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EXPLANATORY NOTE

 
This Amendment No. 1 on Form 10-K/A
(the “Amendment”) amends the Annual Report on Form 10-K of Exela Technologies, Inc. (the

“Company”)
for the fiscal year ended December 31, 2022, which was originally filed with the Securities and Exchange Commission (the “SEC”)
on April 3, 2023 (the “Original Report”) to include the information omitted from the Original Report in reliance
on General Instruction G(3) to Form 10-K
(the “Part III Information”). This Amendment is being filed because
the Company has determined to delay the filing of its definitive proxy statement for its
2023 annual meeting of stockholders (the “Definitive
Proxy Statement”). The Company expects to hold its 2023 annual meeting during the second half of
the year.
 

In addition, in accordance with Rules 12b-15 and 13a-14 under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the
Company is amending Part IV, Item
15 to include currently dated certifications pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 from the
Company’s principal
executive officer and principal financial officer. Because no financial statements have been included in this Amendment, and this
Amendment
does not contain or amend any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4
and 5 of the certifications have
been omitted. Similarly, because no financial statements have been included in this Amendment, certifications
pursuant to Section 906 of Sarbanes-Oxley
Act of 2002 have been omitted.
 

Except as described above, this Amendment does
not amend, modify or update the information in, or exhibits to, the Original Report in any way,
and we have not updated disclosures included
therein to reflect any subsequent developments or events. This Amendment should be read in conjunction
with the Original Report and with
our other filings made with the SEC subsequent to the filing of the Original Report.
 

* * *
 

PART III
 
Item 10. Directors, Executive Officers and Corporate Governance
 
Directors
 
The Company has three classes of directors serving staggered three-year
terms, with each of Class A and Class C consisting of three directorships and
Class B consisting of two directorships.
The terms of the Class A, B and C directorships expire on the date of the annual meeting in 2024, 2025, and 2023,
respectively.
 

 Name    Age    Class  
Positions and Offices

Held With the Company
Sharon Chadha   68   A   Director
J. Coley Clark   77   A   Director
Ronald C. Cogburn   67   A   Director
Marc A. Beilinson   64   B   Director
James G. Reynolds   54   B   Director
Martin P. Akins   56   C   Director
Par S. Chadha   68   C   Director, Executive Chairman
William L. Transier   68   C   Director
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Class A Directors—Term Expiring in 2024
 
Sharon Chadha
 
Age: 68
 
Director Since: October 2021
 
Class: Class A
 
Business Experience: Sharon Chadha is the co-founder of Rule14 LLC,
an artificial intelligence led automation company, a leading big data-mining
company which offers a suite of solutions and services powered
by predictive analytics, and has led that company since 2011. Mrs. Chadha has been
involved in technology companies throughout her
career as a founder, investor, and c-level officer. Mrs. Chadha has invested in and built technology
companies by providing vision,
setting expectations and accountability standards, and motivating and mentoring employees to balance the needs of
employees and stakeholders
to achieve investment goals. She holds fourteen key patents in Real Time Adaptive machines in artificial intelligence along
with Mr. Chadha
and Dr. Xin Cheng. She has published various articles and a book on the topic of international security. Mrs. Chadha is the
wife of Par
Chadha, our Executive Chairman and a director. Mrs. Chadha holds a B.S. in Mathematics from the Massachusetts Institute
of Technology. We believe that
Mrs. Chadha’s significant experience in the technology industry makes her well-qualified to
serve as a director of Exela.
 
J. Coley Clark
 
Age:
77
 
Director Since: December 2019
 
Class: Class A
 

Business Experience: J. Coley Clark is the retired
Chief Executive Officer and Chairman of the board of BancTec, Inc., a global provider of
document and payment processing solutions,
and former member of the board of directors of Moneygram International, Inc. At BancTec, Inc., Mr. Clark
was Co-Chairman
of the board from 2014 to December 2016, and Chairman of the board and Chief Executive Officer from September 2004 to 2014.
In
2004, Mr. Clark retired from Electronic Data Systems Corporation, or EDS, an outsourcing services company that was acquired by
Hewlett-Packard in
2008, as Senior Vice President and head of the Financial and Transportation Industry Group. Mr. Clark joined EDS
in 1971 in the Systems Engineering
Development Program and progressed through a variety of technical, sales and management roles related
to the financial and insurance industries. Prior to
his time at EDS, Mr. Clark served three years in the U.S. Army, attaining the
rank of Captain, and served as a company commander in Europe and
Southeast Asia. Mr. Clark received a Bachelor of Arts in Sociology
from the University of Texas. We believe that Mr. Clark’s significant, diversified
business experience in Exela’s industry
makes him well-qualified to serve as a director of Exela.
 
