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Item 2.02                                           Results of Operation and Financial Condition.
 
On November 9, 2017, Exela Technologies, Inc. (the “Company”) issued a press release announcing its pro forma financial results for the quarter ended
September 30, 2017. A copy of the press release is furnished herewith as Exhibit 99.1.
 
The information in this Current Report on Form 8-K (this “Report”) furnished pursuant to Item 2.02, including Exhibit 99.1, shall not be deemed to be “filed”
for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liability under that section,
and they shall not be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange
Act, except as shall be expressly set forth by specific reference in such filing.
 
Item 5.05                                           Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.
 
On November 6, 2017, the Company’s Board of Directors approved and adopted the amended and restated Exela Technologies Global Code of Ethics and
Business Conduct (the “Code”) attached hereto as Exhibit 14.1 and is also available on the Company’s website at http://investors.exelatech.com/corporate-
governance/governance-highlights.  The Code is applicable to all directors, officers and employees of the Company and its subsidiaries and affiliates,
including but not limited to the Company’s principal executive officer, principal financial officer, principal accounting officer.  The revisions to the Code do
not result in any waiver to any officer, director or employee of the Company, explicit or implicit, from any provision of the Code as in effect prior to the
Board’s action to amend and restate the Code.
 
The revisions to the Code expand guidance on topics previously addressed in separate Company policy documents. These include guidance with respect to
diversity and inclusion; discrimination and harassment; conflict of interest; environmental sustainability; antitrust and competition; insider trading, among
other matters.  The Code was also revised to include additional examples that serve as learning aids for all directors, officers and employees.  Notwithstanding



these changes, the overriding ethical principles underlying each provision of the prior Code remain substantively unchanged.  Technical, administrative and
other non-substantive revisions were also made to the Code.
 
The foregoing description of the amendments to the Code is qualified in its entirety by reference to the full text of the Code attached as Exhibit 14.1, which is
incorporated herein by reference.
 
Item 7.01                                           Regulation FD Disclosure.
 
Attached as Exhibit 99.2 to this Report and incorporated into this Item 7.01 by reference is the investor presentation dated November 9, 2017 that will be used
by the Company in making presentations to certain existing and potential stockholders of the Company.
 
The foregoing (including Exhibit 99.2) is being furnished pursuant to Item 7.01 and shall not be deemed to be filed for purposes of Section 18 of the
Exchange Act, or otherwise be subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference in any filing under the Securities
Act or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.
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Item 8.01                                           Other Events.
 
In the press release referred to in Item 2.02, the Company also announced that the Board of Directors authorized a share buyback program (the “Share
Buyback Program”), pursuant to which the Company may, from time to time, purchase up to 5,000,000 shares of its common stock. Share repurchases may be
executed through various means, including, without limitation, open market transactions, privately negotiated transactions or otherwise. The decision as to
whether to purchase any shares and the timing of purchases, if any, will be based on the price of the Company’s common stock, general business and market
conditions and other investment considerations and factors. The Share Buyback Program does not obligate the Company to purchase any shares and expires in
24 months. The Share Buyback Program may be terminated, or amended by the Company’s Board of Directors at its discretion at any time.
 
Item 7.01 is incorporated herein by reference.
 
Item 9.01                                           Financial Statements and Exhibits.
 
(d)                                 Exhibits
 
Exhibit Number

 
Exhibit Description

   
14.1

 

Exela Technologies, Inc. Global Code of Ethics and Business Conduct
99.1*

 

Press Release dated November 9, 2017
99.2*

 

Investor Presentation, dated November 9, 2017
 

* Furnished herewith
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SIGNATURE

 
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.
 
Dated: November 9, 2017

 
 

EXELA TECHNOLOGIES, INC.
 

  
 

By: /s/ Jim Reynolds
  

Name: Jim Reynolds
  

Title: Chief Financial Officer
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Exhibit 14.1
 

 

 

To All Employees:
 
Exela Technologies is committed to the highest ethical principles and standards.
 
Our values — DEDICATION, INNOVATION, TRUST and INTEGRITY — are the foundation for our Global Code of Ethics and Business Conduct. It
reflects our collective commitment to uphold these values in all that we do, and demonstrates their virtue in action.



 
This Code is our pledge to maintain ethical business practices and regulatory compliance. This Code and its underlying principles must guide our actions. It is
broadly stated — it is not intended to be a complete listing of detailed instructions for every conceivable situation. Instead, this Code is here to help you make
sound, informed business decisions and to act on them with integrity.
 
We trust you to act with integrity. If you are ever unsure of what is the right thing to do, never hesitate to ask your manager, the human resources department
or the legal department, for guidance.
 
You are also empowered and encouraged to speak up if you see any behaviors that appear to breach this Code. Retaliation for bringing matters to our attention
will not be tolerated. Your concerns will be investigated promptly and acted on appropriately.
 
All Exela employees are responsible for understanding and complying with this Code.
 
Ultimately, our most valuable asset is our reputation. Complying with the principles and standards contained in this Code is the starting point for protecting
and enhancing that reputation.
 
Thank you for your commitment!
 
/s/ Ronald Cogburn

 

Ronald Cogburn
 

Chief Executive Officer
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Note:
 
This Code and related policies are current as of November 6, 2017. You should note that in some respects our policies may exceed minimum legal
requirements or industry practice, and that nothing contained in this Code should be construed as a binding definition or interpretation of a legal requirement
or industry practice.
 
All references to “Exela,” “us,” “our” or the “Company” in this code are meant to include Exela Technologies, Inc. and its subsidiaries and affiliates.
 
Please note that this is not an employment contract and does not modify the employment relationship between Exela and you.
 
Exela reserves the right to amend, alter and terminate policies at any time and for any reason at its sole discretion. It is your responsibility to be fully aware of
the standards set forth in this code and to follow them.
 
To obtain additional copies of this code, you may contact the Legal Department or access it from the web at http://investors.exelatech.com/corporate-
governance/governance-highlights.
 

 
WHAT IS THIS ALL ABOUT?
 
Exela promotes the highest standards of integrity by conducting its affairs honestly and ethically. Each director, officer and employee must act with integrity
and observe the highest ethical standards of business conduct in his or her dealings with Exela’s customers, suppliers, partners, service providers, competitors,
employees and anyone else with whom he or she has contact while performing his or her job.
 
This Global Code of Ethics and Business Conduct applies to all directors, officers and employees of Exela. Adherence to this Code and to our other policies is
essential.
 
This Code provides general guidance for addressing business conduct, legal and ethical questions. Employees are expected to comply with all applicable laws
and regulations, Exela policies, directives and guidelines, several of which are referenced in this Code. A violation can result in disciplinary action, up to and
including termination of your employment, to the maximum extent permitted by law.
 
The heart of our philosophy is, “when in doubt, ask.” If you do not understand a provision of this Code, are confused as to what actions you should take in a
given situation, or wish to report a violation of the law or this Code, you should follow the compliance procedures contained in this Code.
 
After reading this Code, you should:
 

·                  Have an understanding of Exela’s requirements regarding ethical practices and conduct
 

·                  Be able to recognize situations that present legal or ethical dilemmas
 
·                  Be able to deal effectively with questionable situations in conformity with this Code or refer the matter to someone who can

 
Acting with integrity and according to our values is often a question of good judgment, and questions like these will often help you eliminate any doubt about
a decision or proposed action:
 



·                  Is it honest?
 
·                  Does it conform to the Code?
 
·                  Do I really feel comfortable with this decision?
 
·                  What if this appeared in the news?
 
·                  What if everyone were to behave like this?

 
a)  Manager Responsibility
 
Managers have important roles under this Code and are expected to demonstrate their personal commitment to this Code by fostering a workplace
environment that promotes compliance and by ensuring that employees under their supervision participate in Exela’s compliance training programs.
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b)  Raising and Reporting Concerns
 
You are responsible for understanding and complying with this Code. When in doubt, ask.
 
If you ever have a question or concern, are unsure about what the appropriate course of action is, or if you need to raise a potential violation of this Code, the
following resources are available to you:
 

·                  Contact your immediate manager. He or she may have the information you need, or may be able to refer the matter to an appropriate source, as
circumstances warrant;

 
·                  Contact the HR Department;
 
·                  Contact the Legal Department;
 
·                  Contact the Exela Security Department;
 
·                  Make a report to the Ethics Hotline, 24 hours a day, 7 days a week, including on an anonymous basis, as follows:

 
·                  1-800-258-0716 or www.novitexethicshotline.com

 
·                  1-877-265-5209 or www.SourceHOV.EthicsPoint.com

 
Actions prohibited by this Code involving directors or officers must be reported to the Ethics Hotline.
 
