker) is included in the Annual Report on Form 10-K for
the fiscal year ended December 31, 2018 of Xerox, which incorporates by reference certain portions of the definitive joint proxy statement/prospectus
for Xerox’s May 21, 2019 Annual Meeting of Shareholders.

Mr. Shanker joined Xerox as chief digital officer and the executive committee in January 2019, and was appointed senior vice president and chief
technology officer in May 2019. Prior to joining Xerox, Mr. Shanker was chief digital and information officer for a start-up company focusing on
disruptive nano materials and clean energy solutions where he continues to be a strategic advisor. Previously, Mr. Shanker was the CIO for Hewlett
Packard (HP) and Palm, Inc.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On July 31, 2019, Holdings amended and restated its certificate of incorporation and by-laws in connection with the closing of the Reorganization.
The Holdings restated certificate of incorporation, which reflects amendments effected pursuant to a certificate of amendment to the Holdings certificate
of incorporation, and the Holdings amended and restated by-laws contain provisions substantially similar in all material respects to the restated
certificate of incorporation of Xerox and the by-laws of Xerox in effect immediately prior to the Reorganization, respectively, except that following the
Effective Time, Holdings is authorized to issue preferred stock with or without cumulative dividends, and the Holdings Series A Preferred Stock has the
same designations, rights, powers and preferences, and the same qualifications, limitations and restrictions as the existing shares of Xerox Series B
Preferred Stock, with the addition of certain voting rights to ensure the treatment of the holding company reorganization as a “reorganization” for U.S.
federal income tax purposes.

The foregoing descriptions of the certificate of amendment to the Holdings certificate of incorporation, the Holdings restated certificate of
incorporation and the Holdings amended and restated by-laws do not purport to be complete and are qualified in their entirety by reference to the full
text of the certificate of amendment to the Holdings certificate of incorporation, the Holdings restated certificate of incorporation and the Holdings
amended and restated by-laws, which are filed as Exhibits 3.1, 3.2 and 3.3 hereto, respectively, and incorporated by reference herein.
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Item 8.01. Other Events.

At the Effective Time, Holdings became the successor issuer to Xerox pursuant to Rule 12g-3(a) under the Exchange Act. Pursuant to Rule
12g-3(a) under the Exchange Act, shares of Holdings’ common stock, as the common stock of the successor issuer, are deemed registered under
Section 12(b) of the Exchange Act. Holdings hereby reports this succession in accordance with Rule 12g-3(f) promulgated under the Exchange Act.

The description of Holdings’ common stock provided in Exhibit 99.1, which is incorporated by reference herein, modifies and supersedes any
prior description of Holdings’ common stock in any registration statement or report filed with the Commission and will be available for incorporation by
reference into certain of Holdings’ filings with the Commission pursuant to the Securities Act of 1933, as amended, the Exchange Act, and the rules and
forms promulgated thereunder.

As of the Effective Time on July 31, 2019, Registrant’s Board of Directors authorized a $1.0 billion share repurchase program (exclusive of any
commissions and other transaction fees and costs related thereto). This share repurchase program replaces and supplements the previously authorized
share repurchase plan of Xerox, which ceased to have effect at the Effective Time.

Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits.
 
Exhibit

No.   Description of Exhibit

  3.1   Certificate of Amendment of Xerox Holdings Corporation Certificate of Incorporation, dated July 31, 2019

  3.2   Xerox Holdings Corporation Restated Certificate of Incorporation, dated July 31, 2019

  3.3   Xerox Holdings Corporation Amended and Restated By-laws, dated July 31, 2019

10.1   Compensation Plan Agreement between Xerox Corporation and Xerox Holdings Corporation, dated as of July 31, 2019

10.2   Xerox Corporation 2004 Performance Incentive Plan, 2019 Amendment and Restatement

10.3   Xerox Corporation 2004 Equity Compensation Plan for Non-Employee Directors, 2019 Amendment and Restatement

99.1   Description of Xerox Holdings Corporation Common Stock
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SIGNATURES

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

  XEROX HOLDINGS CORPORATION

Date: July 31, 2019   By:  /s/ Douglas H. Marshall
   Name: Douglas H. Marshall
   Title: Secretary
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Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF

THE CERTIFICATE OF INCORPORATION
OF

XEROX HOLDINGS CORPORATION

Under Section 805 of the Business Corporation Law

The undersigned, Douglas H. Marshall, Secretary of Xerox Holdings Corporation, a New York corporation (the “Corporation”), HEREBY
CERTIFIES that:

FIRST: The name of the Corporation is XEROX HOLDINGS CORPORATION.

SECOND: The original certificate of incorporation was filed in the Office of the Secretary of State of the State of New York on March 11, 2019 (the
“Certificate of Incorporation”).

THIRD: To update the description of the purposes for which Xerox Holdings Corporation is formed, Article SECOND is hereby replaced in its entirety
as follows:

SECOND: The purposes for which it is formed are as follows:

To engage in any lawful act or activity for which corporations may be organized under the Business Corporation Law of the
State of New York, provided that the corporation is not formed to engage in any act or activity requiring the consent or approval of any
state official, department, board, agency, or other body without such consent or approval first being obtained.

To have, in furtherance of the corporate purposes, all of the powers conferred upon corporations organized under the Business
Corporation Law of the State of New York subject to any limitations thereof contained in this certificate of incorporation or in the laws of
the State of New York.

FOURTH: To change the number and description of shares which Xerox Holdings Corporation is authorized to issue from 1,000 shares, all of which are
of a par value of $1.00 each, to 459,543,067 shares, consisting of 437,500,000 shares of common stock, of the par value of $1.00 each, and 22,043,067
shares of preferred stock, of the par value of $1.00 each, Article FOURTH is hereby replaced in its entirety as follows:

FOURTH: The aggregate number of shares which the Corporation shall have the authority to issue is 459,543,067 shares, consisting
of 437,500,000 shares of Common Stock, of the par value of $1.00 each (hereinafter referred to as “Common Stock”), and 22,043,067 shares of
Preferred Stock, of the par value of $1.00 each (hereinafter referred to as “Preferred Stock”).

The designations, preferences, privileges and voting powers of each class of stock of the Corporation, and the restrictions and qualifications thereof,
shall be as follows:

1.    The Preferred Stock may be issued from time to time as follows:

(a)    The Preferred Stock may be issued from time to time as shares of one or more series of Preferred Stock and the
Board of Directors is expressly authorized, prior to issuance, in the resolution or resolutions providing for the issue of shares in each
particular series, to fix the following:

(i)    the distinctive serial designation and number of shares which shall constitute such series, which number may
be increased (except where otherwise provided by the Board of Directors in creating such series) or decreased (but not
below the number of shares thereof then outstanding) from time to time by like action of the Board of Directors;



(ii)    the times at which and the conditions under which dividends shall be payable on shares of such series, the
annual dividend rate thereon, whether dividends shall be cumulative and, if so, from which date or dates, and the status
of such dividends as participating or non-participating;

(iii)    the redemption provisions and price or prices, if any, for such series, which may consist of a redemption
price or scale of redemption prices applicable only to redemption for a sinking fund and the same or a different
redemption price or scale of redemption prices applicable to any other redemption;

(iv)    the amount or amounts which shall be paid to the holders of the shares of such series in the event of
voluntary or involuntary liquidation, dissolution or winding up of the Corporation (but not less than $1.00 in the case
of involuntary liquidation);

(v)    the obligation, if any, of the Corporation to retire shares of such series pursuant to a sinking fund which shall
be applied to the redemption of shares of such series;

(vi)    the terms and conditions (with or without limitations), if any, on which shares of such series shall be
convertible into, or exchangeable for, shares of stock of any other class or classes, including the price or prices or at
the rate or rates of conversion or exchange and the terms and conditions of adjustment thereof, if any;

(vii)    the voting rights, if any, in addition to those specified herein, and any other preferences, privileges and
restrictions or qualifications of such series; and

(viii)    any other relative rights, preferences and limitations of such series.

(b)    All shares of Preferred Stock, regardless of series, shall be of equal rank with each other and shall be identical with
each other in all respects except as provided in or permitted by Subdivision 1(a) and except as provided in Subdivision 6(b); and the shares
of the Preferred Stock of any one series shall be identical with each other in all respects except as to the dates from and after which
dividends thereon shall be cumulative, in respect of any series entitled to cumulative dividends.

(c)    In case the stated dividends and the amounts payable on liquidation are not paid in full, the shares of all series of
the Preferred Stock entitled to cumulative dividends shall share ratably in the payment of dividends (including accumulations, if any) in
accordance with the sums which would be payable on said shares if all dividends were declared and paid in full, and in any distribution of
assets other than by way of dividends in accordance with the sums which would be payable on such distributions if all sums payable were
discharged in full.

2.    The holders of the Preferred Stock of each series entitled to cumulative dividends shall be entitled to receive, when and as declared by
the Board of Directors, but only out of funds legally available for the payment of dividends, cumulative cash dividends at the annual rate for such series
(as fixed by the Board of Directors in accordance with Subdivision 1 in respect of any series), and no more, payable quarter-yearly, on the first day of
January, April, July and October in each year, to shareholders of record on the respective dates, not exceeding forty days preceding such dividend
payment dates, fixed for the purpose by the Board of Directors in advance of payment of each particular dividend; provided that if dividends on any
shares of the Preferred Stock shall be cumulative from a date less than thirty days prior to the first quarter-yearly dividend payment date in respect of
such shares, the dividends accrued on such shares to such date shall not be payable on such date but shall be payable on the next following quarter-
yearly dividend payment date. The holders of shares of the Preferred Stock entitled to cumulative dividends shall not be entitled to receive any dividends
thereon other than the dividends referred to in this Subdivision 2.

As provided in Subdivision 1(c), no dividend shall be paid upon, or declared or set apart for, any share of Preferred Stock of any series
entitled to cumulative dividends for any quarter-yearly dividend period (other than the first quarter-yearly dividend period for any shares if the dividend
on such shares for such period shall not then be payable pursuant to the provisions of Subdivision 2) unless at the same time a like proportionate
dividend for the same quarter-yearly dividend period, ratably in proportion to the respective annual dividend rates fixed therefor, shall be paid upon, or
declared and set apart for, all shares of Preferred Stock of all series then issued and outstanding and entitled to receive the dividend.



3.    So long as any shares of the Preferred Stock are outstanding, no dividend whatsoever shall be paid or declared at any time, and no
distribution made, on any junior stock (other than in junior stock) nor shall any shares of junior stock be purchased or otherwise acquired for value or
redeemed at any time by the Corporation or any subsidiary:

(a)    unless all dividends on the Preferred Stock of all series entitled to cumulative dividends for all past quarter-yearly
dividend periods (other than the first quarter-yearly dividend period for any shares if the dividend on such shares for such period shall not
then be payable pursuant to the provisions of Subdivision 2) shall have been paid and the full dividends thereon for the then current
quarter-yearly dividend period shall have been paid or declared and a sum sufficient for the payment thereof set apart; and

(b)    unless the Corporation shall have redeemed, retired or purchased all shares of each series of Preferred Stock
required to have been redeemed, retired or purchased at such time pursuant to the sinking fund fixed for such series by the Board of
Directors in accordance with Subdivision 1, provided, however, that the foregoing restrictions in this Subdivision 3 shall not apply to the
acquisition of any junior stock solely in exchange for, or solely out of the proceeds of sale of, any other junior stock.

Subject to the foregoing provisions of this Subdivision 3, and to any further limitations prescribed by the Board of Directors in accordance
with Subdivision 1, and not otherwise, such dividends (payable in cash, stock or otherwise) as may be determined by the Board of Directors may be
declared and paid on any junior stock from time to time out of any funds of the Corporation legally available therefor, and the Preferred Stock shall not
be entitled to participate in any such dividends.

4.    Subject to the provisions of Subdivision 5, the Corporation at its option (expressed by resolution of the Board of Directors) or for the
purpose of any sinking fund therefor may (except as otherwise provided by the Board of Directors in accordance with Subdivision 1 in respect of any
series) redeem the outstanding shares of Preferred Stock, or of any one or more series thereof, at any time in whole, or from time to time in part, upon
notice duly given as hereinafter specified, at the applicable redemption price or prices for such shares (as fixed in accordance with Subdivision 1 in
respect of any series), including, in respect of any series entitled to cumulative dividends, an amount equal to all accrued and unpaid dividends thereon
to the date fixed for redemption.

Notice of every such redemption of Preferred Stock of any series (a) if all the shares of such series are held of record by not more than ten
holders, shall be given by mailing such notice not less than 30 nor more than 60 days prior to the date fixed for such redemption to each holder of record
of shares of such series so to be redeemed at his address as the same shall appear on the books of the Corporation, or (b) if all the shares of such series
are held of record by more than ten holders, shall be given by publication at least once in each of two successive calendar weeks in a newspaper printed
in the English language and customarily published on each business day and of general circulation in the Borough of Manhattan, The City of New York,
the first publication to be not less than 30 nor more than 60 days prior to the date fixed for such redemption, and notice of such redemption shall also be
mailed not less than 30 nor more than 60 days prior to the date fixed for such redemption, to each holder of record of shares of such series so to be
redeemed at his address as the same shall appear on the books of the Corporation; but, if publication is required, no failure to mail any such notice nor
any defect therein or in the mailing thereof shall affect the validity of the proceeding for the redemption of any shares to be redeemed.

In case of redemption of a part only of the Preferred Stock of any series at the time outstanding, whether for the sinking fund therefor or
otherwise, the redemption may (subject to any provision made by the Board of Directors in accordance with Subdivision 1 in respect of any series) be
either pro rata or by lot, as determined by the Board of Directors. Subject to the foregoing, the Board of Directors shall have full power and authority to
prescribe the manner in which the drawings by lot or the pro rata redemption shall be conducted contained in the Certificate of Incorporation or provided
by the Board of Directors in accordance with Subdivision 1, the terms and conditions upon which the Preferred Stock shall be redeemed from time to
time.

If any such notice of redemption shall have been duly given and if, on or before the redemption date specified therein, all funds necessary
for such redemption shall have been set aside by the Corporation, separate and apart from its other funds, in trust for the pro rata benefit of the holders of
the shares so called for redemption, so as to be and continue to be available therefor, then, notwithstanding that any certificate for shares so called for



redemption shall not have been surrendered for cancellation, all shares so called for redemption shall no longer be deemed outstanding on and after such
redemption date, and the right to receive dividends thereon and all other rights with respect to such shares shall forthwith on such redemption date cease
and terminate, except only the right of the holders thereof to receive the amount payable on redemption thereof without interest, and the right to
exercise, on or before the date fixed for redemption, all privileges of conversion or exchange, if any, not theretofore expired.

If any such notice of redemption shall have been duly given or if the Corporation shall have given to the bank or trust company hereinafter
referred to irrevocable written authorization promptly to give or complete such notice, and if on or before the redemption date specified therein the funds
necessary for such redemption shall have been deposited by the Corporation with a bank or trust company in good standing, designated in such notice,
organized under the laws of the United States of America or of the State of New York, doing business in the Borough of Manhattan, The City of New
York, having a capital, surplus, and undivided profits aggregating at least $5,000,000 according to its last published statement of condition, in trust for
the pro rata benefit of the holders of the shares so called for redemption, then, notwithstanding that any certificate for shares so called for redemption
shall not have been surrendered for cancellation, from and after the time of such deposit all shares so called for redemption shall no longer be deemed to
be outstanding and all rights with respect to such shares shall forthwith cease and terminate, except only the right of the holders thereof to receive from
such bank or trust company at any time after the time of such deposit the funds so deposited, without interest, and the right to exercise, on or before the
date fixed for redemption, all privileges of conversion or exchange, if any, not theretofore expired. Any interest accrued on such funds shall be paid to
the Corporation from time to time.

Any funds so set aside or deposited, as the case may be, and unclaimed at the end of six years from such redemption date shall be released
or repaid to the Corporation, after which the holders of the shares so called for redemption shall look only to the Corporation for payment thereof;
provided that any funds so deposited which shall not be required for redemption because of the exercise of any privilege of conversion or exchange
subsequent to the date of deposit shall be repaid to the Corporation forthwith.

None of the shares of Preferred Stock of any series redeemed or retired pursuant to the sinking fund fixed for such series by the Board of
Directors in accordance with Subdivision 1, shall be reissued and all such shares shall, in the manner provided by law, be eliminated from the authorized
capital stock of the Corporation. The Corporation shall not be prohibited from reissuing any shares of Preferred Stock redeemed or retired (other than for
the sinking fund therefor) or converted into or exchanged for stock pursuant to the provisions fixed by the Board of Directors in accordance with
Subdivision 1, and after such redemption, retirement or conversion of the Corporation may, in the manner provided by law, restore such shares to the
status of authorized but unissued shares of Preferred Stock undesignated as to series.

5.    If and so long as all dividends on the Preferred Stock of all series entitled to cumulative dividends for all past quarter-yearly dividend
periods (other than the first quarter-yearly dividend period for any shares if the dividend on such shares for such period shall not then be payable
pursuant to the provisions of Subdivision 2) shall not have been paid and the full dividends thereon for the then current quarter-yearly dividend period
shall not have been paid or declared and a sum sufficient for the payment thereof set apart, the Corporation shall not redeem (for sinking fund or
otherwise) less than all of the Preferred Stock at the time outstanding, and neither the Corporation nor any subsidiary shall purchase or otherwise acquire
for value (for sinking fund or otherwise) any of the Preferred Stock at the time outstanding.

6.    Unless the consent of the holders of a greater number of shares shall then be required by law, the consent of the holders of at
least two-thirds of the shares of Preferred Stock at the time outstanding, given in person or by proxy, either in writing or at any special or annual meeting
called for the purpose, at which the Preferred Stock shall vote separately as a class, shall be necessary to permit, effect or validate any one or more of the
following:

(a)    The authorization of, or any increase in the authorized amount of, any class of stock ranking prior to the Preferred
Stock;

(b)    The amendment, alteration or repeal of any of the provisions of the Certificate of Incorporation, or of
the By-Laws of the Corporation which would affect adversely any right, preference, privilege or voting power of the Preferred Stock or of
the holders thereof; provided, however, that if any such amendment, alteration or repeal would affect adversely any right, preference,
privilege or voting



power of one or more, but not all, of the series of Preferred Stock at the time outstanding, the consent of the holders of at
least two-thirds of the outstanding shares of each such series so affected, similarly given, shall be required in lieu of (or if such consent is
required by law, in addition to) the consent of the holders of two-thirds of the shares of the Preferred Stock as a class; and

(c)    The voluntary liquidation, dissolution or winding up of the Corporation, or the sale, lease or conveyance (other than
by mortgage) of all or substantially all the property or business of the Corporation, or the consolidation or merger of the Corporation with
or into any other corporation, except any such consolidation or merger wherein none of the rights, preferences, privileges or voting powers
of any series of the Preferred Stock or the holders thereof are adversely affected.

No consent of the holders of the Preferred Stock or of any series thereof which would otherwise be required to permit, effect or validate
any action of the Corporation or a subsidiary pursuant to the provisions of this Subdivision 6 or pursuant to any provision fixed by the Board of
Directors in accordance with Subdivision 1 shall be required if, prior to or concurrently with such action, provision shall be made in accordance with the
provisions of the fourth paragraph of Subdivision 4 for the redemption of all outstanding shares of Preferred Stock or all outstanding shares of such
series, as the case may be, and all funds necessary for such redemption shall be deposited in trust in accordance with the provisions of such paragraph.

7.    Unless and until six quarter-yearly dividends on the Preferred Stock of any series entitled to cumulative dividends, or on any other
series of Preferred Stock the Board of Directors has determined shall have the rights set forth in this Subdivision 7 (together with the Preferred Stock of
any series entitled to cumulative dividends, the “Voting Parity Preferred Stock”) shall not be paid, in whole or in part, the entire voting power, except
as provided in Subdivision 14(a) of Article NINTH or as otherwise provided in the Certificate of Incorporation or By-Laws, shall be vested exclusively
in the Common Stock in accordance with the provisions of, and except as provided in Subdivision 14(a) of Article NINTH or as otherwise expressly
provided in, the Certificate of Incorporation. If and whenever six full quarter-yearly dividends (whether or not consecutive) shall not be paid on the
Voting Parity Preferred Stock of any series, in whole or in part, the number of Directors then constituting the Board of Directors shall be increased by
two and the holders of the Voting Parity Preferred Stock, voting separately as a class, regardless of series, shall be entitled to elect the two additional
directors at any annual meeting of shareholders or special meeting held in place thereof, or at a special meeting of the holders of the Voting Parity
Preferred Stock called as hereinafter provided. Whenever all arrears in dividends on the Voting Parity Preferred Stock then outstanding shall have been
paid and dividends thereon for the current quarter-yearly dividend period shall have been paid or declared and set apart for payment, then the right of the
holders of the Voting Parity Preferred Stock to elect such additional two Directors shall cease (but subject always to the same provisions for the vesting
of such voting rights in the case of any similar future arrearages in dividends), and the terms of office of all persons elected as Directors by the holders
of the Voting Parity Preferred Stock shall forthwith terminate and the number of the Board of Directors shall be reduced accordingly. At any time after
such voting power shall have been so vested in the Voting Parity Preferred Stock, the Secretary of the Corporation may, and upon the written request of
any holder of the Voting Parity Preferred Stock (addressed to the Secretary at the principal office of the Corporation) shall, call a special meeting of the
holders of the Voting Parity Preferred Stock for the election of the two Directors to be elected by them as herein provided, such call to be made by notice
similar to that provided in the By-Laws for a special meeting of the shareholders or as required by law. If any such special meeting required to be called
as above provided shall not be called by the Secretary within twenty days after receipt of any such request, then any holder of Voting Parity Preferred
Stock may call such meeting, upon the notice above provided, and for that purpose shall have access to the stock books of the Corporation. The
Directors elected at any such special meeting shall hold office until the next annual meeting of the shareholders or special meeting held in place thereof.
In case any vacancy shall occur among the Directors elected by the holders of the Voting Parity Preferred Stock, a successor shall be elected to serve
until the next annual meeting of the shareholders or special meeting held in place thereof by the then remaining Director elected by the holders of the
Voting Parity Preferred Stock or the successor of such remaining Director.

Except as otherwise provided in this Certificate of Incorporation, in any case in which the holders of Preferred Stock or any series thereof
shall be entitled to vote pursuant to the provisions of the Certificate of Incorporation or pursuant to law, each holder of Preferred Stock or of such series,
as the case may be, shall be entitled to one vote for each share thereof held.



8.    In the event of any liquidation, dissolution or winding up of the Corporation, the holders of the Preferred Stock of each series shall be
entitled to receive out of the assets of the Corporation, before any distribution or payment shall be made to the holders of any junior stock, (i) if such
liquidation, dissolution or winding up shall be involuntary, the amount fixed by the Board of Directors in accordance with Subdivision 1 but not less
than $1.00, and (ii) if such liquidation, dissolution or winding up shall be voluntary, the amount per share fixed by the Board of Directors in accordance
with the provisions of Subdivision 1 in the case of any series of Preferred Stock, in effect at the time thereof, together with, in respect of any series
entitled to cumulative dividends, all accrued and unpaid dividends thereon to the date fixed for the payment of such distributive amounts; and the
holders of the junior stock shall be entitled, to the exclusion of the holders of the Preferred Stock of any and all series, to share ratably in all the
remaining assets of the Corporation in accordance with their respective rights. As provided in Subdivision 1(c), if upon any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, the assets available for distribution shall be insufficient to pay the holders of all
outstanding shares of Preferred Stock the full amounts to which they respectively shall be entitled, the holders of shares of Preferred Stock of all series
shall share ratably in any distribution of assets in accordance with the sums which would be payable on such distribution if all sums payable were
discharged in full. Neither the consolidation or merger of the Corporation with or into any other corporation, nor any sale, lease or conveyance of all or
any part of the property or business of the Corporation, shall be deemed to be a liquidation, dissolution or winding up of the Corporation within the
meaning of this Subdivision 8.

9.    Except as provided in Subdivision 14(a) of Article NINTH or as otherwise expressly provided in this Certificate of Incorporation, and
except as otherwise provided by law, voting rights upon any and all matters shall be vested exclusively in the holders of the Common Stock (each share
of Common Stock having one vote).

10.    No holder of Common Stock or Preferred Stock shall be entitled as such, as a matter of right, to subscribe for or purchase any part of
any new or additional issue of stock of any class whatsoever, or of any obligations or other securities convertible into, or exchangeable for, any stock of
any class whatsoever, whether now or hereafter authorized and whether issued for cash or other consideration or by way of dividend.

11.    The holders of Common Stock shall possess equal voting rights and rights as to dividends or distributions, and in the event of any
liquidation, dissolution or winding up of the Corporation.

12.    For all purposes of the Certificate of Incorporation:

The term “accrued and unpaid dividends” when used with reference to any share of any series of the Preferred Stock
entitled to cumulative dividends shall mean an amount computed at the annual dividend rate for the shares of such series from the date on
which dividends on such share became cumulative to and including the date to which such dividends are to be accrued, less the aggregate
amount of all dividends theretofore paid on such share; but no interest shall be payable upon any arrearages.

The term “Certificate of Incorporation” shall mean the certificate of incorporation of the Corporation as amended and
supplemented by any certificate heretofore or hereafter filed pursuant to law, including any certificate filed pursuant to law with respect to,
and providing for the issue of, any series of Preferred Stock.

The term “junior stock”, when used with reference to the Preferred Stock, shall mean the Common Stock and any other
stock of the Corporation, now or hereafter authorized, over which the Preferred Stock has preference or priority either in the payment of
dividends or in the distribution of assets upon any liquidation, dissolution or winding up of the Corporation.

The term “sinking fund”, as applied to any series of Preferred Stock, shall mean any fund or requirement for the
periodic redemption, retirement or purchase of shares of such series.

The term “stock ranking prior to the Preferred Stock” shall mean any stock of the Corporation, now or hereafter
authorized, which has preference over the Preferred Stock either in the payment of dividends or in any liquidation, dissolution or winding
up of the Corporation.



FIFTH: To delete the provision regarding personal liability of directors and to add a provision regarding the number and manner of election of
directors, Article SIXTH is hereby replaced in its entirety as follows:

SIXTH: The number of directors shall be not less than five (5) nor more than twenty-one (21) as determined in the manner
prescribed by the By-Laws.

Unless the election is contested, each director shall be elected by the affirmative vote of a majority of the votes cast for or against the
director at any meeting for the election of directors at which a quorum is present. In a contested election, directors shall be elected by a plurality of the
votes cast at a meeting of shareholders by the holders of shares entitled to vote in the election. An election shall be considered contested if as of the
record date there are more nominees for election than positions on the board of directors to be filled by election at the meeting.

SIXTH: To include a provision regarding evidences of indebtedness, a new Article SEVENTH is hereby added as follows:

SEVENTH: The Corporation may purchase, acquire, hold and dispose of the stocks, bonds and other evidences of indebtedness of
any corporation, domestic or foreign, and may issue in exchange therefor, its stock, bonds or other obligations.

SEVENTH: To include a provision regarding indemnification of directors, a new Article EIGHTH is hereby added as follows:

EIGHTH: A person who is or was a director of the Corporation shall not be personally liable to the Corporation or its shareholders
for damages for any breach of duty in such capacity, except to the extent that the Business Corporation Law of the State of New York as in effect from
time to time expressly provides that the foregoing provisions shall not eliminate or limit such personal liability. Nothing in this Article shall directly or
indirectly increase the liability of any such person based upon acts or omissions occurring before the adoption hereof. No amendment, modification or
repeal of this Article shall adversely affect any right or protection of any director that exists at the time of such change.

EIGHTH: To designate the terms of the Series A Convertible Perpetual Voting Preferred Stock, a new Article NINTH is hereby added as follows:

NINTH: Designation of Series A Convertible Perpetual Voting Preferred Stock.

1.    Designation. There is hereby created out of the authorized and unissued shares of Preferred Stock of the Corporation a series of
preferred stock designated as the “Series A Convertible Perpetual Voting Preferred Stock” (the “Series A Preferred Stock”). The number of shares
constituting such series shall be 180,000.

2.    Definitions. As used herein with respect to the Series A Preferred Stock, the following terms shall have the following meanings,
whether used in the singular or the plural:

“Additional Shares” has the meaning set forth in Subdivision 12(a).

“Affiliate” of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under
direct or indirect common control with such specified Person. For the purposes of this definition, “control” when used with respect to any
Person means the power to direct the management and policies of such Person, directly or indirectly, whether through the ownership of
voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Applicable Conversion Price” at any given time means the price equal to $1,000 divided by the Applicable
Conversion Rate in effect at such time.

“Applicable Conversion Rate” means the Conversion Rate in effect at any given time.

“Board of Directors” means the board of directors of the Corporation or any committee thereof duly authorized to act in
the relevant matter on behalf of such board of directors.



“Business Day” means any day other than a Saturday, Sunday or any other day on which banks in New York City, New
York are generally required or authorized by law to be closed.

“Certificate of Incorporation” means the Restated Certificate of Incorporation of Xerox Holdings Corporation, as
amended.

“Close of Business” means 5:00 pm, New York City time, on the date in question.

“Closing Price” of the Common Stock or any securities distributed in a Spin-Off, as the case may be, on any date of
determination means:

(i) the closing sale price of the Common Stock or such other securities (or, if no closing sale price is reported, the
last reported sale price of the Common Stock or such other securities) on the New York Stock Exchange on such date;

(ii) if the Common Stock or such other securities are not traded on the New York Stock Exchange on such date,
the closing sale price of the Common Stock or such other securities (or, if no closing sale price is reported, the last
reported sale price of the Common Stock or such other securities) as reported in the composite transactions for the
principal U.S. national or regional securities exchange on which the Common Stock or such other securities are traded
on such date;

(iii) if the Common Stock or such other securities are not traded on a U.S. national or regional securities exchange
on such date, the last quoted bid price for the Common Stock or such other securities on such date in
the over-the-counter market as reported by Pink OTC Markets Inc. or similar organization; or

(iv) if the Common Stock or such other securities are not quoted by Pink OTC Markets Inc. or a similar
organization on such date, as determined by a nationally recognized independent investment banking firm retained by
the Corporation for this purpose.

For purposes of this Article NINTH, all references herein to the “Closing Price” and “last reported sale price” of the
Common Stock on the New York Stock Exchange shall be such closing sale price and last reported sale price as reflected on the website of
the New York Stock Exchange (http://www.nyse.com).

“Common Stock Outstanding” means, at any given time, the number of shares of Common Stock issued and
outstanding at such time.

“Conversion Date” has the meaning set forth in Subdivision 9(e).

“Conversion Rate” means, with respect to each share of Series A Preferred Stock, 37.45318 shares of Common Stock,
subject to adjustment in accordance with the provisions of this Article NINTH.

“Current Market Price” means, in the case of any distribution giving rise to an adjustment to the Conversion Rate
pursuant to Subdivision 10(d), Subdivision 10(e) or Subdivision 10(f) or a distribution upon conversion pursuant to Subdivision 10(h), the
average Closing Price of the Common Stock during the ten consecutive Trading Day period ending on and including the Trading Day
immediately preceding the Ex-Dividend Date for such distribution. Notwithstanding the foregoing, whenever successive adjustments to
the Conversion Rate are called for pursuant to Subdivision 10, such adjustments shall be made to the Current Market Price as may be
necessary or appropriate to effectuate the intent of Subdivision 10 and to avoid unjust or inequitable results as determined in good faith by
the Board of Directors.

“Distributed Property” has the meaning set forth in Subdivision 10(e)(v).

“Dividend Payment Date” has the meaning set forth in Subdivision 4(b).

“Dividend Period” means each period from, and including, a Dividend Payment Date (or with respect to the initial
Dividend Period, the Issue Date) to, but excluding, the following Dividend Payment Date.

“Dividend Rate” has the meaning set forth in Subdivision 4(a).



“Dividend Record Date” has the meaning set forth in Subdivision 4(d).

“Dividend Threshold Amount” has the meaning set forth in Subdivision 10(f)(ii).

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Property” has the meaning set forth in Subdivision 11(a).

“Ex-Dividend Date” means the first date on which the shares of Common Stock trade on the applicable exchange or in
the applicable market, regular way, without the right to receive the relevant dividend, distribution or issuance.

“Expiration Date” has the meaning set forth in Subdivision 10(g).

“Expiration Time” has the meaning set forth in Subdivision 10(g).

“Fair Market Value” means the amount which a willing buyer would pay a willing seller in an arm’s-length transaction
as reasonably determined by the Board of Directors in good faith; provided, however, that with respect to Subdivision 15(b), Fair Market
Value shall mean the value of the Optional Redemption Transferred Shares determined by a nationally recognized independent investment
banking firm retained by the Corporation for this purpose.

“Fiscal Quarter” means, with respect to the Corporation, the fiscal quarter publicly disclosed by the Corporation.

“Fundamental Change” means the occurrence of any of the following:

(i) a “person” or “group” within the meaning of Section 13(d) of the Exchange Act files a Schedule TO or any
schedule, form or report under the Exchange Act disclosing that such person or group has become the direct or indirect
ultimate “beneficial owner”, as defined in Rule 13d-3 under the Exchange Act, of common equity of the Corporation
representing more than 50% of the voting power of the Common Stock;

(ii) consummation of any consolidation, merger or other business combination of the Corporation with or into
another Person or any sale, lease or conveyance in one transaction or a series of transactions of all or substantially all
of the consolidated assets of the Corporation and its subsidiaries, taken as a whole, to any Person other than one of the
Corporation’s subsidiaries, in each case pursuant to which the Common Stock will be converted into cash, securities or
other property, other than:

(A) pursuant to a transaction in which the Persons that “beneficially owned” (as defined in Rule 13d-3under
the Exchange Act), directly or indirectly, Voting Shares of the Corporation immediately prior to such transaction
beneficially own, directly or indirectly, Voting Shares representing a majority of the total voting power of all
outstanding classes of Voting Shares of the continuing or surviving Person immediately after the transaction; or

(B) any merger or consolidation primarily for the purpose of changing the jurisdiction of incorporation of
the Corporation and resulting in a reclassification, conversion or exchange of outstanding shares of common
stock solely into shares of common stock of the surviving entity; or

(iii) the Common Stock ceases to be listed on a U.S. national securities exchange or association (other than as a
result of a transaction described in clause (ii) above);

provided, however, that a Fundamental Change with respect to clauses (i) or (ii) above shall not be deemed to have occurred if at least 90% of the
consideration received by holders of the Common Stock in the transaction or transactions consists of common stock that is traded on a U.S. national
securities exchange or that will be traded on a U.S. national securities exchange when issued or exchanged in connection with such transaction.

“Fundamental Change Notice” has the meaning set forth in Subdivision 13(b).

“Fundamental Change Redemption Date” has the meaning set forth in Subdivision 13(a).



“Fundamental Change Redemption Price” has the meaning set forth in Subdivision 13(a).

“Holder(s)” means the Person(s) in whose name the shares of the Series A Preferred Stock are registered, which may be
treated by the Corporation, as the absolute owner of the shares of Series A Preferred Stock for the purpose of making payment and settling
the related conversions and for all other purposes. The initial Holder shall be Darwin Deason.

“Issue Date” means the date upon which any shares of Series A Preferred Stock are first issued.

