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Item 1.02. Termination of a Material Definitive Agreement.
 

On August 27, 2021, ExlService Holdings, Inc. (the “Company”) entered into a Payoff and Termination Agreement (the “Payoff and Termination
Agreement”) with Orogen Echo LLC (“Orogen”), an affiliate of The Orogen Group, pursuant to which the parties thereto agreed to (i) a negotiated private
exchange and prepayment of the Company’s $150,000,000 aggregate principal amount of 3.50% Convertible Senior Notes due October 1, 2024 (the
“Notes”) and (ii) except as set forth in the Payoff and Termination Agreement, terminate the Investment Agreement, dated as of October 1, 2018, between
the Company and Orogen (the “Investment Agreement”) related to the initial issuance of the Notes and other matters set forth therein.

 
In accordance with the terms of the Payoff and Termination Agreement, the Company settled its outstanding obligations under the Notes by

making a cash payment to Orogen of $200 million, plus accrued and unpaid interest under the Notes through, and including, August 26, 2021, and by
issuing directly to Orogen 310,394 shares of the Company’s common stock, which share amount was calculated using a 20-day volume weighted average
price ending on, and including, August 26, 2021. In addition, subject to certain exceptions, Orogen agreed to a 90-day lock-up with respect to the
transferability of shares of the Company’s common stock issued pursuant to the Payoff and Termination Agreement.

 
The Company satisfied the cash payment obligation under the Payoff and Termination Agreement with cash drawn from its existing Credit

Agreement, dated as of November 21, 2017 (as amended, restated, amended and restated, modified or supplemented from time to time through the date
hereof, the “Credit Agreement”), by and among the Company, each other Loan Party (as defined in the Credit Agreement), Citibank N.A., as administrative
agent, and certain Lenders (as defined in the Credit Agreement) party to the Credit Agreement.

 
As a result of settlement of the Notes, as of August 27, 2021, the Indenture governing the Notes, dated as of October 4, 2018, between the

Company and Citibank, N.A., as trustee (the “Indenture”), has been satisfied and discharged in accordance with its terms.
 

The foregoing description is not complete and qualified in its entirety by reference to the terms of the Payoff and Termination Agreement, a copy
of which is filed herewith as Exhibit 10.1.
 
Item 3.02. Unregistered Sales of Equity Securities.

 
The issuance of shares of the Company’s common stock pursuant to the Payoff and Termination Agreement was made in a private exchange

pursuant to the exemption from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), provided by Section 3(a)(9)
of the Securities Act. The information contained in Item 1.02 of this Current Report on Form 8-K is incorporated herein by reference.

 
Item 8.01. Other Events.
 

As a result of the termination of the Investment Agreement, Orogen will no longer be entitled to nominate a member of the Company’s board of
directors (the “Board”). However, Orogen’s current nominee, Mr. Vikram Pandit, Chairman and Chief Executive Officer of The Orogen Group, will
continue to serve on the Board, subject to the Company’s by-laws.

 
On August 27, 2021, the Company issued a press release announcing its entry into the Payoff and Termination Agreement, a copy of which is

attached hereto as Exhibit 99.1 and incorporated by reference herein.
 

Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits

   
Exhibit  Description
  
10.1  Payoff and Termination Agreement between ExlService Holdings, Inc. and Orogen Echo, LLC, dated August 27, 2021
99.1  Press Release, dated August 27, 2021.
104  Cover Page Interactive Data File (the cover page XBRL tags are embedded within the inline XBRL document)
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.
 
   
 EXLSERVICE HOLDINGS, INC.