Nothing in this Code prohibits employees from: (1) reporting possible violations of federal law or regulations, including any possible securities laws
violations, to any governmental agency or entity, including the U.S. Department of Justice, the U.S. Securities and Exchange Commission, the U.S. Congress,
or any agency Inspector General; (2) making any other disclosures that are protected under the whistleblower provisions of federal law or regulations; or
(3) otherwise fully participating in any federal whistleblower programs.
 
c)  Investigations
 
Exela will promptly investigate all credible concerns raised through any channel. Every report of a violation is taken seriously and we will protect
confidentiality to the extent practicable under the circumstances and consistent with enforcing this Code. We will also initiate appropriate corrective action as
deemed necessary, which may include notifying appropriate authorities. All directors, officers and employees are expected to cooperate in any internal
investigation of misconduct. Violations involving accounting, internal accounting controls, or auditing matters shall be handled pursuant to Exela’s
Whistleblowing Policy.
 
Upon receipt of a determination that there has been a violation of this Code, the Company will take such preventative or disciplinary action as it deems
appropriate, including reassignment, demotion, dismissal and, in the event of criminal conduct or other serious violations of the law, notification of
appropriate governmental authorities, in accordance with applicable law.
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d)   Non-Retaliation Policy
 
Exela forbids harassment and intimidation of or retaliation against any individuals who make good faith reports of known or suspected violations of this
Code, any policy, procedure or guidelines, or any law or regulation.
 
IT IS ABOUT OUR EMPLOYEES
 
a)   Diversity and Inclusion
 
Exela is committed to fostering, cultivating and preserving a culture of diversity and inclusion. We embrace and encourage our employees’ differences in
race, color, creed, religion, national origin, ancestry, citizenship status, age, disability, gender/sex, marital status, sexual orientation, gender identity, gender
expression, veteran status, genetic information, and other characteristics that make our employees unique. Our diversity and inclusion initiatives are



applicable to our practices and policies with respect to recruitment, hiring, placement, promotion, transfer, training, compensation, benefits, employee
activities, and general treatment during employment.
 
b)   A Healthy, Safe and Productive Work Environment
 
Exela is committed to maintaining a healthy, safe and productive work environment. Our policies prohibit harassment based on race, color, creed, religion,
national origin, ancestry, citizenship status, age, disability, gender/sex, marital status, sexual orientation, gender identity, gender expression, veteran status,
genetic information, or any other characteristic protected by applicable federal, state or local laws. Sexual harassment is also explicitly prohibited.
 
Other prohibited conduct includes, but is not limited to:
 

·                                          Vandalism
 
·                                          Threats of violence or violent behavior
 
·                                          Jokes or offensive comments regarding violent events or actions
 
·                                          Use of weapons
 
·                                          Use, distribution, sale or possession of illegal drugs or any other controlled substances, except for approved medical purposes

 
For more information and applicable policies, refer to the Employee Handbook.
 
IT IS ABOUT OUR CUSTOMERS
 
a)   Avoiding Conflicts of Interest
 
All of us must be able to perform our duties and act in the best interest of Exela, our customer and our shareholders.
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A conflict of interest occurs when an individual’s private interest interferes, or even appears to interfere, with the interests of Exela. A conflict of interest can
arise where an employee, officer or director (or a member of his or her family) takes actions or has interests that may make it difficult to perform his or her
work for Exela objectively and effectively.
 
It is not possible to describe every conflict of interest, but some situations that could cause a conflict of interest include:
 

·                         Doing business with family members;
 
·                         Having a financial interest in another company with whom we do business;
 
·                         Having a romantic or sexual relationship with a vendor, partner, customer, or an employee of any of them;
 
·                         Serving as a director of another business;
 
·                         Being a leader in some organizations; or
 
·                         Diverting a business opportunity from Exela to another company.

 
If you have questions about a potential conflict of interest or become aware of an actual or potential conflict you should discuss the matter with your manager,
and seek a determination and prior authorization or approval from the Legal Department. A manager may not authorize or approve conflict of interest matters
or make determinations as to whether a problematic conflict of interest exists without first providing the Legal Department with a written description of the
activity and seeking the Legal Department’s written approval. If the manager is involved in the potential or actual conflict, the matter must be addressed
directly with the Legal Department.
 
Directors and officers must also seek determinations and prior authorizations or approvals of potential conflicts of interest from the Audit Committee of the
Board of Directors (the “Audit Committee”). The Legal Department will keep accurate records of all requests for and grants of waivers of conflicts of
interest.
 
b)   Loans
 
Loans by Exela to, or guarantees by Exela of obligations of, employees or their family members are of special concern and could constitute improper personal
benefits to the recipients of such loans or guarantees. Accordingly, loans by Exela to, or guarantees by Exela of obligations of, any director or officer or their
family members are expressly prohibited.
 
c)   Gifts and Entertainment Restrictions
 
We are dedicated to treating fairly and impartially all persons and customers with whom we do business. You must avoid giving or receiving gifts,
entertainment or gratuities that could influence or be perceived to influence business decisions. Misunderstandings can usually be avoided by conduct that
makes clear that Exela conducts business on an ethical basis and will not seek or grant special favors or considerations.
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d)   Accepting Gifts and Entertainment
 
You should never solicit a gift or favor from those with whom we do business. You may not accept gifts of cash or cash equivalents such as checks, gift cards
or gift certificates.
 
You may accept novelty or promotional items or modest gifts that are not cash or cash equivalents related to commonly recognized occasions, such as a
promotion, holiday, wedding or retirement, if:
 

·                         the gift was legally received;
 
·                         this happens only occasionally;
 
·                         the gift was not solicited;
 
·                         of the gift would not embarrass Exela or the people involved; and
 
·                         the gift is of nominal value.

 
You may accept an occasional invitation to a sporting activity, entertainment or meal if:
 

·                         there is a valid business purpose involved;
 
·                         happens only occasionally; and
 
·                         the activity is of reasonable value and not lavish or excessive.

 
A representative of the giver’s company must be present at the event. If you are asked to attend an overnight event, you must obtain prior approval from our
Legal Department.
 
e)   Giving Gifts and Entertaining
 
Gifts of nominal value and reasonable entertainment for customers, potential customers and other third parties with whom we do business are permitted.
 
However, any gift or entertainment must:
 

·                         be legally given;
 
·                         support Exela’s legitimate business interests;
 
·                         be reasonable and customary, not lavish or extravagant;
 
·                         not embarrass Exela or the recipient if publicly disclosed; and
 
·                         be permitted under applicable law and this Code

 
Under no circumstances can any bribe, kickback, or illegal payment or gift of cash or cash equivalents be made. Also, special rules apply when dealing with
government employees. These are discussed in this Code under “Government Customers.”
 
If you are not sure whether a specific gift or entertainment is permissible, contact your immediate manager or our Legal Department.
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f)   Political Activity
 
We will fully comply with all political contribution laws. Exela funds may not be used for contributions of any kind to any political party or committee or to
any candidate or holder of any government position (national, foreign, state or local). Please contact our Legal Department to determine whether a specific
company contribution is permitted.
 
It is against our policy for you to lobby our other employees on behalf of a political candidate during the workday. It is also against our policy to reimburse an
employee for any political contributions or expenditures. Your decision to contribute your own time or money to any political or community activity are
personal and voluntary.
 
g)   Anti-Corruption
 
Exela’s policy is to ensure that all Company activities comport fully with the highest standards of business integrity and all applicable anti-corruption laws of
all countries where the Company conducts business, such as the U.S. Foreign Corrupt Practices Act, the UK Bribery Act 2010 and the Organisation for
Economic Co-operation and Development’s Anti-Bribery Convention.
 
This Policy forbids directors, officers and employees to offer, promise, authorize or make a payment or other transfer, such as a gift, to anyone to try
improperly to gain an advantage. Directors, officers and employees are also required to seek to ensure that others acting on Exela’s behalf do not engage in
this type of corrupt activity. Action is improper if it is inconsistent with the legal or other duties of the actor. Forbidden payments include payments to anyone
— including otherwise legitimate payments, such as compensation to third party agents — if there is any reason to believe that the recipient of the payment



will use it for corrupt activity. This prohibition on bribes and corrupt activity applies regardless of whether the recipient of a payment or other transfer is a
Public Official. However, it is particularly important for Exela employees to avoid improper payments and other improper transfers to Public Officials.
 
For more information, please review the Exela Anti-Corruption Policy.
 
h)   Government Customers
 
Conducting business with governments is not the same as conducting business with private parties. What may be considered an acceptable practice in the
private business sector may be improper or even illegal when dealing with government officials. Improper or illegal payments or gifts to government officials
are prohibited. In this Code, “government officials” include employees of any government anywhere in the world, even low-ranking employees or employees
of government-controlled entities, as well as political parties and candidates for public office. If you deal with such persons or entities, you should consult
with our Legal Department to be sure that you understand these laws before providing anything of value to a government official. You must have approval
from our Legal Department before making any payment or gift to a government official.
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If you are involved in transactions with foreign government officials, you must comply not only with the laws of the country with which you are involved but
also with U.S. Foreign Corrupt Practices Act, the UK Bribery Act 2010 and the Organization for Economic Co-operation and Development’s Anti-Bribery
Convention.
 
For more information, please review the Exela Anti-Corruption Policy.
 
IT IS ABOUT THE MARKETPLACE
 
Directors, officers and employees should comply, both in letter and spirit, with all applicable laws, rules and regulations in the cities, states and countries in
which Exela operates.
 
