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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

ihlggl,}l({)};gRLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
For the quarterly period ended: March 31, 2018

z)iR?:ZNSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
For the transition period from to

Commission File Number 001-04471

XEROX CORPORATION

(Exact Name of Registrant as specified in its charter)

New York 16-0468020
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)

P.O. Box 4505, 201 Merritt 7
Norwalk, Connecticut
(Address of principal executive offices) (Zip Code)
(203) 968-3000

(Registrant’s telephone number, including area code)

06851-1056

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the

Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was

required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if

any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§

232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to

submit and post such files). Yes x No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a

smaller reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated

filer,” “smaller reporting company” and "emerging growth company" in Rule 12b-2 of the Exchange Act.
Non-accelerated filer

o(Do not check if smaller reporting o
company)

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition

period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the

Exchange Act. o

Large accelerated = Accelerated

Smaller reporting Emerging growth
. X 0
filer filer

company company
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Indicate by a check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes o No x

Class Outstanding at March 31, 2018

Common Stock, $1 par value 254,679,473 shares
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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q and any exhibits to this Report contain “forward-looking statements” as defined in
the Private Securities Litigation Reform Act of 1995. The words “anticipate”, “believe”, “estimate”, “expect”, “intend”, “will”,
“should” and similar expressions, as they relate to us, are intended to identify forward-looking statements. These
statements reflect management’s current beliefs, assumptions and expectations and are subject to a number of factors
that may cause actual results to differ materially. Such factors include but are not limited to: our ability to address our
business challenges in order to reverse revenue declines, reduce costs and increase productivity so that we can invest

in and grow our business; changes in economic and political conditions, trade protection measures, licensing
requirements and tax laws in the United States and in the foreign countries in which we do business; changes in

foreign currency exchange rates; our ability to successfully develop new products, technologies and service offerings
and to protect our intellectual property rights; the risk that multi-year contracts with governmental entities could be
terminated prior to the end of the contract term and that civil or criminal penalties and administrative sanctions could
be imposed on us if we fail to comply with the terms of such contracts and applicable law; the risk that partners,
subcontractors and software vendors will not perform in a timely, quality manner; actions of competitors and our
ability to promptly and effectively react to changing technologies and customer expectations; our ability to obtain
adequate pricing for our products and services and to maintain and improve cost efficiency of operations, including
savings from restructuring actions; the risk that individually identifiable information of customers, clients and
employees could be inadvertently disclosed or disclosed as a result of a breach of our security systems; reliance on
third parties, including subcontractors, for manufacturing of products and provision of services; our ability to manage
changes in the printing environment and expand equipment placements; interest rates, cost of borrowing and access to
credit markets; funding requirements associated with our employee pension and retiree health benefit plans; the risk
that our operations and products may not comply with applicable worldwide regulatory requirements, particularly
environmental regulations and directives and anti-corruption laws; the outcome of litigation and regulatory

proceedings to which we may be a party; the effects on our business resulting from actions of activist shareholders;

and other factors that are set forth in the “Risk Factors” section, the “Legal Proceedings” section, the “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” section and other sections of this Quarterly
Report on Form 10-Q and our 2017 Annual Report on Form 10-K, as well as our Current Reports on Form 8-K filed
with the Securities and Exchange Commission (SEC). Furthermore, the actual results of the proposed transaction with
FUJIFILM Holdings Corporation ("Transaction") could vary materially as a result of a number of factors, including,
but not limited to: (i) the risk that the Transaction may not be completed in a timely manner or at all, which may
adversely affect Xerox’s business and the price of Xerox’s common stock, (ii) the failure to satisfy the conditions to the
consummation of the Transaction, including the receipt of certain approvals from Xerox’s shareholders and certain
governmental and regulatory approvals, (iii) the parties may be unable to achieve expected synergies and operating
efficiencies in the Transaction within the expected time frames or at all, (iv) the Transaction may not result in the
accretion to Xerox’s earnings or other benefits, (v) the occurrence of any event, change or other circumstance that
could give rise to the termination of the Transaction agreements, (vi) the effect of the announcement or pendency of
the Transaction on Xerox’s and/or Fujifilm’s business relationships, operating results, and business generally, risks
related to the proposed Transaction disrupting Xerox’s current plans and operations and potential difficulties in Xerox’s
employee retention as a result of the Transaction, (vii) risks related to diverting management’s attention from Xerox’s
ongoing business operations, (viii) the outcome of any legal proceedings that may be instituted against Xerox, its
officers or directors related to the Transaction agreements or the Transaction and (ix) the possibility that competing
offers or acquisition proposals for Xerox will be made. Xerox assumes no obligation to update any forward-looking
statements as a result of new information or future events or developments, except as required by law.