(Registrant)
 

   
Date: August 27, 2021 By: /s/ AJAY AYYAPPAN
 Name: Ajay Ayyappan
 Title: General Counsel and Corporate Secretary

 

 
 



Exhibit 10.1
 

PAYOFF AND TERMINATION AGREEMENT
 

THIS PAYOFF AND TERMINATION AGREEMENT (this “Agreement”) is made as of August 27, 2021 (the “Effective Date”), by and between
ExlService Holdings, Inc., a Delaware corporation (the “Company”), and Orogen Echo LLC, a Delaware limited liability company (“Orogen”).
Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them set forth in the Indenture, dated as of October 4, 2018
(the “Indenture”), by and between the Company and Citibank, N.A., as trustee (the “Trustee”).
 

RECITALS:
 

WHEREAS, the Company has issued to Orogen 3.50% Convertible Senior Notes, due October 1, 2024, in the principal amount of $150,000,000
(the “Notes”), pursuant to the terms of the Indenture and that certain Investment Agreement, dated as October 1, 2018, by and between the Company and
Orogen (the “Investment Agreement” and, together with the Indenture and the Notes, the “Transaction Documents”);
 

WHEREAS, the Company and Orogen wish to agree, notwithstanding anything to the contrary in the Transaction Documents, to a negotiated
private exchange and prepayment of the Notes, pursuant to which the Company shall (i) make a cash payment in the amount of $200,000,000.00, plus
accrued and unpaid interest on the Notes through, and including, August 26, 2021, to Orogen on the date hereof (the “Cash Amount”), and (ii) deliver
310,394 shares of Common Stock through the Depository to Orogen on the date hereof (the “Share Amount” and together with the Cash Amount, the
“Negotiated Payoff Amount”) in connection with such exchange and prepayment; and

 
WHEREAS, Orogen is willing to accept an exchange and prepayment of the Notes by the Company in the amount and form of the Negotiated

Payoff Amount (defined above), on and subject to the terms and conditions set forth in this Agreement, which terms include, among other things, the
payment of the Cash Amount and the delivery of the Share Amount by the Company to Orogen on the date hereof as described below; and

 
WHEREAS, effective upon the consummation of the transactions contemplated hereby, the Company and Orogen will have no obligations under

the Transaction Documents except as specified below;
 
NOW THEREFORE, in consideration of the foregoing and the mutual covenants and agreements set forth herein, and for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
 

1.      Negotiated Exchange and Payoff.
 

(a)      Notwithstanding anything to the contrary in the Transaction Documents, the parties agree that, in exchange for the cancellation
and settlement of the Notes in full, the Company shall (x) pay the Cash Amount to Orogen by wire transfer of immediately available funds to the account
designated on Exhibit A attached hereto, by no later than 3:00 p.m., New York City time, on the Effective Date and (y) deliver the Share Amount to Orogen
through the Depositary to the account designated on Exhibit A attached hereto on or prior to the Effective Date.
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(b)      Provided that (i) no default by either the Company or Orogen has occurred under this Agreement and (ii) the Company has

otherwise timely complied with its obligations in Section 1(a), Orogen agrees that the payment and delivery by the Company to Orogen of the Negotiated
Payoff Amount shall serve as full satisfaction of the Company’s obligations under the Notes and the Indenture.
 

(c)      The Company and Orogen hereby agree that, upon the Company’s payment and delivery of the Negotiated Payoff Amount in
accordance with the terms of this Agreement (i) the Notes and Indenture shall terminate automatically and be of no further force or effect, subject to any
final documentation or certification as may be required by the Trustee to evidence the same; (ii) as between the parties, all outstanding debts, liabilities and
obligations due to Orogen under the Notes and Indenture shall be satisfied in full, and the Company shall be released and discharged from any and all
obligations, covenants and agreements under the Notes and Indenture; and (iii) the Company is authorized to issue to the Trustee a cancellation order
authorizing and directing the Trustee to cancel the Notes. In addition, neither the Company nor Orogen will have any further rights or obligations under the
Investment Agreement, except that the following provisions will continue in effect in accordance with their terms: Section 4.01 (Taking of Necessary
Action), 4.05 (Lost, Stolen, Destroyed or Mutilated Securities), 4.06 (Antitrust Approval), 4.08 (No Inconsistent Arrangements), 4.11 (Section 16 Matters),
4.12 (D&O Indemnification etc.), 4.14 (Information Rights), Article V (Registration Rights), and Article VI (Miscellaneous).
 