Although not all directors, officers and employees are expected to know the details of all applicable laws, rules and regulations, it is important to know
enough to determine when to seek advice from appropriate personnel. Questions about compliance should be addressed to the Legal Department.
 
a)   Fair Dealing
 
Each director, officer and employee must deal fairly with Exela’s customers, suppliers, partners, service providers, competitors, employees and anyone else
with whom he or she has contact in the course of performing his or her job. No director, officer or employee may take unfair advantage of anyone through
manipulation, concealment, abuse or privileged information, misrepresentation of facts or any other unfair dealing practice.
 
If you come into possession of a competitor’s information that you know or suspect that is the competitor’s trade secrets or confidential information, you
should not use or share that information. You should report such discovery to the Legal Department.
 
b)   Competition and Antitrust Laws
 
Competition and antitrust laws are designed to ensure a fair and competitive marketplace by prohibiting formal and informal agreements and practices that
restrain trade. Some of the most serious antitrust offenses occur between competitors, such as agreements to fix prices or to divide customers, territories or
markets.
 
It is important to avoid discussions with our competitors regarding pricing, terms and conditions, costs, marketing plans, customers and any other proprietary
or confidential information. Therefore, if you believe that a conversation with a competitor enters an inappropriate area, end the conversation at once.
 
Membership in trade associations is permissible only if approved in advance by our Legal Department.
 
Whenever any question arises as to application of antitrust laws, you should consult with our Legal Department, and any agreements with possible antitrust
implications should be made only with the prior approval of our Legal Department.
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c)   Import-Export Laws and Anti-Boycott Laws
 
Exela is committed to complying fully with all applicable U.S. laws governing imports, exports and the conduct of business with non-U.S. entities. These
laws contain limitations on the types of products that may be imported into the United States and the manner of importation. They also prohibit exports to,
and most other transactions with, certain countries. Exela also requires compliance with U.S. law that prohibits participation in international boycotts that are
not sanctioned by the U.S. government. This discussion is not comprehensive and you are expected to familiarize yourself with all laws and regulations
relevant to your position with us, as well as all our related written policies on these laws and regulations. If you have any questions concerning any possible
reporting or compliance obligations, or with respect to your own duties under the law, you should not hesitate to call and seek guidance from the Legal
Department.
 
IT IS ABOUT SECURITY
 
a)   Protect Exela Assets
 
We each have a responsibility to protect company assets and ensure their efficient use. You should use Exela assets only for legitimate business purposes and
protect them from loss, theft, misuse and waste.
 



Company assets and funds may never be used for illegal purposes. Incidental personal use of telephones, fax machines, copy machines, personal computers,
e-mail and similar equipment is generally allowed, if: it is occasional, there is no significant added cost to us, it does not interfere with your work
responsibilities and is not related to an illegal activity or outside business. If you become aware of loss, theft, misuse or waste of our assets or have any
questions about your proper use of them, you should speak immediately with your immediate manager, our Legal Department or file a report through our
Ethics Hotline or website:
 

·                         1-800-258-0716 or http://www.novitexethicshotline.com/
 

·                         1-877-265-5209 or www.SourceHOV.EthicsPoint.com
 
b)   Protection of Proprietary and Confidential Company Information
 
During your employment, you may acquire certain information about Exela, our customers, suppliers or other third parties that is confidential and/or
proprietary. You should assume that this information is confidential unless you have clear indication that Exela has publically released the information.
Confidential information generally means information or material about Exela or its customers (including the information of third parties that is required by
any of them to be held in confidence), regardless of how it is stored or disseminated, which is not generally known or available to the public, and which (a) is
disclosed to or observed by the employee as a result of their employment with the Company; or (b) is suggested by or results from any task assigned to the
employee by the Company or work performed by the employee for or
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on behalf of Exela or its customers. Examples of confidential information include, but are not limited to: trade secrets, customer lists, customer information,
customer contacts, the identity of suppliers, pricing, margins, business plans, marketing plans, non-public financial data or reports, insider corporate
information, business and customer strategy, techniques, technical know-how, formula, processes, designs, prototypes, models, software, solutions and
research and development.
 
Confidential and/or proprietary information should be kept secure and access limited to those who have a need to know in order to do their jobs. Our business
relations are built on trust, and our customers and suppliers count on that trust. If you learn information from them that is not otherwise public, you should
keep that information confidential as well.
 
Directors, officers and employees must also comply with the Corporate Communications Policy.
 
c)   Social Media
 
We must all be sensitive to the impact of comments made over the internet through public forums such as social media sites, chat rooms and bulletin boards.
In such forums, all rules regarding confidential and proprietary business information apply in full. In addition, any conduct which is impermissible under the
law if expressed in any other form or forum is impermissible if expressed through social media.
 
This applies whether you are at work or away from the office. Exela owns all e-mail messages that are sent or received through Exela systems. We may
monitor your messages and may be required to disclose them in the case of litigation or governmental inquiry.
 
d)   Responding to Inquiries from the Press and Others
 
Only certain designated employees may discuss Exela on Exela’s behalf with the news media. Directors, officers and employees must review and comply
with the Corporate Communications Policy.
 
e)   Corporate Opportunities
 
All employees owe a duty to Exela to advance its interests when the opportunity arises. Employees are prohibited from taking for themselves personally (or
for the benefit of friends or family members) opportunities that are discovered through the use of Company assets, property, information or position.
Employees may not use Company assets, property, information or position for personal gain (including gain of friends or family members). In addition, no
employee may compete with Exela.
 
f)   Recording and Reporting Information and Records Retention
 
All information you record or report on our behalf, whether for our purposes or for third parties, must be done accurately, completely and honestly.
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i.                                         Maintaining Accurate Records

 
All of our records (including accounts and financial statements) must be maintained in reasonable and appropriate detail, must be kept in a timely fashion, and
must appropriately reflect our transactions. Falsifying records or keeping unrecorded funds and assets is a severe offense and may result in prosecution or loss
of employment. When a payment is made, it can only be used for the purpose spelled out in the supporting document.
 
As a public company, Exela must follow strict internal control and disclosure procedures but also to generally accepted accounting principles and other laws
and regulations.
 
Our internal and external auditing functions are designed to ensure that our financial books, records and accounts are accurate. Therefore, you should provide
our accounting department, internal auditing staff, audit committee and independent public accountants with all pertinent information that they may request.
We encourage open lines of communication with our Audit Committee, accountants and auditors and require that all our personnel cooperate with them to the



maximum extent possible. It is unlawful for you to fraudulently influence, induce, coerce, manipulate or mislead our independent public accountants for the
purpose of making our financial statements misleading.
 
If you are unsure about the accounting treatment of a transaction or believe that a transaction has been improperly recorded or you otherwise have a concern
or complaint regarding an accounting matter, our internal accounting controls, or an audit matter, you should confer with your immediate manager, or the
Office of our Chief Financial Officer, or you may register your concern, including on an anonymous basis, by calling the Ethics Hotline or through its related
website or consult the Legal Department.
 

ii.                                     Managing Records Properly
 
Our records should be retained or discarded in accordance with our record retention policies and all applicable laws and regulations.
 
From time to time we are involved in legal proceedings that may require us to make some of our records available to third parties. The Legal Department will
assist us in releasing appropriate information to third parties and provide you (or your manager) with specific instructions. It is a crime to alter, destroy,
modify or conceal documentation or other objects that are relevant to a government investigation or otherwise obstruct, influence or impede an official
proceeding.
 
The law applies equally to all Exela records, including formal reports as well as informal data such as e-mail, expense reports and internal memos. If the
existence of a subpoena or a pending government investigation is known or reported to you, you should immediately contact the Legal Department and you
must retain all records that may pertain to the investigation or be responsive to the subpoena.
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g)  Disclosure
 
Exela’s periodic reports and other documents filed with the Securities and Exchange Commission (“SEC”), including all financial statements and other
financial information, must comply with applicable U.S. federal securities laws and SEC and Nasdaq rules.
 
Each director, officer and employee must cooperate fully with Exela’s accounting and internal audit departments, as well as Exela’s independent public
accountants and counsel.
 
Each director, officer and employee who is involved in Exela’s disclosure process must:
 

·                  be familiar with and comply with Exela’s disclosure controls and procedures, its internal control over financial reporting and the Corporate
Communications Policy; and

 
·                  take all necessary steps to ensure that all filings with the SEC and all other public communications about the financial and business condition of

Exela provide full, fair, accurate, timely and understandable disclosure.
 
h)  Insider Trading Policy
 
Trading on inside information is a violation of securities law. Employees in possession of material non-public information about Exela or companies with
whom we do business must abstain from trading or advising others to trade in the respective company’s securities from the time that they obtain such inside
information until adequate public disclosure of the information. Material information is information of such importance that it can be expected to affect the
judgment of investors as to whether or not to buy, sell, or hold the securities in question. To use non-public information for personal financial benefit or to
“tip” others, including family members, who might make an investment decision based on this information is not only unethical but also illegal.
 