Ronald C. Cogburn
 
Age:
67
 
Director Since: July 2017
 
Class: Class A
 

Business Experience: Mr. Cogburn was our Chief
Executive Officer from July 12, 2017 until May 15, 2022. He served as Chief Executive Officer
of SourceHOV from 2013 until the
closing of the Novitex Business Combination. Mr. Cogburn has been part of companies that were predecessors to
SourceHOV since 1993,
bringing over 30 years of diversified experience in executive management, construction claims consulting, litigation support,
program
management project management, cost estimating, damages assessment and general building construction. Mr. Cogburn has also been a
principal
of HandsOn Global Management (“HGM”) since 2003 through 2020. Prior to his role as Chief Executive Officer of SourceHOV,
Mr. Cogburn was
SourceHOV’s President, KPO from March 2011 to July 2013. Prior to this role, Mr. Cogburn was
the President of HOV Services, LLC from January 2005
to September 2007, providing executive leadership during the company’s
growth to its IPO on the India Stock Exchange in September 2006. Mr. Cogburn
holds a BSCE in Structural Design/Construction
Management from Texas A&M University and is a registered Professional Engineer. We believe that
Mr. Cogburn’s significant,
diversified business experience as one of our leaders and in Exela’s industry makes him well-qualified to serve as a director of
Exela.
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Class B Directors—Term Expiring in 2025
 
Marc A. Beilinson
 
Age: 64
 
Director since April 2020
 
Class: Class B
 

Business Experience: Marc Beilinson has served
as a director of Athene Annuity, a global annuity company, since 2013. Mr. Beilinson has been
serving on the boards of directors
of Apollo Global Management, Inc. and Playtika Holding Corp, since January 2022 and June 2020, respectively.
Mr. Beilinson
has previously served on the boards of directors and audit committees of a number of public and privately held companies, including
Westinghouse
Electric, Caesars Acquisition Company, Wyndham International, Inc., Apollo Commercial Real Estate Finance, Inc., Innkeepers
USA Trust,
Gastar Inc., American Tire, Kingfisher Midstream LLC and Monitronics. Since August 2011, Mr. Beilinson has been the
Managing Partner of Beilinson
Advisory Group, a financial restructuring and hospitality advisory group that specializes in assisting distressed
companies. Mr. Beilinson served as Chief
Restructuring Officer of Newbury Common Associates LLC (and certain affiliates) from December 2016
to June 2017. Mr. Beilinson previously served as
Chief Restructuring Officer of Fisker Automotive from November 2013 to
August 2014 and as Chief Restructuring Officer and Chief Executive Officer of
Eagle Hospitality Properties Trust, Inc. from
August 2011 to December 2014 and Innkeepers USA Trust from November 2008 to March 2012.
Mr. Beilinson oversaw
the Chapter 11 reorganization of Innkeepers USA, Fisker Automotive and Newbury Common Associates in his interim management
roles as the
Chief Restructuring Officer of those companies. Mr. Beilinson graduated from UCLA, magna cum laude. We believe Mr. Beilinson’s
extensive
experience resulting from over thirty years of service to the boards of both public and private companies, and his deep knowledge
of legal and compliance
issues, including the Sarbanes-Oxley Act of 2002, makes him well-qualified to serve as a director of Exela.
 