“Junior Securities” has the meaning set forth in Subdivision 3(a).

“Liquidation Preference” means, with respect to each share of Series A Preferred Stock, at any time, $1,000.

“Make-Whole Acquisition” means the occurrence of a transaction described under clauses (i) or (ii) of the definition of
“Fundamental Change”.

“Make-Whole Acquisition Conversion Period” has the meaning set forth in Subdivision 12(a).

“Make-Whole Acquisition Effective Date” has the meaning set forth in Subdivision 12(a).

“Make-Whole Acquisition Stock Price” means the price paid per share of Common Stock in the event of a Make-
Whole Acquisition. If the holders of shares of Common Stock receive only cash in the Make-Whole Acquisition, the Make-Whole
Acquisition Stock Price shall be the cash amount paid per share of Common Stock. Otherwise, the Make-Whole Acquisition Stock Price
shall be the average of the Closing Price per share of Common Stock on the 10 Trading Days up to, but not including, the Make-Whole
Acquisition Effective Date.

“Mandatory Conversion Date” has the meaning set forth in Subdivision 8(c).

“Notice of Mandatory Conversion” has the meaning set forth in Subdivision 8(c).

“Optional Redemption Date” has the meaning set forth in Subdivision 15(b)(ii).

“Optional Redemption Notice” has the meaning set forth in Subdivision 15(b)(i).

“Optional Redemption Transferred Shares” has the meaning set forth in Subdivision 15(b).

“Parity Securities” has the meaning set forth in Subdivision 3(b).

“Permitted Transferee(s)” means any of (w) the spouse of Darwin Deason, (x) any lineal descendant of Darwin Deason
or any brother or sister of Darwin Deason, (y) any brother or sister of Darwin Deason, or (z) any trust for the direct or indirect benefit of
exclusively Darwin Deason and/or the spouse of Darwin Deason; any lineal descendant of Darwin Deason or any brother or sister of
Darwin Deason; or any brother or sister of Darwin Deason.

“Person” means a legal person, including any individual, corporation, estate, partnership, joint venture, association,
joint-stock corporation, limited liability company or trust.

“Preferred Stock” means the Preferred Stock, par value of $1.00 each, of the Corporation.

“Record Date” means, with respect to any issuance, dividend or distribution declared, paid or made on or with respect
to any capital stock of the Corporation, the date fixed for the determination of the holders of such capital stock entitled to receive such
issuance, dividend or distribution.

“Registrar” means the Corporation or any other registrar appointed by the Corporation.

“Reorganization Event” has the meaning set forth in Subdivision 11(a).

“Senior Securities” has the meaning set forth in Subdivision 3(c).

“Series A Preferred Stock” has the meaning set forth in Subdivision 1.

“Spin-Off” has the meaning set forth in Subdivision 10(e)(v).



“Spin-Off Valuation Period” has the meaning set forth in Subdivision 10(e)(v).

“Trading Day” means a day on which the shares of Common Stock or any securities distributed in a Spin-Off, as the
case may be:

(i) are not suspended from trading on any national or regional securities exchange or association
or over-the-counter market at the Close of Business; and

(ii) have traded at least once on the national or regional securities exchange or association
or over-the-countermarket that is the primary market for the trading of the Common Stock.

“Transfer” means, with respect to each share of Series A Preferred Stock, the sale, transfer, pledge, assignment, loan or
other disposition or encumbrance of such share of Series A Preferred Stock.

“Trigger Event” has the meaning set forth in Subdivision 10(o).

“Voting Shares” of a Person means shares of all classes of Capital Stock of such Person then outstanding and normally
entitled (without regard to the occurrence of any contingency) to vote in the election of the board of directors of such Person.

3.    Ranking. The Series A Preferred Stock shall, with respect to dividend rights and rights on liquidation, winding-up and dissolution of
the Corporation, rank:

(a)    senior to the Corporation’s Common Stock and each other class or series of capital stock that the Corporation may
issue in the future the terms of which do not expressly provide that it ranks on a parity with or senior to the Series A Preferred Stock as to
dividend rights and rights on liquidation, winding-up and dissolution of the Corporation (collectively, the “Junior Securities”);

(b)    on a parity with each class or series of Preferred Stock established after the Issue Date by the Corporation the terms
of which expressly provide that such class or series will rank on a parity with the Series A Preferred Stock as to dividend rights and rights
on liquidation, winding-up and dissolution of the Corporation (collectively, the “Parity Securities”); and

(c)    subject to the approval of the holders of the Series A Preferred Stock to the extent required by Subdivision 6 of
Article FOURTH of the Certificate of Incorporation, junior to any class or series of the Corporation’s capital stock that the Corporation
may issue in the future the terms of which expressly provide that such class or series shall rank senior to the Series A Preferred Stock
(collectively, the “Senior Securities”).

For the avoidance of doubt, the Corporation has the right to authorize and/or issue additional shares or classes or series of Junior Securities
or Parity Securities without notice to or consent of the Holder(s).

4.    Dividends.

(a)    The Holder(s) shall be entitled to receive, on each share of Series A Preferred Stock, when, as and if declared by
the Board of Directors, out of any funds legally available for the payment of dividends, cumulative cash dividends at a rate per annum
equal to 8.0% of the Liquidation Preference (the “Dividend Rate”) in accordance with Subdivisions 1, 2 and 3 of Article FOURTH of the
Certificate of Incorporation; provided, however, that in the event that on any Dividend Payment Date there shall be accrued and unpaid
dividends for any prior Dividend Period, the Dividend Rate shall equal 8.0% per annum of the sum of (x) the Liquidation Preference and
(y) the amount of all such accrued and unpaid dividends for any prior Dividend Periods.

(b)    Dividends will accrue and cumulate from the Issue Date and are payable quarterly in arrears on the first day of
January, April, July and October (each, a “Dividend Payment Date”), commencing on the first Dividend Payment Date following the
Issue Date. If a Dividend Payment Date falls on a day that is not a Business Day, the dividends will be paid on the next Business Day as if
it were paid on the Dividend Payment Date and no interest will accrue in connection therewith.

(c)    The amount of dividends payable for each full quarterly Dividend Period will be computed by dividing the
Dividend Rate by four. The amount of dividends payable for the initial



Dividend Period, or any other Dividend Period shorter or longer than a full quarterly Dividend Period, will be computed on the basis of the
actual number of days elapsed during such Dividend Period over a 360-day year.

(d)    Dividends will be paid to the Holder(s) as such Holder(s) appear in the records of the Corporation at the Close of
Business on the 15th day of the immediately preceding calendar month in which the applicable Dividend Payment Date falls (the
“Dividend Record Date”). The Dividend Record Date shall apply regardless of whether any particular Dividend Record Date is a
Business Day.

(e)    Dividends on any share of Series A Preferred Stock converted to Common Stock shall cease to accumulate on the
Mandatory Conversion Date or any applicable Conversion Date, as applicable.

5.    Liquidation.

(a)    In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation,
the Holder(s) shall be entitled to receive for each share of Series A Preferred Stock out of the assets of the Corporation or proceeds thereof
legally available for distribution to stockholders of the Corporation, after satisfaction of all liabilities, if any, to creditors of the Corporation
and subject to the rights of holders of any Senior Securities, and before any distribution of such assets or proceeds is made to or set aside
for the holders of Junior Securities, a liquidating distribution in an amount equal to (x) the Liquidation Preference and (y) an amount equal
to any accrued and unpaid dividends on such share of Series A Preferred Stock through the date of such liquidating distribution. After
payment of the full amount of such liquidating distribution, the Holder(s) will not be entitled to any further participation in any distribution
of assets by, and shall have no right or claim to any remaining assets, of the Corporation.

(b)    In the event the assets of the Corporation available for distribution to stockholders upon any liquidation, dissolution
or winding-up of the affairs of the Corporation, whether voluntary or involuntary, shall be insufficient to pay in full the amounts payable
with respect to all outstanding shares of the Series A Preferred Stock and the corresponding amounts payable on any Parity Securities, the
Holder(s) and the holders of such Parity Securities shall share ratably in any distribution of assets of the Corporation in proportion to the
full respective liquidating distributions which would be payable on such shares if all amounts payable thereon were paid in full.

(c)    Neither the consolidation or merger of the Corporation with or into any other entity, nor the consolidation or merger
of any other entity with or into the Corporation, nor the sale, lease or other transfer or disposition of all or substantially all of the
Corporation’s property or business or other assets shall, in and of itself, constitute a liquidation, dissolution or winding up of the
Corporation.

6.    Maturity. The Series A Preferred Stock shall be perpetual, unless converted in accordance with this Certificate of Incorporation or
redeemed either at the option of the Holder pursuant to Subdivision 13 or at the option of the Corporation pursuant to Subdivision 15(b).

7.    Conversion at the Holder’s Option. Each Holder shall have the right, at such Holder’s option, at any time and from time to time, to
convert all or any portion of such Holder’s Series A Preferred Stock into shares of Common Stock at the Applicable Conversion Rate, plus cash in lieu
of fractional shares, plus an amount equal to any accrued and unpaid dividends on the shares of Series A Preferred Stock so converted through the date
of such conversion, subject to compliance with the conversion procedures set forth in Subdivision 9.

8.    Mandatory Conversion at the Corporation’s Option.

(a)    The Corporation shall have the right, at its option, at any time or from time to time to cause some or all of the
Series A Preferred Stock to be converted into shares of Common Stock at the then Applicable Conversion Rate, plus cash in lieu of
fractional shares, plus an amount equal to any accrued and unpaid dividends on the shares of Series A Preferred Stock so converted
through the Mandatory Conversion Date, if, for 20 Trading Days during any period of 30 consecutive Trading Days (including the last
Trading Day of such period), ending on the Trading Day preceding the date the Corporation delivers a Notice of Mandatory Conversion,
the Closing Price of the Common Stock exceeds 146.07 % of the then Applicable Conversion Price.



(b)    If the Corporation elects to cause fewer than all of the shares of Series A Preferred Stock to be converted pursuant
to this Subdivision 8, the Corporation shall select the Series A Preferred Stock to be converted on a pro rata basis or by another method the
Board of Directors, in its sole discretion, considers fair to the Holders. If the Corporation selects a portion of a Holder’s Series A Preferred
Stock for partial mandatory conversion and such Holder converts a portion of its shares of Series A Preferred Stock, the converted portion
will be deemed to be from the portion selected for mandatory conversion under this Subdivision 8.

(c)    If the Corporation elects to exercise the mandatory conversion right pursuant to this Subdivision 8, the Corporation
shall provide notice of such conversion to each Holder (such notice, a “Notice of Mandatory Conversion”). The conversion date shall be
a date selected by the Corporation (the “Mandatory Conversion Date”) and shall be no more than 7 days after the date on which the
Corporation provides such Notice of Mandatory Conversion. In addition to any information required by applicable law or regulation, the
Notice of Mandatory Conversion shall state, as appropriate:

(i)    the Mandatory Conversion Date;

(ii)    the number of shares of Common Stock to be issued upon conversion of each share of Series A Preferred
Stock; and

(iii)    the number of shares of Series A Preferred Stock to be converted.

9.    Conversion Procedures.

(a)    As provided in Subdivision 4(e), dividends on any share of Series A Preferred Stock converted to Common Stock
shall cease to accumulate on the Mandatory Conversion Date or any applicable Conversion Date, as applicable, and such shares of Series
A Preferred Stock shall cease to be outstanding upon conversion.

(b)    Prior to the Close of Business on the Mandatory Conversion Date or any applicable Conversion Date, shares of
Common Stock (and/or other securities, if applicable) issuable upon conversion of any shares of Series A Preferred Stock shall not be
deemed outstanding for any purpose, and the Holder(s) shall have no rights with respect to the Common Stock (and/or other securities, if
applicable) issuable upon conversion (including voting rights, rights to respond to tender offers for the Common Stock (and/or other
securities, if applicable) issuable upon conversion and rights to receive any dividends or other distributions on the Common Stock (and/or
other securities, if applicable) issuable upon conversion) by virtue of holding shares of Series A Preferred Stock.

(c)    The Person(s) entitled to receive the Common Stock (and/or cash, securities or other property, if applicable)
issuable upon conversion of Series A Preferred Stock shall be treated for all purposes as the record holder(s) of such shares of Common
Stock (and/or other securities, if applicable) as of the Close of Business on the Mandatory Conversion Date or any applicable Conversion
Date. In the event that a Holder shall not by written notice designate the name in which shares of Common Stock (and/or cash, securities
or other property, if applicable) and payments of cash in lieu of fractional shares, if any, and accrued and unpaid dividends, if any, to be
issued or paid upon conversion of shares of Series A Preferred Stock should be registered or paid or the manner in which such shares
should be delivered, the Corporation shall be entitled to register and deliver such shares, and make such payments, in the name of the
Holder and in the manner shown on the records of the Corporation.

(d)    Shares of Series A Preferred Stock duly converted in accordance with this Certificate of Incorporation, or as
otherwise reacquired by the Corporation, will resume the status of authorized and unissued Preferred Stock, undesignated as to series and
available for future issuance. The Corporation may from time-to-time take such appropriate action as may be necessary to reduce the
authorized number of shares of Series A Preferred Stock; provided that no decrease shall reduce the authorized number of Series A
Preferred Stock to a number less than the number of shares then outstanding.



(e)    Conversion into shares of Common Stock will occur on the Mandatory Conversion Date or any applicable
Conversion Date as follows:

(i)    On the Mandatory Conversion Date, certificates representing shares of Common Stock shall be issued and
delivered to the Holder(s) or their designee upon presentation and surrender of the certificate evidencing the Series A
Preferred Stock to the Corporation and, if required, the furnishing of appropriate endorsements and transfer documents
and the payment of all transfer and similar taxes.

(ii)    On the date of any conversion at the option of the Holder(s) pursuant to Subdivision 7, a Holder must do
each of the following in order to convert:

(A)    surrender the shares of Series A Preferred Stock to the Corporation;

(B)    if required, furnish appropriate endorsements and transfer documents; and

(C)    if required, pay all transfer or similar taxes.

The date on which a Holder complies with the procedures in this Subdivision 9(e) is the “Conversion Date”.

(f)    Fractional Shares.

(i)    No fractional shares of Common Stock will be issued as a result of any conversion of shares of Series A
Preferred Stock.

(ii)    In lieu of any fractional share of Common Stock otherwise issuable in respect of any conversion pursuant to
Subdivision 7 or Subdivision 8, the Corporation shall pay an amount in cash (computed to the nearest cent) equal to
the same fraction of the Closing Price of the Common Stock determined as of the second Trading Day immediately
preceding the Conversion Date.

(iii)    If more than one share of the Series A Preferred Stock is surrendered for conversion at one time by or for
the same Holder, the number of full shares of Common Stock issuable upon conversion thereof shall be computed on
the basis of the aggregate number of shares of the Series A Preferred Stock so surrendered.

10.    Anti-Dilution Adjustments.

(a)    The Conversion Rate shall be adjusted from time to time by the Corporation in accordance with this
Subdivision 10.

(b)    If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding,
pay a dividend or make a distribution on its Common Stock in shares of its Common Stock to all or substantially all holders of its
Common Stock, then the Conversion Rate shall be adjusted based on the following formula:

 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Record Date for such dividend or distribution;

CR1   =  the Conversion Rate in effect immediately after the Record Date for such dividend or distribution;

OS0   =  the number of shares of Common Stock Outstanding at the Close of Business on the Record Date for such dividend or distribution; and

OS1   =  the number of shares of Common Stock that would be outstanding immediately after, and solely as a result of, such dividend or distribution.



Any adjustment made pursuant to this Subdivision 10(b) shall become effective immediately after the Record Date for such dividend or
distribution. If any dividend or distribution that is the subject of this Subdivision 10(b) is declared but not so paid or made, the Conversion Rate shall be
readjusted, effective as of the date the Board of Directors publicly announces its decision not to pay or make such dividend or distribution, to the
Conversion Rate that would then be in effect if such dividend or distribution had not been declared. For the avoidance of doubt, for purposes of this
Subdivision 10(b), the number of shares of Common Stock Outstanding at the Close of Business on the Record Date for such dividend or distribution
shall not include shares of Common Stock held in treasury, if any.

(c)    If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding,
(x) subdivide the then Common Stock Outstanding into a greater number of shares of Common Stock or (y) combine the then Common
Stock Outstanding into a smaller number of shares of Common Stock, then the Conversion Rate shall be adjusted based on the following
formula:

 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the effective date of such subdivision or combination;

CR1   =  the Conversion Rate in effect immediately after the effective date of such subdivision or combination;

OS0   =  the number of shares of Common Stock Outstanding at the Close of Business on the effective date of such subdivision or combination; and

OS1   =  the number of shares of Common Stock that would be outstanding immediately after, and solely as a result of, such subdivision or combination.

Any adjustment made pursuant to this Subdivision 10(c) shall become effective immediately after the effective date of such subdivision or
combination.

(d)    If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding,
distribute to holders of all or substantially all of the Common Stock any rights or warrants (other than a distribution of rights issued
pursuant to a stockholder’s rights plan, to the extent such rights are attached to shares of Common Stock (in which event the provisions of
Subdivision 10(o) shall apply), a dividend reinvestment plan or an issuance in connection with a transaction in which Subdivision 11
applies) entitling them to subscribe for or purchase, for a period of not more than 60 calendar days from the issuance date of such
distribution, shares of Common Stock at a price per share less than the Current Market Price of the Common Stock, the Conversion Rate
shall be adjusted based on the following formula:

 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Record Date for such distribution;

CR1   =  the Conversion Rate in effect immediately after the Record Date for such distribution;

OS0   =  the number of shares of Common Stock Outstanding at the Close of Business on the Record Date for such distribution;

X   =  the total number of shares of Common Stock issuable pursuant to such rights or warrants; and

Y
  

=
  

the number of shares of Common Stock equal to (x) the aggregate price payable to exercise such rights or warrants divided by (y) the Current
Market Price of the Common Stock.



Any adjustment made pursuant to this Subdivision 10(d) shall become effective immediately after the Record Date for such distribution. If
such rights or warrants described in this Subdivision 10(d) are not so distributed, the Conversion Rate shall be readjusted, effective as of the date the
Board of Directors publicly announces its decision not to distribute such rights or warrants, to the Conversion Rate that would then be in effect if such
distribution had not been declared. To the extent that such rights or warrants are not exercised prior to their expiration or shares of Common Stock are
otherwise not delivered pursuant to such rights or warrants upon the exercise of such rights or warrants, the Conversion Rate shall be readjusted to the
Conversion Rate which would then be in effect had the adjustments made upon the distribution of such rights or warrants been made on the basis of the
delivery of only the number of shares of Common Stock actually delivered. In determining the aggregate price payable to exercise such rights or
warrants, there shall be taken into account any consideration received by the Corporation upon exercise of such rights and warrants and the value of
such consideration (if other than cash, to be determined in good faith by the Board of Directors). For the avoidance of doubt, for purposes of this
Subdivision 10(d), the number of shares of Common Stock Outstanding at the Close of Business on the Record Date for such distribution shall not
include shares of Common Stock held in treasury, if any.

(e)    If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding,
by dividend or otherwise, distribute to all or substantially all holders of the Common Stock shares of any class of capital stock of the
Corporation, evidences of its indebtedness, assets, property or rights or warrants to acquire the Corporation’s capital stock or other
securities, but excluding:

(i)    any dividends or distributions referred to in Subdivision 10(b);

(ii)    any rights or warrants referred to in Subdivision 10(d);

(iii)    any dividends or distributions referred to in Subdivision 10(f);

(iv)    any dividends and distributions in connection with a transaction to which Subdivision 11 shall apply; and

(v)    any Spin-Offs to which the provision set forth below in this Subdivision 10(e) shall apply, (any such shares
of capital stock, indebtedness, assets, property or rights or warrants to acquire Common Stock or other securities,
hereinafter in this Subdivision 10(e) called the “Distributed Property”), then, in each such case, the Conversion Rate
shall be adjusted based on the following formula:

 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Record Date for such distribution;

CR1   =  the Conversion Rate in effect immediately after the Record Date for such distribution;

SP0   =  the Current Market Price of the Common Stock; and

FMV   =  the Fair Market Value on the Record Date for such distribution of the Distributed Property, expressed as amount per share of Common Stock.



If the transaction that gives rise to an adjustment pursuant to this Subdivision 10(e) is one pursuant to which the payment of a dividend or
other distribution on the Common Stock consists of shares of capital stock of, or similar equity interests in, a Subsidiary or other business unit of the
Corporation (a “Spin-Off”) that are, or when issued will be, traded or listed on the New York Stock Exchange, The NASDAQ Global Select Market,
The NASDAQ Global Market or any other U.S. national securities exchange or association, the Conversion Rate shall be adjusted based on the
following formula:
 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Record Date for such distribution;

CR1   =  the Conversion Rate in effect immediately after the Record Date for such distribution;

FMV

  

=

  

the average of the Closing Prices of the capital stock or similar equity interest distributed to holders of Common Stock applicable to one share
of Common Stock over the 10 consecutive Trading Day period beginning on, and including, the effective date of the Spin-Off (the “Spin-
Off Valuation Period”); and

MP0   =  the average of the Closing Prices of the Common Stock over the Spin-Off Valuation Period.

Any adjustment made pursuant to this Subdivision 10(e) shall become effective immediately after the Record Date for such distribution. If
any dividend or distribution of the type described in this Subdivision 10(e) is declared but not so paid or made, the Conversion Rate shall be readjusted,
effective as of the date the Board of Directors publicly announces its decision not to pay such dividend or distribution, to the Conversion Rate that
would then be in effect if such dividend or distribution had not been declared. If an adjustment to the Conversion Rate is required under this
Subdivision 10(e), delivery of any additional shares of Common Stock that may be deliverable upon conversion as a result of an adjustment required
under this Subdivision 10(e) shall be delayed to the extent necessary in order to complete the calculations provided for in this Subdivision 10(e).

(f)    If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding,
by dividend or otherwise make a distribution to all or substantially all holders of its outstanding shares of Common Stock consisting
exclusively of cash, but excluding:

(i)    any dividend or distribution in connection with the liquidation, dissolution or winding up of the Corporation
(whether voluntary or involuntary), or upon a transaction to which Subdivision 11 applies, or

(ii)    regular cash dividends to the extent that such dividends do not exceed $0.25 per share in any Fiscal Quarter
(the “Dividend Threshold Amount”), then the Conversion Rate shall be adjusted based on the following formula:

 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Record Date for such dividend or distribution;

CR1   =  the Conversion Rate in effect immediately after the Record Date for such dividend or distribution;

SP0   =  the Current Market Price of the Common Stock; and

DIV

  

=

  

the amount in cash per share of Common Stock of the dividend or distribution, as determined pursuant to the following sentences. If any
adjustment is required to be made as set forth in this Subdivision 10(f) as a result of a distribution (1) that is a regularly scheduled quarterly
dividend, such adjustment would be based on the amount by which such dividend exceeds the Dividend Threshold Amount or (2) that is not a
regularly scheduled quarterly dividend, such adjustment would be based on the full amount of such distribution. The Dividend Threshold
Amount is subject to adjustment on an inversely proportional basis whenever the Conversion Rate is adjusted; provided that no adjustment
shall be made to the Dividend Threshold Amount for any adjustment made to the Conversion Rate as described under this Subdivision 10(f).



Any adjustment made pursuant to this Subdivision 10(f) shall become effective immediately after the Record Date for such dividend or
distribution. If any dividend or distribution of the type described in this Subdivision 10(f) is not so paid or made, the Conversion Rate shall be
readjusted, effective as of the date the Board of Directors publicly announces its decision not to pay such dividend or distribution, to the Conversion
Rate that would then be in effect if such dividend or distribution had not been declared.

(g)    If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding,
make a payment in respect of a tender offer or exchange offer for all or any portion of the Common Stock subject to the tender offer rules,
to the extent that the cash and value of any other consideration included in the payment per share of Common Stock exceeds the Closing
Price of the Common Stock on the trading day immediately succeeding the last date on which tenders or exchanges may be made pursuant
to such tender offer or exchange offer (the “Expiration Date”), then the Conversion Rate shall be adjusted based on the following
formula:

 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Expiration Date;

CR1   =  the Conversion Rate in effect immediately after the Expiration Date;

FMV
  

=
  

the Fair Market Value, on the Expiration Date, of the aggregate value of all cash and any other consideration paid or payable for shares of
Common Stock validly tendered or exchanged and not withdrawn as of the Expiration Date;

OS1
  

=
  

the number of shares of Common Stock outstanding immediately after the last time tenders or exchanges may be made pursuant to such
tender offer or exchange offer (the “Expiration Time”);

OS0   =  the number of shares of Common Stock outstanding immediately prior to the Expiration Time; and

SP1
  

=
  

the average of the Closing Price of Common Stock during the ten consecutive Trading Day period commencing on the Trading Day
immediately after the Expiration Date.

Any adjustment made pursuant to this Subdivision 10(g) shall become effective immediately prior to 9:00 a.m., New York City time, on
the Trading Day immediately following the Expiration Date. If the Corporation, or one of its subsidiaries, is obligated to purchase shares of Common
Stock pursuant to any such tender offer or exchange offer, but the Corporation or such subsidiary is permanently prevented by applicable law from
effecting any such purchases, or all such purchases are rescinded, then the Conversion Rate shall be readjusted to be the Conversion Rate that would
then be in effect if such tender offer or exchange offer had not been made. Except as set



forth in the preceding sentence, if the application of this Subdivision 10(g) to any tender offer or exchange offer would result in a decrease in the
Conversion Rate, no adjustment shall be made for such tender offer or exchange offer under this Subdivision 10(g). If an adjustment to the Conversion
Rate is required under this Subdivision 10(g), delivery of any additional shares of Common Stock upon conversion of the Series A Preferred Stock shall
be delayed to the extent necessary in order to complete the calculations provided for in this Subdivision 10(g).

(h)    In cases where the Fair Market Value of shares of capital stock, evidences of indebtedness, assets (including cash),
or securities or certain rights, warrants or options to purchase securities of the Corporation, or the amount of the cash dividend or
distribution applicable to one share of Common Stock, distributed to all or substantially all holders of the Common Stock:

(i)    equals or exceeds the Current Market Price of the Common Stock; or

(ii)    the Current Market Price of the Common Stock exceeds the Fair Market Value of such assets, debt securities
or rights, warrants or options or the amount of cash so distributed by less than $1.00, rather than being entitled to an
adjustment in the Conversion Rate, the Holder(s) will be entitled to receive upon conversion, in addition to shares of
Common Stock, the kind and amount of shares of capital stock, evidences of indebtedness, assets, or securities or
rights, warrants or options comprising the distribution, if any, that such Holder(s) would have received if such
Holder(s) had held a number of shares of Common Stock equal to the number of shares of Series A Preferred Stock
held multiplied by the Conversion Rate in effect immediately prior to the record date for determining the holders of
Common Stock entitled to receive the distribution.

(i)    All calculations under this Subdivision 10 shall be made to the nearest 1/100,000 of a share of Common Stock per
share of Series A Preferred Stock. No adjustment in the Conversion Rate is required if the amount of such adjustment would be less than
1%; provided, however, that any such adjustment not required to be made pursuant to this Subdivision 10(i) will be carried forward and
taken into account in any subsequent adjustment.

(j)    No adjustment to the Conversion Rate shall be made if the Holder(s) may participate in the transaction that would
otherwise give rise to an adjustment, as a result of holding the Series A Preferred Stock, without having to convert the Series A Preferred
Stock, as if they held the full number of shares of Common Stock into which a share of the Series A Preferred Stock may then be
converted.

(k)    The Corporation may, but is not required to, make such increases in the Conversion Rate, in addition to those
required by Subdivision 10(b) through (g), as the Board of Directors deems advisable to avoid or diminish any income tax to holders of
Common Stock resulting from any dividend or distribution of Common Stock (or rights to acquire Common Stock) or from any event
treated as such for income tax purposes.

(l)    In addition to the foregoing, to the extent permitted by applicable law and subject to the applicable rules of the New
York Stock Exchange, the Corporation from time to time may increase the Conversion Rate by any amount for any period of time if the
period is at least 20 Business Days, the increase is irrevocable during the period and the Board of Directors shall have made a
determination that such increase would be in the best interests of the Corporation, which determination shall be conclusive. Whenever the
Conversion Rate is increased pursuant to the preceding sentence, the Corporation shall mail to Holder(s) a notice of the increase, which
notice will be given at least 15 calendar days prior to the effectiveness of any such increase, and such notice shall state the increased
Conversion Rate and the period during which it will be in effect.

(m)    If during a period applicable for calculating the Closing Price of Common Stock or any other security, an event
occurs that requires an adjustment to the Conversion Rate, the Closing Price of such security shall be calculated for such period in a
manner reasonably determined by the Corporation to appropriately reflect the impact of such event on the price of such security during
such period. Whenever any provision of this Article NINTH requires a calculation of an average of Closing Prices of Common Stock or
any other security over multiple days, appropriate adjustments shall be made to account for any adjustment to the Conversion Rate that
becomes effective, or any event requiring an adjustment to the Conversion Rate where the Record Date of the event occurs, at any time
during the period during which the average is to be calculated.



(n)    Whenever the Conversion Rate is to be adjusted in accordance with this Subdivision 10, the Corporation shall
compute the Conversion Rate in accordance with this Subdivision 10, taking into account Subdivision 10(i), and provide, or cause to be
provided, a written notice to the Holder(s) of the occurrence of such event and setting forth the adjusted Conversion Rate.

(o)    Rights Plans. If the Corporation has a rights plan in effect with respect to the Common Stock on the Mandatory
Conversion Date or any Conversion Date, upon conversion of any shares of the Series A Preferred Stock, the Holder of such shares will
receive, in addition to the shares of Common Stock, the rights under the rights plan relating to such Common Stock, unless, prior to the
Mandatory Conversion Date or such Conversion Date, the rights have (x) become exercisable or (y) separated from the shares of Common
Stock in accordance with the provisions of such rights plan (the first of events to occur being the “Trigger Event”), in either of which
cases the Conversion Rate will be adjusted, effective automatically at the time of such Trigger Event, as if the Corporation had made a
distribution of such rights to all holders of the Common Stock as described in Subdivision 10(d) (without giving effect to the 60-day limit
on the exercisability of rights and warrants ordinarily subject to such Subdivision 10(d), subject to appropriate readjustment in the event of
the expiration, termination or redemption of such rights prior to the exercise, deemed exercise or exchange thereof. Notwithstanding the
foregoing, to the extent any such stockholder rights are exchanged by the Corporation for shares of Common Stock, the Conversion Rate
shall be appropriately readjusted as if such stockholder rights had not been issued, but the Corporation had instead issued the shares of
Common Stock issued upon such exchange as a dividend or distribution of shares of Common Stock subject to Subdivision 10(b).

11.    Reorganization Events.

(a)    In the event that there occurs:

(i)    any consolidation, merger or other business combination of the Corporation with or into another Person;

(ii)    any sale, transfer, lease or conveyance to another Person of all or substantially all of the property and assets
of the Corporation;

(iii)    any reclassification, recapitalization or reorganization of the Corporation; or

(iv)    any statutory exchange of the outstanding shares of Common Stock for securities of another Person (other
than in connection with a consolidation, merger or other business combination);

and in each case, the holders of the Common Stock receive stock, other securities or other property or assets (including cash or any combination
thereof) with respect to or in exchange for the Common Stock (any such event or transaction, a “Reorganization Event”) each share of Series A
Preferred Stock outstanding immediately prior to such Reorganization Event shall, without notice to or consent of the Holder(s) and subject to
Subdivision 11(e), become convertible (but, for the avoidance of doubt, shall not be automatically converted in connection with such
Reorganization Event) into the kind of securities, cash and other property received in such Reorganization Event by the holders of the Common
Stock (other than the counterparty to the Reorganization Event or an Affiliate of such counterparty) (such securities, cash and other property, the
“Exchange Property”).

(b)     In the event that holders of the shares of Common Stock have the opportunity to elect the form of consideration to
be received in such transaction, the consideration that the Holder(s) are entitled to receive upon conversion shall be deemed to be the types
and amounts of consideration received by a majority of the holders of the shares of Common Stock that did make an affirmative election.

(c)    The above provisions of this Subdivision 11 shall similarly apply to successive Reorganization Events and the
provisions of Subdivision 10 shall apply to any shares of capital stock received by the holders of Common Stock in any such
Reorganization Event.

(d)    The Corporation (or any successor) shall, within 20 days of the consummation of any Reorganization Event,
provide written notice to the Holder(s) of such consummation of such event and of the kind and amount of the cash, securities or other
property that constitutes the Exchange Property. Failure to deliver such notice shall not affect the operation of this Subdivision 11.



(e)    The Corporation shall not enter into any agreement for a transaction constituting a Reorganization Event unless:

(i)    such agreement provides for, or does not interfere with or prevent (as applicable), conversion of the Series A
Preferred Stock into the Exchange Property in a manner that is consistent with and gives effect to this Subdivision 11;
and

(ii)    to the extent that the Corporation is not the surviving corporation in such Reorganization Event or will be
dissolved in connection with such Reorganization Event, proper provision shall be made in the agreements governing
such Reorganization Event for the conversion of the Series A Preferred Stock into stock of the Person surviving such
Reorganization Event or, in the case of a Reorganization Event described in Subdivision 11(a)(ii), an exchange of
Series A Preferred Stock for the stock of the Person to whom the Corporation’s assets are conveyed or transferred, and
such stock of the Person surviving such Reorganization Event or to whom the Corporation’s assets are conveyed or
transferred shall have voting powers, preferences and relative, participating, optional or other special rights as nearly
equal as possible to those provided in this Certificate of Incorporation.

12.    Holder’s Right to Convert Upon a Make-Whole Acquisition.

(a)    In addition to any other rights of conversion set forth herein, in the event a Make-Whole Acquisition occurs, each
Holder shall have the right, at such Holder’s option, to convert all or any portion of such Holder’s shares of Series A Preferred Stock into
shares of Common Stock during the period (the “Make-Whole Acquisition Conversion Period”) beginning on the effective date of the
Make-Whole Acquisition (the “Make-Whole Acquisition Effective Date”) and ending on the date that is 30 calendar days after the
Make-Whole Acquisition Effective Date at the Applicable Conversion Rate, plus a number of additional shares of Common Stock (the
“Additional Shares”) determined pursuant to Subdivision 12(b), plus cash in lieu of fractional shares, plus an amount equal to any
accrued and unpaid dividends on the shares of Series A Preferred Stock so converted through the date of such conversion, subject to
compliance with the conversion procedures set forth in Subdivision 9.