All Employees are required to read and familiarize themselves with the “Exela Insider Trading Policy.” Additional copies of the policy can also be obtained
from Exela’s internal website or the Legal Department. If you should have further questions in this area, please consult the Legal Department.
 
For more information, please review the Exela Insider Trading Policy.
 
i)                Confidentiality of Individually Identifiable Personal Information
 
Any individually identifiable health or personal information including information regarding physical, mental or clinical conditions, prescriptions, treatment,
or payment program, social security numbers, financial account numbers, state identification numbers, and certain other personal affairs or information of
customers, their clients and Exela employees and their families that we are required to keep confidential (“Confidential Personal Information”) is strictly
confidential and is to be accessed, used, processed, disclosed, modified, or
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deleted only as authorized and in the course of completing your assigned responsibilities for the Company. Any such activity shall be conducted in
accordance with all applicable national, local laws, and state and Federal regulations, including the Health Insurance Portability and Accountability Act
(“HIPAA”) of 1996, if applicable, and the Company’s Information Privacy and Security Program.
 
All employees will be required to execute a confidentiality agreement, as a condition of employment.
 
All employees are responsible for protecting the privacy and security of Confidential Personal Information (in any form including oral, written or electronic)
that is obtained, handled, learned, heard or viewed in the course of their work or association with the Company in accordance with its Information Privacy
and Security Program. For example, discussions regarding Confidential Personal Information should not take place in the presence of persons who do not
need to know or are not entitled to such information or in public places (such as elevators, lobbies, cafeterias, or off premises). Participation in and
compliance with our Information Privacy and Security Program is a condition of employment and is a factor that will be considered in every employee’s



performance evaluation. Failure to comply with the Information Privacy and Security Program may subject the employee to disciplinary action up to an
including termination of employment or relationship with the Company.
 
All employees who become aware of a possible breach of the security or confidentiality of Confidential Personal Information are required to immediately
notify Exela by contacting the Legal Department or by calling the Ethics Hotline. This notification can be done anonymously. No adverse action will be taken
against an employee who makes such a report in good faith and is not involved in the practice at issue.
 
IT IS ABOUT HEALTH, SAFETY AND THE ENVIRONMENT
 
j)                Guiding Principles
 
Exela is dedicated to providing a workplace where health and safety risks are properly managed and environmentally sustainable practices are employed. We
continually strive to develop environmentally responsible and safe methods for our business and solutions, and encourage our customers, vendors and peers to
operate in a more sustainable manner.
 
We achieve this by providing high quality training, comprehensive workplace evaluations, emergency response strategies, hazardous materials management
and by managing regulatory information.
 
Exela preferred suppliers share our commitment to sustainability and safety. We also encourage customers to implement eco-friendly and safe practices.
Examples include:
 

·                  Reducing needless use of consumables
 

·                  Digitizing documents to eliminate the need for paper and storage
 

·                  Leveraging aftermarkets for consumables and equipment
 

·                  Using recycled materials
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k)              Environmental, Health & Safety Program
 
Our comprehensive program supports our mission and includes:
 

·                  Injury and environmental incident reporting, investigation, root cause analysis and corrective action planning
 

·                  Employee safety huddle meetings and dedicated communications on environmental issues
 
·                  Job hazard analysis program development and maintenance

 
·                  Documented hazard inspections and corrective actions

 
·                  Employee education and accountability

 
·                  Integrating environmental requirements into the procurement process

 
A key part of our program is empowering our employees to exercise “Stop Work Authority” if they recognize or suspect a hazard that may reasonably be
expected to result in an accident or adverse environmental impact during any task they perform or observe.
 
Exela does not tolerate any reprisals for exercising this authority in a responsible manner. Employees are also encouraged to examine practices and methods
to ensure our operations are conducted in a sustainable manner.
 
Exela values the safe and effective performance of each employee, every day. Our goals are to have our employees go home without injury and to promote
services that are environmentally sustainable on a daily basis.
 
INTERPRETATIONS, AMENDMENTS AND WAIVERS
 
The Board of Directors must approve any amendment of our Code. Each of the Board of Directors (in the case of a violation by a direct or executive officer)
and the General Counsel Americas and Secretary (in the case of a violation by any other person) may, in its discretion, waive any violation of this Code. Any
request for a waiver of this Code must be submitted in writing to the Exela Legal Department. Any amendment or waiver of our Code must be promptly
reported to Exela’s Disclosure Committee and will be disclosed publicly, if and as required by law or stock exchange rules.
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PUTTING OUR CODE TO WORK
 
Q: Oscar often works in the office after hours. Sometimes, when he’s alone in the office late at night, he reads personal emails that some may find obscene
and forwards them to his friends. Oscar thinks that he’s not disturbing anyone and he doesn’t think he’s harming Exela, since he is doing this after normal
business hours. Is he right?
 



A: No. It is never permissible to use Exela computers or network systems to view or forward inappropriate emails, even if you are alone in the office, at home
or on a business trip. Also, Oscar should not expect any privacy when using the Internet or sending emails using Exela equipment and systems.
 
Q: A customer with whom I have been working closely recently presented me with a plaque and $200 gift card for outstanding service. Can I keep it?
 
A: You may not keep the cash, as it is against Exela policy to accept cash or cash equivalents such as gift certificates or gift cards.
 
Q: Laurie received an email from her friend Fred, who works for an Exela competitor. Fred’s email contains confidential information about his company’s
marketing strategies that could be useful to Exela’s marketing planning process. She knows he did not mean to send the email, but figures that since she has
the information she can use it. Is this permissible?
 
A: No. Laurie should not use confidential information of a competitor.
 
Q: My sister’s company is seeking to become a vendor to Exela. Does this create a conflict of interest?
 
A: If you have decision-making authority in the vendor selection process or with respect to your sister’s company, a conflict of interest exists. Even if you do
not have such authority, this relationship may create the appearance of a conflict of interest. You should report the situation and remove yourself from the
decision-making process if you are in any way involved.
 
Q: My manager implied that if I make a contribution to support his political candidate, I’d be next in line for a promotion. That’s not appropriate right?
 
A: Right. Employees, including managers while at work may not demand or solicit any political contributions or support.
 
Q: Sometimes I see other employees using illegal drugs during their work breaks. Should I report it?
 
A: Yes. You should report the matter to your manager or HR representative. The possession or use of illegal drugs on the Company’s or our customers’
premises is strictly forbidden.
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Q: I reported a concern about improper timekeeping practices in our site to my manager, Stan. Since reporting my concern, Stan has stopped including me in
certain meetings. Is this retaliation?
 
A: Significant changes in how you are treated after reporting a potential issue can be perceived as retaliation. If you feel you are being treated differently
since reporting an allegation, raise your concern by notifying the HR Department, reporting your concern via the Ethics Hotline or contacting the Legal
Department.
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FOR IMMEDIATE RELEASE
 
Contact: William Maina, ICR
E: ir@exelatech.com
W: investors.exelatech.com
T: 646-277-1236
 

Exela Technologies Reports Third Quarter 2017 Results
 

Third Quarter Revenue of $358.2 Million, up 12.2% Year-over-Year on a Pro Forma Basis
Third Quarter Further Adjusted EBITDA of $88.0 Million

Affirms 2017 Financial Outlook and Tightens the Revenue Range to $1,450 to $1,470 million 
and Further Adjusted EBITDA to $350 to $370 million

On-Track to Deliver Business Combination Savings
Announces Share Buyback Program of up to 5 Million Shares of Common Stock

 
Irving, TX— (November 9, 2017) — Exela Technologies, Inc. (“Exela” or the “Company”) (NASDAQ: XELA), one of the largest global providers of
transaction processing solutions and enterprise information management, today announced financial results for the third quarter ended September 30, 2017.
 
“We are pleased with our third quarter results which include solid revenue and EBITDA growth and free cash flow generation. The integration of SourceHOV
and Novitex is essentially complete, and we are on track to achieve our merger synergy targets. Our leading end-to-end solutions and deep domain expertise
position us well to continue expanding with our current customers and grow our client base. In addition, our strong cash flow provides us with significant
financial flexibility to continue to invest in organic and inorganic growth initiatives,” said Ronald Cogburn, Chief Executive Officer.
 
Financial information contained in this press release is presented Pro Forma for the previously announced business combination of Quinpario Acquisition
Corp. 2, SourceHOV Holdings, Inc. (“SourceHOV”) and Novitex Holdings, Inc. (“Novitex”), which closed on July 12, 2017. For more information, please
refer to the reconciliation of reported to Pro Forma financial results contained in the Schedules of this release.
 
Third Quarter 2017 Pro Forma Financial Highlights
 

·                  Revenue: Total revenue for the quarter ended September 30, 2017 was $358.2 million, an increase of 12.2% from $319.1 million in the third quarter
of 2016, and an increase of 2.3% from $350.0 million in the second quarter of 2017. Information & Transaction Processing Solutions revenue was
$279.8 million in the third quarter of 2017. Healthcare Solutions revenue was $56.4 million. Legal and Loss Prevention Services revenue was $22.0
million.