2.       Taxes Upon Issuance of the Share Amount. The Company shall pay any documentary, stamp or similar issue or transfer tax or duty due
on the issue of the Share Amount pursuant to this Agreement.
 

3.       Restrictions on Transferability. The Common Stock issued to Orogen under this Agreement is subject to a ninety (90) day lock-up
restriction pursuant to the terms set forth on Exhibit B hereto.

 
4.       Registration Rights. For the avoidance of doubt, the shares of Common Stock delivered pursuant to this Agreement shall constitute

“Subject Securities” for purposes of Article 5 of the Investment Agreement.
 

5.      Representations and Warranties.
 

(a)      Orogen represents and warrants to the Company and their successors and assigns that (i) the execution of this Agreement has
been duly and validly authorized on behalf of Orogen and this Agreement constitutes the valid, binding and enforceable obligation of Orogen in accordance
with its terms, (ii) it has relied upon its own independent analysis of all relevant matters, including, without limitation, the value of the Cash Amount and
the Share Amount, in determining to enter into this Agreement and has not relied upon the representation or warranty of the Company with respect thereto
in determining to enter into this Agreement, (iii) Orogen is the owner of the Notes, and (iv) the execution, delivery and performance of this Agreement by
Orogen and the compliance by Orogen with any of the provisions hereof and thereof will not conflict with, violate or result in a breach of any provision of,
or constitute a default under, or result in the termination of or accelerate the performance required by, or result in a right of termination or acceleration
under, (A) any provision of Orogen’s organizational documents, (B) any mortgage, note, indenture, deed of trust, lease, license, loan agreement or other
agreement binding upon Orogen or (C) any permit, government license, judgment, order, decree, ruling, injunction, statute, law, ordinance, rule or
regulation applicable to Orogen or any of its Affiliates (as defined in the Investment Agreement), other than in the cases of clauses  (B) and  (C) as would
not reasonably be expected to materially and adversely affect or delay the consummation of the transactions contemplated hereby. The representations and
warranties set forth in this Section 5(a) shall survive the Effective Date.
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(b)      The Company represents and warrants to Orogen, its successors and assigns that (i) the execution of this Agreement has been

duly and validly authorized on behalf of the Company and this Agreement constitutes the valid, binding and enforceable obligations of the Company in
accordance with its terms, (ii) it has relied upon its own independent analysis of all relevant matters, including, without limitation, the value of the Cash
Amount and the Share Amount, in determining to enter into this Agreement and has not relied upon the representation or warranty of Orogen with respect
thereto in determining to enter into this Agreement, (iii) the shares of Common Stock comprising the Share Amount shall be validly issued, fully paid, non-
assessable and free of pre-emptive or similar rights, and (iv) the execution, delivery and performance of this Agreement and the issuance of the Share
Amount do not conflict with, violate or result in a breach of any provision of, or constitute a default under, or result in the termination of or accelerate the
performance required by, or result in a right of termination or acceleration under, (A) the certificate of incorporation or bylaws of the Company, (B) the
Credit Agreement, dated as of November 21, 2017, by and among the Company, its Subsidiaries party thereto and the lenders party thereto, as amended, or
any other mortgage, note, indenture, deed of trust, lease, license, loan agreement or other agreement binding upon the Company or any of its Subsidiaries,
(C) any other “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC) to which the Company or any of its
Subsidiaries is a party and was filed or was required to be filed with the Company Reports (as defined in the Investment Agreement) or (D) any permit,
government license, judgment, order, decree, ruling, injunction, statute, law, ordinance, rule or regulation applicable to the Company or any of its
Subsidiaries, other than in the cases of clauses  (B),  (C) and   (D) as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect (as defined in the Investment Agreement) and would not materially affect the Company’s ability to comply with its obligations under this
Agreement. The representations and warranties set forth in this Section 5(b) shall survive the Effective Date.