(b)    The number of Additional Shares per share of Series A Preferred Stock shall be determined by reference to the
table below for the applicable Make-Whole Acquisition Effective Date and the applicable Make-Whole Acquisition Stock Price:

 
   Make-Whole Acquisition Stock Price  
Make-Whole Acquisition Effective Date   $ 24.00   $ 26.72   $ 32.00   $ 36.00   $ 39.00 
February 1, 2015 and thereafter    4.2138    3.1513    1.6385    0.8245    0.0000 

The exact Make-Whole Acquisition Stock Price and Make-Whole Acquisition Effective Date may not be set forth in the table, in which
case:

(i)    if the Make-Whole Acquisition Stock Price is between two Make-Whole Acquisition Stock Price amounts in the
table or the Make-Whole Acquisition Effective Date is between two Make-Whole Acquisition Effective Dates in the table, the number of
Additional Shares will be determined by straight-line interpolation between the number of Additional Shares set forth for the higher and
lower Make-Whole Acquisition Stock Price amounts and the two Make-Whole Acquisition Effective Dates, as applicable, based on
a 365-day year;

(ii)    if the Make-Whole Acquisition Stock Price is in excess of $39.00 per share (subject to adjustment pursuant to
Subdivision 10), no Additional Shares will be issued upon conversion of the Series A Preferred Stock; and

(iii)    if the Make-Whole Acquisition Stock Price is less than $24.00 per share (subject to adjustment pursuant to
Subdivision 10), no Additional Shares will be issued upon conversion of the Series A Preferred Stock.



The Make-Whole Acquisition Stock Prices set forth in the table above shall be adjusted pursuant to Subdivision 10 as of any date the
Conversion Rate is adjusted. The adjusted Make-Whole Acquisition Stock Prices will equal the Make-Whole Acquisition Stock Prices applicable
immediately prior to such adjustment multiplied by a fraction, the numerator of which is the Conversion Rate immediately prior to the adjustment and
the denominator of which is the Conversion Rate as so adjusted. Each of the number of Additional Shares in the table shall also be subject to adjustment
in the same manner as the Conversion Rate pursuant to Subdivision 10.

(c)    On or before the 20th calendar day prior to the date the Corporation anticipates the Make-Whole Acquisition being
consummated or within two Business Days of becoming aware of a Make-Whole Acquisition of the type set forth in clause (i) of the
definition of Make-Whole Acquisition, a written notice shall be sent by or on behalf of the Corporation, by first-class mail, postage
prepaid, to the Holder(s) as they appear in the records of the Corporation. Such notice shall contain:

(i)    the date as of which the Make-Whole Acquisition is anticipated to be effective or the Make-Whole
Acquisition Effective Date, as applicable; and

(ii)    the date by which a Make-Whole Acquisition conversion pursuant to this Subdivision 12 must be exercised.

(d)    On the Make-Whole Acquisition Effective Date or as soon as practicable thereafter, another written notice shall be
sent by or on behalf of the Corporation, by first-class mail, postage prepaid, to the Holder(s) as they appear in the records of the
Corporation. Such notice shall contain:

(i)    the date that shall be 30 calendar days after the Make-Whole Acquisition Effective Date;

(ii)    the number of Additional Shares;

(iii)    the amount of cash, securities and other consideration receivable by a Holder upon conversion; and

(iv)    the instructions a Holder must follow to exercise its Make-Whole Acquisition conversion right pursuant to
this Subdivision 12.

(e)    To exercise its Make-Whole Acquisition conversion right pursuant to this Subdivision 12, a Holder must, no later
than 5:00 p.m., New York City time, on or before the date specified in the notice sent pursuant to Subdivision 12(d) comply with the
procedures set forth in Subdivision 9, and indicate that it is exercising its Make-Whole Acquisition conversion right pursuant to this
Subdivision 12.

(f)    If a Holder does not elect to exercise its Make-Whole Acquisition conversion right pursuant to this Subdivision 12,
the shares of Series A Preferred Stock or successor security held by it shall remain outstanding (unless otherwise converted as provided
herein), but the Holder will not be eligible to receive Additional Shares.

(g)    Upon a Make-Whole Acquisition conversion, the Conversion Agent shall, except as otherwise provided in the
instructions provided by the Holder thereof in the written notice provided to the Corporation or its successor as set forth in
Subdivision 12(e), deliver to the Holder such cash, securities or other property as are issuable with respect to the shares of Series A
Preferred Stock converted.

(h)    In the event that a Make-Whole Acquisition conversion is effected with respect to shares of Series A Preferred
Stock or a successor security representing less than all the shares of Series A Preferred Stock or a successor security held by a Holder,
upon such Make-Whole Acquisition conversion, the Corporation or its successor shall execute and the Registrar shall, unless otherwise
instructed in writing, countersign and deliver to the Holder thereof, at the expense of the Corporation or its successors, a certificate
evidencing the shares of Series A Preferred Stock or such successor security held by the Holder as to which a Make-Whole Acquisition
conversion was not effected.



13.    Holder’s Redemption Right Upon a Fundamental Change.

(a)    Upon the occurrence of a Fundamental Change, each Holder shall have the option, during the period commencing
on the date the applicable Fundamental Change Notice (as defined below) is mailed to Holders of the Series A Preferred Stock and ending
at the Close of Business on the 45th Business Day thereafter (the “Fundamental Change Redemption Date”), to require the Corporation
to redeem all, or any portion, of such Holder’s shares of Series A Preferred Stock at the redemption price per share equal to the
Liquidation Preference per share of Series A Preferred Stock plus an amount equal to any accrued and unpaid dividends on the shares of
Series A Preferred Stock so redeemed to, but not including, the Fundamental Change Redemption Date (the “Fundamental Change
Redemption Price”).

(b)    Within 30 days following a Fundamental Change, the Corporation shall mail to each Holder of shares of the Series
A Preferred Stock a notice (the “Fundamental Change Notice”) setting forth the details of the Fundamental Change and the special
redemption rights occasioned thereby. In addition to any information required by law or by the applicable rules of any exchange upon
which the Series A Preferred Stock may be listed or admitted to trading, such notice shall state: (a) the Fundamental Change Redemption
Date; (b) the Fundamental Change Redemption Price; (c) the place or places where certificates for shares may be surrendered for payment
of the Fundamental Change Redemption Price, including any procedures applicable to redemption to be accomplished through book-entry
transfers; (d) the procedures that the Holder of Series A Preferred Stock must follow to exercise such Holder’s rights under this
Subdivision 13; and (e) that dividends on the shares tendered for redemption will cease to accumulate on the Fundamental Change
Redemption Date.

(c)    To exercise such Holder’s special redemption right under this Subdivision 13, a Holder must (a) surrender the
certificate or certificates evidencing the shares of Series A Preferred Stock to be redeemed, duly endorsed in a form satisfactory to the
Corporation, at the office of the Corporation and (b) notify the Corporation at such office that such Holder elects to exercise such Holder’s
fundamental change redemption rights and the number of shares such Holder wishes to have redeemed. In the event that a Holder fails to
notify the Corporation of the number of shares of Series A Preferred Stock which such Holder wishes to have redeemed, such Holder shall
be deemed to have elected to have redeemed all shares represented by the certificate or certificates surrendered for redemption.

(d)    Exercise by a Holder of such Holder’s special redemption right following a Fundamental Change is irrevocable,
except that a Holder may withdraw its election to exercise such Holder’s special redemption right at any time on or before the
Fundamental Change Redemption Date by delivering a written or facsimile transmission notice to the Corporation at the address or
facsimile number specified in the Fundamental Change Notice. Such notice, to be effective, must be received by the Corporation prior to
the close of business on the Fundamental Change Redemption Date. All shares of Series A Preferred Stock tendered for redemption
pursuant to the Holder’s fundamental change redemption rights as described herein and not withdrawn shall be redeemed at or prior to the
Close of Business on the Fundamental Change Redemption Date. From and after the Fundamental Change Redemption Date, unless the
Corporation defaults in payment of the Fundamental Change Redemption Price, dividends on the shares of Series A Preferred Stock
tendered for redemption shall cease to accumulate, and said shares shall no longer be deemed to be outstanding and shall not have the
status of shares of Series A Preferred Stock, and all rights of Holders thereof as shareholders of the Corporation (except the right to receive
from the Corporation the Fundamental Change Redemption Price) shall cease. As soon as practical after the Fundamental Change
Redemption Date, the Corporation shall deliver a new certificate representing the unredeemed portion, if any, of the shares of Series A
Preferred Stock represented by the certificate or certificates surrendered for redemption.

14.    Voting Rights.

(a)    Holders of Series A Preferred Stock shall be entitled to vote with the holders of Common Stock, voting together as
a single class, with respect to any and all matters presented to the holders of Common Stock for their action, consideration or consent,
whether at any special or annual meeting of shareholders, by written action of shareholders in lieu of a meeting (to the extent permitted by
the Certificate of Incorporation and the Business Corporation Law of the State of New York), or otherwise. With respect to any such vote,
each holder of Series A Preferred Stock on the record date for determining the shareholders of the Corporation eligible to participate in
such vote shall be entitled to cast a number of votes equal to the product of (i) the aggregate number of shares of Common Stock into



which the shares of Series A Preferred Stock held by such holder convert in accordance with the Applicable Conversion Rate, divided by
(ii) ten, provided that such product shall be rounded down to the nearest whole number.

(b)    Unless the consent of the Holder(s) of a greater number of shares shall then be required by law and except as
provided in Subdivisions 14(c), 14(d) and 14(e), the consent of the Holder(s) of at least two-thirds of the shares of Series A Preferred
Stock at the time outstanding, given in person or by proxy, either in writing or at any special or annual meeting called for the purpose, at
which the Series A Preferred Stock shall vote separately as a class, shall be necessary to permit, effect or validate any one or more of the
following:

(i)    The authorization of, or any increase in the authorized amount of, any class of stock ranking prior to the
Series A Preferred Stock;

(ii)    The amendment, alteration or repeal of any of the provisions of the Certificate of Incorporation, or of
the By-Laws of the Corporation (whether, directly or indirectly, by merger, consolidation or otherwise) which would
affect adversely any right, preference, privilege or voting power of the Series A Preferred Stock or of the Holder(s)
thereof; and

(iii)    The voluntary liquidation, dissolution or winding up of the Corporation, or the sale, lease or conveyance
(other than by mortgage) of all or substantially all of the property or business of the Corporation, or the consolidation,
merger or other business combination of the Corporation with or into any other Person, except any such sale, lease or
conveyance (other than by mortgage) of all or substantially all of the property or business of the Corporation or
consolidation or merger or other business combination wherein none of the rights, preferences, privileges or voting
powers of the Series A Preferred Stock or the Holder(s) thereof are adversely affected.

(c)    Except as provided for in Subdivision 14(a), the Holder(s) shall have no voting rights with respect to any
consolidation, merger or other business combination of the Corporation with or into any other Person if:

(i)    to the extent the Corporation is not the surviving Person in such transaction, the Holder(s) will receive the
stock of the Person surviving such transaction and such stock shall have voting powers, preferences and relative,
participating, optional or other special rights as nearly equal as possible to those provided in this Certificate of
Incorporation; and

(ii)    upon conversion of the Series A Preferred Stock or the stock of the Person surviving such transaction issued
in accordance with Subdivision 11(e), the Holder(s) will receive Exchange Property in accordance with Subdivision
11.

(d)    Except as provided for in Subdivision 14(a) the Holder(s) shall have no voting rights with respect to any sale, lease
or conveyance (other than by mortgage) of all or substantially all of the property or business of the Corporation if:

(i)    to the extent the Corporation is not the surviving Person in such transaction, the Holder(s) will receive the
stock of the Person to whom all or substantially all of the property or business of the Corporation is sold, leased or
conveyed and such stock shall have voting powers, preferences and relative, participating, optional or other special
rights as nearly equal as possible to those provided in this Certificate of Incorporation; and

(ii)    upon conversion of the Series A Preferred Stock or the stock of the Person to whom all or substantially all of
the property or business of the Corporation is sold, leased or conveyed issued in accordance with Subdivision 11(e),
the Holder(s) will receive Exchange Property in accordance with Subdivision 11.

(e)    The Holder(s) shall not have any voting rights if, at or prior to the effective time of the act with respect to which
such vote would otherwise be required, all outstanding shares of Series A Preferred Stock shall have been converted into shares of
Common Stock.



(f)    The last paragraph of Subdivision 6 of Article FOURTH of the Certificate of Incorporation shall not be applicable
to the Series A Preferred Stock.

(g)    The Holder(s) will have the right to appoint two members of the Board of Directors in accordance with
Subdivision 7 of Article FOURTH of the Certificate of Incorporation.

15.    Transfer; Optional Redemption by the Corporation Upon Transfer.

(a)    The Transfer of the Series A Preferred Stock by the Holder(s) thereof shall not be restricted other than pursuant to
the requirements of applicable law; provided, however, that, with respect to any such Transfer of shares of Series A Preferred Stock, the
shares so Transferred must have an aggregate Liquidation Preference of at least $1 million and, if applicable, any shares owned by the
Holder effecting such Transfer following such Transfer must have an aggregate Liquidation Preference of at least $1 million.

(b)    Upon a Transfer of the Series A Preferred Stock pursuant to Subdivision 15(a) to a Person other than a Permitted
Transferee, the Corporation shall have the right, at its option, to redeem, in part or in whole, such Transferred shares of Series A Preferred
Stock (the “Optional Redemption Transferred Shares”) at any time on or following the fifth anniversary of the date of such Transfer at
a redemption price per share of Series A Preferred Stock equal to the then Fair Market Value of such Optional Redemption Transferred
Shares and an amount equal to any accrued and unpaid dividends on such Optional Redemption Transferred Shares to, but not including,
the Optional Redemption Date.

(i)    If the Corporation exercises its optional redemption right to redeem the Optional Redemption Transferred
Shares pursuant to Subdivision 15(b), a written notice (the “Optional Redemption Notice”) shall be sent by or on
behalf of the Corporation, by first-class mail, postage prepaid, to the Holder(s) of such Optional Redemption
Transferred Shares, which shall contain the number of Optional Redemption Transferred Shares, the name of the
nationally recognized independent investment banking firm selected by the Corporation to determine the Fair Market
Value of the Optional Redemption Transferred Shares to be redeemed, the Fair Market Value of the Optional
Redemption Transferred Shares (on a per share and aggregate basis) and such other information required by applicable
law.

(ii)    The date of the redemption of the Optional Redemption Transferred Shares shall be a date selected by the
Corporation that is not less than 30 calendar days and not more than 60 calendar days after the date on which the
Corporation provides Optional Redemption Notice (the “Optional Redemption Date”).

(iii)    If, on or before the Optional Redemption Date specified in the Optional Redemption Notice, the
Corporation has set aside all funds necessary for such redemption, separate and apart from its other funds, in trust for
the pro rata benefit of the Holder(s) of the Optional Redemption Transferred Shares so called for redemption, so as to
be and continue to be available therefor, then, notwithstanding that any certificate for the Optional Redemption
Transferred Shares so called for redemption shall not have been surrendered for cancellation, all the Optional
Redemption Transferred Shares so called for redemption shall no longer be deemed outstanding on and after such
Optional Redemption Date, and the right to receive dividends thereon and all other rights with respect to such shares
shall forthwith on such Optional Redemption Date cease and terminate, except only the right of the Holder(s) thereof
to receive the amount payable on redemption thereof without interest.

(c)    A Holder effecting a Transfer pursuant to this Subdivision 15 must notify the Registrar of the Transfer on the date
of the Transfer. Any purported Transfer of shares of Series A Preferred Stock not in accordance with this Subdivision 15 shall be void and
have no effect; provided, however, that the failure to notify the Registrar of any Transfer shall not cause such Transfer to be void and of no
effect.

16.    Reservation of Common Stock.

(a)    The Corporation has reserved and shall continue at all times to reserve and keep available out of its authorized and
unissued Common Stock or shares acquired by the Corporation, solely for issuance upon the conversion of shares of Series A Preferred
Stock as provided in this Article NINTH,



free from any preemptive or other similar rights, such number of shares of Common Stock as shall from time to time be issuable upon the
conversion of all the shares of Series A Preferred Stock then outstanding. The Corporation shall take all such corporate and other actions
as from time to time may be necessary to ensure that all shares of Common Stock issuable upon conversion of shares of Series A Preferred
Stock at the Conversion Rate in effect from time to time will, upon issue, be duly and validly authorized and issued, fully paid
and non-assessable and free of any preemptive or similar rights. For purposes of this Subdivision 16, the number of shares of Common
Stock that shall be deliverable upon the conversion of all outstanding shares of Series A Preferred Stock shall be computed as if at the time
of computation all such outstanding shares were held by a single Holder.

(b)    Notwithstanding the foregoing, the Corporation shall be entitled to deliver upon conversion of shares of Series A
Preferred Stock, as herein provided, shares of Common Stock acquired by the Corporation (in lieu of the issuance of authorized and
unissued shares of Common Stock), so long as (x) any such acquired shares are free and clear of all liens, charges, security interests or
encumbrances (other than liens, charges, security interests and other encumbrances created by the Holders) and (y) all such acquired shares
have all the same attributes as any other share of Common Stock then outstanding, including without limitation any rights that may then be
attached to all or substantially all of the Common Stock then outstanding pursuant to any stockholders’ rights plan or similar arrangement.

(c)    All shares of Common Stock delivered upon conversion of the Series A Preferred Stock shall be duly authorized,
validly issued, fully paid and non-assessable, free and clear of all liens, claims, security interests and other encumbrances (other than liens,
charges, security interests and other encumbrances created by the Holder(s)).

(d)    Prior to the delivery of any securities that the Corporation shall be obligated to deliver upon conversion of the
Series A Preferred Stock, the Corporation shall use its reasonable best efforts to comply with all federal and state laws and regulations
thereunder requiring the registration of such securities with, or any approval of or consent to the delivery thereof by, any governmental
authority.

(e)    The Corporation hereby covenants and agrees that, if at any time the Common Stock shall be listed on the New
York Stock Exchange or any other national securities exchange or automated quotation system, the Corporation will, if permitted by the
rules of such exchange or automated quotation system, list and keep listed, so long as the Common Stock shall be so listed on such
exchange or automated quotation system, all the Common Stock issuable upon conversion of the Series A Preferred Stock.

17.    Replacement Certificates. The Corporation shall replace any mutilated Series A Preferred Stock certificate at the Holder’s expense
upon surrender of that certificate to the Corporation. The Corporation shall replace certificates that become destroyed, stolen or lost at the Holder’s
expense upon delivery to the Corporation of satisfactory evidence that the certificate has been destroyed, stolen or lost, together with any indemnity that
may reasonably be required by the Corporation.

18.    Miscellaneous.

(a)    All notices referred to herein shall be in writing, and, unless otherwise specified herein, all notices hereunder shall
be deemed to have been given upon the earlier of receipt thereof or three Business Days after the mailing thereof if sent by registered or
certified mail with postage prepaid, addressed: (x) if to the Corporation, to its office at 201 Merritt 7, Norwalk, CT 06851, Attention:
General Counsel, or (y) if to any Holder, to such Holder at the address of such Holder as listed in the stock record books of the
Corporation or (z) to such other address as the Corporation or any such Holder, as the case may be, shall have designated by notice
similarly given.

(b)    No Holder of Series A Preferred Stock shall be entitled as such, as a matter of right, to subscribe for or purchase
any part of any new or additional issue of stock of any class whatsoever, or of any obligations or other securities convertible into, or
exchangeable for, any stock of any class whatsoever, whether now or hereafter authorized and whether issued for cash or other
consideration or by way of dividend.



(c)    The shares of Series A Preferred Stock shall not have any voting powers, preferences or relative, participating,
optional or other special rights, or qualifications, limitations or restrictions thereof, other than as set forth herein or in the Certificate of
Incorporation or as provided by applicable law.

NINTH: The foregoing amendment to the Certificate of Incorporation was authorized by a resolution of the Board of Directors on March 14, 2019, and
by the sole shareholder of the Corporation on March 14, 2019.



IN WITNESS WHEREOF, XEROX HOLDINGS CORPORATION has caused this Certificate of Amendment to be signed by its authorized
corporate officer this 31st day of July, 2019.
 

XEROX HOLDINGS CORPORATION

by  /s/ Douglas H. Marshall
 Name:   Douglas H. Marshall
 Title:   Secretary



Exhibit 3.2

RESTATED CERTIFICATE OF INCORPORATION
OF

XEROX HOLDINGS CORPORATION

UNDER SECTION 807 OF THE
BUSINESS CORPORATION LAW

1. The name of the Corporation is Xerox Holdings Corporation.

2. The Certificate of Incorporation was filed in the Office of the Secretary of State of the State of New York on March 11, 2019.

3. This restatement of the Certificate of Incorporation was authorized by a resolution adopted by the Board of Directors of the Corporation at a meeting
thereof duly called and held on July 25, 2019. The text of the Certificate of Incorporation is hereby restated without amendment or change to read as
herein set forth in full:

FIRST: The name of the Corporation is Xerox Holdings Corporation.

SECOND: The purposes for which it is formed are as follows:

To engage in any lawful act or activity for which corporations may be organized under the Business Corporation Law of the State of New York,
provided that the corporation is not formed to engage in any act or activity requiring the consent or approval of any state official, department, board,
agency, or other body without such consent or approval first being obtained.

To have, in furtherance of the corporate purposes, all of the powers conferred upon corporations organized under the Business Corporation Law of the
State of New York subject to any limitations thereof contained in this certificate of incorporation or in the laws of the State of New York.

THIRD: The office of the Corporation is to be located in the City of Webster, Monroe County, New York.

FOURTH: The aggregate number of shares which the Corporation shall have the authority to issue is 459,543,067 shares, consisting of 437,500,000
shares of Common Stock, of the par value of $1.00 each (hereinafter referred to as “Common Stock”), and 22,043,067 shares of Preferred Stock, of the
par value of $1.00 each (hereinafter referred to as “Preferred Stock”).

The designations, preferences, privileges and voting powers of each class of stock of the Corporation, and the restrictions and qualifications thereof,
shall be as follows:

1. The Preferred Stock may be issued from time to time as follows:

(a) The Preferred Stock may be issued from time to time as shares of one or more series of Preferred Stock and the Board of Directors is expressly
authorized, prior to issuance, in the resolution or resolutions providing for the issue of shares in each particular series, to fix the following:

(i) the distinctive serial designation and number of shares which shall constitute such series, which number may be increased (except where otherwise
provided by the Board of Directors in creating such series) or decreased (but not below the number of shares thereof then outstanding) from time to time
by like action of the Board of Directors;

(ii) the times at which and the conditions under which dividends shall be payable on shares of such series, the annual dividend rate thereon, whether
dividends shall be cumulative and, if so, from which date or dates, and the status of such dividends as participating or non-participating;

(iii) the redemption provisions and price or prices, if any, for such series, which may consist of a redemption price or scale of redemption prices
applicable only to redemption for a sinking fund and the same or a different redemption price or scale of redemption prices applicable to any other
redemption;

(iv) the amount or amounts which shall be paid to the holders of the shares of such series in the event of voluntary or involuntary liquidation, dissolution
or winding up of the Corporation (but not less than $1.00 in the case of involuntary liquidation);

(v) the obligation, if any, of the Corporation to retire shares of such series pursuant to a sinking fund which shall be applied to the redemption of shares
of such series;



(vi) the terms and conditions (with or without limitations), if any, on which shares of such series shall be convertible into, or exchangeable for, shares of
stock of any other class or classes, including the price or prices or at the rate or rates of conversion or exchange and the terms and conditions of
adjustment thereof, if any;

(vii) the voting rights, if any, in addition to those specified herein, and any other preferences, privileges and restrictions or qualifications of such series;
and

(viii) any other relative rights, preferences and limitations of such series.

(b) All shares of Preferred Stock, regardless of series, shall be of equal rank with each other and shall be identical with each other in all respects except
as provided in or permitted by Subdivision 1(a) and except as provided in Subdivision 6(b); and the shares of the Preferred Stock of any one series shall
be identical with each other in all respects except as to the dates from and after which dividends thereon shall be cumulative, in respect of any series
entitled to cumulative dividends.

(c) In case the stated dividends and the amounts payable on liquidation are not paid in full, the shares of all series of the Preferred Stock entitled to
cumulative dividends shall share ratably in the payment of dividends (including accumulations, if any) in accordance with the sums which would be
payable on said shares if all dividends were declared and paid in full, and in any distribution of assets other than by way of dividends in accordance with
the sums which would be payable on such distributions if all sums payable were discharged in full.

2. The holders of the Preferred Stock of each series entitled to cumulative dividends shall be entitled to receive, when and as declared by the Board of
Directors, but only out of funds legally available for the payment of dividends, cumulative cash dividends at the annual rate for such series (as fixed by
the Board of Directors in accordance with Subdivision 1 in respect of any series), and no more, payable quarter-yearly, on the first day of January, April,
July and October in each year, to shareholders of record on the respective dates, not exceeding forty days preceding such dividend payment dates, fixed
for the purpose by the Board of Directors in advance of payment of each particular dividend; provided that if dividends on any shares of the Preferred
Stock shall be cumulative from a date less than thirty days prior to the first quarter-yearly dividend payment date in respect of such shares, the dividends
accrued on such shares to such date shall not be payable on such date but shall be payable on the next following quarter-yearly dividend payment date.
The holders of shares of the Preferred Stock entitled to cumulative dividends shall not be entitled to receive any dividends thereon other than the
dividends referred to in this Subdivision 2.

As provided in Subdivision 1(c), no dividend shall be paid upon, or declared or set apart for, any share of Preferred Stock of any series entitled to
cumulative dividends for any quarter-yearly dividend period (other than the first quarter-yearly dividend period for any shares if the dividend on such
shares for such period shall not then be payable pursuant to the provisions of Subdivision 2) unless at the same time a like proportionate dividend for the
same quarter-yearly dividend period, ratably in proportion to the respective annual dividend rates fixed therefor, shall be paid upon, or declared and set
apart for, all shares of Preferred Stock of all series then issued and outstanding and entitled to receive the dividend.

3. So long as any shares of the Preferred Stock are outstanding, no dividend whatsoever shall be paid or declared at any time, and no distribution made,
on any junior stock (other than in junior stock) nor shall any shares of junior stock be purchased or otherwise acquired for value or redeemed at any time
by the Corporation or any subsidiary:

(a) unless all dividends on the Preferred Stock of all series entitled to cumulative dividends for all past quarter-yearly dividend periods (other than the
first quarter-yearly dividend period for any shares if the dividend on such shares for such period shall not then be payable pursuant to the provisions of
Subdivision 2) shall have been paid and the full dividends thereon for the then current quarter-yearly dividend period shall have been paid or declared
and a sum sufficient for the payment thereof set apart; and

(b) unless the Corporation shall have redeemed, retired or purchased all shares of each series of Preferred Stock required to have been redeemed, retired
or purchased at such time pursuant to the sinking fund fixed for such series by the Board of Directors in accordance with Subdivision 1, provided,
however, that the foregoing restrictions in this Subdivision 3 shall not apply to the acquisition of any junior stock solely in exchange for, or solely out of
the proceeds of sale of, any other junior stock.

Subject to the foregoing provisions of this Subdivision 3, and to any further limitations prescribed by the Board of Directors in accordance with
Subdivision 1, and not otherwise, such dividends (payable in cash, stock or otherwise) as may be determined by the Board of Directors may be declared
and paid on any junior stock from time to time out of any funds of the Corporation legally available therefor, and the Preferred Stock shall not be
entitled to participate in any such dividends.

4. Subject to the provisions of Subdivision 5, the Corporation at its option (expressed by resolution of the Board of Directors) or for the purpose of any
sinking fund therefor may (except as otherwise provided by the Board of Directors in accordance with Subdivision 1 in respect of any series) redeem the
outstanding shares of Preferred Stock, or of any one or more series thereof, at



any time in whole, or from time to time in part, upon notice duly given as hereinafter specified, at the applicable redemption price or prices for such
shares (as fixed in accordance with Subdivision 1 in respect of any series), including, in respect of any series entitled to cumulative dividends, an
amount equal to all accrued and unpaid dividends thereon to the date fixed for redemption.

Notice of every such redemption of Preferred Stock of any series (a) if all the shares of such series are held of record by not more than ten holders, shall
be given by mailing such notice not less than 30 nor more than 60 days prior to the date fixed for such redemption to each holder of record of shares of
such series so to be redeemed at his address as the same shall appear on the books of the Corporation, or (b) if all the shares of such series are held of
record by more than ten holders, shall be given by publication at least once in each of two successive calendar weeks in a newspaper printed in the
English language and customarily published on each business day and of general circulation in the Borough of Manhattan, The City of New York, the
first publication to be not less than 30 nor more than 60 days prior to the date fixed for such redemption, and notice of such redemption shall also be
mailed not less than 30 nor more than 60 days prior to the date fixed for such redemption, to each holder of record of shares of such series so to be
redeemed at his address as the same shall appear on the books of the Corporation; but, if publication is required, no failure to mail any such notice nor
any defect therein or in the mailing thereof shall affect the validity of the proceeding for the redemption of any shares to be redeemed.

In case of redemption of a part only of the Preferred Stock of any series at the time outstanding, whether for the sinking fund therefor or otherwise, the
redemption may (subject to any provision made by the Board of Directors in accordance with Subdivision 1 in respect of any series) be either pro rata or
by lot, as determined by the Board of Directors. Subject to the foregoing, the Board of Directors shall have full power and authority to prescribe the
manner in which the drawings by lot or the pro rata redemption shall be conducted and, subject to the provisions contained in the Certificate of
Incorporation or provided by the Board of Directors in accordance with Subdivision 1, the terms and conditions upon which the Preferred Stock shall be
redeemed from time to time.

If any such notice of redemption shall have been duly given and if, on or before the redemption date specified therein, all funds necessary for such
redemption shall have been set aside by the Corporation, separate and apart from its other funds, in trust for the pro rata benefit of the holders of the
shares so called for redemption, so as to be and continue to be available therefor, then, notwithstanding that any certificate for shares so called for
redemption shall not have been surrendered for cancellation, all shares so called for redemption shall no longer be deemed outstanding on and after such
redemption date, and the right to receive dividends thereon and all other rights with respect to such shares shall forthwith on such redemption date cease
and terminate, except only the right of the holders thereof to receive the amount payable on redemption thereof without interest, and the right to
exercise, on or before the date fixed for redemption, all privileges of conversion or exchange, if any, not theretofore expired.

If any such notice of redemption shall have been duly given or if the Corporation shall have given to the bank or trust company hereinafter referred to
irrevocable written authorization promptly to give or complete such notice, and if on or before the redemption date specified therein the funds necessary
for such redemption shall have been deposited by the Corporation with a bank or trust company in good standing, designated in such notice, organized
under the laws of the United States of America or of the State of New York, doing business in the Borough of Manhattan, The City of New York, having
a capital, surplus, and undivided profits aggregating at least $5,000,000 according to its last published statement of condition, in trust for the pro rata
benefit of the holders of the shares so called for redemption, then, notwithstanding that any certificate for shares so called for redemption shall not have
been surrendered for cancellation, from and after the time of such deposit all shares so called for redemption shall no longer be deemed to be
outstanding and all rights with respect to such shares shall forthwith cease and terminate, except only the right of the holders thereof to receive from
such bank or trust company at any time after the time of such deposit the funds so deposited, without interest, and the right to exercise, on or before the
date fixed for redemption, all privileges of conversion or exchange, if any, not theretofore expired. Any interest accrued on such funds shall be paid to
the Corporation from time to time.

Any funds so set aside or deposited, as the case may be, and unclaimed at the end of six years from such redemption date shall be released or repaid to
the Corporation, after which the holders of the shares so called for redemption shall look only to the Corporation for payment thereof; provided that any
funds so deposited which shall not be required for redemption because of the exercise of any privilege of conversion or exchange subsequent to the date
of deposit shall be repaid to the Corporation forthwith.

None of the shares of Preferred Stock of any series redeemed or retired pursuant to the sinking fund fixed for such series by the Board of Directors in
accordance with Subdivision 1, shall be reissued and all such shares shall, in the manner provided by law, be eliminated from the authorized capital
stock of the Corporation. The Corporation shall not be prohibited from reissuing any shares of Preferred Stock redeemed or retired (other than for the
sinking fund therefor) or converted into or exchanged for stock



pursuant to the provisions fixed by the Board of Directors in accordance with Subdivision 1, and after such redemption, retirement or conversion of the
Corporation may, in the manner provided by law, restore such shares to the status of authorized but unissued shares of Preferred Stock undesignated as
to series.

5. If and so long as all dividends on the Preferred Stock of all series entitled to cumulative dividends for all past quarter-yearly dividend periods (other
than the first quarter-yearly dividend period for any shares if the dividend on such shares for such period shall not then be payable pursuant to the
provisions of Subdivision 2) shall not have been paid and the full dividends thereon for the then current quarter-yearly dividend period shall not have
been paid or declared and a sum sufficient for the payment thereof set apart, the Corporation shall not redeem (for sinking fund or otherwise) less than
all of the Preferred Stock at the time outstanding, and neither the Corporation nor any subsidiary shall purchase or otherwise acquire for value (for
sinking fund or otherwise) any of the Preferred Stock at the time outstanding.

6. Unless the consent of the holders of a greater number of shares shall then be required by law, the consent of the holders of at least two-thirds of the
shares of Preferred Stock at the time outstanding, given in person or by proxy, either in writing or at any special or annual meeting called for the
purpose, at which the Preferred Stock shall vote separately as a class, shall be necessary to permit, effect or validate any one or more of the following:

(a) The authorization of, or any increase in the authorized amount of, any class of stock ranking prior to the Preferred Stock;

(b) The amendment, alteration or repeal of any of the provisions of the Certificate of Incorporation, or of the By-Laws of the Corporation which would
affect adversely any right, preference, privilege or voting power of the Preferred Stock or of the holders thereof; provided, however, that if any such
amendment, alteration or repeal would affect adversely any right, preference, privilege or voting power of one or more, but not all, of the series of
Preferred Stock at the time outstanding, the consent of the holders of at least two-thirds of the outstanding shares of each such series so affected,
similarly given, shall be required in lieu of (or if such consent is required by law, in addition to) the consent of the holders of two-thirds of the shares of
the Preferred Stock as a class; and

(c) The voluntary liquidation, dissolution or winding up of the Corporation, or the sale, lease or conveyance (other than by mortgage) of all or
substantially all the property or business of the Corporation, or the consolidation or merger of the Corporation with or into any other corporation, except
any such consolidation or merger wherein none of the rights, preferences, privileges or voting powers of any series of the Preferred Stock or the holders
thereof are adversely affected.

No consent of the holders of the Preferred Stock or of any series thereof which would otherwise be required to permit, effect or validate any action of
the Corporation or a subsidiary pursuant to the provisions of this Subdivision 6 or pursuant to any provision fixed by the Board of Directors in
accordance with Subdivision 1 shall be required if, prior to or concurrently with such action, provision shall be made in accordance with the provisions
of the fourth paragraph of Subdivision 4 for the redemption of all outstanding shares of Preferred Stock or all outstanding shares of such series, as the
case may be, and all funds necessary for such redemption shall be deposited in trust in accordance with the provisions of such paragraph.