 
·                  Further Adjusted EBITDA: Further Adjusted EBITDA for the quarter ended September 30, 2017 was $88.0 million, representing a Further

Adjusted EBITDA margin of 24.6%, compared with Further Adjusted EBITDA of $80.0 million and 25.1% margin in the third quarter of 2016, and
Further Adjusted EBITDA of $82.7 million and 23.6% margin in the second quarter of 2017.

 
·                  Net Loss: Net loss for the quarter ended September 30, 2017 was ($130.5) million compared with a net loss of ($16.7) million in the prior year’s

third quarter and a net loss of $(27.9) million in the second quarter of 2017.
 

·                  Further Adjusted Free Cash Flow: Further Adjusted Free Cash Flow for the quarter ended September 30, 2017 was $80.3 million, representing
91.2% of Further Adjusted EBITDA.

 

 
·                  Balance Sheet and Liquidity: At September 30, 2017, Exela’s total liquidity was approximately $124 million and total debt was approximately

$1.41 billion.  The Company had cash of $46.6 million, of which $19.2 million is segregated for customer use and a $100 million revolving credit
facility, which was undrawn, but net of $22.8 million in stand-by letters of credit, giving the Company $77.2 million at September 30, 2017 available
for borrowing.

 
Financial Outlook for fiscal 2017
 

·                  Total revenue is expected to be in the range of $1,450 million to $1,470 million.
·                  Further Adjusted EBITDA is expected to be in the range of $350 million to $370 million.
·                  Further Adjusted Free Cash Flow is expected to be in the range of $310 million to $320 million.

 
Share Buyback Program
 
On November 8, 2017, the Company’s Board of Directors authorized a share buyback program (the “Share Buyback Program”), pursuant to which the
Company may, from time to time, purchase up to 5,000,000 shares of its common stock. Share repurchases may be executed through various means,
including, without limitation, open market transactions, privately negotiated transactions or otherwise. The decision as to whether to purchase any shares and
the timing of purchases, if any, will be based on the price of the Company’s common stock, general business and market conditions and other investment
considerations and factors.  The Share Buyback Program does not obligate the Company to purchase any shares and expires in 24 months. The Share
Buyback Program may be terminated or amended by the Company’s Board of Directors in its discretion at any time.
 
Earnings Conference Call and Audio Webcast
 



Exela will host a conference call to discuss its third quarter 2017 financial results today at 5:00 p.m. ET.  To access this call, dial 800-860-2442 or +1-412-
858-4600.  A replay of this conference call will be available through November 16, 2017 at 877-344-7529 or +1-412-317-0088 (international).  The replay
passcode is 10113583.  A live webcast of this conference call will be available on the “Investors” page of the Company’s website (www.exelatech.com). A
supplemental slide presentation that accompanies this call and webcast can be found on the investor relations website (http://investors.exelatech.com/) and
will remain available after the call.  Exela has also posted additional historical financial information regarding SourceHOV Holdings, Inc. and Novitex
Holdings, Inc. on a combined basis to its investor relations website, (http://investors.exelatech.com).
 
About Exela: Exela is one of the largest global providers of transaction processing solutions and enterprise information management. Exela integrates
knowledge platforms and technology-enabled services, with proven processes and industry expertise to provide an end-to-end delivery model, turning data
into outcomes. Exela’s solutions combine multi-industry and industry-specific enterprise information management platforms (deployed on premise or in the
cloud) with decades of experience. Exela manages data and automates mission-critical business processes to aid in digital transformation. Exela has made
substantial investments in its own IP and industry leading secure operating centers so that it can meet the evolving needs of its clients and the markets they
serve. Exela utilizes a secure, cloud enabled global delivery model to serve over 3,500 clients, including more than 60% of the Fortune® 100, across more
than 50 countries. Exela provides solutions and services with approximately 22,000 employees at nearly 1,200 onsite client facilities and through
approximately 150 delivery centers strategically located throughout the Americas, Europe, and Asia.
 
About Non-GAAP Financial Measures: This earnings release presents non-GAAP financial measures including EBITDA, Adjusted EBITDA, Further
Adjusted EBITDA, Free Cash Flow, and Further Adjusted Free Cash Flow, each of which is a financial measure that is not prepared in accordance with U.S.
generally accepted accounting principles (“GAAP”). The Company believes that these non-GAAP measures of
 

 
financial results provide useful information to management and investors regarding certain financial and business trends relating to the Company’s financial
condition and results of operations. The Company does not consider these non-GAAP measures in isolation or as an alternative to liquidity or financial
measures determined in accordance with GAAP. A limitation of these non-GAAP financial measures is that they exclude significant expenses and income that
are required by GAAP to be recorded in the Company’s financial statements. In addition, they are subject to inherent limitations as they reflect the exercise of
judgments by management about which expenses and income are excluded or included in determining these non-GAAP financial measures and therefore the
basis of presentation for these measures may not be comparable to similarly-titled measures used by other companies. These non-GAAP measures should not
be considered in isolation of, or as an alternative to, GAAP financial measures. For reconciliation of the comparable GAAP measures to these non-GAAP
financial measures, see the schedules to this release. Optimization & restructuring expenses and merger adjustments are primarily related to the
implementation of strategic actions and initiatives related to the business combination completed on July 12th 2017. All of these costs are variable and
dependent upon the nature of the actions being implemented and can vary significantly driven by business needs. Accordingly, due to that significant
variability, we exclude these charges since we do not believe they truly reflect our past, current or future operating performance.
 
Forward-Looking Statements: Certain statements included in this press release are not historical facts but are forward-looking statements for purposes of
the safe harbor provisions under The Private Securities Litigation  Reform Act of 1995. Forward-looking statements generally are accompanied by words
such as “may”, “should”, “would”, “plan”, “intend”, “anticipate”, “believe”, “estimate”, “predict”,  “potential”, “seem”, “seek”, “continue”, “future”, “will”,
“expect”, “outlook” or other similar words, phrases or expressions. These forward-looking statements include statements regarding our  industry, future
events, the estimated or anticipated future results and benefits of the recently consummated transaction between Exela Technologies, Inc., SourceHOV
Holdings, Inc., and  Novitex Holdings, Inc. (including the related transactions, the “Business Combination”), future opportunities for the combined company,
and other statements that are not historical  facts. These statements are based on the current expectations of Exela management and are not predictions of
actual performance. These statements are based on the current expectations of Exela management and are not predictions of actual performance. These
statements are subject to a number of risks and uncertainties regarding Exela’s businesses, and actual results may differ materially. These risks and
uncertainties include, but are not limited to, changes in the business environment in which Exela operates and general financial, economic, regulatory and
political conditions affecting the industries in which Exela operates; changes in taxes, governmental laws, and regulations; competitive product and pricing
activity; failure to realize the anticipated benefits of the Business Combination, including as a result of a delay or difficulty in integrating the businesses of
SourceHOV and Novitex or the inability to realize the expected amount and timing of cost savings and operating synergies of the Business Combination; and
those factors discussed under the heading “Risk Factors” in Exela’s Proxy Statement dated June 26, 2017 (the “Proxy Statement”) filed with the Securities
and Exchange Commission (“SEC”). In addition, forward-looking statements provide Exela’s expectations, plans or forecasts of future events and views as of
the date of this communication. Exela anticipates that subsequent events and developments will cause Exela’s assessments to change. These forward-looking
statements should not be relied upon as representing Exela’s assessments as of any date subsequent to the date of this presentation.
 

 
Exela Technologies, Inc. and Subsidiaries

Schedule 1: Pro Forma Q3 2016 vs. Q3 2017 Financial Performance
(In millions of United States dollars)

 

($ in millions)
 

Pro Forma Q3
2016(1)

 

Pro Forma Q3
2017

 
% Change

 

Revenue
       

Solutions
 

$ 230.2
 

$ 279.8
   

Healthcare Solutions
 

60.7
 

56.4
   

Legal and Loss Prevention Services
 

28.3
 

22.0
   

Total Revenue
 

$ 319.1
 

$ 358.2
 

12.2%
Cost of Revenue (excluding D&A)

 

$ 229.7
 

$ 271.1
   

Gross Profit
 

$ 89.5
 

$ 87.1
   

Gross Margin
 

28.0% 24.3%
  

SG&A (excluding D&A)
 

$ 41.5
 

$ 106.5
   

        
Further Adjusted EBITDA(2)

 

$ 80.0
 

$ 88.0
 

10.0%
% Margin

 

25.1% 24.6%
  

 



(1)         Financial results for Pro Forma Q3 2016 do not include contribution from the TransCentra acquisition which closed on September 28, 2016.
(2)         For additional information refer to Further Adjusted EBITDA Reconciliations.
 