James G. Reynolds
 
Age: 54
 
Director since July 2017
 
Class: Class B
 

Business Experience: Mr. Reynolds was our
Chief Financial Officer from the closing of the business combination among Exela, SourceHOV
Holdings, Inc. (“SourceHOV”),
and Novitex Holdings, Inc. (“Novitex”) on July 12, 2017, which resulted in SourceHOV and Novitex becoming our wholly
owned subsidiaries (the “Novitex Business Combination”) until May 2020. Mr. Reynolds served as Co-Chairman of SourceHOV
from 2014 until the
closing of the Novitex Business Combination in 2017. Mr. Reynolds is also the Chief Operating Officer and a Partner
at HGM, bringing over 25 years of
industry experience to the team. Prior to HGM Mr. Reynolds held numerous executive management or
senior advisory positions at SourceHOV and its
related subsidiaries and predecessor companies, including serving as Chief Financial Officer
for HOV Services, LLC from 2007 to 2011 and Vice President
and Corporate Controller for Lason from 2001 to 2006. Mr. Reynolds was
a Senior Manager in the Business Advisory Services Practice at
PricewaterhouseCoopers from 1990 to 2001. Mr. Reynolds is a C.P.A.
and holds a B.S. in Accounting from Michigan State University. We believe that
Mr. Reynold’s significant industry and management
experience make him well-qualified to serve as a director of the Company.
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Class C Directors—Term Expiring in 2023
 
Martin P. Akins
 
Age: 56
 
Director since July 2019
 
Class: Class C
 

Business
Experience: Mr. Akins most recently worked at publicly traded Express Scripts Holding Company, a Fortune 25 company and the
largest
independent pharmacy benefit management company in the United States. In December of 2018, the Company merged with Cigna.
As Senior Vice
President and General Counsel, at Express Scripts Holding Company he served as the chief legal advisor and was also a member
of Express Scripts’ senior
executive team where he advised the CEO and outlined strategy to the board of directors. He was at Express
Scripts Holding Company from 2001 through
2019, serving in various legal capacities including Vice President, Deputy General Counsel and
Associate General Counsel. Prior to his time at Express
Scripts, Mr. Akins was with the Polsinelli law firm. Mr. Akins began
his legal career with the firm Thompson Coburn LLP. He received his Juris Doctorate
from the University of Illinois College of Law. We
believe that Mr. Akins’ significant, strategic, legal, regulatory and governance experience, make him
well-qualified to serve
as a director of Exela.
 
Par S. Chadha
 
Age: 68
 
Director since July 2017
 
Class: Class C
 

Business
Experience: Mr. Chadha is our Executive Chairman and is the founder, Chief Executive Officer and Chief Investment Officer
of HGM, a
family office, formed in 2001. Mr. Chadha brings over 40 years of experience in building businesses in the Americas, Europe
and Asia, including execution
of mergers and acquisitions, integration of businesses and public offerings. Mr. Chadha served as our
Chairman from the Closing of the Novitex Business
Combination and most recently became Executive Chairman in September 2021. He also
served as Chairman of SourceHOV Holdings, Inc. from 2011 to
July 2017 when it was acquired by Exela, and was Chairman of Lason
Inc. from 2007 to 2011 until its merger with SourceCorp, a predecessor company of
SourceHOV. Mr. Chadha currently serves as the Chairman
of HOV Services Limited (NSE:HOVS), a company listed on the National Stock exchange of
India. He previously held this position from 2009
to 2011 and has otherwise served as a Director since 2005. Mr. Chadha is co-founder of Rule 14, LLC, an
artificial intelligence
led automation company formed in 2011. During his career, Mr. Chadha has been a cofounder of technology companies in the fields
of
metro optical networks, systems-on-silicon, and communications. Mr. Chadha previously participated in director and executive roles
in portfolio
companies of HGM, and currently holds and manages investments in evolving AI, financial technology and health technology
industries. Mr. Chadha is the
husband of Sharon Chadha, a director. Mr. Chadha holds a B.S. degree in Electrical Engineering
from the Punjab Engineering College, India.
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William L. Transier
 