Fuji Xerox Co., Ltd. (“Fuji Xerox”) is a joint venture between Xerox and Fujifilm in which Xerox holds a
noncontrolling 25% equity interest and Fujifilm holds the remaining equity interest. Given our status as a minority
investor, we have limited contractual and other rights to information with respect to Fuji Xerox matters. In April 2017,
Fujifilm formed an independent investigation committee (the “IIC”) to primarily conduct a review of the appropriateness
of the accounting practices at Fuji Xerox’s New Zealand subsidiary and at other subsidiaries. The IIC completed its
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review during the second quarter 2017 and identified aggregate adjustments to Fuji Xerox’s financial statements of
approximately JPY 40 billion (approximately $360 million) primarily related to misstatements at Fuji Xerox’s New
Zealand and Australian subsidiaries. We determined that our share of the total adjustments identified as part of the
investigation was approximately $90 million and impacted our fiscal years 2009 through 2017. We revised our
previously issued annual and interim consolidated financial statements for 2014, 2015 and 2016 and the first quarter
of 2017. Fujifilm and Fuji Xerox continue to review Fujifilm’s oversight and governance of Fuji Xerox as well as Fuji
Xerox’s oversight and governance over its businesses in light of the findings of the IIC.

In 2018, in connection with the completion of audits of Fuji Xerox’s fiscal year-end financial statements as of and for
the years ended March 31, 2016 and 2017, as well as the review of Fuji Xerox’s unaudited interim financial statements
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as of and for the nine months ended December 31, 2017 and 2016, additional adjustments and misstatements were
identified. These additional adjustments and misstatements were to the net income of Fuji Xerox for the period from
2010 through 2017 previously revised for the items identified by the IIC noted above. At this time, we can provide no
assurances relative to the outcome of any potential governmental investigations or any consequences thereof that may
happen as a result of this matter.

Xerox 2018 Form 10-Q
2




Edgar Filing: XEROX CORP - Form 10-Q

Table of Contents

XEROX CORPORATION

FORM 10-Q

March 31, 2018

TABLE OF CONTENTS

Page

Part I — Financial Information

Item 1. Financial Statements (Unaudited) 4
Condensed Consolidated Statements of Income 4
Condensed Consolidated Statements of Comprehensive Income 5
Condensed Consolidated Balance Sheets 6
Condensed Consolidated Statements of Cash Flows 1
Notes to Condensed Consolidated Financial Statements 8

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations 35
Capital Resources and Liquidity 44
Financial Risk Management 47
Non-GAAP Financial Measures 48

Item 3. Quantitative and Qualitative Disclosures About Market Risk 51

Item 4. Controls and Procedures 51

Part IT — Other Information

Item 1. Legal Proceedings 51

Item 1A.Risk Factors 51

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 52

Item 3. Defaults Upon Senior Securities 52

Item 4. Mine Safety Disclosures 52

Item 5. Other Information 52

Item 6. Exhibits 53

Signatures 54

Exhibit Index 55

For additional information about Xerox Corporation and access to our Annual Reports to Shareholders and SEC
filings, free of charge, please visit our website at www.xerox.com/investor. Any information on or linked from the
website is not incorporated by reference into this Form 10-Q.

Xerox 2018 Form 10-Q
3




Edgar Filing: XEROX CORP - Form 10-Q

Table of Contents

PART I — FINANCIAL INFORMATION
ITEM 1 — FINANCIAL STATEMENTS

XEROX CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME (UNAUDITED)
Three Months
Ended
March 31,
(in millions, except per-share data) 2018 2017
Revenues
Sales $933  $936
Services, maintenance and rentals 1,431 1,442
Financing 71 76
Total Revenues 2,435 2,454
Costs and Expenses
Cost of sales 563 565
Cost of services, maintenance and rentals 868 881
Cost of financing 34 33
Research, development and engineering expenses 100 111
Selling, administrative and general expenses 628 634
Restructuring and related costs 28 118
Amortization of intangible assets 12 14
Transaction and related costs 36 —
Other expenses, net 32 114
Total Costs and Expenses 2,301 2,470
Income (loss) before Income Taxes and Equity Income 134 (16 )
Income tax expense (benefit) 40 24 )
Equity in net (loss) income of unconsolidated affiliates) (68 ) 40
Income from Continuing Operations 26 48
Loss from discontinued operations, net of tax — o6 )
Net Income 26 42
Less: Net income attributable to noncontrolling interests 3 2
Net Income Attributable to Xerox $23  $40
Amounts Attributable to Xerox:
Net income from continuing operations $23  $46
Net loss from discontinued operations — o6 )
Net Income Attributable to Xerox $23  $40
Basic Earnings (Loss) per Share:
Continuing operations $0.08 $0.17
Discontinued operations — (0.03)
Total Basic Earnings per Share $0.08 $0.14
Diluted Earnings (Loss) per Share:
Continuing operations $0.08 $0.16
Discontinued operations (0.02)

Total Diluted Earnings per Share $0.08 $0.14
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(1) Equity in net income of unconsolidated affiliates has been revised for the prior year period presented throughout
this document. Refer to Note 2 - Correction of Fuji Xerox Misstatement in Prior Period Financial Statements for
additional information on this revision.

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements.
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XEROX CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)

Three
Months
Ended
March 31,
(in millions) 20182017
Net Income $26 $42
Less: Net income attributable to noncontrolling interests 3 2
Net Income Attributable to Xerox 23 40



