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Item 5.02.      Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 

On September 25, 2012, Mr. Steven B. Gruber, a member of the Board of Directors of ExlService Holdings, Inc. (the “Company”), notified the
Chairman of the Board of Directors of the Company, Mr. Vikram Talwar, of his decision to resign from the Board of Directors of the Company. Mr. Gruber’s
resignation took effect as of September 25, 2012.   Mr. Gruber was the chairman of the Compensation Committee and Lead Director of the Board of
Directors.

Item 8.01.      Other Events.

On September 25, 2012, the Company announced the appointment of Clyde W. Ostler as the new chairman of the Audit Committee, Garen K.
Staglin as the new chairman of the Compensation Committee and David B. Kelso as the new chairman of the Nominating and Governance Committee.  On
September 25, 2012 , the Company also announced Garen K. Staglin as the new Lead Director of the Board of Directors.  Vikram Talwar and Rohit Kapoor
remain the Chairman and Vice Chairman of the Board of Directors, respectively.
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