7. Unless and until six quarter-yearly dividends on the Preferred Stock of any series entitled to cumulative dividends, or on any other series of Preferred
Stock the Board of Directors has determined shall have the rights set forth in this Subdivision 7 (together with the Preferred Stock of any series entitled
to cumulative dividends, the “Voting Parity Preferred Stock”) shall not be paid, in whole or in part, the entire voting power, except as provided in
Subdivision 14(a) of Article NINTH or as otherwise provided in the Certificate of Incorporation or By-Laws, shall be vested exclusively in the Common
Stock in accordance with the provisions of, and except as provided in Subdivision 14(a) of Article NINTH or as otherwise expressly provided in, the
Certificate of Incorporation. If and whenever six full quarter-yearly dividends (whether or not consecutive) shall not be paid on the Voting Parity
Preferred Stock of any series, in whole or in part, the number of Directors then constituting the Board of Directors shall be increased by two and the
holders of the Voting Parity Preferred Stock, voting separately as a class, regardless of series, shall be entitled to elect the two additional directors at any
annual meeting of shareholders or special meeting held in place thereof, or at a special meeting of the holders of the Voting Parity Preferred Stock called
as hereinafter provided. Whenever all arrears in dividends on the Voting Parity Preferred Stock then outstanding shall have been paid and dividends
thereon for the current quarter-yearly dividend period shall have been paid or declared and set apart for payment, then the right of the holders of the
Voting Parity Preferred Stock to elect such additional two Directors shall cease (but subject always to the same provisions for the vesting of such voting
rights in the case of any similar future arrearages in dividends), and the terms of office of all persons elected as Directors by the holders of the Voting
Parity Preferred Stock shall forthwith terminate and the number of the Board of Directors shall be reduced accordingly. At any time after such voting
power shall have been so vested in the Voting Parity Preferred Stock, the Secretary of the Corporation may, and upon the written request of any holder
of the Voting Parity Preferred Stock (addressed to the Secretary at the principal office of the Corporation) shall, call a special meeting of the holders of
the Voting Parity Preferred Stock for the election of the two Directors to be elected by them as herein provided, such call to be made by notice similar to
that provided in the By-Laws for a special meeting of the



shareholders or as required by law. If any such special meeting required to be called as above provided shall not be called by the Secretary within twenty
days after receipt of any such request, then any holder of Voting Parity Preferred Stock may call such meeting, upon the notice above provided, and for
that purpose shall have access to the stock books of the Corporation. The Directors elected at any such special meeting shall hold office until the next
annual meeting of the shareholders or special meeting held in place thereof. In case any vacancy shall occur among the Directors elected by the holders
of the Voting Parity Preferred Stock, a successor shall be elected to serve until the next annual meeting of the shareholders or special meeting held in
place thereof by the then remaining Director elected by the holders of the Voting Parity Preferred Stock or the successor of such remaining Director.

Except as otherwise provided in this Certificate of Incorporation, in any case in which the holders of Preferred Stock or any series thereof shall be
entitled to vote pursuant to the provisions of the Certificate of Incorporation or pursuant to law, each holder of Preferred Stock or of such series, as the
case may be, shall be entitled to one vote for each share thereof held.

8. In the event of any liquidation, dissolution or winding up of the Corporation, the holders of the Preferred Stock of each series shall be entitled to
receive out of the assets of the Corporation, before any distribution or payment shall be made to the holders of any junior stock, (i) if such liquidation,
dissolution or winding up shall be involuntary, the amount fixed by the Board of Directors in accordance with Subdivision 1 but not less than $1.00, and
(ii) if such liquidation, dissolution or winding up shall be voluntary, the amount per share fixed by the Board of Directors in accordance with the
provisions of Subdivision 1 in the case of any series of Preferred Stock, in effect at the time thereof, together with, in respect of any series entitled to
cumulative dividends, all accrued and unpaid dividends thereon to the date fixed for the payment of such distributive amounts; and the holders of the
junior stock shall be entitled, to the exclusion of the holders of the Preferred Stock of any and all series, to share ratably in all the remaining assets of the
Corporation in accordance with their respective rights. As provided in Subdivision 1(c), if upon any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, the assets available for distribution shall be insufficient to pay the holders of all outstanding shares of
Preferred Stock the full amounts to which they respectively shall be entitled, the holders of shares of Preferred Stock of all series shall share ratably in
any distribution of assets in accordance with the sums which would be payable on such distribution if all sums payable were discharged in full. Neither
the consolidation or merger of the Corporation with or into any other corporation, nor any sale, lease or conveyance of all or any part of the property or
business of the Corporation, shall be deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning of this Subdivision 8.

9. Except as provided in Subdivision 14(a) of Article NINTH or as otherwise expressly provided in this Certificate of Incorporation, and except as
otherwise provided by law, voting rights upon any and all matters shall be vested exclusively in the holders of the Common Stock (each share of
Common Stock having one vote).

10. No holder of Common Stock or Preferred Stock shall be entitled as such, as a matter of right, to subscribe for or purchase any part of any new or
additional issue of stock of any class whatsoever, or of any obligations or other securities convertible into, or exchangeable for, any stock of any class
whatsoever, whether now or hereafter authorized and whether issued for cash or other consideration or by way of dividend.

11. The holders of Common Stock shall possess equal voting rights and rights as to dividends or distributions, and in the event of any liquidation,
dissolution or winding up of the Corporation.

12. For all purposes of the Certificate of Incorporation:

The term “accrued and unpaid dividends” when used with reference to any share of any series of the Preferred Stock entitled to cumulative dividends
shall mean an amount computed at the annual dividend rate for the shares of such series from the date on which dividends on such share became
cumulative to and including the date to which such dividends are to be accrued, less the aggregate amount of all dividends theretofore paid on such
share; but no interest shall be payable upon any arrearages.

The term “Certificate of Incorporation” shall mean the certificate of incorporation of the Corporation as amended and supplemented by any certificate
heretofore or hereafter filed pursuant to law, including any certificate filed pursuant to law with respect to, and providing for the issue of, any series of
Preferred Stock.

The term “junior stock”, when used with reference to the Preferred Stock, shall mean the Common Stock and any other stock of the Corporation, now
or hereafter authorized, over which the Preferred Stock has preference or priority either in the payment of dividends or in the distribution of assets upon
any liquidation, dissolution or winding up of the Corporation.

The term “sinking fund”, as applied to any series of Preferred Stock, shall mean any fund or requirement for the periodic redemption, retirement or
purchase of shares of such series.



The term “stock ranking prior to the Preferred Stock” shall mean any stock of the Corporation, now or hereafter authorized, which has preference
over the Preferred Stock either in the payment of dividends or in any liquidation, dissolution or winding up of the Corporation.

FIFTH: The Secretary of State of the State of New York is designated as the agent of the Corporation upon whom process against the Corporation may
be served. The post office address to which the Secretary of State shall mail a copy of any process against the Corporation served upon the Secretary of
State is Xerox Holdings Corporation, 201 Merritt 7, Norwalk, CT 06851, Attention: General Counsel.

SIXTH: The number of directors shall be not less than five (5) nor more than twenty-one (21) as determined in the manner prescribed by the By-Laws.

Unless the election is contested, each director shall be elected by the affirmative vote of a majority of the votes cast for or against the director at any
meeting for the election of directors at which a quorum is present. In a contested election, directors shall be elected by a plurality of the votes cast at a
meeting of shareholders by the holders of shares entitled to vote in the election. An election shall be considered contested if as of the record date there
are more nominees for election than positions on the board of directors to be filled by election at the meeting.

SEVENTH: The Corporation may purchase, acquire, hold and dispose of the stocks, bonds and other evidences of indebtedness of any corporation,
domestic or foreign, and may issue in exchange therefor, its stock, bonds or other obligations.

EIGHTH: A person who is or was a director of the Corporation shall not be personally liable to the Corporation or its shareholders for damages for any
breach of duty in such capacity, except to the extent that the Business Corporation Law of the State of New York as in effect from time to time expressly
provides that the foregoing provisions shall not eliminate or limit such personal liability. Nothing in this Article shall directly or indirectly increase the
liability of any such person based upon acts or omissions occurring before the adoption hereof. No amendment, modification or repeal of this Article
shall adversely affect any right or protection of any director that exists at the time of such change.

NINTH: Designation of Series A Convertible Perpetual Voting Preferred Stock.

1. Designation. There is hereby created out of the authorized and unissued shares of Preferred Stock of the Corporation a series of preferred stock
designated as the “Series A Convertible Perpetual Voting Preferred Stock” (the “Series A Preferred Stock”). The number of shares constituting such
series shall be 180,000.

2. Definitions. As used herein with respect to the Series A Preferred Stock, the following terms shall have the following meanings, whether used in the
singular or the plural:

“Additional Shares” has the meaning set forth in Subdivision 12(a).

“Affiliate” of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under direct or indirect common
control with such specified Person. For the purposes of this definition, “control” when used with respect to any Person means the power to direct the
management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the
terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Applicable Conversion Price” at any given time means the price equal to $1,000 divided by the Applicable Conversion Rate in effect at such time.

“Applicable Conversion Rate” means the Conversion Rate in effect at any given time.

“Board of Directors” means the board of directors of the Corporation or any committee thereof duly authorized to act in the relevant matter on behalf
of such board of directors.

“Business Day” means any day other than a Saturday, Sunday or any other day on which banks in New York City, New York are generally required or
authorized by law to be closed.

“Certificate of Incorporation” means the Restated Certificate of Incorporation of Xerox Holdings Corporation, as amended.

“Close of Business” means 5:00 pm, New York City time, on the date in question.

“Closing Price” of the Common Stock or any securities distributed in a Spin-Off, as the case may be, on any date of determination means:

(i) the closing sale price of the Common Stock or such other securities (or, if no closing sale price is reported, the last reported sale price of the Common
Stock or such other securities) on the New York Stock Exchange on such date;



(ii) if the Common Stock or such other securities are not traded on the New York Stock Exchange on such date, the closing sale price of the Common
Stock or such other securities (or, if no closing sale price is reported, the last reported sale price of the Common Stock or such other securities) as
reported in the composite transactions for the principal U.S. national or regional securities exchange on which the Common Stock or such other
securities are traded on such date;

(iii) if the Common Stock or such other securities are not traded on a U.S. national or regional securities exchange on such date, the last quoted bid price
for the Common Stock or such other securities on such date in the over-the-counter market as reported by Pink OTC Markets Inc. or similar
organization; or

(iv) if the Common Stock or such other securities are not quoted by Pink OTC Markets Inc. or a similar organization on such date, as determined by a
nationally recognized independent investment banking firm retained by the Corporation for this purpose.

For purposes of this Article NINTH, all references herein to the “Closing Price” and “last reported sale price” of the Common Stock on the New York
Stock Exchange shall be such closing sale price and last reported sale price as reflected on the website of the New York Stock Exchange
(http://www.nyse.com).

“Common Stock Outstanding” means, at any given time, the number of shares of Common Stock issued and outstanding at such time.

“Conversion Date” has the meaning set forth in Subdivision 9(e).

“Conversion Rate” means, with respect to each share of Series A Preferred Stock, 37.45318 shares of Common Stock, subject to adjustment in
accordance with the provisions of this Article NINTH.

“Current Market Price” means, in the case of any distribution giving rise to an adjustment to the Conversion Rate pursuant to Subdivision 10(d),
Subdivision 10(e) or Subdivision 10(f) or a distribution upon conversion pursuant to Subdivision 10(h), the average Closing Price of the Common Stock
during the ten consecutive Trading Day period ending on and including the Trading Day immediately preceding the Ex-Dividend Date for such
distribution. Notwithstanding the foregoing, whenever successive adjustments to the Conversion Rate are called for pursuant to Subdivision 10, such
adjustments shall be made to the Current Market Price as may be necessary or appropriate to effectuate the intent of Subdivision 10 and to avoid unjust
or inequitable results as determined in good faith by the Board of Directors.

“Distributed Property” has the meaning set forth in Subdivision 10(e)(v).

“Dividend Payment Date” has the meaning set forth in Subdivision 4(b).

“Dividend Period” means each period from, and including, a Dividend Payment Date (or with respect to the initial Dividend Period, the Issue Date) to,
but excluding, the following Dividend Payment Date.

“Dividend Rate” has the meaning set forth in Subdivision 4(a).

“Dividend Record Date” has the meaning set forth in Subdivision 4(d).

“Dividend Threshold Amount” has the meaning set forth in Subdivision 10(f)(ii).

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Property” has the meaning set forth in Subdivision 11(a).

“Ex-Dividend Date” means the first date on which the shares of Common Stock trade on the applicable exchange or in the applicable market, regular
way, without the right to receive the relevant dividend, distribution or issuance.

“Expiration Date” has the meaning set forth in Subdivision 10(g).

“Expiration Time” has the meaning set forth in Subdivision 10(g).

“Fair Market Value” means the amount which a willing buyer would pay a willing seller in an arm’s-length transaction as reasonably determined by
the Board of Directors in good faith; provided, however, that with respect to Subdivision 15(b), Fair Market Value shall mean the value of the Optional
Redemption Transferred Shares determined by a nationally recognized independent investment banking firm retained by the Corporation for this
purpose.

“Fiscal Quarter” means, with respect to the Corporation, the fiscal quarter publicly disclosed by the Corporation.

“Fundamental Change” means the occurrence of any of the following:

(i) a “person” or “group” within the meaning of Section 13(d) of the Exchange Act files a Schedule TO or any schedule, form or report under the
Exchange Act disclosing that such person or group has become the direct or indirect ultimate “beneficial owner”, as defined in Rule 13d-3 under the
Exchange Act, of common equity of the Corporation representing more than 50% of the voting power of the Common Stock;



(ii) consummation of any consolidation, merger or other business combination of the Corporation with or into another Person or any sale, lease or
conveyance in one transaction or a series of transactions of all or substantially all of the consolidated assets of the Corporation and its subsidiaries, taken
as a whole, to any Person other than one of the Corporation’s subsidiaries, in each case pursuant to which the Common Stock will be converted into
cash, securities or other property, other than:

(A) pursuant to a transaction in which the Persons that “beneficially owned” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly,
Voting Shares of the Corporation immediately prior to such transaction beneficially own, directly or indirectly, Voting Shares representing a majority of
the total voting power of all outstanding classes of Voting Shares of the continuing or surviving Person immediately after the transaction; or

(B) any merger or consolidation primarily for the purpose of changing the jurisdiction of incorporation of the Corporation and resulting in a
reclassification, conversion or exchange of outstanding shares of common stock solely into shares of common stock of the surviving entity; or

(iii) the Common Stock ceases to be listed on a U.S. national securities exchange or association (other than as a result of a transaction described in
clause (ii) above);

provided, however, that a Fundamental Change with respect to clauses (i) or (ii) above shall not be deemed to have occurred if at least 90% of the
consideration received by holders of the Common Stock in the transaction or transactions consists of common stock that is traded on a U.S. national
securities exchange or that will be traded on a U.S. national securities exchange when issued or exchanged in connection with such transaction.

“Fundamental Change Notice” has the meaning set forth in Subdivision 13(b).

“Fundamental Change Redemption Date” has the meaning set forth in Subdivision 13(a).

“Fundamental Change Redemption Price” has the meaning set forth in Subdivision 13(a).

“Holder(s)” means the Person(s) in whose name the shares of the Series A Preferred Stock are registered, which may be treated by the Corporation, as
the absolute owner of the shares of Series A Preferred Stock for the purpose of making payment and settling the related conversions and for all other
purposes. The initial Holder shall be Darwin Deason.

“Issue Date” means the date upon which any shares of Series A Preferred Stock are first issued.

“Junior Securities” has the meaning set forth in Subdivision 3(a).

“Liquidation Preference” means, with respect to each share of Series A Preferred Stock, at any time, $1,000.

“Make-Whole Acquisition” means the occurrence of a transaction described under clauses (i) or (ii) of the definition of “Fundamental Change”.

“Make-Whole Acquisition Conversion Period” has the meaning set forth in Subdivision 12(a).

“Make-Whole Acquisition Effective Date” has the meaning set forth in Subdivision 12(a).

“Make-Whole Acquisition Stock Price” means the price paid per share of Common Stock in the event of a Make-Whole Acquisition. If the holders of
shares of Common Stock receive only cash in the Make-Whole Acquisition, the Make-Whole Acquisition Stock Price shall be the cash amount paid per
share of Common Stock. Otherwise, the Make-Whole Acquisition Stock Price shall be the average of the Closing Price per share of Common Stock on
the 10 Trading Days up to, but not including, the Make-Whole Acquisition Effective Date.

“Mandatory Conversion Date” has the meaning set forth in Subdivision 8(c).

“Notice of Mandatory Conversion” has the meaning set forth in Subdivision 8(c).

“Optional Redemption Date” has the meaning set forth in Subdivision 15(b)(ii).

“Optional Redemption Notice” has the meaning set forth in Subdivision 15(b)(i).

“Optional Redemption Transferred Shares” has the meaning set forth in Subdivision 15(b).

“Parity Securities” has the meaning set forth in Subdivision 3(b).

“Permitted Transferee(s)” means any of (w) the spouse of Darwin Deason, (x) any lineal descendant of Darwin Deason or any brother or sister of
Darwin Deason, (y) any brother or sister of Darwin Deason, or (z) any trust for the direct or indirect benefit of exclusively Darwin Deason and/or the
spouse of Darwin Deason; any lineal descendant of Darwin Deason or any brother or sister of Darwin Deason; or any brother or sister of Darwin
Deason.



“Person” means a legal person, including any individual, corporation, estate, partnership, joint venture, association, joint-stock corporation, limited
liability company or trust.

“Preferred Stock” means the Preferred Stock, par value of $1.00 each, of the Corporation.

“Record Date” means, with respect to any issuance, dividend or distribution declared, paid or made on or with respect to any capital stock of the
Corporation, the date fixed for the determination of the holders of such capital stock entitled to receive such issuance, dividend or distribution.

“Registrar” means the Corporation or any other registrar appointed by the Corporation.

“Reorganization Event” has the meaning set forth in Subdivision 11(a).

“Senior Securities” has the meaning set forth in Subdivision 3(c).

“Series A Preferred Stock” has the meaning set forth in Subdivision 1.

“Spin-Off” has the meaning set forth in Subdivision 10(e)(v).

“Spin-Off Valuation Period” has the meaning set forth in Subdivision 10(e)(v).

“Trading Day” means a day on which the shares of Common Stock or any securities distributed in a Spin-Off, as the case may be:

(i) are not suspended from trading on any national or regional securities exchange or association or over-the-counter market at the Close of Business;
and

(ii) have traded at least once on the national or regional securities exchange or association or over-the-counter market that is the primary market for the
trading of the Common Stock.

“Transfer” means, with respect to each share of Series A Preferred Stock, the sale, transfer, pledge, assignment, loan or other disposition or
encumbrance of such share of Series A Preferred Stock.

“Trigger Event” has the meaning set forth in Subdivision 10(o).

“Voting Shares” of a Person means shares of all classes of Capital Stock of such Person then outstanding and normally entitled (without regard to the
occurrence of any contingency) to vote in the election of the board of directors of such Person.

3. Ranking. The Series A Preferred Stock shall, with respect to dividend rights and rights on liquidation, winding-up and dissolution of the Corporation,
rank:

(a) senior to the Corporation’s Common Stock and each other class or series of capital stock that the Corporation may issue in the future the terms of
which do not expressly provide that it ranks on a parity with or senior to the Series A Preferred Stock as to dividend rights and rights on liquidation,
winding-up and dissolution of the Corporation (collectively, the “Junior Securities”);

(b) on a parity with each class or series of Preferred Stock established after the Issue Date by the Corporation the terms of which expressly provide that
such class or series will rank on a parity with the Series A Preferred Stock as to dividend rights and rights on liquidation, winding-up and dissolution of
the Corporation (collectively, the “Parity Securities”); and

(c) subject to the approval of the holders of the Series A Preferred Stock to the extent required by Subdivision 6 of Article FOURTH of the Certificate of
Incorporation, junior to any class or series of the Corporation’s capital stock that the Corporation may issue in the future the terms of which expressly
provide that such class or series shall rank senior to the Series A Preferred Stock (collectively, the “Senior Securities”).

For the avoidance of doubt, the Corporation has the right to authorize and/or issue additional shares or classes or series of Junior Securities or Parity
Securities without notice to or consent of the Holder(s).

4. Dividends.

(a) The Holder(s) shall be entitled to receive, on each share of Series A Preferred Stock, when, as and if declared by the Board of Directors, out of any
funds legally available for the payment of dividends, cumulative cash dividends at a rate per annum equal to 8.0% of the Liquidation Preference (the
“Dividend Rate”) in accordance with Subdivisions 1, 2 and 3 of Article FOURTH of the Certificate of Incorporation; provided, however, that in the
event that on any Dividend Payment Date there shall be accrued and unpaid dividends for any prior Dividend Period, the Dividend Rate shall equal
8.0% per annum of the sum of (x) the Liquidation Preference and (y) the amount of all such accrued and unpaid dividends for any prior Dividend
Periods.



(b) Dividends will accrue and cumulate from the Issue Date and are payable quarterly in arrears on the first day of January, April, July and October
(each, a “Dividend Payment Date”), commencing on the first Dividend Payment Date following the Issue Date. If a Dividend Payment Date falls on a
day that is not a Business Day, the dividends will be paid on the next Business Day as if it were paid on the Dividend Payment Date and no interest will
accrue in connection therewith.

(c) The amount of dividends payable for each full quarterly Dividend Period will be computed by dividing the Dividend Rate by four. The amount of
dividends payable for the initial Dividend Period, or any other Dividend Period shorter or longer than a full quarterly Dividend Period, will be computed
on the basis of the actual number of days elapsed during such Dividend Period over a 360-day year.

(d) Dividends will be paid to the Holder(s) as such Holder(s) appear in the records of the Corporation at the Close of Business on the 15th day of the
immediately preceding calendar month in which the applicable Dividend Payment Date falls (the “Dividend Record Date”). The Dividend Record Date
shall apply regardless of whether any particular Dividend Record Date is a Business Day.

(e) Dividends on any share of Series A Preferred Stock converted to Common Stock shall cease to accumulate on the Mandatory Conversion Date or
any applicable Conversion Date, as applicable.

5. Liquidation.

(a) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation, the Holder(s) shall be entitled to
receive for each share of Series A Preferred Stock out of the assets of the Corporation or proceeds thereof legally available for distribution to
stockholders of the Corporation, after satisfaction of all liabilities, if any, to creditors of the Corporation and subject to the rights of holders of any
Senior Securities, and before any distribution of such assets or proceeds is made to or set aside for the holders of Junior Securities, a liquidating
distribution in an amount equal to (x) the Liquidation Preference and (y) an amount equal to any accrued and unpaid dividends on such share of Series A
Preferred Stock through the date of such liquidating distribution. After payment of the full amount of such liquidating distribution, the Holder(s) will not
be entitled to any further participation in any distribution of assets by, and shall have no right or claim to any remaining assets, of the Corporation.

(b) In the event the assets of the Corporation available for distribution to stockholders upon any liquidation, dissolution or winding-up of the affairs of
the Corporation, whether voluntary or involuntary, shall be insufficient to pay in full the amounts payable with respect to all outstanding shares of the
Series A Preferred Stock and the corresponding amounts payable on any Parity Securities, the Holder(s) and the holders of such Parity Securities shall
share ratably in any distribution of assets of the Corporation in proportion to the full respective liquidating distributions which would be payable on such
shares if all amounts payable thereon were paid in full.

(c) Neither the consolidation or merger of the Corporation with or into any other entity, nor the consolidation or merger of any other entity with or into
the Corporation, nor the sale, lease or other transfer or disposition of all or substantially all of the Corporation’s property or business or other assets
shall, in and of itself, constitute a liquidation, dissolution or winding up of the Corporation.

6. Maturity. The Series A Preferred Stock shall be perpetual, unless converted in accordance with this Certificate of Incorporation or redeemed either at
the option of the Holder pursuant to Subdivision 13 or at the option of the Corporation pursuant to Subdivision 15(b).

7. Conversion at the Holder’s Option. Each Holder shall have the right, at such Holder’s option, at any time and from time to time, to convert all or any
portion of such Holder’s Series A Preferred Stock into shares of Common Stock at the Applicable Conversion Rate, plus cash in lieu of fractional
shares, plus an amount equal to any accrued and unpaid dividends on the shares of Series A Preferred Stock so converted through the date of such
conversion, subject to compliance with the conversion procedures set forth in Subdivision 9.

8. Mandatory Conversion at the Corporation’s Option.

(a) The Corporation shall have the right, at its option, at any time or from time to time to cause some or all of the Series A Preferred Stock to be
converted into shares of Common Stock at the then Applicable Conversion Rate, plus cash in lieu of fractional shares, plus an amount equal to any
accrued and unpaid dividends on the shares of Series A Preferred Stock so converted through the Mandatory Conversion Date, if, for 20 Trading Days
during any period of 30 consecutive Trading Days (including the last Trading Day of such period), ending on the Trading Day preceding the date the
Corporation delivers a Notice of Mandatory Conversion, the Closing Price of the Common Stock exceeds 146.07 % of the then Applicable Conversion
Price.

(b) If the Corporation elects to cause fewer than all of the shares of Series A Preferred Stock to be converted pursuant to this Subdivision 8, the
Corporation shall select the Series A Preferred Stock to be converted on a pro rata basis or by another method



the Board of Directors, in its sole discretion, considers fair to the Holders. If the Corporation selects a portion of a Holder’s Series A Preferred Stock for
partial mandatory conversion and such Holder converts a portion of its shares of Series A Preferred Stock, the converted portion will be deemed to be
from the portion selected for mandatory conversion under this Subdivision 8.

(c) If the Corporation elects to exercise the mandatory conversion right pursuant to this Subdivision 8, the Corporation shall provide notice of such
conversion to each Holder (such notice, a “Notice of Mandatory Conversion”). The conversion date shall be a date selected by the Corporation (the
“Mandatory Conversion Date”) and shall be no more than 7 days after the date on which the Corporation provides such Notice of Mandatory
Conversion. In addition to any information required by applicable law or regulation, the Notice of Mandatory Conversion shall state, as appropriate:

(i) the Mandatory Conversion Date;

(ii) the number of shares of Common Stock to be issued upon conversion of each share of Series A Preferred Stock; and

(iii) the number of shares of Series A Preferred Stock to be converted.

9. Conversion Procedures.

(a) As provided in Subdivision 4(e), dividends on any share of Series A Preferred Stock converted to Common Stock shall cease to accumulate on the
Mandatory Conversion Date or any applicable Conversion Date, as applicable, and such shares of Series A Preferred Stock shall cease to be outstanding
upon conversion.

(b) Prior to the Close of Business on the Mandatory Conversion Date or any applicable Conversion Date, shares of Common Stock (and/or other
securities, if applicable) issuable upon conversion of any shares of Series A Preferred Stock shall not be deemed outstanding for any purpose, and the
Holder(s) shall have no rights with respect to the Common Stock (and/or other securities, if applicable) issuable upon conversion (including voting
rights, rights to respond to tender offers for the Common Stock (and/or other securities, if applicable) issuable upon conversion and rights to receive any
dividends or other distributions on the Common Stock (and/or other securities, if applicable) issuable upon conversion) by virtue of holding shares of
Series A Preferred Stock.

(c) The Person(s) entitled to receive the Common Stock (and/or cash, securities or other property, if applicable) issuable upon conversion of Series A
Preferred Stock shall be treated for all purposes as the record holder(s) of such shares of Common Stock (and/or other securities, if applicable) as of the
Close of Business on the Mandatory Conversion Date or any applicable Conversion Date. In the event that a Holder shall not by written notice designate
the name in which shares of Common Stock (and/or cash, securities or other property, if applicable) and payments of cash in lieu of fractional shares, if
any, and accrued and unpaid dividends, if any, to be issued or paid upon conversion of shares of Series A Preferred Stock should be registered or paid or
the manner in which such shares should be delivered, the Corporation shall be entitled to register and deliver such shares, and make such payments, in
the name of the Holder and in the manner shown on the records of the Corporation.

(d) Shares of Series A Preferred Stock duly converted in accordance with this Certificate of Incorporation, or as otherwise reacquired by the
Corporation, will resume the status of authorized and unissued Preferred Stock, undesignated as to series and available for future issuance. The
Corporation may from time-to-time take such appropriate action as may be necessary to reduce the authorized number of shares of Series A Preferred
Stock; provided that no decrease shall reduce the authorized number of Series A Preferred Stock to a number less than the number of shares then
outstanding.

(e) Conversion into shares of Common Stock will occur on the Mandatory Conversion Date or any applicable Conversion Date as follows:

(i) On the Mandatory Conversion Date, certificates representing shares of Common Stock shall be issued and delivered to the Holder(s) or their designee
upon presentation and surrender of the certificate evidencing the Series A Preferred Stock to the Corporation and, if required, the furnishing of
appropriate endorsements and transfer documents and the payment of all transfer and similar taxes.

(ii) On the date of any conversion at the option of the Holder(s) pursuant to Subdivision 7, a Holder must do each of the following in order to convert:

(A) surrender the shares of Series A Preferred Stock to the Corporation;

(B) if required, furnish appropriate endorsements and transfer documents; and

(C) if required, pay all transfer or similar taxes.

The date on which a Holder complies with the procedures in this Subdivision 9(e) is the “Conversion Date”.

(f) Fractional Shares.

(i) No fractional shares of Common Stock will be issued as a result of any conversion of shares of Series A Preferred Stock.



(ii) In lieu of any fractional share of Common Stock otherwise issuable in respect of any conversion pursuant to Subdivision 7 or Subdivision 8, the
Corporation shall pay an amount in cash (computed to the nearest cent) equal to the same fraction of the Closing Price of the Common Stock determined
as of the second Trading Day immediately preceding the Conversion Date.

(iii) If more than one share of the Series A Preferred Stock is surrendered for conversion at one time by or for the same Holder, the number of full shares
of Common Stock issuable upon conversion thereof shall be computed on the basis of the aggregate number of shares of the Series A Preferred Stock so
surrendered.

10. Anti-Dilution Adjustments.

(a) The Conversion Rate shall be adjusted from time to time by the Corporation in accordance with this Subdivision 10.

(b) If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding, pay a dividend or make a
distribution on its Common Stock in shares of its Common Stock to all or substantially all holders of its Common Stock, then the Conversion Rate shall
be adjusted based on the following formula:
 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Record Date for such dividend or distribution;

CR1   =  the Conversion Rate in effect immediately after the Record Date for such dividend or distribution;

OS0   =  the number of shares of Common Stock Outstanding at the Close of Business on the Record Date for such dividend or distribution; and

OS1   =  the number of shares of Common Stock that would be outstanding immediately after, and solely as a result of, such dividend or distribution.

Any adjustment made pursuant to this Subdivision 10(b) shall become effective immediately after the Record Date for such dividend or distribution. If
any dividend or distribution that is the subject of this Subdivision 10(b) is declared but not so paid or made, the Conversion Rate shall be readjusted,
effective as of the date the Board of Directors publicly announces its decision not to pay or make such dividend or distribution, to the Conversion Rate
that would then be in effect if such dividend or distribution had not been declared. For the avoidance of doubt, for purposes of this Subdivision 10(b),
the number of shares of Common Stock Outstanding at the Close of Business on the Record Date for such dividend or distribution shall not include
shares of Common Stock held in treasury, if any.

(c) If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding, (x) subdivide the then Common
Stock Outstanding into a greater number of shares of Common Stock or (y) combine the then Common Stock Outstanding into a smaller number of
shares of Common Stock, then the Conversion Rate shall be adjusted based on the following formula:
 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the effective date of such subdivision or combination;

CR1   =  the Conversion Rate in effect immediately after the effective date of such subdivision or combination;

OS0   =  the number of shares of Common Stock Outstanding at the Close of Business on the effective date of such subdivision or combination; and

OS1   =  the number of shares of Common Stock that would be outstanding immediately after, and solely as a result of, such subdivision or combination.

Any adjustment made pursuant to this Subdivision 10(c) shall become effective immediately after the effective date of such subdivision or combination.



(d) If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding, distribute to holders of all or
substantially all of the Common Stock any rights or warrants (other than a distribution of rights issued pursuant to a stockholder’s rights plan, to the
extent such rights are attached to shares of Common Stock (in which event the provisions of Subdivision 10(o) shall apply), a dividend reinvestment
plan or an issuance in connection with a transaction in which Subdivision 11 applies) entitling them to subscribe for or purchase, for a period of not
more than 60 calendar days from the issuance date of such distribution, shares of Common Stock at a price per share less than the Current Market Price
of the Common Stock, the Conversion Rate shall be adjusted based on the following formula:
 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Record Date for such distribution;

CR1   =  the Conversion Rate in effect immediately after the Record Date for such distribution;

OS0   =  the number of shares of Common Stock Outstanding at the Close of Business on the Record Date for such distribution;

X   =  the total number of shares of Common Stock issuable pursuant to such rights or warrants; and

Y
  

=
  

the number of shares of Common Stock equal to (x) the aggregate price payable to exercise such rights or warrants divided by (y) the Current
Market Price of the Common Stock.

Any adjustment made pursuant to this Subdivision 10(d) shall become effective immediately after the Record Date for such distribution. If such rights or
warrants described in this Subdivision 10(d) are not so distributed, the Conversion Rate shall be readjusted, effective as of the date the Board of
Directors publicly announces its decision not to distribute such rights or warrants, to the Conversion Rate that would then be in effect if such distribution
had not been declared. To the extent that such rights or warrants are not exercised prior to their expiration or shares of Common Stock are otherwise not
delivered pursuant to such rights or warrants upon the exercise of such rights or warrants, the Conversion Rate shall be readjusted to the Conversion
Rate which would then be in effect had the adjustments made upon the distribution of such rights or warrants been made on the basis of the delivery of
only the number of shares of Common Stock actually delivered. In determining the aggregate price payable to exercise such rights or warrants, there
shall be taken into account any consideration received by the Corporation upon exercise of such rights and warrants and the value of such consideration
(if other than cash, to be determined in good faith by the Board of Directors). For the avoidance of doubt, for purposes of this Subdivision 10(d), the
number of shares of Common Stock Outstanding at the Close of Business on the Record Date for such distribution shall not include shares of Common
Stock held in treasury, if any.

(e) If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding, by dividend or otherwise,
distribute to all or substantially all holders of the Common Stock shares of any class of capital stock of the Corporation, evidences of its indebtedness,
assets, property or rights or warrants to acquire the Corporation’s capital stock or other securities, but excluding:

(i) any dividends or distributions referred to in Subdivision 10(b);

(ii) any rights or warrants referred to in Subdivision 10(d);

(iii) any dividends or distributions referred to in Subdivision 10(f);

(iv) any dividends and distributions in connection with a transaction to which Subdivision 11 shall apply; and

(v) any Spin-Offs to which the provision set forth below in this Subdivision 10(e) shall apply, (any such shares of capital stock, indebtedness, assets,
property or rights or warrants to acquire Common Stock or other securities, hereinafter in this Subdivision 10(e) called the “Distributed Property”),
then, in each such case, the Conversion Rate shall be adjusted based on the following formula:
 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Record Date for such distribution;

CR1   =  the Conversion Rate in effect immediately after the Record Date for such distribution;

SP0   =  the Current Market Price of the Common Stock; and

FMV   =  the Fair Market Value on the Record Date for such distribution of the Distributed Property, expressed as amount per share of Common Stock.



If the transaction that gives rise to an adjustment pursuant to this Subdivision 10(e) is one pursuant to which the payment of a dividend or other
distribution on the Common Stock consists of shares of capital stock of, or similar equity interests in, a Subsidiary or other business unit of the
Corporation (a “Spin-Off”) that are, or when issued will be, traded or listed on the New York Stock Exchange, The NASDAQ Global Select Market,
The NASDAQ Global Market or any other U.S. national securities exchange or association, the Conversion Rate shall be adjusted based on the
following formula:
 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Record Date for such distribution;

CR1   =  the Conversion Rate in effect immediately after the Record Date for such distribution;

FMV

  

=

  

the average of the Closing Prices of the capital stock or similar equity interest distributed to holders of Common Stock applicable to one share
of Common Stock over the 10 consecutive Trading Day period beginning on, and including, the effective date of the Spin-Off (the “Spin-Off
Valuation Period”); and

MP0   =  the average of the Closing Prices of the Common Stock over the Spin-Off Valuation Period.