 
Exela Technologies, Inc. and Subsidiaries

Schedule 2: Pro Forma YTD Q3 2016 vs. YTD Q3 2017 Financial Performance
(In millions of United States dollars)

 

($ in millions)
 

Pro Forma YTD
Q3 2016(1)

 

Pro Forma YTD
Q3 2017

 
% Change

 

Revenue
       

Solutions
 

$ 712.2
 

$ 829.5
   

Healthcare Solutions
 

189.0
 

173.5
   

Legal and Loss Prevention Services
 

79.4
 

66.9
   

Total Revenue
 

$ 980.6
 

$ 1,070.0
 

9.1%
Cost of Revenue (excluding D&A)

 

$ 701.1
 

$ 790.0
   

Gross Profit
 

$ 279.5
 

$ 280.0
   

Gross Margin
 

28.5% 26.2%
  

SG&A (excluding D&A)
 

$ 133.4
 

$ 207.4
   

        
Further Adjusted EBITDA(2)

 

$ 265.9
 

$ 269.3
 

1.3%
% Margin

 

27.1% 25.2%
  

 

(1)         Financial results for Pro Forma YTD Q3 2016 do not include contribution from the TransCentra acquisition which closed on September 28, 2016.
(2)         For additional information refer to Further Adjusted EBITDA Reconciliations.
 

 
Exela Technologies, Inc. and Subsidiaries

Schedule 3: Further Adjusted EBITDA Reconciliation — Q3 2016
(In millions of United States dollars)

 

($ in millions)
 

As Reported
Q3 2016(1)

 

Novitex
Q3 2016

 

Pro Forma
Q3 2016(1)

 

Net loss
 

$ (11.8) $ (4.9) $ (16.7)
Taxes

 

(3.8) (3.3) (7.1)
Interest expense

 

27.4
 

12.2
 

39.6
 

Depreciation and amortization
 

18.8
 

10.3
 

29.1
 

EBITDA
 

$ 30.6
 

$ 14.2
 

$ 44.8
 

Loss on extinguishment of debt
 

—
 

—
 

—
 

Optimization and restructuring expenses
 

4.9
 

(0.2) 4.7
 

Transaction and integration costs
 

0.7
 

—
 

0.7
 

Non-cash charges
 

1.8
 

—
 

1.8
 

New contract setup
 

—
 

2.0
 

2.0
 

Oversight and management fee
 

1.7
 

0.4
 

2.1
 

Adjusted EBITDA
 

$ 39.8
 

$ 16.4
 

$ 56.3
 

Foreign exchange gains / losses
 

0.7
 

—
 

0.7
 

Combined merger adjustments
     

23.0
 

Further Adjusted EBITDA
     

$ 80.0
 

 

(1)         Financial results as reported for Q3 2016 and Pro Forma Q3 2016 do not include contribution from the TransCentra acquisition which closed on
September 28, 2016.

 

 
Exela Technologies, Inc. and Subsidiaries

Schedule 4: Further Adjusted EBITDA Reconciliation — Q3 2017
(In millions of United States dollars)

 

($ in millions)
 

As Reported
Q3 2017

 

Novitex
(Jul 1 – Jul 12)(1)

 

Pro Forma
Q3 2017

 

Net loss
 

$ (110.4) $ (20.1) $ (130.5)
Taxes

 

(37.0) 0.0
 

(37.0)
Interest expense

 

37.7
 

0.6
 

38.3
 

Depreciation and amortization
 

28.1
 

1.2
 

29.2
 

EBITDA
 

$ (81.7) $ (18.2) $ (100.0)
Loss on extinguishment of debt

 

35.5
 

17.5
 

53.0
 

Optimization and restructuring expenses
 

19.7
 

1.2
 

20.9
 

Transaction and integration costs
 

77.3
 

2.0
 

79.3
 

Non-cash charges
 

2.3
 

—
 

2.3
 

New contract setup — — —



Oversight and management fee
 

(0.0) 0.1
 

0.0
 

Adjusted EBITDA
 

$ 53.0
 

$ 2.5
 

$ 55.5
 

Foreign exchange gains / losses
 

0.7
 

—
 

0.7
 

Combined merger adjustments
     

31.8
 

Further Adjusted EBITDA
     

$ 88.0
 

 

(1)         Represents financial performance of Novitex for a 12 day period prior to the transaction closing date of July 12, 2017.
 

 
Exela Technologies, Inc. and Subsidiaries

Schedule 5: Further Adjusted EBITDA Reconciliation — YTD Q3 2016
(In millions of United States dollars)

 

($ in millions)
 

As Reported
YTD Q3 2016(1)

 

Novitex
YTD Q3 2016

 

Pro Forma
YTD Q3 2016(1)

 

Net loss
 

$ (33.4) $ (13.9) $ (47.3)
Taxes

 

(10.0) (8.3) (18.2)
Interest expense

 

81.7
 

35.4
 

117.1
 

Depreciation and amortization
 

58.5
 

30.6
 

89.1
 

EBITDA
 

$ 96.8
 

$ 43.9
 

$ 140.6
 

Gain on extinguishment of debt
 

—
 

(2.3) (2.3)
Optimization and restructuring expenses

 

14.4
 

11.5
 

25.9
 

Transaction and integration costs
 

1.9
 

(0.1) 1.8
 

Non-cash charges
 

6.9
 

0.1
 

7.0
 

New contract setup
 

—
 

4.4
 

4.4
 

Oversight and management fee
 

5.4
 

0.9
 

6.3
 

Adjusted EBITDA
 

$ 125.4
 

$ 58.4
 

$ 183.8
 

Foreign exchange gains / losses
 

0.3
 

—
 

0.3
 

Combined merger adjustments
     

81.9
 

Further Adjusted EBITDA
     

$ 265.9
 

 

(1)         Financial results as reported for YTD Q3 2016 and Pro Forma YTD Q3 2016 do not include contribution from the TransCentra acquisition which closed
on September 28, 2016.

 

 
Exela Technologies, Inc. and Subsidiaries

Schedule 6: Further Adjusted EBITDA Reconciliation — YTD Q3 2017
(In millions of United States dollars)

 

($ in millions)
 

As Reported
YTD Q3 2017

 

Novitex
(Jan 1 – Jul 12)(1)

 

Pro Forma
YTD Q3 2017

 

Net loss
 

$ (145.6) $ (38.1) $ (183.8)
Taxes

 

(32.9) (6.9) (39.9)
Interest expense

 

91.7
 

24.9
 

116.7
 

Depreciation and amortization
 

70.8
 

20.6
 

91.4
 

EBITDA
 

$ (16.0) $ 0.5
 

$ (15.5)
Loss on extinguishment of debt

 

35.5
 

17.5
 

53.0
 

Optimization and restructuring expenses
 

31.5
 

5.4
 

36.9
 

Transaction and integration costs
 

86.6
 

10.0
 

96.6
 

Non-cash charges
 

4.4
 

—
 

4.4
 

New contract setup
 

—
 

2.0
 

2.0
 

Oversight and management fee
 

4.1
 

1.0
 

5.1
 

Adjusted EBITDA
 

$ 146.1
 

$ 36.4
 

$ 182.5
 

Foreign exchange gains / losses
 

3.0
 

0.1
 

3.1
 

Combined merger adjustments
     

83.7
 

Further Adjusted EBITDA
     

$ 269.3
 

 

(1)         Represents financial performance of Novitex for a year-to-date period ending on the transaction closing date of July 12, 2017.
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Disclaimer 2 Forward Looking Statements Certain statements included in this presentation are not historical facts but are forward-looking statements for purposes of the safe harbor provisions under The Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “may”, “should”, “would”, “plan”, “intend”, “anticipate”, “believe”, “estimate”, “predict”, “potential”, “seem”, “seek”, “continue”, “future”, “will”, “expect”, “outlook” or other similar words, phrases or expressions. These forward-looking statements include statements regarding our industry, future events, the estimated or anticipated future results and benefits of the recently consummated transaction between Exela Technologies, Inc., SourceHOV Holdings, Inc., and Novitex Holdings, Inc. (including the related transactions, the “Business Combination”), future opportunities for the combined company, and other statements that are not historical facts. These statements are based on the current expectations of Exela management and are not predictions of actual performance. These statements are based on the current expectations of Exela management and are not predictions of actual performance. These statements are subject to a number of risks and uncertainties regarding Exela’s businesses, and actual results may differ materially. These risks and uncertainties include, but are not limited to, changes in the business environment in which Exela operates and general financial, economic, regulatory and political conditions affecting the industries in
which Exela operates; changes in taxes, governmental laws, and regulations; competitive product and pricing activity; failure to realize the anticipated benefits of the Business Combination, including as a result of a delay or difficulty in integrating the businesses of SourceHOV and Novitex or the inability to realize the expected amount and timing of cost savings and operating synergies of the Business Combination; and those factors discussed under the heading “Risk Factors” in Exela’s Proxy Statement dated June 26, 2017 (the “Proxy Statement”) filed with the Securities and Exchange Commission (“SEC”). In addition, forward-looking statements provide Exela’s expectations, plans or forecasts of future events and views as of the date of this communication. Exela anticipates that subsequent events and developments will cause Exela’s assessments to change. These forward-looking statements should not be relied upon as representing Exela’s assessments as of any date subsequent to the date of this presentation. Pro Forma Financial Information This presentation includes unaudited pro forma financial information for the three and nine months ended September 30, 2017, as if the Business Combination had been consummated on January 1, 2016, based on certain estimates and assumptions that Exela management deems to be reasonable. This pro forma financial information may be revised as additional information becomes available. Therefore, it is possible that the actual adjustments will differ from the pro forma adjustments and it is possible that the difference may
be material. The unaudited pro forma condensed combined financial statements are not necessarily indicative of what the actual results of operations would have been had the Business Combination taken place on the date indicated, nor are they indicative of the future consolidated results of operations of Exela. Non-GAAP Financial Measure and Related Information This presentation includes EBITDA, Further Adjusted EBITDA, and Further Adjusted Free Cash Flow – each of which is a financial measure that is not prepared in accordance with U.S. generally accepted accounting principles (“GAAP”). Exela believes that these non-GAAP measures of financial results provide useful information to management and investors regarding certain financial and business trends relating to Exela’s financial condition and results of operations. Exela does not consider these non-GAAP measures in isolation or as an alternative to liquidity or financial measures determined in accordance with GAAP. A limitation of these non-GAAP financial measures is that they exclude significant expenses and income that are required by GAAP to be recorded in Exela’s financial statements. In addition, they are subject to inherent limitations as they reflect the exercise of judgments by management about which expenses and income are excluded or included in determining these non-GAAP financial measures and therefore the basis of presentation for these measures may not be comparable to similarly-titled measures used by other companies. These non-GAAP measures should not be considered