 
(c)      The Company represents and warrants to Orogen that the Conversion Rate on the date hereof is 13.3333 shares of Common

Stock per $1,000 principal amount of the Notes.
 

6.       Counterparts. This Agreement may be executed in any number of counterparts with the same effect as if all parties hereto had signed
the same document. All such counterparts shall be construed together and shall constitute one instrument, but in making proof hereof it shall only be
necessary to produce one such counterpart.
 

7.       Governing Law.
 

(a)      This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without giving
effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the
laws of any jurisdiction other than the State of Delaware. In addition, each of the parties hereto irrevocably agrees that any legal action or proceeding with
respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of this Agreement
and the rights and obligations arising hereunder brought by the other party hereto or its successors or assigns, shall be brought and determined exclusively
in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, solely if the Delaware Court of Chancery
declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware). Each of the parties hereto hereby
irrevocably submits with regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal
jurisdiction of the aforesaid courts and agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated by this
Agreement in any court other than the aforesaid courts. Each of the parties hereto hereby irrevocably waives, and agrees not to assert as a defense,
counterclaim or otherwise, in any action or proceeding with respect to this Agreement, (i) any claim that it is not personally subject to the jurisdiction of the
above named courts for any reason other than the failure to serve in accordance with this  Section 7(a), (ii) any claim that it or its property is exempt or
immune from the jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to
judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (iii) to the fullest extent permitted by the applicable law,
any claim that (A) the suit, action or proceeding in such court is brought in an inconvenient forum, (B) the venue of such suit, action or proceeding is
improper or (C) this Agreement, or the subject matter hereof, may not be enforced in or by such courts. Each of the parties hereby agrees that service of any
process, summons, notice or document by U.S. registered mail to the respective addresses set forth in Section 8 shall be effective service of process for any
suit or proceeding in connection with this Agreement or the transactions contemplated hereby.
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(b)      EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A

TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND SUCH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS CONTAINED IN THIS  SECTION
7(B).

 
8.       Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if delivered

personally, sent by overnight courier or sent via email (with receipt confirmed) as follows:
 

(a)      If to Orogen, to:
 

Orogen Echo LLC
One Rockefeller Plaza
Suite 3200
New York, NY 10020
Attention: Shannon Bell
Email: bell@orogengroup.com

 
With a copy (which shall not constitute actual or constructive notice) to:

 
Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017
Attention: Louis Goldberg
Email: louis.goldberg@davispolk.com
 
With a copy (which shall not constitute actual or constructive notice) to:

 
c/o Atairos Management, L.P.
620 Fifth Avenue
New York, NY 10020
Attention: David Caplan
Email: d.caplan@atairos.com
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(b)     If to the Company, to:
 

ExlService Holdings, Inc.
320 Park Avenue, 29th Floor
New York, New York 10022
Attention: Maurizio Nicolelli, Chief Financial Officer
Email: maurizio.nicolelli@exlservice.com

 
With a copy (which shall not constitute actual or constructive notice) to:
 
McGuireWoods LLP
201 N. Tryon St.
Charlotte, North Carolina 28202
Attention: Rakesh Gopalan
Email: rgopalan@mcguirewoods.com

 
9.      Entire Agreement; Amendment. This Agreement embodies the entire understanding between the parties hereto with respect to the

subject matter hereof and supersedes all prior communications, written or oral, with respect hereto. The terms and conditions hereof may not be modified,
altered or otherwise amended except by an instrument in writing executed by the Company and Orogen.
 

10.     Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
legal representatives, successors, successors in title and assigns.
 

11.    Severability. If any provision of this Agreement shall, to any extent, be invalid or unenforceable, the remainder of this Agreement shall
not be affected thereby, and every provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.
 