Age: 68
 
Director since April 2020
 
Class: Class C
 

Business
Experience: Mr. Transier has been a member of our Board since April 2020. He currently serves as the Chairman of our
Audit
Committee and previously served as a member of the strategic transactions committee. Mr. Transier is Chief Executive Officer
of Transier Advisors, LLC,
an independent advisory firm providing services to companies facing stressed operational situations, turnaround,
restructuring or in need of interim
executive leadership. He was co-founder of Endeavour International Corporation, an international oil
and gas exploration and production company. He
served as non-executive Chairman of Endeavour’s board of directors from December 2014
until November 2015. He served from September 2006 until
December 2014 as Chairman, Chief Executive Officer and President
of Endeavour and as its Chairman and Co-Chief Executive Officer from its formation
in February 2004 through September 2006.
Mr. Transier served as Executive Vice President and Chief Financial Officer of Ocean Energy, Inc. from
March 1999 to April 2003
and prior to that, Mr. Transier served in various positions of increasing responsibility with Seagull Energy Corporation. Before
his tenure with Seagull, Mr. Transier served in various roles, including partner in the audit department and head of the Global Energy
practice of KPMG
LLP from June 1986 to April 1996. Mr. Transier has served as a director of Helix Energy Solutions Group, Inc
since October 2000, and as Lead
Independent Director from March 2016 through July 2017, when he was appointed Chairman
of the board. From October 2019 to May 2021, Mr. Transier
served as the Chairman of the board of directors of Battalion
Oil Corporation (which changed its name from Halcón Resources Corporation). In
March 2019 Mr. Transier was elected to
the board of directors of Teekay Offshore GP L.L.C. (the general partner of Teekay Offshore Partners L.P.) and as
chairman of its audit
committee. Teekay was taken private in January 2020. Since October 2018 Mr. Transier has served as a member of the board
of
directors of Sears Holding Corporation, including the board’s Restructuring Committee and Restructuring Subcommittee. From August 2018
to
February 2019, Mr. Transier served as a member of the board of directors of Gastar Exploration, Inc. From May 2016
to July 2017, Mr. Transier was a
member of the board of directors of CHC Group Ltd. From August 2014 to July 2017,
Mr. Transier was a member of the board of directors of Paragon
Offshore plc. Mr. Transier graduated from the University of Texas
with a B.B.A. in accounting, has an M.B.A. from Regis University and a Master of Arts
in Theological Studies from Dallas Baptist University.
We believe that Mr. Transier’s extensive audit, accounting and financial reporting experience and
extensive professional background
provide valuable contributions to the Company’s board and make him well-qualified to serve as a director of Exela.
 
 
Audit Committee
 

Our board of directors has established an Audit
Committee in accordance with Section 3(a)(58)(A) of the Exchange Act consisting of
Messrs. Beilinson, Clark, and Transier
(Chairman). Messrs. Beilinson, Clark, and Transier are each independent within the meaning of Section 5605(a)
(2) of the
NASDAQ Marketplace Rules and meet the additional test for independence for audit committee members imposed by the SEC, regulation
and
Section 5605(c)(2)(A) of the NASDAQ Marketplace Rules. Our board of directors has determined that Mr. Transier qualifies
as a financial expert.
 
Executive Officers
 

The information for the Company’s executive
officers who are not members of the board of directors and set forth under the heading “Executive
Officers” in the Company’s
Original Report amended by this Amendment No. 1 is incorporated by reference.
 
Code of Ethics
 

We make available our code of ethics entitled “Global
Code of Ethics and Business Conduct” free of charge through our website. We intend to
post on our website all disclosures that are
required by law or Nasdaq listing standards concerning any amendments to, or waivers from, any provision of
our code of ethics.
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Board Diversity
 

Pursuant to Nasdaq’s Board Diversity Rule 5605(f),
which was approved by the SEC on August 6, 2021, we met the diversity objective as set out
in this rule within the applicable
transition period. The following is our Board Diversity Matrix as of April 28, 2023:
 

Board Diversity Matrix
Total Number of Directors 8
Part I: Gender Identity Female Male Non-Binary Did Not Disclose Gender
Directors 1 7    
Part II: Demographic Background

African American or Black        
Alaskan Native or American Indian        
Asian   1    
Hispanic or Latinx        
Native Hawaiian or Pacific Islander        
White 1 6    
Two or More Races or Ethnicities        
LGBTQ+  
Did Not Disclose Demographic Background  