in isolation of, or as an alternative to, GAAP financial measures. For reconciliation of the comparable GAAP measures to these non-GAAP financial measures, see the Appendix to this presentation. Optimization & restructuring expenses and merger adjustments are primarily related to the implementation of strategic actions and initiatives related to the business combination completed on July 12th 2017. All of these costs are variable and dependent upon the nature of the actions being implemented and can vary significantly driven by business needs. Accordingly, due to that significant variability, we exclude these charges since we do not believe they truly reflect our past, current or future operating performance.
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Exela Technologies Introduction “Our mission is to drive exceptional client experiences and create lasting value through the acceleration of businesses’ digital transformation by enabling people to innovate with data-driven insights and technologies.” 4

 



Ron Cogburn Chief Executive Officer 5

 

Q3 2017 Highlights 6 Pro forma revenue of $358.2 million, up $39.1 million or 12.2% compared to Q3 2016 Further adjusted EBITDA of $88.0 million, up $8.0 million or 10.0% compared to Q3 2016 Further adjusted free cash flow of $80.3 million, representing a further adjusted free cash flow conversion rate of 91.2% On-track to deliver identified business combination savings

 



Exela at a Glance 7 Leading global information and transaction processing service provider operating in the BPO industry Experienced, tenured management team that has successfully led the business for many years 8 member board of directors with deep industry and corporate governance experience Exela Technologies Overview YTD Q3 2017 Adj. Revenue(1): $1.1 billion YTD Q3 2017 Further Adj. EBITDA (1)(2): $269.3 million / 25.2% margin 3,500+ customers >60% of Fortune® 100 Presence in 50+ countries ITPS 78% HS 16% LLPS 6% YTD Q3 2017 Adj. Revenue by Segment Exela started trading on the NASDAQ Capital Market under the ticker “XELA” on July 13, 2017 Reorganization, reporting and integration of legal, management, sales, marketing, operations, technology, and human resources functions completed Available liquidity of 123.8 million as of September 30, 2017 Note: “LLPS” refers to Legal and Loss Prevention Services, “HS” refers to Healthcare Solutions and “ITPS” refers to Information and Transaction Processing Solutions Includes adjustment for the merger with Novitex as if it had closed on 1/1/2017 Includes pro forma adjustments, actioned and in process adjustments and company synergies YTD Q3 2017 Revenue by End-market Financial Services 37% Healthcare 25% Public Sector 6% Legal 6% Commercial & Other 25%

 

8 Exela Technologies Multi-industry Solutions Enterprise Information Management Unified Communication Services Legal & Loss Prevention Solutions Class Action Settlement Administration eDiscovery & Litigation Support Data Breach & Identity Theft Management Risk Management & Preventative Remediation Payment Solutions Retail & Wholesale Remittance Processing Electronic Bill Payment & Presentment Remote, Mobile, and Paper Payments Payment Gateway & Exception Handling Liquidity Solutions Public Sector Solutions Tax Return Processing Benefits Administration Fraud, Waste & Abuse Detection Big Data Mining & Analytics Records Management Healthcare Solutions Enrollments & Policy Management Scheduling & Prescription Management Medical Coding & Auditing Claims Processing & Adjudication Revenue Integrity & Payment Solutions Medical Records Management Banking Solutions Loan Origination & Servicing Cross Border Clearing & Settlements Sanctions, KYC, AML & Fraud Detection Mobile Banking Platforms Multi-Network Gateways F&A Solutions Integrated Accounts Payable & Receivable Expense Management Supplier/Buyer Management Contract Management Journaling & Reconciliation Transaction Processing Solutions Exela uses a combination of data-driven processes, technology, and human capital, delivered through integrated, Enterprise Information Management and Transaction Processing Solutions platforms to enable mission-critical industry solutions Facilitate the exchange, consolidation,
organization, analysis, and presentment of large amounts of structured and unstructured data Provide intelligent communication and presentment for automated engagement and response through any media channel Apply industry and customer specific rules-based data validation, management of exceptions, business automation and outcome resolutions to complete transactions

 



9 22,100 employees leveraging global presence to deliver mission critical services and solutions Global Presence Netherlands 25 Canada 500 Ireland 164 UK 459 France 160 172 Sweden Estonia 39 Germany 152 Austria 23 India 6,696 Philippines 1,409 China 316 USA 11,665 Mexico 313 Americas 56% Europe 6% Asia 38% Operations 19,482 Sales 201 G&A 442 Headcount by Function Headcount by Geography IT & Technology 1,974 Presence in Puerto Rico, Spain, Hungary, and Finland not depicted. Headcount is as of 9/30/17.

 

Key Management Initiatives 10 Whitespace Leverage existing customer relationships, full-cycle service offering and enhanced global footprint Improved Client Engagement Enhance client experience and increase operational leverage through scale Accretive M&A Fragmented industry allows for tuck-in opportunities to drive value creation in addition to organic revenue growth Cost Rationalization Focus on delivering the identified savings Bundle Suite of Complementary Solutions Scale bundled service offerings through seamless platform connectivity to offer clients one-stop- shop experience and drive higher margins
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Financial Performance and Business Strategy 12 “Our mission is to drive exceptional client experiences and create lasting value through the acceleration of businesses’ digital transformation by enabling people to innovate with data-driven insights and technologies.”

 



Jim Reynolds Chief Financial Officer 13

 

Q3 2016 vs. Q3 2017 Performance (1) Financial results for Pro Forma Q3 2016 do not include contribution from the TransCentra acquisition which closed on September 28, 2016. 14 (2) For additional information refer to Further Adjusted EBITDA Reconciliations on slides 20 and 21. Note: Pro Forma Q3 2017 SG&A (excluding D&A) of $106.5 million includes one-time, non-recurring transaction related expenses of $79.1 million. Refer to page 21 for reconciliation. ($ in millions) Pro Forma Q3 2016 (1) Pro Forma Q3 2017 % Change Revenue Information and Transaction Processing Solutions $230.2 $279.8 Healthcare Solutions 60.7 56.4 Legal and Loss Prevention Services 28.3 22.0 Total Revenue $319.1 $358.2 12.2% Cost of Revenue (excluding D&A) $229.7 $271.1 Gross Profit $89.5 $87.1 Gross Margin 28.0% 24.3% SG&A (excluding D&A) $41.5 $106.5 Further Adjusted EBITDA (2) $80.0 $88.0 10.0% % Margin 25.1% 24.6%

 



YTD Q3 2016 vs. YTD Q3 2017 Performance 15 (1) For additional information refer to Further Adjusted EBITDA Reconciliations on slide 22 and 23. (2) Financial results for Pro Forma YTD Q3 2016 do not include contribution from the TransCentra acquisition which closed on September 28, 2016. Note: Pro Forma YTD Q3 2017 SG&A (excluding D&A) of $207.4 million includes one-time, non-recurring transaction related expenses of $96.6 million. Refer to page 23 for reconciliation. ($ in millions) Pro Forma YTD Q3 2016 (1) Pro Forma YTD Q3 2017 % Change Revenue Information and Transaction Processing Solutions $712.2 $829.5 Healthcare Solutions 189.0 173.5 Legal and Loss Prevention Services 79.4 66.9 Total Revenue $980.6 $1,070.0 9.1% Cost of Revenue (excluding D&A) $701.1 $790.0 Gross Profit $279.5 $280.0 Gross Margin 28.5% 26.2% SG&A (excluding D&A) $133.4 $207.4 Further Adjusted EBITDA (2) $265.9 $269.3 1.3% % Margin 27.1% 25.2%

 