12.    Expenses. Except as provided herein, each party hereto shall bear its own costs and expenses (including attorneys’ fees) incurred in
connection with this Agreement and the transactions contemplated hereby.

 
13.    Public Announcements. The initial press release related to this Agreement and the transactions contemplated hereby shall be a joint

press release to be agreed upon by the Company and Orogen. Thereafter, either party may issue or make one or more press releases or public
announcements related to this Agreement or the transactions contemplated hereby (in which case the other party shall (to the extent permitted by applicable
law) have the right to review and reasonably comment on such press release or announcement prior to issuance, distribution or publication); provided that
the foregoing shall not apply to any press release or other public announcement to the extent that it contains substantially the same factual information
related to this Agreement and the transactions contemplated hereby as previously communicated publicly by one or more of the parties in accordance with
this  Section 13. Without limiting the foregoing, the Company may file this Agreement with the SEC and may provide information about the subject matter
of this Agreement in connection with equity or debt issuances, share repurchases, or marketing, informational or reporting activities.
 

14.    Electronic Signatures. Any signature (including any electronic symbol or process attached to, or associated with, a contract or other
record and adopted by a Person with the intent to sign, authenticate or accept such contract or record) hereto or to any other certificate, agreement or
document related to this transaction, and any contract formation or record-keeping through electronic means shall have the same legal validity and
enforceability as a manually executed signature or use of a paper-based recordkeeping system to the fullest extent permitted by applicable law, including
the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any similar state
law based on the Uniform Electronic Transactions Act, and the parties hereby waive any objection to the contrary.
 

[Signature pages follow.]
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto or by their respective duly authorized officers, all as of the date

first written above.
 
 
 ExlService Holdings, Inc.
  
 By: /s/ Maurizio Nicolelli
 Name: Maurizio Nicolelli
 Title: Chief Financial Officer

 
(Signature page to Payoff and Termination Agreement)

 



 

 
Orogen Echo LLC
 

By: The Orogen Group, LLC, as
sole member

 
By: /s/ VIKRAM S. PANDIT  
Name: Vikram S. Pandit  
Title: Principal  
 

(Signature page to Payoff and Termination Agreement)
 



 

 
Exhibit A

 
Wire/Common Stock Delivery Instructions

 



 

 
Exhibit B

 
Lock-Up Agreement

 
Capitalized terms used but not defined in this Exhibit B shall have the meanings given to them under the Investment Agreement.
 
During the period from the Effective Date through and until the date that is ninety (90) days thereafter (as used in this Exhibit B, the