 
Delinquent
Section 16(a) Reports
 

Section 16(a) of the Exchange Act requires
our executive officers, directors and persons who own more than 10% of our Common Stock to file
reports with the SEC. During 2022, due
to administrative hurdles experienced by the Company in connection with the closing of the Common Stock for
6.00% Series B Cumulative
Convertible Perpetual Preferred Stock (the “Series B Preferred Stock”) exchange in March 2022, Par Chadha, Sharon
Chadha,
Srinivasan Murali, Marc Beilinson, J. Coley Clark, James Reynolds, Shrikant Sortur, John Rexford and William Transier were one
day late in filing their
Section 16(a) reports resulting from the share exchange.
 
Item 11. Executive Compensation
 

This section discusses the material components
of the executive compensation program for Exela’s executive officers who are named in the
“Summary Compensation Table”
below. As a “smaller reporting company” as defined in Rule 12b-2 of the Exchange Act, Exela is not required to include
a
Compensation Discussion and Analysis and has elected to comply with the scaled disclosure requirements applicable to smaller reporting
companies.
Exela’s named executive officers for the fiscal year ended December 31, 2022 were as follows:
 

Par S. Chadha, our Executive Chairman;
 

Shrikant Sortur, our Chief Financial Officer;
 

Suresh Yannamani, Chief Executive Officer –
Exela Technologies BPA, LLC; and
 

Ronald C. Cogburn, our Former Chief Executive Officer.
 

Summary Compensation Table
 

Name and principal position   Year    
Salary
($)(1)    

Bonus
($)(2)    

Stock awards
($)(3)    

All other
compensation

($)(4)(5)    
Total

($)  
Par S. Chadha   2022     $ 1,000,000    $ -          $ 128,626    $ 1,128,626 

Executive Chairman   2021     $ 561,424    $ 1,622,000    $ 12,847,500    $ 1,080,000    $ 16,110,925 
Shrikant Sortur   2022     $ 406,500    $ -    $ -    $ -    $ 406,500 

Chief Financial Officer   2021     $ 390,000    $ 773,040    $ 77,700    $ -    $ 1,240,740 
Suresh Yannamani (6)   2022     $ 422,500    $ -    $ -    $ 225    $ 422,725 

Chief Executive Officer – Exela
Technologies BPA, LLC                                         

Ronald C. Cogbrun   2022     $ 308,750    $ -    $ -    $ 1,720,000    $ 2,028,750 
Former Chief Executive Officer   2021     $ 422,500    $ -    $ -    $ -    $ 422,500 
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(1) The amounts reported in this column for Mr. Chadha in 2021, and Mr. Cogburn in 2022, include amounts received as base service
fees for service on

the Board of Directors pursuant to our non-employee director compensation policy then in effect, for the respective
periods of such year that they were
not employees of the Company. For a description of our non-employee director compensation policy,
please see “—Director Remuneration” below.
Mr. Chadha became our Executive Chairman in September 2021 and
Mr. Cogburn ceased serving as our Chief Executive Officer in May 2022.

  
(2) The named executive officers did not earn any incentive compensation for 2022 and there have been no bonus awards issued in respect
of their

services in 2022. The Compensation Committee has not yet determined whether any bonuses will be paid in respect of 2022 and it
is not known at this
time when such determination may be made.

 
(3) There were no stock awards or other equity compensation issued to the named executive officers in 2022.
 

The amounts reported in this column for 2021 represent the
aggregate grant date fair value of the restricted stock units and performance units granted
to the named executive officers during the
2021 fiscal year, calculated in accordance with FASB ASC Topic 718, disregarding for this purpose the
estimate of forfeitures related
to service-based vesting conditions, and do not necessarily correspond to the actual value that might be realized by the
named executive
officers, which depends on the market value of our Common Stock on the date when, and if, the units are settled.

 
Grants made during the fiscal year ended December 31,
2021 to Mr. Sortur, were restricted stock units subject to time-based vesting conditions. For
such time-based vesting awards, the
grant date fair value was calculated by multiplying the market closing price on the date of grant by the number of
shares of our Common
Stock subject to the restricted stock units on the grant date.