Any adjustment made pursuant to this Subdivision 10(e) shall become effective immediately after the Record Date for such distribution. If any dividend
or distribution of the type described in this Subdivision 10(e) is declared but not so paid or made, the Conversion Rate shall be readjusted, effective as of
the date the Board of Directors publicly announces its decision not to pay such dividend or distribution, to the Conversion Rate that would then be in
effect if such dividend or distribution had not been declared. If an adjustment to the Conversion Rate is required under this Subdivision 10(e), delivery
of any additional shares of Common Stock that may be deliverable upon conversion as a result of an adjustment required under this Subdivision 10(e)
shall be delayed to the extent necessary in order to complete the calculations provided for in this Subdivision 10(e).

(f) If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding, by dividend or otherwise make a
distribution to all or substantially all holders of its outstanding shares of Common Stock consisting exclusively of cash, but excluding:

(i) any dividend or distribution in connection with the liquidation, dissolution or winding up of the Corporation (whether voluntary or involuntary), or
upon a transaction to which Subdivision 11 applies, or

(ii) regular cash dividends to the extent that such dividends do not exceed $0.25 per share in any Fiscal Quarter (the “Dividend Threshold Amount”),
then the Conversion Rate shall be adjusted based on the following formula:
 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Record Date for such dividend or distribution;

CR1   =  the Conversion Rate in effect immediately after the Record Date for such dividend or distribution;

SP0   =  the Current Market Price of the Common Stock; and

DIV

  

=

  

the amount in cash per share of Common Stock of the dividend or distribution, as determined pursuant to the following sentences. If any
adjustment is required to be made as set forth in this Subdivision 10(f) as a result of a distribution (1) that is a regularly scheduled quarterly
dividend, such adjustment would be based on the amount by which such dividend exceeds the Dividend Threshold Amount or (2) that is not a
regularly scheduled quarterly dividend, such adjustment would be based on the full amount of such distribution. The Dividend Threshold
Amount is subject to adjustment on an inversely proportional basis whenever the Conversion Rate is adjusted; provided that no adjustment
shall be made to the Dividend Threshold Amount for any adjustment made to the Conversion Rate as described under this Subdivision 10(f).



Any adjustment made pursuant to this Subdivision 10(f) shall become effective immediately after the Record Date for such dividend or distribution. If
any dividend or distribution of the type described in this Subdivision 10(f) is not so paid or made, the Conversion Rate shall be readjusted, effective as
of the date the Board of Directors publicly announces its decision not to pay such dividend or distribution, to the Conversion Rate that would then be in
effect if such dividend or distribution had not been declared.

(g) If the Corporation shall, at any time or from time to time while any of the Series A Preferred Stock is outstanding, make a payment in respect of a
tender offer or exchange offer for all or any portion of the Common Stock subject to the tender offer rules, to the extent that the cash and value of any
other consideration included in the payment per share of Common Stock exceeds the Closing Price of the Common Stock on the trading day
immediately succeeding the last date on which tenders or exchanges may be made pursuant to such tender offer or exchange offer (the “Expiration
Date”), then the Conversion Rate shall be adjusted based on the following formula:
 

where,
 

CR0   =  the Conversion Rate in effect at the Close of Business on the Expiration Date;

CR1   =  the Conversion Rate in effect immediately after the Expiration Date;

FMV
  

=
  

the Fair Market Value, on the Expiration Date, of the aggregate value of all cash and any other consideration paid or payable for shares of
Common Stock validly tendered or exchanged and not withdrawn as of the Expiration Date;

OS1
  

=
  

the number of shares of Common Stock outstanding immediately after the last time tenders or exchanges may be made pursuant to such
tender offer or exchange offer (the “Expiration Time”);

OS0   =  the number of shares of Common Stock outstanding immediately prior to the Expiration Time; and

SP1
  

=
  

the average of the Closing Price of Common Stock during the ten consecutive Trading Day period commencing on the Trading Day
immediately after the Expiration Date.

Any adjustment made pursuant to this Subdivision 10(g) shall become effective immediately prior to 9:00 a.m., New York City time, on the Trading Day
immediately following the Expiration Date. If the Corporation, or one of its subsidiaries, is obligated to purchase shares of Common Stock pursuant to
any such tender offer or exchange offer, but the Corporation or such subsidiary is permanently prevented by applicable law from effecting any such
purchases, or all such purchases are rescinded, then the Conversion Rate shall be readjusted to be the Conversion Rate that would then be in effect if
such tender offer or exchange offer had not been made. Except as set forth in the preceding sentence, if the application of this Subdivision 10(g) to any
tender offer or exchange offer would result in a decrease in the Conversion Rate, no adjustment shall be made for such tender offer or exchange offer
under this Subdivision 10(g). If an adjustment to the Conversion Rate is required under this Subdivision 10(g), delivery of any additional shares of
Common Stock upon conversion of the Series A Preferred Stock shall be delayed to the extent necessary in order to complete the calculations provided
for in this Subdivision 10(g).

(h) In cases where the Fair Market Value of shares of capital stock, evidences of indebtedness, assets (including cash), or securities or certain rights,
warrants or options to purchase securities of the Corporation, or the amount of the cash dividend or distribution applicable to one share of Common
Stock, distributed to all or substantially all holders of the Common Stock:

(i) equals or exceeds the Current Market Price of the Common Stock; or



(ii) the Current Market Price of the Common Stock exceeds the Fair Market Value of such assets, debt securities or rights, warrants or options or the
amount of cash so distributed by less than $1.00, rather than being entitled to an adjustment in the Conversion Rate, the Holder(s) will be entitled to
receive upon conversion, in addition to shares of Common Stock, the kind and amount of shares of capital stock, evidences of indebtedness, assets, or
securities or rights, warrants or options comprising the distribution, if any, that such Holder(s) would have received if such Holder(s) had held a number
of shares of Common Stock equal to the number of shares of Series A Preferred Stock held multiplied by the Conversion Rate in effect immediately
prior to the record date for determining the holders of Common Stock entitled to receive the distribution.

(i) All calculations under this Subdivision 10 shall be made to the nearest 1/100,000 of a share of Common Stock per share of Series A Preferred Stock.
No adjustment in the Conversion Rate is required if the amount of such adjustment would be less than 1%; provided, however, that any such adjustment
not required to be made pursuant to this Subdivision 10(i) will be carried forward and taken into account in any subsequent adjustment.

(j) No adjustment to the Conversion Rate shall be made if the Holder(s) may participate in the transaction that would otherwise give rise to an
adjustment, as a result of holding the Series A Preferred Stock, without having to convert the Series A Preferred Stock, as if they held the full number of
shares of Common Stock into which a share of the Series A Preferred Stock may then be converted.

(k) The Corporation may, but is not required to, make such increases in the Conversion Rate, in addition to those required by Subdivision 10(b) through
(g), as the Board of Directors deems advisable to avoid or diminish any income tax to holders of Common Stock resulting from any dividend or
distribution of Common Stock (or rights to acquire Common Stock) or from any event treated as such for income tax purposes.

(l) In addition to the foregoing, to the extent permitted by applicable law and subject to the applicable rules of the New York Stock Exchange, the
Corporation from time to time may increase the Conversion Rate by any amount for any period of time if the period is at least 20 Business Days, the
increase is irrevocable during the period and the Board of Directors shall have made a determination that such increase would be in the best interests of
the Corporation, which determination shall be conclusive. Whenever the Conversion Rate is increased pursuant to the preceding sentence, the
Corporation shall mail to Holder(s) a notice of the increase, which notice will be given at least 15 calendar days prior to the effectiveness of any such
increase, and such notice shall state the increased Conversion Rate and the period during which it will be in effect.

(m) If during a period applicable for calculating the Closing Price of Common Stock or any other security, an event occurs that requires an adjustment to
the Conversion Rate, the Closing Price of such security shall be calculated for such period in a manner reasonably determined by the Corporation to
appropriately reflect the impact of such event on the price of such security during such period. Whenever any provision of this Article NINTH requires a
calculation of an average of Closing Prices of Common Stock or any other security over multiple days, appropriate adjustments shall be made to account
for any adjustment to the Conversion Rate that becomes effective, or any event requiring an adjustment to the Conversion Rate where the Record Date
of the event occurs, at any time during the period during which the average is to be calculated.

(n) Whenever the Conversion Rate is to be adjusted in accordance with this Subdivision 10, the Corporation shall compute the Conversion Rate in
accordance with this Subdivision 10, taking into account Subdivision 10(i), and provide, or cause to be provided, a written notice to the Holder(s) of the
occurrence of such event and setting forth the adjusted Conversion Rate.

(o) Rights Plans. If the Corporation has a rights plan in effect with respect to the Common Stock on the Mandatory Conversion Date or any Conversion
Date, upon conversion of any shares of the Series A Preferred Stock, the Holder of such shares will receive, in addition to the shares of Common Stock,
the rights under the rights plan relating to such Common Stock, unless, prior to the Mandatory Conversion Date or such Conversion Date, the rights
have (x) become exercisable or (y) separated from the shares of Common Stock in accordance with the provisions of such rights plan (the first of events
to occur being the “Trigger Event”), in either of which cases the Conversion Rate will be adjusted, effective automatically at the time of such Trigger
Event, as if the Corporation had made a distribution of such rights to all holders of the Common Stock as described in Subdivision 10(d) (without giving
effect to the 60-day limit on the exercisability of rights and warrants ordinarily subject to such Subdivision 10(d), subject to appropriate readjustment in
the event of the expiration, termination or redemption of such rights prior to the exercise, deemed exercise or exchange thereof. Notwithstanding the
foregoing, to the extent any such stockholder rights are exchanged by the Corporation for shares of Common Stock, the Conversion Rate shall be
appropriately readjusted as if such stockholder rights had not been issued, but the Corporation had instead issued the shares of Common Stock issued
upon such exchange as a dividend or distribution of shares of Common Stock subject to Subdivision 10(b).

11. Reorganization Events.

(a) In the event that there occurs:

(i) any consolidation, merger or other business combination of the Corporation with or into another Person;



(ii) any sale, transfer, lease or conveyance to another Person of all or substantially all of the property and assets of the Corporation;

(iii) any reclassification, recapitalization or reorganization of the Corporation; or

(iv) any statutory exchange of the outstanding shares of Common Stock for securities of another Person (other than in connection with a consolidation,
merger or other business combination);

and in each case, the holders of the Common Stock receive stock, other securities or other property or assets (including cash or any combination thereof)
with respect to or in exchange for the Common Stock (any such event or transaction, a “Reorganization Event”) each share of Series A Preferred Stock
outstanding immediately prior to such Reorganization Event shall, without notice to or consent of the Holder(s) and subject to Subdivision 11(e),
become convertible (but, for the avoidance of doubt, shall not be automatically converted in connection with such Reorganization Event) into the kind of
securities, cash and other property received in such Reorganization Event by the holders of the Common Stock (other than the counterparty to the
Reorganization Event or an Affiliate of such counterparty) (such securities, cash and other property, the “Exchange Property”).

(b) In the event that holders of the shares of Common Stock have the opportunity to elect the form of consideration to be received in such transaction,
the consideration that the Holder(s) are entitled to receive upon conversion shall be deemed to be the types and amounts of consideration received by a
majority of the holders of the shares of Common Stock that did make an affirmative election.

(c) The above provisions of this Subdivision 11 shall similarly apply to successive Reorganization Events and the provisions of Subdivision 10 shall
apply to any shares of capital stock received by the holders of Common Stock in any such Reorganization Event.

(d) The Corporation (or any successor) shall, within 20 days of the consummation of any Reorganization Event, provide written notice to the Holder(s)
of such consummation of such event and of the kind and amount of the cash, securities or other property that constitutes the Exchange Property. Failure
to deliver such notice shall not affect the operation of this Subdivision 11.

(e) The Corporation shall not enter into any agreement for a transaction constituting a Reorganization Event unless:

(i) such agreement provides for, or does not interfere with or prevent (as applicable), conversion of the Series A Preferred Stock into the Exchange
Property in a manner that is consistent with and gives effect to this Subdivision 11; and

(ii) to the extent that the Corporation is not the surviving corporation in such Reorganization Event or will be dissolved in connection with such
Reorganization Event, proper provision shall be made in the agreements governing such Reorganization Event for the conversion of the Series A
Preferred Stock into stock of the Person surviving such Reorganization Event or, in the case of a Reorganization Event described in Subdivision 11(a)
(ii), an exchange of Series A Preferred Stock for the stock of the Person to whom the Corporation’s assets are conveyed or transferred, and such stock of
the Person surviving such Reorganization Event or to whom the Corporation’s assets are conveyed or transferred shall have voting powers, preferences
and relative, participating, optional or other special rights as nearly equal as possible to those provided in this Certificate of Incorporation.

12. Holder’s Right to Convert Upon a Make-Whole Acquisition.

(a) In addition to any other rights of conversion set forth herein, in the event a Make-Whole Acquisition occurs, each Holder shall have the right, at such
Holder’s option, to convert all or any portion of such Holder’s shares of Series A Preferred Stock into shares of Common Stock during the period (the
“Make-Whole Acquisition Conversion Period”) beginning on the effective date of the Make-Whole Acquisition (the “Make-Whole Acquisition
Effective Date”) and ending on the date that is 30 calendar days after the Make-Whole Acquisition Effective Date at the Applicable Conversion Rate,
plus a number of additional shares of Common Stock (the “Additional Shares”) determined pursuant to Subdivision 12(b), plus cash in lieu of
fractional shares, plus an amount equal to any accrued and unpaid dividends on the shares of Series A Preferred Stock so converted through the date of
such conversion, subject to compliance with the conversion procedures set forth in Subdivision 9.

(b) The number of Additional Shares per share of Series A Preferred Stock shall be determined by reference to the table below for the applicable Make-
Whole Acquisition Effective Date and the applicable Make-Whole Acquisition Stock Price:
 
   Make-Whole Acquisition Stock Price  
Make-Whole Acquisition Effective Date   $ 24.00   $ 26.72   $ 32.00   $ 36.00   $ 39.00 
February 1, 2015 and thereafter    4.2138    3.1513    1.6385    0.8245    0.0000 



The exact Make-Whole Acquisition Stock Price and Make-Whole Acquisition Effective Date may not be set forth in the table, in which case:

(i) if the Make-Whole Acquisition Stock Price is between two Make-Whole Acquisition Stock Price amounts in the table or the Make-Whole
Acquisition Effective Date is between two Make-Whole Acquisition Effective Dates in the table, the number of Additional Shares will be determined by
straight-line interpolation between the number of Additional Shares set forth for the higher and lower Make-Whole Acquisition Stock Price amounts and
the two Make-Whole Acquisition Effective Dates, as applicable, based on a 365-day year;

(ii) if the Make-Whole Acquisition Stock Price is in excess of $39.00 per share (subject to adjustment pursuant to Subdivision 10), no Additional Shares
will be issued upon conversion of the Series A Preferred Stock; and

(iii) if the Make-Whole Acquisition Stock Price is less than $24.00 per share (subject to adjustment pursuant to Subdivision 10), no Additional Shares
will be issued upon conversion of the Series A Preferred Stock.

The Make-Whole Acquisition Stock Prices set forth in the table above shall be adjusted pursuant to Subdivision 10 as of any date the Conversion Rate is
adjusted. The adjusted Make-Whole Acquisition Stock Prices will equal the Make-Whole Acquisition Stock Prices applicable immediately prior to such
adjustment multiplied by a fraction, the numerator of which is the Conversion Rate immediately prior to the adjustment and the denominator of which is
the Conversion Rate as so adjusted. Each of the number of Additional Shares in the table shall also be subject to adjustment in the same manner as the
Conversion Rate pursuant to Subdivision 10.

(c) On or before the 20th calendar day prior to the date the Corporation anticipates the Make-Whole Acquisition being consummated or within two
Business Days of becoming aware of a Make-Whole Acquisition of the type set forth in clause (i) of the definition of Make-Whole Acquisition, a
written notice shall be sent by or on behalf of the Corporation, by first-class mail, postage prepaid, to the Holder(s) as they appear in the records of the
Corporation. Such notice shall contain:

(i) the date as of which the Make-Whole Acquisition is anticipated to be effective or the Make-Whole Acquisition Effective Date, as applicable; and

(ii) the date by which a Make-Whole Acquisition conversion pursuant to this Subdivision 12 must be exercised.

(d) On the Make-Whole Acquisition Effective Date or as soon as practicable thereafter, another written notice shall be sent by or on behalf of the
Corporation, by first-class mail, postage prepaid, to the Holder(s) as they appear in the records of the Corporation. Such notice shall contain:

(i) the date that shall be 30 calendar days after the Make-Whole Acquisition Effective Date;

(ii) the number of Additional Shares;

(iii) the amount of cash, securities and other consideration receivable by a Holder upon conversion; and

(iv) the instructions a Holder must follow to exercise its Make-Whole Acquisition conversion right pursuant to this Subdivision 12.

(e) To exercise its Make-Whole Acquisition conversion right pursuant to this Subdivision 12, a Holder must, no later than 5:00 p.m., New York City
time, on or before the date specified in the notice sent pursuant to Subdivision 12(d) comply with the procedures set forth in Subdivision 9, and indicate
that it is exercising its Make-Whole Acquisition conversion right pursuant to this Subdivision 12.

(f) If a Holder does not elect to exercise its Make-Whole Acquisition conversion right pursuant to this Subdivision 12, the shares of Series A Preferred
Stock or successor security held by it shall remain outstanding (unless otherwise converted as provided herein), but the Holder will not be eligible to
receive Additional Shares.

(g) Upon a Make-Whole Acquisition conversion, the Conversion Agent shall, except as otherwise provided in the instructions provided by the Holder
thereof in the written notice provided to the Corporation or its successor as set forth in Subdivision 12(e), deliver to the Holder such cash, securities or
other property as are issuable with respect to the shares of Series A Preferred Stock converted.

(h) In the event that a Make-Whole Acquisition conversion is effected with respect to shares of Series A Preferred Stock or a successor security
representing less than all the shares of Series A Preferred Stock or a successor security held by a Holder, upon such Make-Whole Acquisition
conversion, the Corporation or its successor shall execute and the Registrar shall, unless otherwise instructed in writing, countersign and deliver to the
Holder thereof, at the expense of the Corporation or its successors, a certificate evidencing the shares of Series A Preferred Stock or such successor
security held by the Holder as to which a Make-Whole Acquisition conversion was not effected.



13. Holder’s Redemption Right Upon a Fundamental Change.

(a) Upon the occurrence of a Fundamental Change, each Holder shall have the option, during the period commencing on the date the applicable
Fundamental Change Notice (as defined below) is mailed to Holders of the Series A Preferred Stock and ending at the Close of Business on the 45th
Business Day thereafter (the “Fundamental Change Redemption Date”), to require the Corporation to redeem all, or any portion, of such Holder’s
shares of Series A Preferred Stock at the redemption price per share equal to the Liquidation Preference per share of Series A Preferred Stock plus an
amount equal to any accrued and unpaid dividends on the shares of Series A Preferred Stock so redeemed to, but not including, the Fundamental Change
Redemption Date (the “Fundamental Change Redemption Price”).

(b) Within 30 days following a Fundamental Change, the Corporation shall mail to each Holder of shares of the Series A Preferred Stock a notice (the
“Fundamental Change Notice”) setting forth the details of the Fundamental Change and the special redemption rights occasioned thereby. In addition
to any information required by law or by the applicable rules of any exchange upon which the Series A Preferred Stock may be listed or admitted to
trading, such notice shall state: (a) the Fundamental Change Redemption Date; (b) the Fundamental Change Redemption Price; (c) the place or places
where certificates for shares may be surrendered for payment of the Fundamental Change Redemption Price, including any procedures applicable to
redemption to be accomplished through book-entry transfers; (d) the procedures that the Holder of Series A Preferred Stock must follow to exercise such
Holder’s rights under this Subdivision 13; and (e) that dividends on the shares tendered for redemption will cease to accumulate on the Fundamental
Change Redemption Date.

(c) To exercise such Holder’s special redemption right under this Subdivision 13, a Holder must (a) surrender the certificate or certificates evidencing
the shares of Series A Preferred Stock to be redeemed, duly endorsed in a form satisfactory to the Corporation, at the office of the Corporation and
(b) notify the Corporation at such office that such Holder elects to exercise such Holder’s fundamental change redemption rights and the number of
shares such Holder wishes to have redeemed. In the event that a Holder fails to notify the Corporation of the number of shares of Series A Preferred
Stock which such Holder wishes to have redeemed, such Holder shall be deemed to have elected to have redeemed all shares represented by the
certificate or certificates surrendered for redemption.

(d) Exercise by a Holder of such Holder’s special redemption right following a Fundamental Change is irrevocable, except that a Holder may withdraw
its election to exercise such Holder’s special redemption right at any time on or before the Fundamental Change Redemption Date by delivering a
written or facsimile transmission notice to the Corporation at the address or facsimile number specified in the Fundamental Change Notice. Such notice,
to be effective, must be received by the Corporation prior to the close of business on the Fundamental Change Redemption Date. All shares of Series A
Preferred Stock tendered for redemption pursuant to the Holder’s fundamental change redemption rights as described herein and not withdrawn shall be
redeemed at or prior to the Close of Business on the Fundamental Change Redemption Date. From and after the Fundamental Change Redemption Date,
unless the Corporation defaults in payment of the Fundamental Change Redemption Price, dividends on the shares of Series A Preferred Stock tendered
for redemption shall cease to accumulate, and said shares shall no longer be deemed to be outstanding and shall not have the status of shares of Series A
Preferred Stock, and all rights of Holders thereof as shareholders of the Corporation (except the right to receive from the Corporation the Fundamental
Change Redemption Price) shall cease. As soon as practical after the Fundamental Change Redemption Date, the Corporation shall deliver a new
certificate representing the unredeemed portion, if any, of the shares of Series A Preferred Stock represented by the certificate or certificates surrendered
for redemption.

14. Voting Rights.

(a) Holders of Series A Preferred Stock shall be entitled to vote with the holders of Common Stock, voting together as a single class, with respect to any
and all matters presented to the holders of Common Stock for their action, consideration or consent, whether at any special or annual meeting of
shareholders, by written action of shareholders in lieu of a meeting (to the extent permitted by the Certificate of Incorporation and the Business
Corporation Law of the State of New York), or otherwise. With respect to any such vote, each holder of Series A Preferred Stock on the record date for
determining the shareholders of the Corporation eligible to participate in such vote shall be entitled to cast a number of votes equal to the product of
(i) the aggregate number of shares of Common Stock into which the shares of Series A Preferred Stock held by such holder convert in accordance with
the Applicable Conversion Rate, divided by (ii) ten, provided that such product shall be rounded down to the nearest whole number.

(b) Unless the consent of the Holder(s) of a greater number of shares shall then be required by law and except as provided in Subdivisions 14(c), 14(d)
and 14(e), the consent of the Holder(s) of at least two-thirds of the shares of Series A Preferred Stock at the time outstanding, given in person or by
proxy, either in writing or at any special or annual meeting called for the purpose, at which the Series A Preferred Stock shall vote separately as a class,
shall be necessary to permit, effect or validate any one or more of the following:

(i) The authorization of, or any increase in the authorized amount of, any class of stock ranking prior to the Series A Preferred Stock;



(ii) The amendment, alteration or repeal of any of the provisions of the Certificate of Incorporation, or of the By-Laws of the Corporation (whether,
directly or indirectly, by merger, consolidation or otherwise) which would affect adversely any right, preference, privilege or voting power of the Series
A Preferred Stock or of the Holder(s) thereof; and

(iii) The voluntary liquidation, dissolution or winding up of the Corporation, or the sale, lease or conveyance (other than by mortgage) of all or
substantially all of the property or business of the Corporation, or the consolidation, merger or other business combination of the Corporation with or
into any other Person, except any such sale, lease or conveyance (other than by mortgage) of all or substantially all of the property or business of the
Corporation or consolidation or merger or other business combination wherein none of the rights, preferences, privileges or voting powers of the Series
A Preferred Stock or the Holder(s) thereof are adversely affected.

(c) Except as provided for in Subdivision 14(a), the Holder(s) shall have no voting rights with respect to any consolidation, merger or other business
combination of the Corporation with or into any other Person if:

(i) to the extent the Corporation is not the surviving Person in such transaction, the Holder(s) will receive the stock of the Person surviving such
transaction and such stock shall have voting powers, preferences and relative, participating, optional or other special rights as nearly equal as possible to
those provided in this Certificate of Incorporation; and

(ii) upon conversion of the Series A Preferred Stock or the stock of the Person surviving such transaction issued in accordance with Subdivision 11(e),
the Holder(s) will receive Exchange Property in accordance with Subdivision 11.

(d) Except as provided for in Subdivision 14(a) the Holder(s) shall have no voting rights with respect to any sale, lease or conveyance (other than by
mortgage) of all or substantially all of the property or business of the Corporation if:

(i) to the extent the Corporation is not the surviving Person in such transaction, the Holder(s) will receive the stock of the Person to whom all or
substantially all of the property or business of the Corporation is sold, leased or conveyed and such stock shall have voting powers, preferences and
relative, participating, optional or other special rights as nearly equal as possible to those provided in this Certificate of Incorporation; and

(ii) upon conversion of the Series A Preferred Stock or the stock of the Person to whom all or substantially all of the property or business of the
Corporation is sold, leased or conveyed issued in accordance with Subdivision 11(e), the Holder(s) will receive Exchange Property in accordance with
Subdivision 11.

(e) The Holder(s) shall not have any voting rights if, at or prior to the effective time of the act with respect to which such vote would otherwise be
required, all outstanding shares of Series A Preferred Stock shall have been converted into shares of Common Stock.

(f) The last paragraph of Subdivision 6 of Article FOURTH of the Certificate of Incorporation shall not be applicable to the Series A Preferred Stock.

(g) The Holder(s) will have the right to appoint two members of the Board of Directors in accordance with Subdivision 7 of Article FOURTH of the
Certificate of Incorporation.

15. Transfer; Optional Redemption by the Corporation Upon Transfer.

(a) The Transfer of the Series A Preferred Stock by the Holder(s) thereof shall not be restricted other than pursuant to the requirements of applicable
law; provided, however, that, with respect to any such Transfer of shares of Series A Preferred Stock, the shares so Transferred must have an aggregate
Liquidation Preference of at least $1 million and, if applicable, any shares owned by the Holder effecting such Transfer following such Transfer must
have an aggregate Liquidation Preference of at least $1 million.

(b) Upon a Transfer of the Series A Preferred Stock pursuant to Subdivision 15(a) to a Person other than a Permitted Transferee, the Corporation shall
have the right, at its option, to redeem, in part or in whole, such Transferred shares of Series A Preferred Stock (the “Optional Redemption
Transferred Shares”) at any time on or following the fifth anniversary of the date of such Transfer at a redemption price per share of Series A Preferred
Stock equal to the then Fair Market Value of such Optional Redemption Transferred Shares and an amount equal to any accrued and unpaid dividends on
such Optional Redemption Transferred Shares to, but not including, the Optional Redemption Date.

(i) If the Corporation exercises its optional redemption right to redeem the Optional Redemption Transferred Shares pursuant to Subdivision 15(b), a
written notice (the “Optional Redemption Notice”) shall be sent by or on behalf of the Corporation, by first-class mail, postage prepaid, to the
Holder(s) of such Optional Redemption Transferred Shares, which shall contain the number of Optional Redemption Transferred Shares, the name of the
nationally recognized independent investment banking firm selected by the Corporation to determine the Fair Market Value of the Optional Redemption
Transferred Shares to be redeemed, the Fair Market Value of the Optional Redemption Transferred Shares (on a per share and aggregate basis) and such
other information required by applicable law.



(ii) The date of the redemption of the Optional Redemption Transferred Shares shall be a date selected by the Corporation that is not less than 30
calendar days and not more than 60 calendar days after the date on which the Corporation provides Optional Redemption Notice (the “Optional
Redemption Date”).

(iii) If, on or before the Optional Redemption Date specified in the Optional Redemption Notice, the Corporation has set aside all funds necessary for
such redemption, separate and apart from its other funds, in trust for the pro rata benefit of the Holder(s) of the Optional Redemption Transferred Shares
so called for redemption, so as to be and continue to be available therefor, then, notwithstanding that any certificate for the Optional Redemption
Transferred Shares so called for redemption shall not have been surrendered for cancellation, all the Optional Redemption Transferred Shares so called
for redemption shall no longer be deemed outstanding on and after such Optional Redemption Date, and the right to receive dividends thereon and all
other rights with respect to such shares shall forthwith on such Optional Redemption Date cease and terminate, except only the right of the Holder(s)
thereof to receive the amount payable on redemption thereof without interest.

(c) A Holder effecting a Transfer pursuant to this Subdivision 15 must notify the Registrar of the Transfer on the date of the Transfer. Any purported
Transfer of shares of Series A Preferred Stock not in accordance with this Subdivision 15 shall be void and have no effect; provided, however, that the
failure to notify the Registrar of any Transfer shall not cause such Transfer to be void and of no effect.

16. Reservation of Common Stock.

(a) The Corporation has reserved and shall continue at all times to reserve and keep available out of its authorized and unissued Common Stock or
shares acquired by the Corporation, solely for issuance upon the conversion of shares of Series A Preferred Stock as provided in this Article NINTH,
free from any preemptive or other similar rights, such number of shares of Common Stock as shall from time to time be issuable upon the conversion of
all the shares of Series A Preferred Stock then outstanding. The Corporation shall take all such corporate and other actions as from time to time may be
necessary to ensure that all shares of Common Stock issuable upon conversion of shares of Series A Preferred Stock at the Conversion Rate in effect
from time to time will, upon issue, be duly and validly authorized and issued, fully paid and non-assessable and free of any preemptive or similar rights.
For purposes of this Subdivision 16, the number of shares of Common Stock that shall be deliverable upon the conversion of all outstanding shares of
Series A Preferred Stock shall be computed as if at the time of computation all such outstanding shares were held by a single Holder.

(b) Notwithstanding the foregoing, the Corporation shall be entitled to deliver upon conversion of shares of Series A Preferred Stock, as herein
provided, shares of Common Stock acquired by the Corporation (in lieu of the issuance of authorized and unissued shares of Common Stock), so long as
(x) any such acquired shares are free and clear of all liens, charges, security interests or encumbrances (other than liens, charges, security interests and
other encumbrances created by the Holders) and (y) all such acquired shares have all the same attributes as any other share of Common Stock then
outstanding, including without limitation any rights that may then be attached to all or substantially all of the Common Stock then outstanding pursuant
to any stockholders’ rights plan or similar arrangement.

(c) All shares of Common Stock delivered upon conversion of the Series A Preferred Stock shall be duly authorized, validly issued, fully paid and
non-assessable, free and clear of all liens, claims, security interests and other encumbrances (other than liens, charges, security interests and other
encumbrances created by the Holder(s)).

(d) Prior to the delivery of any securities that the Corporation shall be obligated to deliver upon conversion of the Series A Preferred Stock, the
Corporation shall use its reasonable best efforts to comply with all federal and state laws and regulations thereunder requiring the registration of such
securities with, or any approval of or consent to the delivery thereof by, any governmental authority.

(e) The Corporation hereby covenants and agrees that, if at any time the Common Stock shall be listed on the New York Stock Exchange or any other
national securities exchange or automated quotation system, the Corporation will, if permitted by the rules of such exchange or automated quotation
system, list and keep listed, so long as the Common Stock shall be so listed on such exchange or automated quotation system, all the Common Stock
issuable upon conversion of the Series A Preferred Stock.

17. Replacement Certificates. The Corporation shall replace any mutilated Series A Preferred Stock certificate at the Holder’s expense upon surrender of
that certificate to the Corporation. The Corporation shall replace certificates that become destroyed, stolen or lost at the Holder’s expense upon delivery
to the Corporation of satisfactory evidence that the certificate has been destroyed, stolen or lost, together with any indemnity that may reasonably be
required by the Corporation.



18. Miscellaneous.

(a) All notices referred to herein shall be in writing, and, unless otherwise specified herein, all notices hereunder shall be deemed to have been given
upon the earlier of receipt thereof or three Business Days after the mailing thereof if sent by registered or certified mail with postage prepaid, addressed:
(x) if to the Corporation, to its office at 201 Merritt 7, Norwalk, CT 06851, Attention: General Counsel, or (y) if to any Holder, to such Holder at the
address of such Holder as listed in the stock record books of the Corporation or (z) to such other address as the Corporation or any such Holder, as the
case may be, shall have designated by notice similarly given.

(b) No Holder of Series A Preferred Stock shall be entitled as such, as a matter of right, to subscribe for or purchase any part of any new or additional
issue of stock of any class whatsoever, or of any obligations or other securities convertible into, or exchangeable for, any stock of any class whatsoever,
whether now or hereafter authorized and whether issued for cash or other consideration or by way of dividend.

(c) The shares of Series A Preferred Stock shall not have any voting powers, preferences or relative, participating, optional or other special rights, or
qualifications, limitations or restrictions thereof, other than as set forth herein or in the Certificate of Incorporation or as provided by applicable law.

Signed on July 31, 2019
 

/s/ Douglas H. Marshall
Name: Douglas H. Marshall
Title:   Secretary
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ARTICLE I

MEETINGS OF STOCKHOLDERS

Section 1. Annual Meetings.

A meeting of shareholders entitled to vote shall be held for the election of Directors and the transaction of other business each year in such month and
on such day (except a Saturday, Sunday, or holiday) as determined by the Board of Directors.

Section 2. Special Meetings.

Special Meetings of the shareholders may be called at any time by the Chairman of the Board or the Board of Directors.

Section 3. Place of Meetings.

Meetings of shareholders shall be held at the principal office of the Company or at such other place, within or without the State of New York, as may be
fixed by the Board of Directors.

Section 4. Notice of Meetings:

(a) Notice of each meeting of shareholders shall be in writing and shall state the place, date and hour of the meeting. Notice of a Special Meeting shall
state the purpose or purposes for which it is being called and shall also indicate that it is being issued by or at the direction of the person or persons
calling the meeting. If, at any meeting, action is proposed to be taken which would, if taken, entitle shareholders, fulfilling the requirements of
Section 623 of the Business Corporation Law to receive payment for their shares, the notice of such meeting shall include a statement of that purpose
and to that effect.

(b) A copy of the notice of any meeting shall be given, personally, electronically or by mail, not less than ten nor more than sixty days before the date of
the meeting, to each shareholder entitled to vote at such meeting. If mailed, such notice is given when deposited in the United States mail, with postage
thereon prepaid, directed to the shareholder at his or her address as it appears on the record of shareholders, or, if he or she shall have filed with the
Secretary a written request that notices to him or her be mailed to some other address, then directed to him or her at such other address.