“Restricted Period”), notwithstanding the Registration Rights, provided in the Transaction Documents, Orogen shall not, without the Company’s prior
written consent, directly or indirectly, (x) sell, offer, transfer, assign, mortgage, hypothecate, gift, pledge or dispose of, enter into or agree to enter into any
contract, option or other arrangement or understanding with respect to the sale, transfer, pledge, mortgage, hypothecation, gift, encumbrance, assignment or
similar disposition of (any of the foregoing, a “transfer”), the shares of Common Stock issued to Orogen pursuant to the Share Amount (the “Restricted
Shares”) or enter into a transaction which would have the same effect or (y) enter into or engage in any hedge, swap, short sale, derivative transaction or
other agreement or arrangement that transfers to any Third Party, directly or indirectly, in whole or in part, any ownership of, or interests in, the Restricted
Shares, whether any such aforementioned transaction is to be settled by delivery of shares of Common Stock or other securities, in cash or otherwise (such
actions in clauses (x) and (y), “Prohibited Transfers”), other than, in the case of clause (x), Permitted Transfers. “Permitted Transfers” shall mean any
(i) transfer to a Third Party for cash solely to the extent that all of the net proceeds of such sale are solely used to satisfy a bona fide margin call (i.e., posted
as collateral) pursuant to a Permitted Loan, or repay a Permitted Loan to the extent necessary to satisfy a bona fide margin call on such Permitted Loan or
avoid a bona fide margin call on such Permitted Loan, (ii) transfer with the prior written consent of the Company, (iii) tender of any Common Stock into a
Third Party Tender/Exchange Offer, as defined below, and any transfer effected pursuant to any merger, consolidation or similar transaction consummated
by the Company or (iv) distribution in kind to Orogen’s or its Affiliates’ limited or other partners, members or other equityholders in connection with the
winding up or dissolution of Orogen or any of its Affiliates, so long as, in the event of any such distribution to Comcast or any of its Subsidiaries, each such
Person executes and delivers to the Company a Joinder becoming a party to this Agreement and a duly completed and executed applicable IRS Form.
“Third Party Tender/Exchange Offer” shall mean any tender or exchange offer made to holders of Common Stock by a Third Party for a number of
outstanding shares of Voting Stock that, if consummated, would result in a Change in Control and the Board of Directors has recommended such tender or
exchange offer in a Schedule 14D-9 under the Exchange Act or does not publicly recommend against such offer in a Schedule 14D-9 under the Exchange
Act within ten (10) Business Days after the public announcement of such offer. Any purported Prohibited Transfer in violation of this Exhibit B shall be
null and void ab initio. Notwithstanding the foregoing, Orogen (or a controlled Affiliate of Orogen) shall be permitted to mortgage, hypothecate, and/or
pledge the Restricted Shares in respect of any bona fide financing arrangements of Orogen or its controlled Affiliates, including one or more bona fide
purpose (margin) or bona fide non-purpose loans (each such financing arrangement, a “Permitted Loan”). Any Permitted Loan entered into by Orogen or
its controlled Affiliates shall be with one or more financial institutions and nothing contained in this Agreement shall prohibit or otherwise restrict the
ability of any lender (or its securities affiliate) or collateral agent to foreclose upon and sell, dispose of or otherwise transfer the Restricted Shares
mortgaged, hypothecated and/or pledged to secure the obligations of the borrower following an event of default under a Permitted Loan. Notwithstanding
the foregoing or anything to the contrary herein, in the event that any lender or other creditor under a Permitted Loan transaction (including any agent or
trustee on their behalf) or any Affiliate of the foregoing exercises any rights or remedies in respect of the Restricted Shares or any other collateral for any
Permitted Loan, no lender, creditor, agent or trustee on their behalf or Affiliate of any of the foregoing (other than, for the avoidance of doubt, Orogen or
any of its Affiliates) shall be entitled to any rights or have any obligations or be subject to any transfer restrictions or limitations hereunder except and to
the extent for those expressly provided for by the Registration Rights.

 



 

 
Notwithstanding anything in this Agreement or elsewhere to the contrary, any sale of Restricted Shares shall be subject to any applicable

limitations set forth in this Exhibit B and the Registration Rights, but shall not be subject to any policies, procedures or limitations (other than any
applicable federal securities laws and any other applicable laws) otherwise applicable to the Orogen Affiliated Directors with respect to trading in the
Company’s securities (other than as set forth in the definition of “Blackout Period”) and the Company acknowledges and agrees that such policies,
procedures or limitations applicable to the Orogen Affiliated Directors shall not be violated by any such transfer pursuant to the Registration Rights.

 
Notwithstanding anything in this Agreement to the contrary, the Restricted Period shall not apply to, and Orogen shall be free, to the fullest

extent permitted by law, to sell or transfer at any time, any shares of Common Stock issued as dividends on any shares of Common Stock.
 

 
 

 



Exhibit 99.1
 

EXL TO SETTLE CONVERTIBLE SENIOR NOTES DUE OCTOBER 1, 2024
 

New York, NY – August 27, 2021 - ExlService Holdings, Inc. (NASDAQ: EXLS), a leading operations management and analytics company, today
announced that EXL entered into a Payoff and Termination Agreement with Orogen Echo LLC (“Orogen”), an affiliate of The Orogen Group, under which
the parties agreed, subject to the completion of customary closing conditions, to a private exchange and prepayment of EXL’s existing $150 million
aggregate principal amount of 3.50% Convertible Senior Notes, due October 1, 2024 (the “Notes”).
 
