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C/O ATAIROS MANAGEMENT, L.P.

40 MORRIS ROAD
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(Street)


BRYN MAWR	PA	19010

(City)[image: ]	(State)	(Zip)

Explanation of Responses:

1. Each restricted stock unit represents a contingent right to receive one share of the issuer's common stock upon settlement.

2. The restricted stock units, which were granted in connection with Mr. Pandit's appointment as Chairman of the Board of Directors of the issuer (the "Board"), vest upon the earlier of (i) the first anniversary of the date of grant, (ii) the date on which the reporting person's term as a member of the Board expires if the reporting person is not subsequently elected to a new term on the Board, and (iii) the occurrence of a "Change in Control", as defined in the ExlService Holdings, Inc. 2018 Omnibus Incentive Plan (the "Plan"), and such awards settle upon the earlier of (i) the reporting person's death, (ii) the occurrence of a "Change of Control", as defined in the Plan and (iii) the date that is 180 days following the date on which the reporting person ceases to serve as a member of the Board for any reason other than due to such reporting person's death or, if later, the date of the reporting person's separation from service.

3. Mr. Pandit serves on the Board and is the Chairman and Chief Executive Officer of Orogen Echo LLC ("OE"). Orogen Holdings LLC and Atairos-Orogen Holdings, LLC are the sole members with joint investment control of The Orogen Group LLC, which is the sole member of OE. Mr. Pandit has majority voting control of Orogen Holdings LLC. Atairos Group, Inc. ("Atairos") is the sole voting shareholder of Atairos-Orogen Holdings, LLC. Michael Angelakis is the Chairman and Chief Executive Officer of Atairos and controls a majority of the voting power of Atairos Partners GP, Inc., which is the general partner of Atairos Partners L.P., the sole voting shareholder of Atairos.

4. Each of the reporting persons, other than Mr. Pandit, is acting as a director by deputization of the issuer with respect to Mr. Pandit's membership on the Board. Each of the reporting persons may be deemed to have direct or indirect beneficial ownership of the reported securities, as applicable, but disclaims such beneficial ownership except to the extent of its pecuniary interest therein.

Remarks:

This amended Form 4 is being filed to correct the number of restricted stock units reported as being granted to the reporting person on June 21, 2022 in the original Form 4.


By: Vikram S. Pandit /s/
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Vikram S. Pandit
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By: Orogen Echo LLC, by the
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Orogen Group LLC, its sole
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member, by Vikram S. Pandit,
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Chairman and Chief Executive
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Officer /s/ Vikram S. Pandit
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By: The Orogen Group LLC,
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by Vikram S. Pandit, Chairman
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and Chief Executive Officer /s/
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Vikram S. Pandit
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By: Orogen Holdings LLC, by
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Vikram S. Pandit, Manager /s/
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Vikram S. Pandit
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By: Atairos-Orogen Holdings,
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LLC, by David L. Caplan, Vice
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President /s/ David L. Caplan
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By: Atairos Group, Inc., by
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David L. Caplan, Vice
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President and General Counsel
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/s/ David L. Caplan
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By: Atairos Partners, L.P., by
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Atairos Partners GP, Inc., its
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general partner, by David L.
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Caplan, Vice President /s/
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David L. Caplan
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By: Atairos Partners GP, Inc.,
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by David L. Caplan, Vice
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President /s/ David L. Caplan
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	By: Michael J. Angelakis /s/
	06/27/2022
	

	Michael J. Angelakis
	
	
	

	
	
	
	
	

	
	
	
	
	

	** Signature of Reporting Person
	Date
	



Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

· Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a). Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.
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