(c) Notice of meeting need not be given to any shareholder who submits a signed waiver of notice, in person or by proxy, whether before or after the
meeting. The attendance of any shareholder at a meeting, in person or by proxy, without protesting prior to the conclusion of the meeting the lack of
notice of such meeting, shall constitute a waiver of notice by him or her.

Section 5. Quorum and Adjourned Meetings:

(a) At any Annual or Special Meeting the holders of a majority of the votes of shares entitled to vote thereat, present in person or by proxy, shall
constitute a quorum for the transaction of any business, provided that when a specified item of business is required to be voted on by a class or series,
voting as a class, the holders of a majority of the votes of shares of such class or series shall constitute a quorum for the transaction of such specified
item of business. When a quorum is once present to organize a meeting, it is not broken by the subsequent withdrawal of any shareholders.

(b) Despite the absence of a quorum, the shareholders present may adjourn the meeting to another time and place, and it shall not be necessary to give
any notice of the adjourned meeting if the time and place to which the meeting is adjourned are announced at the meeting at which the adjournment is
taken. At the adjourned meeting any business may be transacted that might have been transacted on the original date of the meeting. If after the
adjournment, however, the Board of Directors fixes a new record date for the adjourned meeting, a notice of the adjourned meeting shall be given to
each shareholder on the new record date entitled to notice under Section 4 of this Article I of the By-Laws.



Section 6. Nominations and Business at Meetings.

At any annual meeting of shareholders, only persons who are nominated or business which is proposed in accordance with the procedures set forth in
this Section 6 shall be eligible for election as Directors or considered for action by shareholders. Nominations of persons for election to the Board of
Directors of the Company may be made or business proposed at a meeting of shareholders (i) by or at the direction of the Board of Directors or (ii) by
any shareholder of the Company entitled to vote at the meeting who complies with the notice and other procedures set forth in this Section 6. Such
nominations or business proposals, other than those made by or at the direction of the Board of Directors, shall be made pursuant to timely notice in
writing to the Secretary of the Company and such business proposals must, under applicable law, be a proper matter for shareholder action. To be timely,
a shareholder’s notice shall be delivered to or mailed and received at the principal executive offices of the Company not less than 120 days nor more
than 150 days in advance of the date which is the anniversary of the date the Company’s proxy statement was released to security holders in connection
with the previous year’s annual meeting; provided, that, if the Company did not hold such previous year’s annual meeting or if the anniversary date of
the current year’s annual meeting has been changed by more than 30 days from the date of the previous year’s annual meeting, then such shareholder’s
notice shall be so delivered or mailed and received within a reasonable time before the Company begins to print and mail its proxy statement; provided,
further, however, that for purposes of calculating the timeliness of shareholder notices for the Company’s annual meeting to be held during calendar year
2020, the date the Company’s proxy statement was released to security holders in connection with the previous year’s annual meeting shall be deemed to
be April 23, 2019.

Such shareholder’s notice shall set forth (a) as to each person whom such shareholder proposes to nominate for election or reelection as a Director, all
information relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each
case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (including such person’s written consent to being named in the
proxy statement as a nominee and to serving as a Director if elected); (b) as to any other business that the shareholder proposes to bring before the
meeting, a brief description of the business desired to be brought before the annual meeting, the reasons for conducting such business at the annual
meeting and any material interest in such business of such person on whose behalf such proposal is made; and (c) as to the shareholder giving the notice
and the beneficial owner, if any, on whose behalf the nomination or proposal is made, (i) the name and address of such shareholder, as they appear on
the Company’s books and (ii) the class and number of shares of the Company which are beneficially owned by such shareholder. No person shall be
eligible for election as a Director of the Company and no business shall be conducted at the annual meeting of shareholders unless nominated or
proposed in accordance with the procedures set forth in this Section 6. The Chairman of the meeting may, if the facts warrant, determine and declare to
the meeting that a nomination or proposal was not made in accordance with the provisions of this Section 6 and, if he or she should so determine, he or
she shall so declare to the meeting and the defective nomination or proposal shall be disregarded.

Section 7. Organization.

At every meeting of the shareholders, the Chairman of the Board, or in his or her absence, the Chief Executive Officer, or in his or her absence, the
President, or in his or her absence, a person selected by a majority of the Directors present at the meeting, shall act as chairman of the meeting. The
Secretary or, in his or her absence, an Assistant Secretary shall act as secretary of the meeting, and in the absence of both the Secretary and an Assistant
Secretary, a person selected by a majority of the Directors present at the meeting shall act as secretary of the meeting.

Section 8. Voting:

(a) Whenever any corporate action is to be taken by vote of the shareholders, it shall, except as otherwise required by law or by the Certificate of
Incorporation be authorized by a majority of the votes cast in favor of or against such action at a meeting of shareholders by the holders of shares
entitled to vote thereon. An abstention shall not constitute a vote cast.

(b) In an uncontested election, any incumbent nominees for director who receives a greater number of votes cast against his or her election than in favor
of his or her election shall tender his or her resignation promptly after such election. The independent Directors shall then decide, based on the relevant
facts and circumstances, whether to accept or reject the resignation. The Board’s explanation of its decision shall be promptly disclosed on Form 8-K
filed with the Securities and Exchange Commission.

Section 9. Qualification of Voters:

(a) Except as otherwise provided in the Certificate of Incorporation, every shareholder of record of Common Stock and Series A Convertible Perpetual
Voting Preferred Stock of the Company shall be entitled at every meeting of such shareholders to one vote for every share of Common Stock and Series
A Convertible Perpetual Voting Preferred Stock, respectively, standing in his or her name on the record of shareholders.



(b) Shares of stock belonging to the Company and shares held by another domestic or foreign corporation of any type or kind, if a majority of the shares
entitled to vote in the election of directors of such other corporation is held by the Company, shall not be shares entitled to vote or to be counted in
determining the total number of outstanding shares.

(c) Shares held by an administrator, executor, guardian, conservator, committee, or other fiduciary, except a trustee, may be voted by him or her, either in
person or by proxy, without transfer of such shares into his or her name. Shares held by a trustee may be voted by him or her, either in person or by
proxy, only after the shares have been transferred into his or her name as trustee or into the name of his or her nominee.

(d) Shares standing in the name of another domestic or foreign corporation of any type or kind may be voted by such officer, agent or proxy as the
By-Laws of such corporation may provide, or in the absence of such provision, as the Board of Directors of such corporation may provide.

Section 10. Proxies:

(a) Every shareholder entitled to vote at a meeting of shareholders or to express consent or dissent without a meeting may authorize another person or
persons to act for him or her by proxy.

(b) No proxy shall be valid after the expiration of eleven months from the date thereof unless otherwise provided in the proxy. Every proxy shall be
revocable at the pleasure of the shareholder executing it, except as otherwise provided by law.

(c) The authority of the holder of a proxy to act shall not be revoked by the incompetence or death of the shareholder who executed the proxy unless,
before the authority is exercised, written notice of an adjudication of such incompetence or of such death is received by the Secretary or an Assistant
Secretary.

(d) Without limiting the manner in which a shareholder may authorize another person or persons to act for him or her as proxy pursuant to paragraph
(a) of this Section, the following shall constitute a valid means by which a shareholder may grant such authority:

(1) A shareholder may execute a writing authorizing another person or persons to act for him or her as proxy. Execution may be accomplished by the
shareholder or the shareholder’s authorized officer, director, employee or agent signing such writing or causing his or her signature to be affixed to such
writing by any reasonable means including, but not limited to, by facsimile signature.

(2) A shareholder may authorize another person or persons to act for the shareholder as proxy by transmitting or authorizing the transmission of a
telegram, cablegram or other means of electronic transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy
support service organization or like agent duly authorized by the person who will be the holder of the proxy to receive such transmission, provided that
such telegram, cablegram or other means of electronic transmission must either set forth or be submitted with information from which it can be
reasonably determined that the telegram, cablegram or other electronic transmission was authorized by the shareholder. If it is determined that such
telegrams, cablegrams or other electronic transmissions are valid, the inspectors shall specify the nature of the information upon which they relied.

(e) Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission created pursuant to paragraph (d) of this Section
may be substituted or used in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission could be
used, provided that such copy, facsimile, telecommunication or other reproduction shall be a complete reproduction of the entire original writing or
transmission.

Section 11. Inspectors of Election:

(a) The Board of Directors, in advance of any shareholders’ meeting, shall appoint one or more inspectors to act at the meeting or any adjournment
thereof. The Board of Directors may designate one or more persons as alternate inspectors to replace any inspector who fails to act. If no inspector or
alternate has been appointed, or if such persons are unable to act at a meeting of shareholders, the person presiding at a shareholders’ meeting shall
appoint one or more inspectors. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute
the duties of inspector at such meeting with strict impartiality and according to the best of his or her ability.



(b) The inspectors shall determine the number of shares outstanding and the voting power of each, the shares represented at the meeting, the existence of
a quorum, the validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and questions arising in
connection with the right to vote, count and tabulate all votes, ballots or consents, determine the result, and do such acts as are proper to conduct the
election or vote with fairness to all shareholders. On request of the person presiding at the meeting or any shareholder entitled to vote thereat, the
inspectors shall make a report in writing of any challenge, question or matter determined by them and execute a certificate of any fact found by them.
Any report or certificate made by them shall be prima facie evidence of the facts stated and of the vote as certified by them.

Section 12. List of Shareholders at Meetings.

A list of shareholders as of the record date, certified by the Secretary or by the transfer agent, shall be produced at any meeting of shareholders upon the
request thereat or prior thereto of any shareholder. If the right to vote at any meeting is challenged, the inspectors of election, or person presiding thereat
shall require such list of shareholders to be produced as evidence of the right of the persons challenged to vote at such meeting, and all persons who
appear from such list to be shareholders entitled to vote thereat may vote at such meeting.

ARTICLE II

BOARD OF DIRECTORS

Section 1. Power of Board and Qualification of Directors.

The business of the Company shall be managed under the direction of the Board of Directors, each of whom shall be at least eighteen years of age.

Section 2. Number, Term of Office and Classification:

(a) The Board of Directors shall consist of not less than five nor more than twenty-one members. The number of Directors shall be determined from time
to time by resolution of a majority of the entire Board of Directors then in office, provided that no decrease in the number of Directors shall shorten the
term of any incumbent Director. At each Annual Meeting of shareholders Directors shall be elected to hold office until the next annual meeting.

(b) If and whenever six full quarter-yearly dividends (whether or not consecutive) shall not be paid on the Voting Parity Preferred Stock (as defined in
the Certificate of Incorporation), in whole or in part, the number of Directors then constituting the Board of Directors shall be increased by two and the
holders of the Voting Parity Preferred Stock, voting separately as a class, regardless of series, shall be entitled to elect the two additional Directors at any
annual meeting of shareholders or special meeting held in place thereof, or at a special meeting of the holders of the Voting Parity Preferred Stock called
as hereinafter provided. Whenever all arrears in dividends on the Voting Parity Preferred Stock then outstanding shall have been paid and dividends
thereon for the current quarter-yearly dividend period shall have been paid or declared and set apart for payment, then the right of the holders of the
Voting Parity Preferred Stock to elect such additional two Directors shall cease (but subject always to the same provisions for the vesting of such voting
rights in the case of any similar future arrearages in dividends), and the terms of office of all persons elected as Directors by the holders of the Voting
Parity Preferred Stock shall forthwith terminate and the number of the Board of Directors shall be reduced accordingly. At any time after such voting
power shall have been so vested in the Voting Parity Preferred Stock, the Secretary of the Company may, and upon the written request of any holder of
the Voting Parity Preferred Stock (addressed to the Secretary at the principal office of the Company) shall, call a special meeting of the holders of the
Voting Parity Preferred Stock for the election of the two Directors to be elected by them as herein provided, such call to be made by notice similar to that
provided in the By-Laws for a special meeting of the shareholders or as required by law. If any such special meeting required to be called as above
provided shall not be called by the Secretary within twenty days after receipt of any such request, then any holder of Voting Parity Preferred Stock may
call such meeting, upon the notice above provided, and for that purpose shall have access to the stock books of the Company. The Directors elected at
any such special meeting shall hold office until the next annual meeting of the shareholders or special meeting held in place thereof. In case any vacancy
shall occur among the Directors elected by the holders of the Voting Parity Preferred Stock, a successor shall be elected to serve until the next annual
meeting of the shareholders or special meeting held in place thereof by the then remaining Director elected by the holders of the Voting Parity Preferred
Stock or the successor of such remaining Director.

(c) All Directors shall have equal voting power.



Section 3. Organization.

At each meeting of the Board of Directors, the Chairman of the Board, or in his or her absence, if the Chief Executive Officer is a Director, the Chief
Executive Officer, or if the Chief Executive Officer is not a Director or in his or her absence, if the President is a Director, the President, or if the
President is not a Director or in his or her absence, a chairman chosen by a majority of the Directors present at the meeting shall preside. The Secretary
shall act as secretary of the Board of Directors. In the event the Secretary shall be absent from any meeting of the Board of Directors, a majority of the
Directors present at the meeting shall select the secretary.

Section 4. Resignations.

Any Director of the Company may resign at any time by giving written notice to the Chairman of the Board or to the Secretary of the Company. Such
resignation shall take effect at the time specified therein or, if no time be specified, then on delivery.

Section 5. Vacancies.

Newly created directorships resulting from an increase in the number of Directors and vacancies occurring in the Board of Directors for any reason
except the removal of Directors without cause may be filled by a vote of a majority of the Directors then in office, although less than a quorum exists. A
Director elected to fill a vacancy shall hold office until the next annual meeting.

Section 6. Place of Meeting.

The Board of Directors may hold its meetings at such place or places within or without the State of New York as the Board of Directors may from time
to time by resolution determine.

Section 7. First Meeting.

On the day of each annual election of Directors, the Board of Directors shall meet for the purpose of organization and the transaction of other business.
Notice of such meeting need not be given. Such first meeting may be held at any other time which shall be specified in a notice given as hereinafter
provided for special meetings of the Board of Directors.

Section 8. Regular Meetings.

Regular meetings of the Board of Directors may be held at such times as may be fixed from time to time by resolution of the Board of Directors without
notice.

Section 9. Special Meetings.

Special meetings of the Board of Directors shall be held whenever called by the Chairman of the Board, or by any two of the Directors. Oral,
telegraphic, electronic or written notice shall be given, sent, transmitted or mailed not less than one day before the meeting and shall state, in addition to
the purposes, the date, place and hour of such meeting.

Section 10. Waivers of Notice.

Notice of a meeting need not be given to any Director who submits a signed waiver of notice whether before or after the meeting, or who attends the
meeting without protesting, prior thereto or at its commencement, the lack of notice to him or her.

Section 11. Quorum and Manner of Acting.

(a) If the number of Directors is twelve or more, seven Directors shall constitute a quorum for the transaction of business or any specified item of
business. If the number of Directors is less than twelve, a majority of the entire Board of Directors shall constitute a quorum.

(b) A majority of the Directors present, whether or not a quorum is present, may adjourn any meeting to another time and place without notice to any
Director.

Section 12. Written Consents.

Any action required or permitted to be taken by the Board of Directors or any committee thereof may be taken without a meeting if all members of the
Board or the committee consent in writing to the adoption of a resolution authorizing the action.



The resolution and the written consents thereto by the members of the Board or committee shall be filed with the minutes of the proceedings of the
Board or committee.

Section 13. Participation At Meetings By Telephone.

Any one or more members of the Board of Directors or any committee thereof may participate in a meeting of such Board or committee by means of a
conference telephone or similar communications equipment allowing all persons participating in the meeting to hear each other at the same time.
Participation by such means shall constitute presence in person at a meeting.

Section 14. Compensation.

The Board of Directors shall have authority to fix the compensation of Directors for services in any capacity.

Section 15. Interested Directors:

(a) No contract or other transaction between the Company and one or more of its Directors, or between the Company and any other corporation, firm,
association or other entity in which one or more of its Directors are directors or officers, or are financially interested, shall be either void or voidable for
this reason alone or by reason alone that such Director or Directors are present at the meeting of the Board of Directors, or of a committee thereof,
which approves such contract or transaction, or that his or her or their votes are counted for such purpose, provided that the parties to the contract or
transaction establish affirmatively that it was fair and reasonable as to the Company at the time it was approved by the Board, a committee, or the
shareholders.

(b) Any such contract or transaction may not be avoided by the Company for the reasons set forth in (a) if

(1) the material facts as to such Director’s interest in such contract or transaction and as to any such common directorship, officership or financial
interest are disclosed in good faith or known to the Board or committee, and the Board or committee approves such contract or transaction by a vote
sufficient for such purpose without counting the vote of such interested Director or, if the votes of the disinterested Directors are insufficient for such
purpose, by unanimous vote of the disinterested Directors (although common or interested Directors may be counted in determining the presence of a
quorum at a meeting of the Board or of a committee which approves such contract or transactions), or

(2) the material facts as to such Director’s interest in such contract or transaction and as to any such common directorship, officership or financial
interest are disclosed in good faith or known to the shareholders entitled to vote thereon, and such contract or transaction is approved by vote of such
shareholders.

Section 16. Loans to Directors.

The Company may not lend money to or guarantee the obligation of a Director of the Company unless the particular loan or guarantee is approved by
the shareholders, with the holders of a majority of the shares entitled to vote thereon constituting a quorum, but shares held of record or beneficially by
Directors who are benefited by such loan or guarantee shall not be entitled to vote or to be included in the determination of a quorum.

ARTICLE III

COMMITTEES

Section 1. How Constituted and Powers.

The Board of Directors by resolution adopted by a majority of the entire Board may designate from among its members committees of the Board, each
of which shall consist of one or more Directors and shall have such authority as provided in the resolution designating the committee, except such
committees shall have no authority as to the following matters:

(a) The submission to shareholders of any action that needs shareholders’ authorization.

(b) The filling of vacancies in the Board or in any committee.

(c) The fixing of compensation of the Directors for serving on the Board or on any committee.



(d) The amendment or repeal of the By-Laws, or the adoption of new By-Laws.

(e) The amendment or repeal of any resolution of the Board which, by its terms, shall not be so amendable or repealable.

(f) The declaration of dividends.

Section 2. Quorum and Manner of Acting.

Unless otherwise provided by resolution of the Board of Directors, a majority of each committee of the Board shall constitute a quorum for the
transaction of business and the act of a majority of all of the members of the committee, whether present or not, shall be the act of the committee. The
members of the committee shall act only as a committee. The procedure of the committee and its manner of acting shall be subject at all times to the
directions of the Board of Directors.

Section 3. Alternate Members.

The Board of Directors may designate one or more eligible Directors as alternate members of any committee of the Board who may replace any absent
or disqualified member or members at any meeting of any such committee.

ARTICLE IV

CHAIRMAN OF THE BOARD AND OFFICERS

Section 1. Chairman of the Board.

There shall be a Chairman of the Board. The Chairman of the Board may be, but need not be, an officer or employee of the Company. The Chairman of
the Board shall be chosen from among the Directors. The Chairman of the Board shall preside at all meetings of the shareholders at which he or she is
present. The Chairman of the Board shall preside at all meetings of the Directors at which he or she is present and may attend any meeting of any
committee of the Board, whether or not a member of such committee. The Chairman of the Board shall have such powers and perform such other duties
as may be assigned to him or her by the Board.

Section 2. Vice Chairman of the Board.

There may be a Vice Chairman of the Board, who may be, but need not be, an officer or employee of the Company. The Vice Chairman of the Board
shall be chosen from among the Directors. The Vice Chairman of the Board shall, in the absence of the Chairman of the Board, preside at all at all
meetings of the shareholders and the Directors at which he or she is present and may attend any meeting of any committee of the Board, whether or not
a member of such committee. In the absence or inability to act of the Chairman of the Board, or if the office of the Chairman of the Board be vacant, the
Vice Chairman of the Board, subject to the right of the Board from time to time to extend or confine such powers and duties or to assign them to others,
shall perform all duties and may exercise all powers of the Chairman of the Board. The Vice Chairman of the Board shall also have such powers and
perform such other duties as may be assigned to him or her by the Board and the Chairman of the Board.

Section 3. Number.

The Board may elect a Chief Executive Officer, a President, one or more Vice Presidents, a Treasurer, a Secretary, and such other officers as the Board
of Directors may in its discretion determine. Any two or more offices may be held by the same person, including by the Chairman of the Board and Vice
Chairman of the Board.

Section 4. Term of Offices and Qualifications.

The Chairman of the Board. The Vice Chairman of the Board and those officers elected pursuant to Section 3 of this Article IV shall be chosen by the
Board of Directors on the day of the Annual Meeting. Unless a shorter term is provided in the resolution of the Board electing the Chairman of the
Board or such officer, the term of office of the Chairman of the Board or such officer, as applicable, shall extend to and expire at the meeting of the
Board held on the day of the next Annual Meeting.



Section 5. Additional Officers.

Additional officers other than those elected pursuant to Section 3 of this Article IV shall be elected for such period, have such authority and perform
such duties, either in an administrative or subordinate capacity, as the Board of Directors may from time to time determine.

Section 6. Removal of Chairman of the Board and Officers.

The Chairman of the Board, the Vice Chairman of the Board and/or any officer may be removed by the Board of Directors with or without cause, at any
time. Removal of the Chairman of the Board and/or an officer without cause shall be without prejudice to his or her contract rights, if any, but his or her
election as Chairman of the Board and/or an officer shall not of itself create contract rights.

Section 7. Resignation.

The Chairman of the Board, the Vice Chairman of the Board and/or any officer may resign at any time by giving written notice to the Board of
Directors, or to the Chairman of the Board or to the Secretary. Any such resignation shall take effect at the time specified therein, or if no time be
specified, then upon delivery.

Section 8. Vacancies.

A vacancy in any office, including Chairman of the Board, shall be filled by the Board of Directors.

Section 9. Chief Executive Officer.

The Chief Executive Officer of the Company shall, subject to the direction of the Board, have general and active control of the affairs and business of
the Company and general supervision of its officers, officials, employees and agents. In the absence of the Chairman of the Board and the Vice
Chairman of the Board, the Chief Executive Officer shall preside at all meetings of the shareholders and, if he or she is also a Director, meetings of
Directors at which he or she is present.

Section 10. President.

The President shall, in the absence of the Chief Executive Officer, exercise the powers and duties of the Chief Executive Officer. The President shall
have such powers and perform such other duties as may be assigned to him or her by the Board.

Section 11. The Vice Presidents.

Each Vice President shall have such powers and shall perform such duties as may be assigned to him or her by the Board of Directors or the Chief
Executive Officer. With respect to seniority of Vice Presidents, unless the Board determines otherwise, Executive Vice Presidents shall be first in order
of priority, Senior Vice Presidents shall be second in order of priority and Vice Presidents shall be third in order of priority.

Section 12. The Treasurer.

The Treasurer shall, if required by the Board of Directors, give a bond for the faithful discharge of his or her duties, in such sum and with such sureties
as the Board of Directors shall require. He or she shall have charge and custody of, and be responsible for, all funds and securities of the Company, and
deposit all such funds in the name of and to the credit of the Company in such banks, trust companies, or other depositories as shall be selected by the
Board of Directors. He or she shall also perform all other duties customarily incident to the office of Treasurer and such other duties as from time to time
may be assigned to him or her by the Board of Directors.

Section 13. The Secretary.

It shall be the duty of the Secretary to act as secretary of all meetings of the Board of Directors, and of the shareholders, and to keep the minutes of all
such meetings at which he or she shall so act in a proper book or books to be provided for that purpose; he or she shall see that all notices required to be
given by the Company are duly given and served; he or she may sign and execute in the name of the Company deeds, mortgages, bonds, contracts or
other instruments authorized by the Board of Directors; he or she shall prepare, or cause to be prepared, for use at meetings of shareholders the list of
shareholders as of the record date referred to in Article I, Section 12 of these By-Laws and shall certify, or cause the transfer agent to certify, such list;
he or she shall keep a current list of the Company’s Directors and officers and their residence addresses; he or she shall be



custodian of the seal of the Company and shall affix the seal, or cause it to be affixed, to all agreements, documents and other papers requiring the same.
The Secretary shall have custody of the Minute Book containing the minutes of all meetings of shareholders, Directors, and the committees of the Board
which may keep minutes, and of all other contracts and documents which are not in the custody of the Treasurer of the Company, or in the custody of
some other person authorized by the Board of Directors to have such custody.

Section 14. Appointed Officers.

The Board of Directors may delegate to any officer or committee the power to appoint and to remove any subordinate officer, agent or employee.

Section 15. Assignment and Transfer of Stocks, Bonds, and Other Securities.

The Chief Executive Officer, the Treasurer, the Secretary, any Assistant Secretary, any Assistant Treasurer, and each of them, shall have power to assign,
or to endorse for transfer, under the corporate seal, and to deliver, any stock, bonds, subscription rights, or other securities, or any beneficial interest
therein, held or owned by the Company.

ARTICLE V

CONTRACTS, CHECKS, DRAFTS AND BANK ACCOUNTS

Section 1. Execution of Contracts.

The Board of Directors, except as in these By-Laws otherwise provided, may authorize any officer or officers, agent, or agents, in the name of and on
behalf of the Company to enter into any contract or execute and deliver any instrument, and such authority may be general or confined to specific
instances; but, unless so authorized by the Board of Directors, or expressly authorized by these By-Laws, no officer, agent or employee shall have any
power or authority to bind the Company by any contract or engagement or to pledge its credit or to render it liable pecuniarily in any amount for any
purpose.

Section 2. Loans.

No loans shall be contracted on behalf of the Company, and no negotiable paper shall be issued in its name unless specifically authorized by the Board
of Directors.

Section 3. Checks, Drafts, etc.

All checks, drafts, and other orders for the payment of money out of the funds of the Company, and all notes or other evidences of indebtedness of the
Company, shall be signed on behalf of the Company in such manner as shall from time to time be determined by resolution of the Board of Directors.

Section 4. Deposits.

All funds of the Company not otherwise employed shall be deposited from time to time to the credit of the Company in such banks, trust companies or
other depositories as the Board of Directors may select.

ARTICLE VI

STOCKS AND DIVIDENDS

Section 1. Shares of Stock.

Shares of stock of the Company shall be uncertificated.



Section 2. Transfer of Stock.

Transfers of stock of the Company shall be made only on the books of the Company by the holder thereof, or by his or her duly authorized attorney, on
delivery to the Company of proper transfer instructions. Within a reasonable time after the issuance or transfer of uncertificated stock, the Company
shall send to the registered owner thereof a written notice containing the information required to be set forth or stated on certificates pursuant to the
Business Corporation Law of the State of New York. A person in whose name stock of the Company stands on the books of the Company shall be
deemed the owner thereof as regards the Company; provided that, whenever any transfer of stock shall be made for collateral security, and not
absolutely, such fact, if known to the Secretary of the Company, or to its transfer agent shall be so expressed in the entry of the transfer. No transfer of
stock shall be valid as against the Company, or its shareholders for any purpose, until it shall have been entered in the stock records of the Company as
specified in these By-Laws by an entry showing from and to whom transferred.

Section 3. Transfer and Registry Agents.

The Company may, from time to time, maintain one or more transfer offices or agencies and/or registry offices at such place or places as may be
determined from time to time by the Board of Directors; and the Board of Directors may, from time to time, define the duties of such transfer agents and
registrars and make such rules and regulations as it may deem expedient, not inconsistent with these By-Laws, concerning the issue, transfer and
registration of uncertificated stock of the Company.

Section 4. Record Dates for Certain Purposes.

The Board of Directors of the Company shall fix a day and hour not more than sixty days preceding the date of any meeting of shareholders, or the date
for payment of any cash or stock dividend, or the date for the allotment of any rights of subscription, or the date when any change or conversion or
exchange of capital stock shall go into effect, as a record date for the determination of the shareholders entitled to notice of, and to vote at, any such
meeting and any adjournment thereof, or entitled to receive payment of any such dividend, or entitled to receive any such allotment of rights of
subscription, or entitled to exercise rights in respect of any such change, conversion or exchange of capital stock, and in such case, such shareholders
and only such shareholders as shall be shareholders of record on the day and hour so fixed shall be entitled to such notice of, and to vote at, such
meeting or any adjournment thereof, or to receive payment of such dividend, or to receive such allotment of rights of subscription, or to exercise rights
in connection with such change or conversion or exchange of capital stock, as the case may be, notwithstanding any transfer of any stock on the books
of the Company after such day and hour fixed as aforesaid.

Section 5. Dividends and Surplus.

Subject to the limitations prescribed by law, the Board of Directors (1) may declare dividends on the stock of the Company whenever and in such
amounts as, in its opinion, the condition of the affairs of the Company shall render it advisable, (2) may use and apply, in its discretion, any part or all of
the surplus of the Company in purchasing or acquiring any of the shares of stock of the Company, and (3) may set aside from time to time out of such
surplus or net profits such sum or sums as it in its absolute discretion, may think proper as a reserve fund to meet contingencies or for equalizing
dividends, or for the purpose of maintaining or increasing the property or business of the Company, or for any other purpose it may think conducive to
the best interest of the Company.

ARTICLE VII

OFFICES AND BOOKS

Section 1. Offices.

The Company shall maintain an office at such place in the County of Monroe, State of New York, as the Board of Directors may determine. The Board
of Directors may from time to time and at any time establish other offices of the Company or branches of its business at whatever place or places seem
to it expedient.

Section 2. Books and Records:

(a) There shall be kept at one or more offices of the Company (1) correct and complete books and records of account, (2) minutes of the proceedings of
the shareholders, Board of Directors and the committees of the Board, (3) a current list of the Directors and officers of the Company and their residence
addresses, and (4) a copy of these By-Laws.

(b) The stock records may be kept either at the office of the Company or at the office of its transfer agent or registrar in the State of New York, if any,
and shall contain the names and addresses of all shareholders, the number and class of shares held by each and the dates when they respectively became
the owners of record thereof.



ARTICLE VIII

GENERAL

Section 1. Seal.

The corporate seal shall be circular in form and shall contain the name of the Company, the year of its organization and the words “CORPORATE
SEAL, NEW YORK.” Said seal may be used by causing it or a facsimile thereof to be impressed or affixed or otherwise reproduced.

Section 2. Indemnification of Directors and Officers.

Except to the extent expressly prohibited by law, the Company shall indemnify any person, made or threatened to be made, a party in any civil or
criminal action or proceeding, including an action or proceeding by or in the right of the Company to procure a judgment in its favor or by or in the right
of any other corporation of any type or kind, domestic or foreign, or any partnership, joint venture, trust, employee benefit plan or other enterprise,
which any Director or officer of the Company served in any capacity at the request of the Company, by reason of the fact that he or she, his or her
testator or intestate is or was a Director or officer of the Company or serves or served such other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise, in any capacity, against judgments, fines, penalties, amounts paid in settlement and reasonable expenses, including
attorneys’ fees, incurred in connection with such action or proceeding, or any appeal therein, provided that no such indemnification shall be required
with respect to any settlement unless the Company shall have given its prior approval thereto. Such indemnification shall include the right to be paid
advances of any expenses incurred by such person in connection with such action, suit or proceeding, consistent with the provisions of applicable law. In
addition to the foregoing, the Company is authorized to extend rights to indemnification and advancement of expenses to such persons by i) resolution
of the shareholders, ii) resolution of the Directors or iii) an agreement, to the extent not expressly prohibited by law.

ARTICLE IX

FISCAL YEAR

Section 1. Fiscal Year.

The fiscal year of the Company shall end on the 31st day of December in each year.

ARTICLE X

AMENDMENTS

Section 1. Amendments.

By-Laws of the Company may be amended, repealed or adopted by a majority of the votes of the shares at the time entitled to vote in the election of any
Directors. If, at any meeting of shareholders, action is proposed to be taken to amend, repeal or adopt By-Laws, the notice of such meeting shall include
a brief statement or summary of the proposed action. The By-Laws may also be amended, repealed or adopted by the Board of Directors, but any
By-Law adopted by the Board may be amended or repealed by shareholders entitled to vote thereon as hereinabove provided. If any By-Law regulating
an impending election of Directors is adopted, amended or repealed by the Board of Directors, there shall be set forth in the notice of the next meeting
of shareholders for the election of Directors the By-Law so adopted, amended or repealed, together with a concise statement of the changes made.



ARTICLE XI

FORUM

Unless the Company consents in writing to the selection of an alternative forum, any New York State Supreme Court located in New York County in the
State of New York or, if such court lacks jurisdiction, the United States District Court for the Southern District of New York (or if such state and federal
courts lack jurisdiction, in any other state or federal court located in the State of New York) (any such court, a “Chosen Court”), shall be the sole and
exclusive forum for (i) any derivative action or proceeding brought on behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary
duty owed by any director, officer or other employee or shareholder of the Company to the Company or the Company’s shareholders, (iii) any action
asserting a claim arising pursuant to any provision of the New York Business Corporation Law or the Company’s Certificate of Incorporation or these
By-Laws (with respect to each, as may be amended from time to time), or (iv) any action asserting a claim governed by the internal affairs doctrine. Any
person holding, purchasing or otherwise acquiring any interest in shares of capital stock of the Company shall be (a) deemed to have notice of and
consented to the provisions of this Article XI, and (b) deemed to have waived any argument relating to the inconvenience of the Chosen Court in
connection with any action or proceeding described in this Article XI. If any action the subject matter of which is within the scope of this Article XI is
filed in a court other than a Chosen Court (a “Foreign Action”) in the name of any shareholder, such shareholder shall be deemed to have consented to
(i) the personal jurisdiction of the Chosen Courts in connection with any action brought in any such court to enforce this Article XI (an “Enforcement
Action”) and (ii) having service of process made upon such shareholder in any such Enforcement Action by service upon such shareholder’s counsel in
the Foreign Action as agent for such shareholder.



Exhibit 10.1

COMPENSATION PLAN AGREEMENT

THIS COMPENSATION PLAN AGREEMENT (this “Agreement”) dated as of July 31, 2019 is between Xerox Corporation (“Xerox”), a New
York corporation, and Xerox Holdings Corporation (“Holdings”), a New York corporation and a direct, wholly owned subsidiary of Xerox. All
capitalized terms used in this Agreement and not defined herein have the respective meanings ascribed to them in the Agreement and Plan of Merger,
dated as of March 15, 2019 (the “Merger Agreement”), by and among Xerox, Holdings and Xerox Merger Sub, Inc., a New York corporation and a
direct, wholly owned subsidiary of Holdings (“Merger Sub”).