Pro Forma Cash Flow Profile 16 High further adjusted free cash flow conversion rate Low intensity CAPEX business model Available liquidity of 123.8 million as of September 30, 2017 Low capital expenditure enables strong free cash flow generation(1) (3) Further Adjusted Free Cash Flow defined as Further Adjusted EBITDA less Capital Expenditures. For additional information refer to Further Adjusted Free Cash Flow Reconciliation From Net Loss on slide 24. (4) Further Adjusted Free Cash Flow Conversion Rate defined as Further Adjusted Free Cash Flow divided by Further Adjusted EBITDA. (1) All financial information presented herein is on a pro forma basis. Refer to page 25 for reconciliation. (2) Financial results for Pro Forma Q3 2016 and YTD Q3 2016 do not include contribution from the TransCentra acquisition which closed on September 28, 2016. ($ in millions) Q3 2016 (2) Q3 2017 YTD Q3 2016 (2) YTD Q3 2017 Revenue $319.1 $358.2 $980.6 $1,070.0 Capital expenditures $8.0 $7.7 $36.1 $26.3 Capital expenditures as a percentage of revenue 2.5% 2.1% 3.7% 2.5% Further adjusted free cash flow 3 $72.0 $80.3 $229.8 $243.0 Further adjusted free cash flow conversion rate 4 90.0% 91.2% 86.4% 90.2%

 



Strategic priorities – Near and long term M&A Leverage target of under 3.0x on a pro forma basis Consider acquisitions if leverage accretive 17 High cash flow conversion and low intensity CapEx model Long term leverage target Dividend distribution Share buy-back authorization Consider dividend distribution to shareholders based on internal hurdle rate of return once leverage target of 3.0x is achieved Board has authorized a share buy-back program of up to 5 million shares and Company may execute the buy-back under the right market conditions

 

Conclusion and Q&A 18
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Further Adjusted EBITDA Reconciliation – Q3 2016 20 Note: Net loss for the period January 1- July 12 is presented on the basis of the previous debt structure at the respective standalone companies. As of July 12th, the existing debt structures at respective Exela entities have been replaced with a new capital structure consisting of $350 Million Term Loan and $1.0 Billion Senior Secured Notes. (1) Financial results as reported for Q3 2016 and Pro Forma Q3 2016 do not include contribution from the TransCentra acquisition which closed on September 28, 2016. ($ in millions) As Reported Q3 2016 (1) Novitex Q3 2016 Pro Forma Q3 2016 (1) Net loss ($11.8) ($4.9) ($16.7) Taxes (3.8) (3.3) (7.1) Interest expense 27.4 12.2 39.6 Depreciation and amortization 18.8 10.3 29.1 EBITDA $30.6 $14.2 $44.8 Loss on extinguishment of debt - - - Optimization and restructuring expenses 4.9 (0.2) 4.7 Transaction and integration costs 0.7 - 0.7 Non-cash charges 1.8 - 1.8 New contract setup - 2.0 2.0 Oversight and management fee 1.7 0.4 2.1 Adjusted EBITDA $39.8 $16.4 $56.3 Foreign exchange gains / losses 0.7 - 0.7 Combined merger adjustments 23.0 Further Adjusted EBITDA $80.0

 



Further Adjusted EBITDA Reconciliation – Q3 2017 21 (1) Represents financial performance of Novitex for a 12 day period prior to the transaction closing date of July 12, 2017. Note: Net loss for the period January 1- July 12 is presented on the basis of the previous debt structure at the respective standalone companies. As of July 12th, the existing debt structures at respective Exela entities have been replaced with a new capital structure consisting of $350 Million Term Loan and $1.0 Billion Senior Secured Notes. ($ in millions) As Reported Q3 2017 Novitex (Jul 1 – Jul 12) (1) Pro Forma Q3 2017 Net loss ($110.4) ($20.1) ($130.5) Taxes (37.0) 0.0 (37.0) Interest expense 37.7 0.6 38.3 Depreciation and amortization 28.1 1.2 29.2 EBITDA ($81.7) ($18.2) ($100.0) Loss on extinguishment of debt 35.5 17.5 53.0 Optimization and restructuring expenses 19.7 1.2 20.9 Transaction and integration costs 77.3 2.0 79.3 Non-cash charges 2.3 - 2.3 New contract setup - - - Oversight and management fee (0.0) 0.1 0.0 Adjusted EBITDA $53.0 $2.5 $55.5 Foreign exchange gains / losses 0.7 - 0.7 Combined merger adjustments 31.8 Further Adjusted EBITDA $88.0

 

Further Adjusted EBITDA Reconciliation – YTD Q3 2016 22 Note: Net loss for the period January 1- July 12 is presented on the basis of the previous debt structure at the respective standalone companies. As of July 12th, the existing debt structures at respective Exela entities have been replaced with a new capital structure consisting of $350 Million Term Loan and $1.0 Billion Senior Secured Notes. (1) Financial results as reported for YTD Q3 2016 and Pro Forma YTD Q3 2016 do not include contribution from the TransCentra acquisition which closed on September 28, 2016. As Reported YTD Q3 2016 (1) Novitex YTD Q3 2016 Pro Forma YTD Q3 2016 (1) Net loss ($33.4) ($13.9) ($47.3) Taxes (10.0) (8.3) (18.2) Interest expense 81.7 35.4 117.1 Depreciation and amortization 58.5 30.6 89.1 EBITDA $96.8 $43.8 $140.6 Gain on extinguishment of debt - (2.3) (2.3) Optimization and restructuring expenses 14.4 11.5 25.9 Transaction and integration costs 1.9 (0.1) 1.8 Non-cash charges 6.9 0.1 7.0 New contract setup - 4.4 4.4 Oversight and management fee 5.4 0.9 6.3 Adjusted EBITDA $125.4 $58.4 $183.8 Foreign exchange gains / losses 0.3 - 0.3 Combined merger adjustments 81.9 Further Adjusted EBITDA $265.9 ($ in millions)

 



Further Adjusted EBITDA Reconciliation – YTD Q3 2017 23 Note: Net loss for the period January 1- July 12 is presented on the basis of the previous debt structure at the respective standalone companies. As of July 12th, the existing debt structures at respective Exela entities have been replaced with a new capital structure consisting of $350 Million Term Loan and $1.0 Billion Senior Secured Notes. (1) Represents financial performance of Novitex for a year-to-date period ending on the transaction closing date of July 12, 2017. As Reported YTD Q3 2017 Novitex (Jan 1 – Jul 12) (1) Pro Forma YTD Q3 2017 Net loss ($145.6) ($38.1) ($183.8) Taxes (32.9) (6.9) (39.9) Interest expense 91.7 24.9 116.7 Depreciation and amortization 70.8 20.6 91.4 EBITDA ($16.0) $0.5 ($15.5) Loss on extinguishment of debt 35.5 17.5 53.0 Optimization and restructuring expenses 31.5 5.4 36.9 Transaction and integration costs 86.6 10.0 96.6 Non-cash charges 4.4 - 4.4 New contract setup - 2.0 2.0 Oversight and management fee 4.1 1.0 5.1 Adjusted EBITDA $146.1 $36.4 $182.5 Foreign exchange gains / losses 3.0 0.1 3.1 Combined merger adjustments 83.7 Further Adjusted EBITDA $269.3 ($ in millions)

 

Further Adjusted Free Cash Flow Reconciliation From Net Loss – YTD Q3 2016 and YTD Q3 2017 24 Note: Net loss for the period January 1- July 12 is presented on the basis of the previous debt structure at the respective standalone companies. As of July 12th, the existing debt structures at respective Exela entities have been replaced with a new capital structure consisting of $350 Million Term Loan and $1.0 Billion Senior Secured Notes. (1) Financial results for YTD Q3 2016 do not include contribution from the TransCentra acquisition which closed on September 28, 2016. YTD Q3 2016 (1) YTD Q3 2017 Net Loss ($47.3) ($183.8) Taxes (18.2) (39.9) Interest expense 117.1 116.7 Depreciation and amortization 89.1 91.4 Loss on extinguishment of debt (2.3) 53.0 Optimization and restructuring expenses 25.9 36.9 Transaction and integration costs 1.8 96.6 Non-cash charges 7.0 4.4 New contract setup 4.4 2.0 Oversight and management fee 6.3 5.1 Foreign exchange gains / losses 0.3 3.1 Combined merger adjustments 81.9 83.7 Further Adjusted EBITDA $265.9 $269.3 (-) Capex (36.1) (26.3) Further Adjusted Free Cash Flow $229.8 $243.0 ($ in millions)

 



YTD Q3 2016 and YTD Q3 2017 Pro Forma Revenue and Capital Expenditures 25 (1) Financial results for YTD Q3 2016 do not include contribution from the TransCentra acquisition which closed on September 28, 2016. As Reported (1) Novitex Pro Forma Revenue - YTD Q3 2017 $766.0 $304.0 $1,070.0 Revenue - YTD Q3 2016 $577.5 $403.1 $980.6 Capital expenditures - YTD Q3 2017 $16.1 $10.2 $26.3 Capital expenditures - YTD Q3 2016 $23.2 $12.9 $36.1 ($ in millions)

 