 
Mr. Chadha was also granted restricted stock units
having a value of $140,000 on December 31, 2021 for his service as a non-employee director in
2021 prior to his appointment as Executive
Chairman. These units were settled in cash during 2022 as described in the footnotes to the Director
Compensation Table below. In addition,
on September 14, 2021, the Company granted Mr. Chadha performance units with a market performance
condition (as described in
the Narrative to Summary Compensation Table – Executive Employment Agreements – Letter Agreement with Mr. Chadha”
below). The fair value of the awards as reported in the table and as accounted for in the Company’s financial statements was determined
as of the grant
date by application of the Monte Carlo simulation model. For additional information, including a discussion of the assumptions
used to calculate these
values, please see note 16 to our consolidated financial statements included in our Original Report. To date,
this award has not vested and, as of
December 30, 2022 (the last trading day of 2022), the fair market value of the shares underlying
this award (determined by multiplying our closing
price on December 30, 2022 times the number of shares subject to the award) was
$34,000. Mr. Chadha has not received any cash compensation in
respect of these performance units.

 
(4) The amount reported in this column for Mr. Chadha in 2022 includes the “True-Up Payment” paid to Mr. Chadha
in respect of his 2021 equity grant

for board services and described in the footnotes to the Director Compensation Table below. The amount
reported in this column for Mr. Chadha in
2021 reflects the amounts paid to him for his service on the board of directors prior to
becoming Executive Chairman in September 2021, other than
base director fees, which are included in Mr. Chadha’s salary
information for 2021. For a description of our non-employee director compensation
policy, please see “—Director Remuneration”
below.

 
(5) Mr. Cogburn ceased to serve as our Chief Executive Officer on May 15, 2022 and continues to serve as a member of our Board
of Directors. The

amounts reported in this column for Mr. Cogburn reflect all severance and consulting payments payable to Mr. Cogburn
pursuant to his transition
agreement, which payments are comprised of (i) a cash severance payment of $565,000.00, paid in a lump
sum in connection with his entry into the
agreement (ii) consulting fees payable in two installments of $562,500.00, the first installment
was paid in November 2022, and the second installment
is to be paid during May of 2023, and (iii) an amount up to $30,000
($1,250 per month) as reimbursement for certain insurance expenses for 24 months
following Mr. Cogburn’s last date of employment.
For additional information, please see “Narrative to Summary Compensation Table – Executive
Employment Agreements –
Transition Agreement with Mr. Cogburn” below.

 
(6) Mr. Yannamani was not a named executive officer in the prior year and, therefore, in accordance with SEC regulations, only compensation
information

for the fiscal year in which he became a named executive officer is included in the Summary Compensation Table.
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Narrative to Summary Compensation Table

 
Executive Employment Agreements
 

We have not entered into an employment agreement
with Mr. Sortur. In September 2021 we entered into a letter agreement regarding
Mr. Chadha’s appointment as Executive
Chairman, and in July 2022 we entered into an employment agreement with Mr. Yannamani. In March 2022, we
entered into an
agreement with Mr. Cogburn regarding his transition from the CEO role. For a discussion of the severance pay and other benefits to
be
provided to our current named executive officers, including Mr. Sortur, generally in connection with a termination of employment
and/or a change in
control, please see “- Potential Payments Upon Termination or Change In Control” below. Please also
refer to the discussion of Mr. Chadha’s letter
agreement and Mr. Yannamani’s employment agreement immediately following.
In addition, Mr. Cogburn’s transition agreement summary below details
the severance pay and other benefits provided to him
in connection with his transition from CEO.
 
Letter Agreement with Mr. Chadha
 

In connection with Mr. Chadha’s appointment
as Executive Chairman in September 2021, the Company entered into a letter agreement with
Mr. Chadha, which provides for a term
expiring on December 31, 2023. While employed, Mr. Chadha will be paid a base salary at an annual rate of $1
million. During
the term, Mr. Chadha is also eligible to earn an annual bonus equal to up to 200% of his base salary (pro-rated for 2021), subject
to the
achievement of applicable performance objectives, payable no later than March 15th of the year following the calendar year
to which the bonus relates, and
subject to his continued employment with the Company through the last day of the calendar year to which
the bonus relates. Mr. Chadha’s annual bonus
may be payable in cash, common stock of the Company or a mix of cash and common
stock. If Mr. Chadha’s employment is terminated at any time by the
Company without “cause” (as defined in the agreement),
he will remain eligible to receive a non pro-rated bonus for the year in which such qualifying
termination occurs, determined based on
actual performance. The agreement also subjects Mr. Chadha to an indefinite confidentiality provision and
covenant not to solicit
the Company’s employees or customers during the term of his employment.
 