RECITALS

WHEREAS, pursuant to the Merger Agreement, at the Effective Time, Merger Sub shall be merged with and into Xerox, with Xerox continuing
as the surviving corporation of the Merger and a direct, wholly-owned subsidiary of Holdings;

WHEREAS, pursuant to the Merger Agreement, each share of common stock of Xerox (“Xerox Common Stock”) issued and outstanding
immediately prior to the Effective Time shall be converted into one validly issued, fully paid and nonassessable share of Holdings Common Stock;

WHEREAS, pursuant to the Merger Agreement, at the Effective Time, by virtue of the Merger, (1) Xerox shall transfer to Holdings, and Holdings
shall assume, sponsorship of all of the Xerox Equity Plans (as defined below), including (i) all unexercised and unexpired Stock Options and all Stock
Rights that are outstanding under the Equity Plans at the Effective Time and (ii) the remaining unallocated reserve of Xerox Common Stock issuable
under each such Equity Plan, and (2) Holdings agrees to perform all obligations of Xerox under the Equity Plans and all outstanding Awards and related
Award agreements granted thereunder;

WHEREAS, pursuant to the Merger Agreement, at the Effective Time, by virtue of the Merger, the reserve of Xerox Common Stock under each
Equity Plan, whether allocated to outstanding equity awards under such plan or unallocated at that time, shall automatically be converted on a
one-share-for-one-share basis into shares of Holdings Common Stock, and the terms and conditions that are in effect immediately prior to the Merger
under each outstanding Award assumed by Holdings shall continue in full force and effect after the Merger, including the vesting schedule and
applicable issuance dates, the per share exercise price, the expiration date and other applicable termination provisions, except that the shares of common
stock issuable under each such Award shall be shares of Holdings Common Stock;

WHEREAS, pursuant to the Merger Agreement, the adoption of the Merger by the requisite vote of the shareholders of Xerox shall also
constitute approval, without further action by the shareholders of Xerox, of any amendments to the Equity Plans necessary, appropriate or advisable to
authorize (i) the assumption by Holdings of the Equity Plans (including any existing share reserves), and the outstanding Awards and related Award
agreements under such plans, (ii) the issuance of future Awards of Holdings Common Stock in lieu of shares of Xerox Common Stock under each of the
Equity Plans, and (iii) Holdings’ ability to issue Awards under the Equity Plans to the eligible employees of Holdings and any of its subsidiaries,
including any subsidiary formed or acquired after the Effective Time;



WHEREAS, the Board of Directors of Xerox has determined that it is in the best interests of Xerox to enter into this Agreement;

WHEREAS, the Board of Directors of Holdings has determined that it is in the best interests of Holdings and its shareholders to enter into this
Agreement; and

WHEREAS, the Board of Directors of Xerox and the Board of Directors of Holdings have determined that the Merger does not constitute a
“Change in Control” under the Equity Plans and the Awards and related Award agreements, as such term is defined therein.

NOW, THEREFORE, for good and valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, Xerox and
Holdings hereby agree as follows:

I.
EQUITY PLANS AND AWARDS

1.    Subject to and as of the Effective Time, by virtue of the Merger, (i) Xerox shall transfer to Holdings, and Holdings shall assume, sponsorship
of all of Xerox’s Equity Plans as well as (A) all unexercised and unexpired Stock Options and all Stock Rights that are outstanding under the Equity
Plans at the Effective Time and (B) the remaining unallocated reserve of Xerox Common Stock issuable under each such Equity Plan, and (ii) Holdings
agrees to perform all obligations of Xerox under the Equity Plans and each outstanding Award and related Award agreement granted thereunder.

2.    For purposes of the Merger Agreement and this Agreement, “Equity Plans” shall mean, collectively, the June 30, 2017 Amendment and
Restatement of the Xerox Corporation 2004 Performance Incentive Plan, as amended, and the 2013 Amendment and Restatement of the Xerox
Corporation 2004 Equity Compensation Plan for Non-Employee Directors, as amended, and any and all subplans, appendices or addendums thereto, and
any and all agreements evidencing Awards granted thereunder.

3.    Subject to and at the Effective Time, by virtue of the Merger, the reserve of Xerox Common Stock under each Equity Plan, whether allocated
to outstanding equity awards under such plan or unallocated at that time, shall automatically be converted on a one-share-for-one-share basis into shares
of Holdings Common Stock, and the terms and conditions that are in effect immediately prior to the Merger under each outstanding Award assumed by
Holdings shall continue in full force and effect after the Merger, including the vesting schedule and applicable issuance dates, the per share exercise
price, the expiration date and other applicable termination provisions, except that the shares of common stock issuable under each such Award shall be
shares of Holdings Common Stock instead of shares of Xerox Common Stock. All Stock Options shall be adjusted and converted in accordance with the
requirements of Section 424 of the Code.

4.    Subject to and at the Effective Time, the adoption of the Merger by the requisite vote of the shareholders of Xerox shall also constitute
approval, without further action by the
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shareholders of Xerox, of any amendments to the Equity Plans necessary, appropriate or advisable to authorize (i) the assumption by Holdings of the
Equity Plans (including any existing share reserves), and the outstanding Awards under such plans, (ii) the issuance of future Awards of Holdings
Common Stock in lieu of shares of Xerox Common Stock under each of the Equity Plans, and (iii) Holdings’ ability to issue Awards under the Equity
Plans to the eligible employees of Holdings and any of its subsidiaries, including any subsidiary formed or acquired after the Effective Time.

5.    At the Effective Time, the Awards and any related Award agreements, the Equity Plans and any provision of any other compensatory plan,
agreement or arrangement providing for the grant or issuance of Xerox Common Stock shall each be automatically deemed to be amended, to the extent
necessary or appropriate, to provide that references to Xerox in such awards, documents and provisions shall be read to refer to Holdings and references
to Xerox Common Stock in such awards, documents and provisions shall be read to refer to Holdings Common Stock.

6.    Holdings and Xerox agree to (i) prepare and execute all amendments to the Equity Plans, Awards and related Award agreements, and other
documents necessary to effectuate Holdings’ assumption of the Equity Plans and outstanding Awards, (ii) provide notice of the assumption to holders of
such Awards, and (iii) submit any required filings with the Securities and Exchange Commission in connection with same.

7.    On or prior to the Effective Time, Holdings shall reserve sufficient shares of Holdings Common Stock to provide for the issuance of Holdings
Common Stock to satisfy Holdings’ obligations under this Agreement with respect to the Equity Plans and Awards.

8.    Xerox and Holdings agree that the Merger does not constitute a “Change in Control” under the Equity Plans or the Awards, as such term is
defined in the Equity Plans.

II.
MISCELLANEOUS

1.    Each of Xerox and Holdings will, from time to time and at all times hereafter, upon every reasonable request to do so by any other party
hereto, make, do, execute and deliver, or cause to be made, done, executed and delivered, all such further acts, deeds, assurances and things as may be
reasonably required or necessary in order to further implement and carry out the intent and purpose of this Agreement.

IN WITNESS WHEREOF, the undersigned have executed this Compensation Plan Agreement as of the date first written above.
 

XEROX CORPORATION
a New York corporation

By:  /s/ Douglas H. Marshall
 Name:  Douglas H. Marshall
 Title:  Secretary
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XEROX HOLDINGS CORPORATION
a New York corporation

By:  /s/ Douglas H. Marshall
 Name:  Douglas H. Marshall
 Title:  Secretary
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Exhibit 10.2

XEROX CORPORATION
2004 PERFORMANCE INCENTIVE PLAN

2019 AMENDMENT AND RESTATEMENT

Introduction

The Xerox Corporation 2004 Performance Incentive Plan (the “Plan”) as herein set forth in the Xerox Corporation 2004 Performance
Incentive Plan, 2019 Amendment and Restatement (the “2019 Restatement”), is hereby adopted contingent on the merger of Xerox Corporation
(“Xerox”) into a subsidiary of Xerox’s wholly owned subsidiary, Xerox Holdings Corporation (the “Sponsor”), by which Xerox becomes a wholly
owned subsidiary of the Sponsor (the “Transaction”), effective as of the closing date of the Transaction (the “Transaction Date”). Immediately as of the
Transaction Date, responsibility for the Plan, including administration of the Plan and payment of all outstanding awards under the Plan, shall be
assumed by the Sponsor, and all awards granted under the Plan outstanding as of the Transaction Date and payable in Xerox stock shall be paid in shares
of the Sponsor’s Common Stock (as defined at Section 5 below), subject to equitable adjustments under Section 6 of the Plan, and governed by the terms
of the respective award agreements and by the 2019 Restatement.

1. Purpose

The purpose of the Plan as set forth herein or in any amendments hereto is to advance the interests of Xerox and the Sponsor (together and severally, the
“Company”) and to increase shareholder value by providing officers and employees of the Company, and any subsidiaries and Affiliates (as hereinafter
defined) with a proprietary interest in the growth and performance of the Company and with incentives for current or future service with the Company,
subsidiaries and Affiliates. The Plan is a successor plan to (i) the Xerox Corporation 1991 Long-Term Incentive Plan, (ii) the Xerox Corporation 1998
Employee Stock Option Plan, (iii) the Xerox Executive Performance Incentive Insurance Plan, (iv) the Xerox Mexicana, S.A. de C.V. Executive Rights
Plan and (v) the Xerox Canada Inc. Executive Rights Plan, any or all of which may be referred to as a “Predecessor Plan”.

2. Effective Date and Term

The Plan was effective as of May 20, 2004 (the “Effective Date”). No awards or grants can be made after December 31, 2021, unless terminated sooner
pursuant to Section 13 by the Sponsor’s Board of Directors (the “Board”). Effective May 20, 2004, no further awards were made under a Predecessor
Plan, but outstanding awards under any Predecessor Plan remained outstanding in accordance with their applicable terms and conditions. The 2019
Restatement is effective as of the Transaction Date as to all awards granted under the Plan, including any awards outstanding as of the Transaction Date.

3. Plan Administration

(a) The independent Compensation Committee of the Board, or such other independent committee as the Board shall determine, comprised of not less
than three members, shall be responsible for administering the Plan (the “Compensation Committee”). To the extent specified by the Compensation
Committee, it may delegate its administrative responsibilities to a subcommittee of the Compensation Committee comprised of not less than three
members (the Compensation Committee, such subcommittee, and any individual to whom powers are delegated pursuant to subsection (c), being
hereinafter referred to as the “Committee”). The Committee shall be qualified to administer the Plan as contemplated by (i) Rule 16b-3 under the
Securities Exchange Act of 1934 (the “1934 Act”) or any successor rule, and (ii) any rules and regulations of a stock exchange on which Common Stock
(as defined in Section 5) of the Sponsor is listed.



(b) The Committee shall have full and exclusive power to interpret, construe and implement the Plan and any rules, regulations, guidelines or
agreements adopted hereunder and to adopt such rules, regulations and guidelines for carrying out the Plan as it may deem necessary or proper. These
powers shall include, but not be limited to, (i) determination of the type or types of awards to be granted under the Plan; (ii) determination of the terms
and conditions of any awards under the Plan; (iii) determination of whether, to what extent and under what circumstances awards may be settled, paid or
exercised in cash, shares, other securities, or other awards, or other property, or cancelled, forfeited or suspended; (iv) adoption of such modifications,
amendments, procedures, subplans and the like as are necessary to enable participants employed in other countries in which the Company may operate
to receive advantages and benefits under the Plan consistent with the laws of such countries, and consistent with the rules of the Plan; (v) subject to the
rights of participants, modification, change, amendment or cancellation of any award to correct an administrative error and (vi) taking any other action
the Committee deems necessary or desirable for the administration of the Plan. All determinations, interpretations, and other decisions under or with
respect to the Plan or any award by the Committee shall be final, conclusive and binding upon the Company, any participant, any holder or beneficiary
of any award under the Plan and any employee of the Company.

(c) Except for the power to amend the Plan as provided in Section 13 and except for determinations regarding employees who are subject to Section 16
of the 1934 Act and except as may otherwise be required under applicable New York Stock Exchange rules, the Committee may delegate any or all of its
duties, powers and authority under the Plan pursuant to such conditions or limitations as the Committee may establish to any officer or officers of the
Company. The term “Committee” herein shall include any individual exercising powers to the extent delegated pursuant to the preceding sentence.

4. Eligibility

Any employee of the Company shall be eligible to receive an award under the Plan. For purposes of this Section 4, “Company” shall include any entity
that is directly or indirectly controlled by the Company or any entity in which the Company has a significant equity interest, as determined by the
Committee (“Affiliate”). If a participant who is an employee or former employee of the Company is determined, such determination made prior to a
Change in Control, to have failed to satisfy one or more of the conditions set forth in the Award Agreement, the awards granted shall be cancelled as set
forth in the Award Agreement. If a participant who is an employee or former employee of the Company is deemed by the Committee, in the
Committee’s sole discretion exercised prior to a Change in Control, to have engaged in detrimental activity against the Company, any awards granted to
such employee or former employee on or after January 1, 2006, whether or not Nonforfeitable as hereinafter defined, shall be canceled and be of no
further force or effect and any payment or delivery of an award from six months prior to such detrimental activity may be rescinded. In the event of any
such rescission, the participant shall pay to the Company the amount of any gain realized or payment received as a result of the rescinded exercise,
payment or delivery, in such manner and on such terms and conditions as may be required by the Committee. If an accounting restatement is required to
correct any material non-compliance with financial reporting requirements under relevant securities laws, the Company may recover any excess
incentive-based compensation (in excess of what would have been paid under the accounting restatement), as provided in Section 7(f) hereof.

5. Shares of Stock Subject to the Plan

(a) A total number of approximately 19 million (18,996,203) shares of Xerox stock which, as of December 31, 2015, was a total number of
approximately 13.6 million (13,592,111) shares of Xerox stock, par value $1.00 per share, were available for issuance under the Plan. As of the
Transaction Date, shares of common stock of the Sponsor (“Common Stock”), par value $1.00 per share, equal to the number of shares of Xerox
common stock available for issuance under the Plan immediately before the Transaction Date adjusted in the manner described by Section 6, are
available for issuance under the Plan.

(b) For purposes of the preceding paragraph, the following shall not be counted against shares available for issuance under the Plan: (i) payment of stock
appreciation rights (“SAR”) in cash or any form other than shares and (ii) payment in shares of dividends and dividend equivalents in conjunction with
outstanding awards. Any shares that are issued by the Sponsor, and any awards that are granted by, or become
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obligations of, the Sponsor, through the assumption by the Sponsor or an affiliate of, or in substitution for, outstanding awards previously granted by an
acquired company shall not be counted against the shares available for issuance under the Plan.

(c) In determining shares available for issuance under the Plan, any awards granted under the Plan or any Predecessor Plan that are cancelled, are
forfeited, or lapse shall become eligible again for issuance under the Plan. In addition, shares withheld to pay taxes pursuant to Section 14, but not sold,
and shares tendered to exercise stock options, shall be treated as shares again eligible for issuance under the Plan.

(d) Except as subject to adjustment as provided in Section 6, from the Effective Date through May 19, 2010, there were no more than (i) 3.3 million
(3,275,207) shares of Xerox Stock available for issuance pursuant to the exercise of incentive stock options (“ISOs”) awarded under the Plan; and (ii)
4.9 million (4,912,811) shares of Xerox Stock made the subject of awards under any combination of awards under Sections 7(b), 7(c) or 7(d) of the Plan
to any single individual, of which no more than 3.3 million (3,275,207) were shares of restricted stock. SARs whether paid in cash or shares of Xerox
Stock were counted against the limit set forth in (ii) above.

From May 20, 2010 through the Transaction Date, no more than (i) 3.3 million (3,275,207) shares of Xerox Stock were available for issuance pursuant
to the exercise of incentive stock options (“ISOs”) awarded under the Plan; and (ii) no more than 7.2 million (7,205,456) shares of Xerox Stock were
made the subject of awards under any combination of awards under Sections 7(b), 7(c) or 7(d) of the Plan to any single individual, of which no more
than 4.3 million (4,257,769) could be shares of restricted stock. SARs whether paid in cash or shares of Xerox Stock were counted against the limit set
forth in (ii) above.

From the Transaction Date through December 31, 2021, except as subject to adjustment in the manner described in Section 6 of the Plan, no more than
(i) 3.3 million (3,275,207) shares of Common Stock shall be available for issuance pursuant to the exercise of incentive stock options (“ISOs”) awarded
under the Plan (where such limit is reduced by any shares of Xerox issued pursuant to the exercise of ISOs from May 20, 2010, to the Transaction Date);
and (ii) 7.2 million (7,205,456) shares of Common Stock be made the subject of awards under any combination of awards under Sections 7(b), 7(c) or
7(d) of the Plan to any single individual, of which no more than 4.3 million (4,257,769) may be shares of restricted stock (where such limits are reduced,
respectively, by any shares of Xerox stock and Xerox restricted stock issued to such individual under such awards from May 20, 2010 to the Transaction
Date). SARs whether paid in cash or shares of Common Stock or Xerox stock shall be counted against the limit set forth in (ii) above.

(e) Any shares issued under the Plan may consist in whole or in part, of authorized and unissued shares or of treasury shares and no fractional shares
shall be issued under the Plan. Cash may be paid in lieu of any fractional shares in payment of awards under the Plan.

6. Adjustments and Reorganizations

(a) If the Sponsor shall at any time change the number of issued shares without new consideration to the Sponsor (such as by stock dividend, stock split,
recapitalization, reorganization, exchange of shares, liquidation, combination or other change in corporate structure affecting the shares) or make a
distribution of cash or property which has a substantial impact on the value of issued shares (other than by normal cash dividends), such change shall be
made with respect to (i) the aggregate number of shares that may be issued under the Plan; (ii) the number of shares subject to awards of a specified type
or to any individual under the Plan; and/or (iii) the price per share for any outstanding stock options, SARs and other awards under the Plan.

(b) Except as otherwise provided in subsection 6(a) above, notwithstanding any other provision of the Plan, and without affecting the number of shares
reserved or available hereunder, the Committee shall authorize the issuance, continuation or assumption of outstanding stock options, SARs and other
awards under the Plan or provide for other equitable adjustments after changes in the shares resulting from any merger, consolidation, sale of all or
substantially all assets, acquisition of property or stock, recapitalization, reorganization or similar occurrence in which the Sponsor is the continuing or
surviving corporation, upon such terms and conditions as it may deem necessary to preserve the rights of the holders of awards under the Plan.
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(c) In the case of any sale of all or substantially all assets, merger, consolidation or combination of the Sponsor with or into another corporation other
than a transaction in which the Sponsor is the continuing or surviving corporation and which does not result in the outstanding shares being converted
into or exchanged for different securities, cash or other property, or any combination thereof (an “Acquisition”), any individual holding an outstanding
award under the Plan, including any Optionee who holds an outstanding Option, shall have the right (subject to the provisions of the Plan and any
limitation applicable to the award) thereafter, and for Optionees during the term of the Option upon the exercise thereof, to receive the Acquisition
Consideration (as defined below) receivable upon the Acquisition by a holder of the number of applicable shares which would have been obtained upon
exercise of the Option or portion thereof or obtained pursuant to the terms of the applicable award, as the case may be, immediately prior to the
Acquisition. The term “Acquisition Consideration” shall mean the kind and amount of shares of the surviving or new corporation, cash, securities,
evidence of indebtedness, other property or any combination thereof receivable in respect of one share of the Sponsor upon consummation of an
Acquisition.

(d) No adjustment or modification to any outstanding award pursuant to this Section 6 shall cause such award to be treated as the grant of a new stock
right or a change in the form of payment of the existing stock right for purposes of Code Section 409A, as set forth in Treasury guidance.

7. Awards

(a) The Committee shall determine the type or types of award(s) to be made to each participant under the Plan and shall approve the terms and
conditions governing such awards in accordance with Section 12. Awards may include but are not limited to those listed in this Section 7. Awards may
be granted singly, in combination or in tandem so that the settlement or payment of one automatically reduces or cancels the other. Awards may also be
made in combination or in tandem with, in replacement of, as alternatives to, or as the payment form for, grants or rights under any other employee or
compensation plan of the Company, including the plan of any acquired entity. However, under no circumstances may stock option awards be made
which provide by their terms for the automatic award of additional stock options upon the exercise of such awards, including, without limitation, “reload
options”.

(b) A Stock Option is a grant of a right to purchase a specified number of shares of Common Stock during a specified period. The purchase price of each
option shall be not less than 100% of Fair Market Value (as defined in Section 10) on the effective date of grant. A Stock Option may be exercised in
whole or in installments, which may be cumulative. A Stock Option may be in the form of an ISO which complies with Section 422 of the Internal
Revenue Code of 1986, as amended, and the regulations thereunder at the time of grant. The price at which shares of Common Stock may be purchased
under a Stock Option shall be paid in full at the time of the exercise in cash or such other method as provided by the Committee at the time of grant or as
provided in the form of agreement approved in accordance herewith, including tendering (either constructively or by attestation) Common Stock,
surrendering a stock award valued at market value at the time of surrender, surrendering a cash award, or any combination thereof. Other than pursuant
to Section 6, the Committee shall not without the approval of the Company’s shareholders (a) lower the exercise price per share of a Stock Option after
it is granted, (b) cancel a Stock Option when the exercise price per share exceeds the Fair Market Value of one share in exchange for cash or another
award (other than in connection with a Change in Control), or (c) take any other action with respect to a Stock Option that would be treated as a
repricing under the rules and regulations of the New York Stock Exchange. The Company may not repurchase a Stock Option for value (in cash,
substitutions, cash buyouts or otherwise) from a Stock Option-holder if the current Fair Market Value of the shares underlying the Stock Option is lower
than the exercise price per share of the Stock Option. The foregoing two sentences are collectively referred to herein as the “Repricing Prohibition”.

(c) A Stock Appreciation Right (“SAR”) is a right to receive a payment, in cash and/or Common Stock, as determined by the Committee, equal to the
excess of the market value of a specified number of shares of Common Stock at the time the SAR is exercised over the Fair Market Value on the
effective date of grant
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of the SAR as set forth in the applicable award agreement. Notwithstanding any provision of the Plan to the contrary, the Repricing Prohibition
described above shall also apply to SARs on the same basis as it does to Stock Options.

(d) Stock Award is an award made in stock or denominated in units of stock. All or part of any Stock Award may be subject to conditions established by
the Committee, and set forth in the award agreement, which may include, but are not limited to, continuous service with the Company, achievement of
specific business objectives, and other measurements of individual, business unit or Company performance. A restricted stock award made pursuant to
this Section 7(d) shall be subject to a vesting schedule of no less than three (3) years unless such award is performance based, in which case vesting shall
be no less than one (1) year.

(e) Cash Award may be any of the following:

(i) an annual incentive award in connection with which the Committee will establish specific performance periods (not to exceed twelve
months) to provide cash awards for the purpose of motivating participants to achieve goals for the performance period. An annual
incentive award shall specify the minimum, target and maximum amounts of awards for a performance period for a participant or any
groups of participants, and, to the extent applicable to named executive officers (as defined in Section 23), comply with the requirements
of Section 23; or

(ii) a long-term award denominated in cash with the eventual payment amount subject to future service and such other restrictions and
conditions as may be established by the Committee, and as set forth in the award agreement, including, but not limited to, continuous
service with the Company, achievement of specific business objectives, and other measurement of individual, business unit or Company
performance; or

(iii) Cash Awards under this Section 7(e) to any single named executive officer including dividend equivalents in cash or shares of
Common Stock payable based upon attainment of specific performance goals, may not exceed in the aggregate $10,000,000 in the case of
the Chief Executive Officer and $5,000,000 in the case of any other participant, with respect to any calendar year.

(f) The Committee shall have the discretion with respect to any award granted under the Plan to establish upon its grant conditions under which (i) the
award may be later forfeited, cancelled, rescinded, suspended, withheld or otherwise limited or restricted; or (ii) gains realized by the grantee in
connection with an award or an award’s exercise may be recovered; provided that such conditions and their consequences are clearly set forth in the
grant agreement or other grant document and fully comply with applicable laws. These conditions may include, without limitation, actions by the
participant which constitute a conflict of interest with the Company, are prejudicial to the Company’s interests, or are in violation of any non-compete
agreement or obligation, any confidentiality agreement or obligation, the Company’s applicable policies, its Code of Business Conduct and Ethics, or the
participant’s terms and conditions of employment.

If an accounting restatement is required to correct any material non-compliance with financial reporting requirements under relevant securities laws, the
Sponsor may recover any excess incentive-based compensation (in excess of what would have been paid under the accounting restatement), including
entitlement to shares, that was based on such erroneous data and paid during the three-year period preceding the date on which the Sponsor is required to
prepare the accounting restatement, from executive officers or former executive officers. The Sponsor may implement any policy or take any action with
respect to the recovery of excess incentive-based compensation, including entitlement to shares, that the Sponsor determines to be necessary or
advisable in order to comply with the requirements of the Dodd-Frank Wall Street Financial Reform and Consumer Protection Act.
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8. Dividends and Dividend Equivalents

The Committee may provide that awards denominated in stock earn dividends or dividend equivalents. Such dividend equivalents may be paid currently
in cash or shares of Common Stock or may be credited to an account established by the Committee under the Plan in the name of the participant. In
addition, dividends or dividend equivalents paid on outstanding awards or issued shares may be credited to such account rather than paid currently. Any
crediting of dividends or dividend equivalents may be subject to such restrictions and conditions as the Committee may establish, including
reinvestment in additional shares or share equivalents. Notwithstanding the above, no dividend equivalents will be paid on unearned performance-based
shares.

9. Deferrals and Settlements

Payment of awards may be in the form of cash, stock, other awards, or in such combinations thereof as the Committee shall determine at the time of
grant, and with such restrictions as it may impose. Except as provided in Section 24 herein, the Committee may also require or permit participants to
elect to defer the issuance of shares or the payment of awards in cash under such rules and procedures as it may establish under the Plan, provided that
such rules and procedures comply with the requirements of Code Section 409A, if applicable. It may also provide that deferred payments include the
payment or crediting of interest on the deferral amounts or the payment or crediting of dividend equivalents on deferred payments denominated in
shares.

10. Fair Market Value

Fair Market Value for all purposes under the Plan shall mean the closing price of Common Stock as reported in The Wall Street Journal in the New York
Stock Exchange Composite Transactions or similar successor consolidated transactions reports for the relevant date, or if no sales of Common Stock
were made on said exchange on that date, the closing price of Common Stock as reported in said composite transaction report for the preceding day on
which sales of Common Stock were made on said exchange. Under no circumstances shall Fair Market Value be less than the par value of the Common
Stock.

11. Transferability and Exercisability

Except as otherwise provided in this Section 11, all awards under the Plan shall be nontransferable and shall not be assignable, alienable, saleable or
otherwise transferable by the participant other than by will or the laws of descent and distribution except pursuant to a domestic relations order entered
by a court of competent jurisdiction. Notwithstanding the preceding sentence, the Committee may provide that any award of non-qualified Stock
Options may be transferable by the recipient to family members or family trusts established by the recipient. The Committee may also provide that, in
the event that a participant terminates employment with the Company to assume a position with a governmental, charitable, educational or similar
non-profit institution, a third party, including but not limited to a “blind” trust, may be authorized by the Committee to act on behalf of and for the
benefit of the respective participant with respect to any outstanding awards. Except as otherwise provided in this Section 11, during the life of the
participant, awards under the Plan shall be exercisable only by him or her except as otherwise determined by the Committee. In addition, if so permitted
by the Committee, a participant may designate a beneficiary or beneficiaries to exercise the rights of the participant and receive any distributions under
the Plan upon the death of the participant.

12. Award Agreements; Notification of Award

Awards under the Plan (other than annual incentive awards described in Section 7(e)(i)) shall be evidenced by one or more agreements approved by the
Committee that set forth the terms and conditions of and limitations on an award, except that in no event shall the term of any Stock Option or SAR
exceed a period of ten years from the date of its grant. The Committee need not require the execution of any such agreement by a participant in which
case acceptance of the award by the respective participant will constitute agreement to the terms of the award. In the case of an annual incentive cash
award, the participant shall receive notification of such award in such form as the Committee may determine.
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13. Plan Amendment and Termination

The Plan is established voluntarily by the Sponsor, it is discretionary in nature and it may be modified, amended, suspended or terminated by the
Sponsor at any time in a manner consistent with the following:

(a) The Compensation Committee may amend the Plan as it deems necessary or appropriate, except that no such amendment which would cause the
Plan not to comply with the requirements of (i) the Code with respect to ISOs or (ii) the New York Business Corporation Law as in effect at the time of
such amendment shall be made without the approval of the Sponsor’s shareholders. No such amendment shall adversely affect any outstanding awards
under the Plan without the consent of all of the holders thereof.

(b) Notwithstanding the foregoing, an amendment that constitutes a “material revision”, as defined by the rules of the New York Stock Exchange, shall
be submitted to the Sponsor’s shareholders for approval. In addition, any revision that deletes or limits the scope of the provision in Section 7
prohibiting repricing of options without shareholder approval will be considered a material revision.

(c) The Board may terminate the Plan at any time. Upon termination of the Plan, no future awards may be granted, but previously-made awards shall
remain outstanding in accordance with their applicable terms and conditions, and the terms of the Plan.

14. Tax Withholding

The Company shall have the right to deduct from any payment of an award made under the Plan, including the delivery or vesting of shares, an amount
sufficient to cover withholding required by law for any foreign, federal, state or local taxes or to take such other action as may be necessary to satisfy
any such withholding obligations. The Committee may permit shares to be used to satisfy required tax withholding and such shares shall be valued at the
fair market value as of the payment date of the applicable award.

Regardless of any action the Company or employee’s employer (the “Employer”) takes with respect to any or all income tax, social insurance, payroll
tax, payment on account or other tax-related items related to employee’s participation in the Plan and legally applicable to employee (“Tax-Related
Items”), the ultimate liability for all Tax-Related Items is and remains employee’s responsibility and may exceed the amount actually withheld by the
Company or the Employer. The Company and/or the Employer (1) make no representations or undertakings regarding the treatment of any Tax-Related
Items in connection with any aspect of awards under the Plan, including, but not limited to, the making of awards, the issuance of shares of Common
Stock of awards, subsequent sale of shares of Common Stock acquired pursuant to such issuance and the receipt of any dividends or dividend
equivalents; and (2) do not commit to and are under no obligation to structure the terms of the grant or any aspect of the awards to reduce or eliminate
employee’s liability for Tax-Related Items or achieve any particular tax result. The Company and/or the Employer, or their respective agents, at their
discretion, are authorized to satisfy the obligations with regard to all Tax-Related Items by one or a combination of the following: (1) withholding from
employee’s wages or other cash compensation paid to employee by the Company and/or the Employer; or (2) withholding from the proceeds of the sale
of shares of Common Stock acquired upon vesting/settlement of the awards through option exercise either through a voluntary sale or through a
mandatory sale arranged by the Company (on employee’s behalf pursuant to this authorization); or (3) withholding in shares of Common Stock to be
issued upon vesting/settlement of the awards and option exercises.

Employee shall pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be required to withhold
or account for as a result of employee’s participation in the Plan that cannot be satisfied by the means previously described. The Company may refuse to
issue or deliver the shares or the proceeds of the sale of shares of Common Stock if employee fails to comply with employee’s obligations in connection
with the Tax-Related Items.
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15. Other Company Benefit and Compensation Programs

Unless otherwise determined by the Committee, payments of awards received by participants under the Plan shall not be deemed a part of a participant’s
regular, recurring compensation for purposes of calculating payments or benefits from any Company benefit plan, severance program or severance pay
law of any country.

16. Unfunded Plan

Unless otherwise determined by the Committee, the Plan shall be unfunded and shall not create (or be construed to create) a trust or a separate fund or
funds. The Plan shall not establish any fiduciary relationship between the Company and any participant or other person. To the extent any person holds
any rights by virtue of a grant awarded under the Plan, such right (unless otherwise determined by the Committee) shall be no greater than the right of an
unsecured general creditor of the Company.

17. Future Rights

No person shall have any claim or right to be granted an award under the Plan, and no participant shall have any right by reason of the grant of any
award under the Plan to continued employment by the Company or any subsidiary of the Company. The Plan is established voluntarily by the Sponsor, it
is discretionary in nature and it may be modified, amended, suspended or terminated by the Sponsor at any time. Awards hereunder are voluntary and
occasional and do not create any contractual or other right to receive future awards, or benefits in lieu of awards, even if awards have been granted
repeatedly in the past. All decisions with respect to future awards under the Plan, if any, will be at the sole discretion of the Committee.

18. General Restriction

Each award shall be subject to the requirement that, if at any time the Committee shall determine, in its sole discretion, that the listing, registration or
qualification of any award under the Plan upon any securities exchange or under any state or federal law, or the consent or approval of any government
regulatory body, is necessary or desirable as a condition of, or in connection with, the granting of such award or the exercise payment thereof, such
award may not be granted, exercised or paid in whole or in part unless such listing, registration, qualification, consent or approval shall have been
effected or obtained free of any conditions not acceptable to the Committee.

19. Governing Law

The validity, construction and effect of the Plan and any actions taken or relating to the Plan shall be determined in accordance with the laws of the state
of New York and applicable Federal law.

Grants provided hereunder are made and/or administered in the United States. Any litigation that arises under the Plan shall be conducted in the courts
of Monroe County, New York, or the federal courts for the United States for the Western District of New York.

20. Successors and Assigns

The Plan shall be binding on all successors and permitted assigns of a participant, including, without limitation, the estate of such participant and the
executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or representative of such participant’s creditors.

21. Rights as a Shareholder

A participant shall have no rights as a shareholder until he or she becomes the holder of record of Common Stock.
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22. Change in Control

Notwithstanding anything to the contrary in the Plan, the following shall apply to all awards granted and outstanding under the Plan:

(a) Definitions. Unless otherwise defined by the Compensation Committee and set forth in the award agreement at the time of the grant or otherwise
defined in a participant’s employment agreement, the following definitions shall apply to this Section 22:

(i) A “Change in Control” shall be deemed to have occurred if:

(aa) any “Person” is or becomes a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of
securities of the Company (not including in the securities beneficially owned by such Person any securities acquired directly from the
Company or its affiliates) representing 35% or more of the combined voting power of the Company’s then outstanding securities;

(bb) there is consummated a merger or consolidation of the Company with any other person, other than a merger or consolidation effected
to implement a recapitalization of the Company (or similar transaction) in which no Person is or becomes the beneficial owner, directly or
indirectly, of securities of the Company (not including in the securities beneficially owned by such Person any securities acquired directly
from the Company or its affiliates) representing 35% or more of the combined voting power of the Company’s then outstanding voting
securities; or

(cc) the shareholders of the Sponsor approve a plan of complete liquidation or dissolution of the Company, or there is consummated an
agreement for the sale or disposition by the Company of all or substantially all of the Company’s assets, other than a sale or disposition by
the Company of all or substantially all of the Company’s assets to an entity, at least 50% of the combined voting power of the voting
securities of which are owned by stockholders of the Company in substantially the same proportions as their ownership of the Company
immediately before such sale. For purposes of this definition of Change in Control, Person shall have the meaning given in Section 3(a)(9)
of the 1934 Act, as modified and used in Section 13(d) and 14(d) of the 1934 Act, except that such term shall not include Excluded
Persons. “Excluded Persons” shall mean (1) the Company and its subsidiaries, (2) any trustee or other fiduciary holding securities under an
employee benefit plan of the Company or any subsidiary of the Company, (3) any company owned, directly or indirectly, by the
shareholders of the Company in substantially the same proportions as their ownership of stock of the Company, (4) any person who
becomes a beneficial owner in connection with a transaction described in sub clause (1) of clause (cc) above, (5) an underwriter
temporarily holding securities of the Company pursuant to an offering of such securities, or (6) an individual, entity or group who is
permitted to, and actually does, report its beneficial ownership on Schedule 13G (or any successor Schedule), provided that if any
Excluded Person described in this clause (6) subsequently becomes required to or does report its beneficial ownership on Schedule 13D (or
any successor Schedule), then, for purposes of this definition, such individual, entity or group shall no longer be considered an Excluded
Person and shall be deemed to have first acquired beneficial ownership of securities of the Company on the first date on which such
individual, entity or group becomes required to or does so report on such Schedule.