Pursuant to the Payoff and Termination Agreement, EXL will make a cash payment of $200 million plus accrued and unpaid interest on the Notes through,
and including, August 26, 2021, to Orogen and will issue directly to Orogen 310,394 shares of the Company’s common stock, which share amount was
calculated using a 20-day volume weighted average price ending on, and including, August 26, 2021. The Company will use its existing revolving credit
facility to pay the cash portion of the settlement.
 
As of the settlement of the Notes, the associated Indenture governing the Notes will be terminated. Mr. Vikram Pandit, Chairman and Chief Executive
Officer of The Orogen Group, will continue to serve on EXL’s board of directors, subject to the Company’s by-laws.
 
Furthermore, Orogen has expressed its intention to remain a long-term stockholder of EXL and has committed to a 90-day lock-up with respect to the
transferability of the shares of the Company’s common stock issued under the Payoff and Termination Agreement.
 
About ExlService Holdings, Inc.
 
EXL (NASDAQ: EXLS) is a leading operations management and analytics company that helps our clients build and grow sustainable businesses. By
orchestrating our domain expertise, data, analytics and digital technology, we look deeper to design and manage agile, customer-centric operating models to
improve global operations, drive profitability, enhance customer satisfaction, increase data-driven insights, and manage risk and compliance.
Headquartered in New York, EXL has approximately 33,000 professionals in locations throughout the United States, the United Kingdom, Europe, India,
the Philippines, Colombia, Canada, Australia and South Africa. EXL serves customers in multiple industries including insurance, healthcare, banking and
financial services, utilities, travel, transportation and logistics, media and retail, among others. For more information, visit www.exlservice.com.
 
About Orogen
 
The Orogen Group was created by Vikram S. Pandit and Atairos as a private operating company focused on making significant long-term control and other
strategic investments in financial services companies and related businesses. Orogen delivers extensive resources and strategic and operational expertise to
help its partner companies achieve their growth potential. The Orogen Group is based in New York. Additional information can be found at
www.orogengroup.com.
 



 

 
Cautionary Statement Regarding Forward-Looking Statements This press release contains forward-looking statements. You should not place undue
reliance on those statements because they are subject to numerous uncertainties and factors relating to EXL's operations and business environment, all of
which are difficult to predict and many of which are beyond EXL’s control. Forward-looking statements include information concerning EXL’s possible or
assumed future results of operations, including descriptions of its business strategy. These statements may include words such as “may,” “will,” “should,”
“believe,” “expect,” “anticipate,” “intend,” “plan,” “estimate” or similar expressions. These statements are based on assumptions that we have made in
light of management's experience in the industry as well as its perceptions of historical trends, current conditions, expected future developments and other
factors it believes are appropriate under the circumstances. You should understand that these statements are not guarantees of performance or results. They
involve known and unknown risks, uncertainties and assumptions. Although EXL believes that these forward-looking statements are based on reasonable
assumptions, you should be aware that many factors could affect EXL’s actual financial results or results of operations and could cause actual results to
differ materially from those in the forward-looking statements. These factors, which include our ability to fund and settle the Notes as described herein, our
ability to respond to and manage public health crises, including the outbreak and continued effects of the coronavirus (COVID-19) pandemic, are discussed
in more detail in EXL’s filings with the Securities and Exchange Commission, including EXL’s Quarterly Report on Form 10-Q and Annual Report on Form
10-K. These risks could cause actual results to differ materially from those implied by forward-looking statements in this release. You should keep in mind
that any forward-looking statement made herein, or elsewhere, speaks only as of the date on which it is made. New risks and uncertainties come up from
time to time, and it is impossible to predict these events or how they may affect EXL. EXL has no obligation to update any forward-looking statements after
the date hereof, except as required by federal securities laws.
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