Upon his appointment, Mr. Chadha also received
425,000 “performance units”, which are notional units representing the right to receive one share
of common stock of the Company
(or the cash value of one share of common stock) which may be earned upon the achievement of the performance
metrics described below.
The acquisition of the performance units was unanimously approved by the Board of Directors of the Company other than
Mr. Chadha,
who recused himself from the discussion, including each of the independent directors. At the election of the Compensation Committee of
the
Company, Mr. Chadha’s performance units may be settled in cash or in shares of common stock of the Company. Mr. Chadha
is also entitled to dividend
equivalents in respect of any dividends paid, which will be subject to the same vesting and settlement terms
as the performance units to which they relate.
 

Mr. Chadha will vest in one-half of the performance
units (the “Tranche 1 PSUs”) if at any time following the appointment date and prior to
June 30, 2024, the volume weighted
average of the reported closing prices of the Company’s common stock is $200 per share of common stock or greater
on (x) sixty
(60) consecutive trading days or (y) ninety (90) non-consecutive trading days in any period of one hundred and eighty (180) days.
In addition,
Mr. Chadha will vest in the remaining one-half of the performance units (the “Tranche 2 PSUs”) if at any
time following the appointment date and prior to
June 30, 2025, the volume weighted average of the reported closing prices of the
Company’s common stock is $400 per share of common stock or greater
on (x) sixty (60) consecutive trading days or (y) ninety
(90) non-consecutive trading days in any period of one hundred and eighty (180) days. Mr. Chadha
will remain eligible to earn his
performance units so long as he remains employed with the Company as Executive Chairman through December 31, 2023
and following such
date he remains engaged with the Company in any capacity, including as a non-employee director. Any Tranche 1 PSUs and Tranche 2
PSUs
that are not earned by June 30, 2024 and June 30, 2025, respectively, will be forfeited for no consideration and will no longer
be eligible to vest.
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Mr. Chadha’s performance units will
remain eligible to vest based on the stock price criteria above if his employment is terminated by the

Company without “cause”
prior to December 31, 2023, or his employment is terminated due to death or disability, in which case the requirement of
continued
service will be deemed met. In addition, if a “change in control” (as defined in the Equity Plan) occurs prior to the applicable
expiration date, if
the performance units are assumed by the acquiror, the units will remain outstanding and eligible to vest based solely
on Mr. Chadha’s continued service to
the Company. If, in connection with such change in control, the performance units are
not assumed by an acquiror, a number of performance units will vest
based on the per share price paid in the transaction, with 0% vesting
if the per share price is equal to or less than $40.00 per share, and 100% of the Tranche
1 PSUs vesting if the per share price is equal
to or greater than $200 and 100% of the Tranche 2 PSUs vesting if the per share price is equal to or greater
than $400, and a number of
Tranche 1 PSUs and Tranche 2 PSUs vesting determined based on a straight line interpolation if the share price is between
$40.00 and $200.00
or $400.00, respectively. In addition, if there is a change in control that is principally negotiated and approved by, and recommended
to
the Company’s shareholders by a special committee of independent directors, which committee does not include Mr. Chadha,
and neither Mr. Chadha or
any of its affiliates is directly or indirectly an equity holder of the acquiring company, and the Tranche
1 PSUs are not assumed by an acquiror in
connection with such transaction, all of his then unvested Tranche 1 PSUs will vest, and the
Tranche 2 PSUs would be eligible for the pro rata vesting
described above.
 