(ii) “CIC Price” shall mean either (1) the highest price paid for a share of the Sponsor’s Common Stock in the transaction or series of transactions
pursuant to which a Change in Control of the Company shall have occurred, or (2) if the Change in Control occurs without such a transaction or
series of transactions, the closing price for a share of the Sponsor’s Common Stock on the date immediately preceding the date upon which the
event constituting a Change in Control shall have occurred as reported in The Wall Street Journal in the New York Stock Exchange Composite
Transactions or similar successor consolidated transactions reports.
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(iii) An award is “Nonforfeitable” in whole or in part to the extent that, under the terms of the Plan or the award agreement or summary under the
Plan, (aa) the award is vested in whole or part, or (bb) an entitlement to present or future payment of such award in whole or part has otherwise
arisen.

(iv) A “Key Employee” is identified in the following manner: There shall be identified every employee who, at any time during a 12-month period
ending December 31, is one of the 50 highest paid officers of the Company (or any member of its controlled group, as defined by Code
Section 414(b) having compensation in excess of the amount specified in Code Section 416(i)(1)(A) as indexed by Treasury guidance. Every
individual so identified for any period ending December 31 is a Key Employee for the 12-month period beginning on the first April 1 following
such December 31, and ending on the next March 31.

(v) A “Section 409A-Conforming Change in Control” is a Change in Control that conforms to the definition under Code Section 409A of a change
in ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, as such definition is
set forth in Treasury guidance.

(vi) A “Termination for Good Reason” by a participant shall mean the termination of employment of a participant within two years of the
occurrence of any of the following circumstances, provided that (1) such circumstance occurs without the participant’s express written consent
after a Change in Control, and (2) the participant gives the Company notice of the occurrence of the offending circumstance(s) within 90 days of
the first occurrence of the circumstance(s), and the Company fails to cure the circumstance(s) within 30 days of receipt of this notice (or the
Company notifies participant in writing prior to the expiration of such 30-day period that the circumstance(s) will not be cured):

(aa) The material diminution of the participant’s authority, duties, or responsibilities from those in effect immediately prior to a Change in
Control of the Company;

(bb) Any of the following: (1) A material reduction in a participant’s annual base salary and/or annual target bonus, (2) a failure by the
Company to increase a participant’s annual base salary following a Change in Control at such periodic intervals not materially inconsistent
with the Company’s practice prior thereto by at least a percentage equal to the average of the percentage increases in a participant’s base
salary for the three merit pay periods immediately preceding such Change in Control, or (3) the failure to increase a participant’s salary as
the same may be increased from time to time for similarly situated individuals, except that this clause (bb) shall not apply to
across-the-board salary reductions similarly affecting all similarly situated employees of the Company and all similarly situated employees
of any person in control of the Company;

(cc) The Company’s requiring a participant to be based anywhere other than in the metropolitan area in which a participant was based
immediately before the Change in Control (except for required travel on the Company’s business to an extent substantially consistent with
a participant’s present business travel obligations), provided that such required relocation constitutes a material change in the geographic
location at which the participant is required to perform the services;

(dd) The failure by the Company to continue in effect any material compensation or benefit plan, vacation policy or any material
perquisites in which a participant participates immediately before the Change in Control, (except to the extent such plan terminates in
accordance with its terms), unless an equitable arrangement (embodied in an ongoing substitute or alternative plan) has been made with
respect to such plan in connection with the Change in Control, or the failure by the Company to continue a participant’s participation
therein (or in such substitute or alternative plan) on a basis not materially less favorable, both in terms of the amount of benefits provided
and the level of a participant’s participation relative to other participants, than existed at the time of the Change in Control;

(ee) The failure of the Company to obtain a satisfactory agreement from any successor to assume responsibility to perform under this Plan;
or
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(ff) A termination by a participant of employment shall not fail to be a Termination For Good Reason by participant merely because of a
participant’s incapacity due to physical or mental illness, or because a participant’s employment continued after the occurrence of any of
the events listed in this subsection.

(b) Acceleration of Nonforfeitability of SARs, Stock Awards, Cash Awards, and Dividends and Dividend Equivalents.

All SARs, stock awards, stock options (to the extent the CIC Price exceeds the exercise price), cash awards, dividends and dividend
equivalents outstanding

(i) shall become 100% Nonforfeitable with respect to a participant upon a Termination for Good Reason or an involuntary termination of
employment (other than a termination For Cause, as defined in the award agreement, according to a determination made before the Change
in Control) that occurs not later than two years after a Change in Control; or

(ii) shall become Nonforfeitable to the extent provided in a participant’s employment agreement.

(iii) If a performance-based award becomes Nonforfeitable after a Change in Control under Section 22(b)(i) or (ii), each applicable
performance measure shall be deemed achieved at 100% of the target level determined by the Committee as of the grant date of the award,
unless otherwise provided in the applicable award agreement.

(c) Payment Schedule. In accordance with the uniform payment rule set forth in subsection (c) of Section 24 hereof,

(i) Following a Change in Control that is not a Section 409A-Conforming Change in Control, awards (to the extent Nonforfeitable) shall
be paid on the Vesting Date specified in the award summary, and

(ii) Following a Section 409A-Conforming Change in Control, awards (to the extent Nonforfeitable) shall be paid on the Vesting Date
specified in the award summary or, if earlier, upon a termination of employment that occurs within two years of such 409A-Conforming
Change in Control (or, in the case of a Key Employee, the date that is 6 months after such termination).

(iii) If a participant has made a valid election under Code Section 409A to defer payment beyond the Vesting Date specified in the award
summary, such award shall be paid pursuant to clauses (i) and (ii) by substituting the date so elected for the Vesting Date specified in the
award summary.

(iv) This subsection (c) shall not apply to options, SARS, shares of restricted stock, or awards for which the award agreement provides a
different payment schedule.

(d) Cancellation. Upon payment under this Section, such awards and any related stock options shall be cancelled.

(e) Discretionary Awards. Upon or in anticipation of the occurrence of a Change in Control, the Committee may grant additional awards (e.g., above-
target awards for performance-based Stock Awards) at its sole discretion. Any such discretionary grants shall be paid on the date specified by the terms
of such grant.

(f) The amount of cash to be paid shall be determined by multiplying the number of such awards, as the case may be, by: (i) in the case of stock awards,
the CIC Price; (ii) in the case of SARs, the difference between the per share strike price of the SAR and the CIC Price; (iii) in the case of cash awards
where the award period, if any, has not been completed upon the occurrence of a Change in Control, the pro-rata target value of such awards or such
higher amount as determined by the Committee, without regard to the performance criteria, if any, applicable to such award; (iv) in the case of stock
options, the difference
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between the exercise price of the option and the CIC Price; and (v) in the case of cash awards where the award period, if any, has been completed on or
prior to the occurrence of a Change in Control: (aa) where the cash award is payable in cash, the value of such award as determined in accordance with
the award agreement, and (bb) where the cash award is payable in shares of Common Stock, the CIC Price.

(g) Notwithstanding the foregoing, any SARs and any stock-based award held by an officer or director subject to Section 16 of the 1934 Act which have
been outstanding less than six months (or such other period as may be required by the 1934 Act) upon the occurrence of an event constituting a Change
in Control shall not be paid in cash until the expiration of such period, if any, as shall be required pursuant to such Section, and the amount to be paid
shall be determined by multiplying the number of SARs, stock awards, or unexercised shares under such stock options, as the case may be, by the CIC
Price determined as though the event constituting the Change in Control had occurred on the first day following the end of such period.

23. Certain Provisions Applicable to Awards to Named Executive Officers

Performance-based awards made to named executive officers (as defined by 17 CFR 229.402) shall be made by the Committee within the time period
required under Section 162(m) as in effect before November 2, 2017, for the establishment of performance goals and shall specify, among other things,
the performance period(s) for such award, the performance criteria and the performance targets. The performance criteria shall be any one or more of the
following as determined by the Committee and may differ as to type of award and from one performance period to another: earnings per share, cash
flow, cost reduction, days sales outstanding, cash conversion cycle, cash management (including, without limitation, inventory and/or capital
expenditures), total shareholder return, return on shareholders’ equity, return on invested capital, economic value added measures, return on assets,
pre-or post-currency revenue, pre-or post-currency performance profit, profit before tax, profit after tax, operating profit, operating margin, stock price
and return on sales. Payment or vesting of awards to named executive officers shall be contingent upon satisfaction of the performance criteria and
targets as certified by the Committee by resolution of the Committee. To the extent provided at the time of an award, the Committee may in its sole
discretion reduce any award to any named executive officers to any amount, including zero. Any performance-based awards made pursuant to this
Section 23 may include annual incentive awards and long-term awards.

24. Section 409A Compliance

(a) Construction and effect of terms and actions

(i) It is intended that no awards under the Plan shall cause any amount to be taxable under Code Section 409A with respect to any
individual. All provisions of this Plan and of any agreement, award or award summary thereunder shall be construed in a manner
consistent with this intent. Any provision of or amendment to this Plan, or of any agreement, award or award summary thereunder, that
would cause any amount to be taxable under Code Section 409A with respect to any person is void and without effect. Any election by any
participant, and any administrative action by the Committee or its delegate that would cause any amount to be taxable under Code section
409A with respect to any person is void and without effect under the Plan. Notwithstanding anything to the contrary herein, in no event
shall the Company, its officers, directors, employees, subsidiaries, or affiliates be liable for any additional tax, interest, or penalty incurred
by a participant or beneficiary as a result of the Plan’s failure to satisfy the requirements of Code Section 409A, or as a result of the Plan’s
failure to satisfy any other applicable requirements for the deferral of tax.

(ii) All references in the Plan, awards and award agreements to “termination of employment” shall mean “separation from service” as
defined in Code Section 409A and Treasury guidance thereunder. The Committee, however, may decide in its discretion that, solely for
purposes of determining the vested percentage of an award or the exercise period of an option or SAR, the reference to “termination of
employment” shall mean the end of the participant’s salary continuance period.
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(b) Election Rule. A participant may elect to defer awards under the Plan only if the election is made not later than December 31 of the year preceding
the year in which the award is granted, except to the extent otherwise permitted by Section 409A and Treasury guidance thereunder (where such
exceptions include but are not limited to initial deferral elections with respect to Nonforfeitable rights, deferral elections in the first year in which an
employee becomes eligible to participate, and deferral elections with respect to performance-based compensation).

(c) Uniform Payment Rule

(i) Except as otherwise provided in the award agreement, all awards except SARs, options, shares of restricted stock, and awards for which
the award agreement provides a different payment schedule, shall be paid on the date that is the earlier of (1) or (2) below, where

(1) is a termination of employment no later than two years after the occurrence of a Section 409A-Conforming Change in Control
(or, in the case of a Key Employee, the date that is 6 months after such termination); and

(2) is the Vesting Date specified in the award summary.

(ii) If a participant has made a valid election under Code Section 409A to defer payment beyond the Vesting Date specified in the award
summary, such award shall be settled pursuant to clause (i) by substituting the date so elected for the Vesting Date specified in the award
summary.

(iii) Payment pursuant to the death or disability of a participant is governed by the award agreement.

(d) Accelerations. In the case of an award that is deferred compensation for purposes of Code Section 409A, acceleration of payment is not permitted,
except that, if permitted by the Committee, acceleration of payment is permitted in order to (i) allow the participant to comply with a certificate of
divestiture (within the meaning of Code Section 1043); (ii) pay payroll and withholding taxes with respect to amounts deferred, to the extent permitted
by Treasury guidance; or (iii) effect any other purpose that is a permitted Code Section 409A acceleration event under Treasury guidance.

(e) CEO Delegation. The Chief Executive Officer of the Sponsor, or his or her delegate, may amend the Plan as he or she, in his or her sole discretion,
deems necessary or appropriate to comply with Section 409A of the Internal Revenue Code and guidance thereunder.

25. Limitation of Actions. Any action brought in state or federal court (other than an alleged breach of fiduciary duty action under the Employee
Retirement Income Security Act of 1974 (“ERISA”) which shall be governed by the terms of ERISA Section 413, if applicable) must be commenced
within one year after the cause of action accrues. This one-year limitation period includes, but is not limited to, any action for alleged: wrongful denial
of Plan benefits, and any wrongful interference, modification, or termination of Plan benefits, rights, or features.

IN WITNESS WHEREOF, Xerox Corporation has caused this 2019 Restatement to be signed as of the 31st day of July 2019, contingent on occurrence
of the Transaction as defined herein, and effective as of the Transaction Date as defined herein.
 

XEROX CORPORATION

By:  /s/ Douglas H. Marshall
 Secretary
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Exhibit 10.3

XEROX CORPORATION 2004

EQUITY COMPENSATION PLAN

FOR NON-EMPLOYEE DIRECTORS, 2019 AMENDMENT AND RESTATEMENT

Introduction

The Xerox Corporation 2004 Equity Compensation Plan for Non-Employee Directors (the “Plan”) as herein set forth in the Xerox Corporation
2004 Equity Compensation Plan for Non-Employee Directors, 2019 Amendment and Restatement (the “2019 Restatement”), is hereby adopted
contingent on the merger of Xerox Corporation (“Xerox”) into a subsidiary of Xerox’s wholly owned subsidiary, Xerox Holdings Corporation (the
“Sponsor”), by which Xerox becomes a wholly owned subsidiary of the Sponsor (the “Transaction”), effective as of the closing date of the Transaction
(the “Transaction Date”). Immediately as of the Transaction Date, responsibility for the Plan, including administration of the Plan and payment of all
outstanding awards under the Plan, shall be assumed by the Sponsor, and all awards granted under the Plan outstanding as of the Transaction Date and
payable in Xerox stock shall be paid in shares of the Sponsor’s Common Stock (as defined at Section 5 below), subject to equitable adjustments under
Section 8 of the Plan, and governed by the terms of the respective award agreements and by the 2019 Restatement.

1. Purpose

The purpose of the Plan is to provide the means whereby the Sponsor may include the Sponsor’s equity in the total compensation of non-employee
members of the Sponsor’s Board of Directors (“Board”).

2. Effective Date and Term of Plan

This Plan was effective as of May 20 2004, subject to the approval of Xerox shareholders at the 2004 annual meeting and remain in effect until the
earlier of: (i) the date when no additional shares are available for issuance under the Plan; or (ii) the date when the Board terminates the Plan in
accordance with Section 10. The 2019 Restatement is effective as of the Transaction Date as to all awards granted under the Plan, including any awards
outstanding as of the Transaction Date.

3. Eligibility

Any person who is a Non-Employee Director of the Sponsor shall be eligible to receive an Award under the Plan (each a “Participant”). For
purposes of the Plan, Non-Employee Director shall mean a member of the Board who is not at the time also an employee of the Sponsor, Xerox
(together and severally, the “Company”) or any of the Company’s direct or indirect majority-owned subsidiaries (regardless of whether such subsidiary
is organized as a corporation, partnership or other entity).

4. Administration of the Plan

The Plan shall be administered by the Board upon advice of the Board’s Governance Committee. Subject to the express provisions of the Plan, the
Board shall have full and exclusive power to do all things necessary or desirable in connection with the administration of the Plan, including, without
limitation:

(a) to prescribe, amend and rescind rules relating to the Plan and to define terms not otherwise defined herein;

(b) to approve the form of documentation used to evidence any grant awarded hereunder, including providing for such terms as it considers
necessary or desirable;

(c) to establish and verify the extent of satisfaction of any conditions to exercisability applicable to stock options and stock appreciation rights
(“SARs”) or to receipt or vesting of stock grants;

(d) to determine whether, and the extent to which, adjustments are required pursuant to Section 8 hereof, provided that any such adjustment shall
not cause any outstanding Award to be treated as the grant of
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new stock right or a change in the form of payment of the existing stock right for purposes of section 409A of the Internal Revenue Code of 1986, as
amended (the “Code”), as set forth in Treasury guidance; and (e) to interpret and construe the Plan, any rules and regulations under the Plan and the
terms and conditions of any stock option or stock grant awarded hereunder, and to make exceptions to any procedural provisions in good faith and for
the benefit of the Sponsor.

All determinations, interpretations, and other decisions under or with respect to the Plan shall be final, conclusive and binding upon the Sponsor,
all Participants and any holder or beneficiary of any Award, as hereinafter defined, under the Plan. The Board may consider such factors as it deems
relevant, in its sole and absolute discretion, in making such decisions, determinations and interpretations including, without limitation, the
recommendations or advice of any officer or other employee of the Company and such attorneys, consultants and accountants as it may select.

All questions pertaining to the construction, regulation, validity and effect of the Plan shall be determined in accordance with the laws of the state
of New York and applicable Federal law and the relevant rules of the New York Stock Exchange, Inc. (“NYSE”).

5. Shares Subject to the Plan

A total number of 3,000,000 shares of Xerox common stock, par value $1.00, subject to adjustment as provided in Section 8, became available for
issuance under the Plan. As of the Transaction Date, shares of common stock of the Sponsor (“Common Stock”), par value $1.00 per share, equal to the
number of shares of Xerox common stock available for issuance under the Plan immediately before the Transaction Date adjusted in the manner
described by Section 8, are available for issuance under the Plan. Provided, however, that any shares issued in connection with options or SARs shall be
counted against this limit as 0.6 shares for each one (1) share issued.1

For purposes of the preceding paragraph, the following shall not be counted against shares available for issuance under the Plan: (i) settlement of
SARs in cash or any form other than shares and (ii) payment in shares of dividends and dividend equivalents in conjunction with outstanding awards.

In determining shares available for issuance under the Plan, any Awards that are cancelled, forfeited or lapse shall become eligible again for
issuance under the Plan. Upon exercise of SARs, only the shares issued shall be counted against the available share limit.

Any shares issued under the plan may consist in whole or in part, of authorized and unissued shares or of treasury shares, and no fractional shares
shall be issued under the Plan. Cash may be paid in lieu of any fractional shares in settlements of Awards under the Plan.

6. Awards

The Board shall determine the type of award(s) to be made to each Non-Employee Director under the Plan and shall approve the terms and
conditions governing such awards through the issuance of an award agreement. Awards may be granted singly, in combination, or in tandem so that the
settlement or payment of one automatically reduces or cancels the other. However, under no circumstances may stock option awards be made which
provide by their terms for the automatic award of additional stock options upon the exercise of such awards, including, without limitation, “reload
options.”

The following is a list of awards that may be granted, either individually or collectively, to Participants pursuant to the provisions of the Plan
(“Awards”).

(a) Deferred Stock Unit (“DSU”) is a bookkeeping entry that represents the right to receive one share of Common Stock at a future date, Outright
grants may be made as part of the Non-Employee Director’s annual compensation for services rendered or as a result of a voluntary election by the
Non-Employee Director to defer cash compensation otherwise payable to him or her, provided that, after December 31,
 
1 3,000,000 reflects the number of shares if all grants were made in “whole value” shares (e.g., deferred stock units). If all grants were made in the

form of options or SARs, the number available is 5,000,000
 

2



2004, such deferral election complies with the requirements of section 409A of the Code. DSUs will include the right to receive dividend equivalents
which are credited in the form of additional DSUs payable in Common Stock following the Non-Employee Director’s separation from service with the
Sponsor, as defined for purposes of section 409A of the Code.

(b) Stock Option is a grant of a right to purchase a specified number of shares of Common Stock during a specified period no longer than seven
years. The purchase price of each option shall not be less than 100% of Fair Market Value on the effective date of grant. The price at which shares of
Common Stock may be purchased under a Stock Option shall be paid in full at the time of the exercise in cash or shares, including tendering (either
actually or by attestation) Common Stock or surrendering a Stock Award valued at Fair Market Value, as defined herein, on the date of surrender. A
Stock Option may be exercised in whole or in installments on the earliest of: i) the vesting schedule established by the Board; or ii) the death of the
Non-Employee Director.

Notwithstanding any provision of the Plan, a repricing of a Stock Option shall not be allowed by the Board.

Fair Market Value for all purposes under the Plan shall mean the average of the high and low prices of Common Stock as reported in the
Wall Street Journal in the New York Stock Exchange Composite Transactions or similar successor consolidated transactions report for the relevant date,
or if no sales of Common Stock were made on said exchange on that date, the average of the high and low prices of Common Stock as reported in said
composite transaction report for the preceding day on which sales of Common Stock were made on said exchange. Under no circumstance shall Fair
Market Value be less than the par value of the Common Stock.

(c) Stock Appreciation Right (SAR) is a right to receive a payment, in cash and/or Common Stock, as determined by the Board, equal to the
excess of the Fair Market Value of a specified number of shares of Common Stock on the date the SAR is exercised over the Fair Market Value on the
effective date of grant of the SAR as set forth in the applicable award agreement. The maximum term for SARs under the Plan is seven years.

(d) Stock Award is an Award made in stock. All or part of any Stock Award may be subject to conditions established by the Board and set forth in
the award agreement which may include, but is not limited to, continuous service with the Sponsor or as a director of Xerox before the Transaction Date.

7. Dividend and Dividend Equivalents

At the Board’s discretion, Awards denominated in Common Stock may earn dividends or dividend equivalents paid currently in cash or shares of
Common Stock or credited to an account established by the Board in the name of the Non-Employee Director and converted into additional DSUs. Any
crediting of dividends or dividend equivalents may be subject to such restrictions and conditions as the Board may establish, including reinvestment in
additional shares or share equivalents.

8. Adjustments and Reorganizations

(a) If the Sponsor shall at any time change the number of issued shares without new consideration to the Sponsor (such as by stock dividend, stock
split, recapitalization, reorganization, exchange of shares, liquidation, combination or other change in corporate structure affecting the shares) or make a
distribution of cash or property which has a substantial impact on the value of issued shares (other than by normal cash dividends), such change shall be
made with respect to (i) the aggregate number of shares that may be issued under the Plan; (ii) the number of shares subject to awards of a specified type
or to any individual under the Plan; and/or (iii) the price per share for any outstanding stock options, SARs and other awards under the Plan.

(b) Except as otherwise provided in subsection 8(a) above, notwithstanding any other provision of the Plan, and without affecting the number of
shares reserved or available hereunder, the Committee shall authorize the issuance, continuation or assumption of outstanding stock options, SARs and
other awards under the Plan or provide for other equitable adjustments after changes in the shares resulting from any merger, consolidation, sale of all or
substantially all assets, acquisition of property or stock, recapitalization, reorganization or similar occurrence in which the Sponsor is the continuing or
surviving corporation, upon such terms and conditions as it may deem necessary to preserve the rights of the holders of awards under the Plan.
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(c) In the case of any sale of all or substantially all assets, merger, consolidation or combination of the Sponsor with or into another corporation
other than a transaction in which the Sponsor is the continuing or surviving corporation and which does not result in the outstanding shares being
converted into or exchanged for different securities, cash or other property, or any combination thereof (an “Acquisition”), any individual holding an
outstanding award under the Plan, including any Optionee who holds an outstanding Option, shall have the right (subject to the provisions of the Plan
and any limitation applicable to the award) thereafter, and for Optionees during the term of the Option upon the exercise thereof, to receive the
Acquisition Consideration (as defined below) receivable upon the Acquisition by a holder of the number of applicable shares which would have been
obtained upon exercise of the Option or portion thereof or obtained pursuant to the terms of the applicable award, as the case may be, immediately prior
to the Acquisition. The term “Acquisition Consideration” shall mean the kind and amount of shares of the surviving or new corporation, cash, securities,
evidence of indebtedness, other property or any combination thereof receivable in respect of one share of the Sponsor upon consummation of an
Acquisition.

9. Transferability and Exercisability

Except as otherwise provided herein, all Awards under the Plan shall be nontransferable and shall not be assignable, alienable, saleable or
otherwise transferable by the Non-Employee Director other than by will or the laws of descent and distribution except pursuant to a domestic relations
order entered by a court of competent jurisdiction. Notwithstanding the preceding sentence, the Board may provide that any Stock Option Award may be
transferable by the Participant to family members or family trusts established by the Participant.

Except as otherwise provided herein, during the life of the Non-Employee Director, Awards under the Plan shall be exercisable only by him or her
except as otherwise determined by the Board. In addition, if so permitted by the Board, Non-Employee Directors may designate a beneficiary to exercise
the rights of the Non-Employee Director and receive any distributions under the Plan upon the death of the Non-Employee Director.

10. Amendment and Termination of Plan

The Board may periodically amend the Plan as it deems appropriate, without further action by the Sponsor’s shareholders, except to the extent
required by applicable law. Notwithstanding the foregoing, and subject to adjustment pursuant to Section 8, the Plan may not be amended to materially
increase the number of shares of Common Stock authorized for issuance under the Plan, unless any such amendment is approved by the Sponsor’s
shareholders.

Notwithstanding the foregoing, an amendment that constitutes a “material revision”, as defined by the rules of the NYSE, shall be submitted to the
Sponsor’s shareholders for approval. In addition, any revision that deletes or limits the scope of the provision in Section 6 prohibiting repricing of
options will be considered a material revision.

The Plan may be terminated at such time as the Board may determine. Amendments or termination of the Plan will not affect the rights and
obligations arising under Stock Options or other Stock Awards theretofore granted and then in effect without the Participant’s consent.

11. Term of Award

The term of each Award is determined by the Board; provided, however, that the term of any Stock Option or SAR shall not be greater than seven
years from the effective date of grant.

12. Cancellation or Suspension of an Award

The Board shall have the full power and authority to determine under what circumstances any Award shall be canceled or suspended (e.g., activity
by Non-Employee Directors which constitutes a conflict of interest with the Sponsor or is in violation of Sponsor policies).
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13. Deferred Settlement

The Board may require or permit Participants to elect to defer, in a manner consistent with the requirements of section 409A of the Code, the
issuance of shares or the settlement of Awards in cash under such rules and procedures as it may establish under the Plan. It may also provide that
deferred settlements include the payment or crediting of interest on the deferral amounts or the payment or crediting of dividend equivalents on deferred
settlements denominated in shares.

14. Unfunded Plan

Unless otherwise determined by the Board, the Plan shall be unfunded and shall not create (or be construed to create) a trust or a separate fund or
funds. The Plan shall not establish any fiduciary relationship between the Sponsor and any Participant or other person. To the extent any person holds
any rights by virtue of a grant awarded under the Plan, such right (unless otherwise determined by the Board) shall be no greater than the right of an
unsecured general creditor of the Sponsor.

15. General Restriction

Each award shall be subject to the requirement that, if at any time the Board shall determine, in its sole discretion, that the listing, registration or
qualification of any Award under the Plan upon any securities exchange or under any state or federal law, or the consent or approval of any government
regulatory body, is necessary or desirable as a condition of, or in connection with, the granting of such Award or the exercise settlement thereof, such
Award may not be granted, exercised or settled in whole or in part unless such listing, registration, qualification, consent or approval shall have been
effected or obtained free of any conditions not acceptable to the Board.

16. Governing Law

The validity, construction and effect of the Plan and any actions taken or relating to the Plan shall be determined in accordance with the laws of
the state of New York and applicable Federal law.

17. Successors and Assigns

The Plan shall be binding on all successors and permitted assigns of a Participant, including, without limitation, the estate of such Participant and
the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or representative of such Participant’s creditors.

18. Rights as a Shareholder

A Participant shall have no rights as a shareholder until he or she becomes the holder of record of Common Stock.

19. Change in Control

Notwithstanding anything to the contrary in the Plan, the following shall apply to all awards granted and outstanding under the Plan:

A. Definitions

The following definitions shall apply to this Section 19:

A “Change in Control”, unless otherwise defined by the Board, shall be deemed to have occurred if

(i) Any “Person” is or becomes a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the
Company (not including in the securities beneficially owned by such Person any securities acquired directly from the Company or its affiliates)
representing 35% or more of the combined voting power of the Company’s then outstanding securities;
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(ii) There is consummated a merger or consolidation of the Company with any other person, other than a merger or consolidation effected to
implement a recapitalization of the Company (or similar transaction) in which no Person is or becomes the beneficial owner, directly or indirectly, of
securities of the Company (not including in the securities beneficially owned by such Person any securities acquired directly from the Company or its
affiliates) representing 35% or more of the combined voting power of the Company’s then outstanding voting securities; or (iii) The shareholders of the
Company approve a plan of complete liquidation or dissolution of the Company, or there is consummated an agreement for the sale or disposition by the
Company of all or substantially all of the Company’s assets, other than a sale or disposition by the Company of all or substantially all of the Company’s
assets to an entity, at least 50% of the combined voting power of the voting securities of which are owned by stockholders of the Company in
substantially the same proportions as their ownership of the Company immediately before such sale. For purposes of this definition of Change in
Control, Person shall have the meaning given in Section 3(a)(9) of the 1934 Act, as modified and used in Section 13(d) and 14(d) of the 1934 Act,
except that such term shall not include Excluded Persons. “Excluded Persons” shall mean (1) the Company and its subsidiaries, (2) any trustee or other
fiduciary holding securities under an employee benefit plan of the Company or any subsidiary of the Company, (3) any company owned, directly or
indirectly, by the shareholders of the Company in substantially the same proportions as their ownership of stock of the Company, (4) any person who
becomes a beneficial owner in connection with a transaction described in sub clause (A) of clause (iii) above, (5) an underwriter temporarily holding
securities of the Company pursuant to an offering of such securities, or (6) an individual, entity or group who is permitted to, and actually does, report
its beneficial ownership on Schedule 13G (or any successor Schedule), provided that if any Excluded Person described in clause (6) subsequently
becomes required to or does report its beneficial ownership on Schedule 13D (or any successor Schedule), then, for purposes of this definition, such
individual, entity or group shall no longer be considered an Excluded Person and shall be deemed to have first acquired beneficial ownership of
securities of the Company on the first date on which such individual, entity or group becomes required to or does so report on such Schedule.

A “Section 409A-Conforming Change in Control” is a Change in Control that conforms to the definition under section 409A of the Code of a
change in ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, as such definition is
set forth in Treasury guidance.

“CIC Price” shall mean the higher of (i) the highest price paid for a share of the Sponsor’s Common Stock in the transaction or series of
transactions pursuant to which a Change in Control of the Sponsor shall have occurred, or (ii) the highest price paid for a share of the Sponsor’s
Common Stock during the 60-day period immediately preceding the date upon which the event constituting a Change in Control shall have occurred as
reported in The Wall Street Journal in the New York Stock Exchange Composite Transactions or similar successor consolidated transactions report.

B. Acceleration of Vesting and Payment of Stock Options, SARs, DSUs and Dividend Equivalents

Upon the occurrence of an event constituting a Change in Control, all stock options and SARs (to the extent the CIC Price exceeds the exercise
price), and dividend equivalents outstanding on such date shall become 100% vested and shall be paid in cash as soon as may be practicable. Upon such
payment, such awards and any related stock options shall be cancelled.

Upon the occurrence of an event constituting a Change in Control, all DSU’s shall become 100% vested. If such Change in Control is a
Section 409A-Conforming Change in Control, the DSUs shall be paid in cash as soon as practicable. If such Change in Control is not a Section 409A-
Conforming Change in Control, the DSUs shall be paid in cash as soon as practicable following the earliest to occur of

i) the Non-Employee Director’s separation from service with the Sponsor, as defined for purposes of section 409A of the Code, or (ii) the
scheduled payment date of the DSU.

The amount of cash to be paid shall be determined (i) in the case of stock options by multiplying the number of stock options by the difference
between the exercise price and the CIC Price, (ii) in the case of DSUs by multiplying the number of DSUs by the CIC Price and (iii) in the case of
SARs, the difference between the exercise price of the related option per share and the CIC Price.
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C. Notwithstanding the foregoing, any stock option and SARs held by a director subject to Section 16 of the Securities Exchange Act of 1934, as
amended (“1934 Act”), which have been outstanding less than six months (or such other period as may be required by the 1934 Act) upon the
occurrence of an event constituting a Change in Control shall not be paid in cash until the expiration of such period, if any, as shall be required pursuant
to such Section, and the amount to be paid shall be determined by multiplying the number of SARs, stock options, or unexercised shares under such
stock options, as the case may be, by the CIC Price determined as though the event constituting the Change in Control had occurred on the first day
following the end of such period.

Section 409A of the Internal Revenue Code.

Notwithstanding any other provision of the Plan, no election by any participant or beneficiary, and no payment to any individual, shall be
permitted under the Plan if such election or payment would cause any amount to be taxable under section 409A of the Internal Revenue Code with
respect to any person.

The Chief Executive Officer of the Sponsor, or his delegate, may amend the Plan as he, in his sole discretion, deems necessary or appropriate to
comply with Section 409A of the Internal Revenue Code and guidance thereunder.

IN WITNESS WHEREOF, Xerox Corporation has caused this 2019 Restatement to be signed as of the 31st day of July 2019, contingent on occurrence
of the Transaction as defined herein, and effective as of the Transaction Date as defined herein.
 

XEROX CORPORATION

By:  /s/ Douglas H. Marshall
 Douglas H. Marshall
 Secretary
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Exhibit 99.1

DESCRIPTION OF XEROX HOLDINGS CORPORATION COMMON STOCK

The following is a summary of the material terms of the common stock of Xerox Holdings Corporation, a New York corporation (“Holdings”).
Because it is only a summary, it may not contain all of the information that may be important to you and is qualified in its entirety by reference to the
restated certificate of incorporation of Holdings and the amended and restated by-laws of Holdings. Accordingly, you should read the more detailed
provisions of the restated certificate of incorporation of Holdings and the amended and restated by-laws of Holdings.

Holdings’ authorized capital stock consists of 437,500,000 shares of common stock ($1 par value), and 22,043,067 shares of preferred stock ($1
par value).

Dividend Rights and Restrictions

Holders of Holdings’ common stock are entitled to dividends as and when declared by the Holdings board of directors out of the net assets legally
available therefor. All shares of common stock are entitled to participate equally in such dividends. There are no restrictions on the payment of
dividends or purchase or redemption of Holdings’ common stock under Holdings’ restated certificate of incorporation or restated by-laws, provided that
all dividends for past periods and the dividends for the current quarter on any outstanding preferred stock and retirement, purchase or sinking fund
requirements thereon, if any, will have been paid or provided for.

Voting Rights

Each share of Holdings’ common stock is entitled to one vote per share, subject to the right of the holders of any outstanding preferred stock, if six
quarterly dividends (whether or not consecutive) thereon are in default, to elect, voting as a class, two members of the Board of Directors, which right
continues until the default is cured. In addition, the separate vote or consent of the holders of outstanding preferred stock is required to authorize certain
corporate action.

Liquidation Rights

Holders of Holdings’ common stock are entitled to receive Holdings’ net assets, on a pro-rata basis, upon the dissolution, liquidation or winding
up of Holdings, after the payment in full of all preferential amounts to which the holders of any then-outstanding shares of preferred stock shall be
entitled.

Preemptive Rights

Holders of Holdings’ common stock do not possess preemptive rights or subscription rights to any additional issues of any class of the capital
stock or any of Holdings’ other securities.



Liability to Further Calls or Assessments

All of Holdings’ issued and outstanding common stock is fully paid and non-assessable.

Transfer Agent

Holdings’ common stock is listed and traded on NYSE under the symbol “XRX.” The transfer agent for the common stock is Computershare Inc.
c/o Xerox Corporation, P.O. Box 505000, Louisville, KY 40233, (800) 828-6396, or reachable, via email at website www.computershare.com.