Employment Agreement with Mr. Yannamani
 

On July 26, 2022, Exela Technologies BPA,
LLC, a subsidiary of Exela Technologies, Inc., entered into an employment agreement with Suresh
Yannamani, pursuant to
which Mr. Yannamani serves as the subsidiary’s chief executive officer.  The agreement provides for an initial one-year
term, with
automatic renewals thereafter. While employed, Mr. Yannamani will be paid an annual base salary of $422,500, subject to
annual review, and is eligible to
participate in the Exela Technologies, Inc. Executive Bonus Plan with a bonus target of 100%
of his annual base salary, and a maximum bonus of 250% of
his annual base salary, subject to the achievement of applicable performance
objectives and the other terms and conditions of the bonus plan. In addition,
the agreement provides that in the event of Mr. Yannamani’s
termination of employment by the Company without cause or if he resigns with good reason
(as each such term is defined in his employment
agreement), and executes a release of claims, he will be entitled to: (i) an amount equal to two times his
annual base salary payable
over a 12 month period, (ii) an amount equal to two times his target bonus amount payable on the first to occur of: (A) when
executive bonuses are paid to similarly situated executives of the subsidiary and (B) March 15th of the calendar
year following the year of his termination
of employment, and (iii) up to 18 months continuation of medical coverage at the subsidiary’s
expense.  If he experiences a qualifying termination of
employment within one year of a change of control (as defined in the agreement),
Mr. Yannamani is entitled to the forgoing severance benefits, as well as a
lump sum amount equal to his prorated target bonus through
his termination date for the year of his qualifying termination. In addition, in the event of his
qualifying termination of employment,
any equity awards granted to Mr. Yannamani during the term of his employment will immediately vest and become
exercisable. The agreement
also subjects Mr. Yannamani to an indefinite confidentiality provision and covenants not to solicit any employees, officers, and
current or prospective customers of the subsidiary during the term of his employment and for one year after the termination of his employment
for any
reason. In connection with his entry into the agreement, Mr. Yannamani ceased being President of the registrant.  .
 
Transition Agreement with Mr. Cogburn
 

The Company and Mr. Cogburn entered into a
transition agreement dated March 31, 2022, pursuant to which Mr. Cogburn transitioned his role,
and which provided for his entry
into a consulting agreement whereby he agreed to provide consulting services as reasonably requested by the Company
from time to time
through April 30, 2023. In consideration for these services among other things, Mr. Cogburn was entitled to: (i) a cash
severance
payment of $565,000.00, less all applicable withholdings and deductions payable within five business days, (ii) consulting
fees that are to be paid in two
installments of $562,500.00, the first installment was paid in November 2022, and the second installment
is to be paid during May 2023, and (iii) an
amount of up to $30,000 ($1,250 per month) as reimbursement for certain insurance
expenses for up to 24 months following Mr. Cogburn’s last date of
employment. The transition agreement also provides that Mr. Cogburn
will not be deemed to have experienced a termination of service with respect to (and
will continue to vest in) his outstanding stock options
until such time as he ceases to serve as a member of the Board, and the expiration date of such
options will be extended until the earlier
to occur of (x) two years following his last date of service on the Board, and (y) the original expiration date of
such options.
As a member of the Board, Mr. Cogburn is also entitled to receive compensation in accordance with the Company’s non-employee
director
compensation policy (except that Mr. Cogburn was not entitled to the initial equity grant that is provided to newly appointed
non-employee directors and
his remuneration for 2022 was pro-rated based on the number of days he was not an employee).
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Short-Term Incentives
 

The Company has adopted the Executive Officer Annual
Bonus Plan. The plan first became effective November 6, 2019 and provides for potential
awards of up to 100% of a participant’s
base salary based on attainment of performance goals tied to Company performance and payable in the calendar
year following the year in
which performance is measured. With respect to our 2021 or 2022 fiscal years, none of our named executive officers received
such a performance-based
bonus under the Annual Bonus Plan.
 

There
have been no other bonuses approved for the named executive officers for 2022, however, the
Compensation Committee has not determined
whether any discretionary bonuses for 2022 may be awarded later in 2023. In 2022, the
Compensation Committee approved bonuses to be paid to the
named executive officers other than Mr. Cogburn in respect of their services
in 2021, and also approved transaction bonuses of $922,000 and $461,040 for
each of Messrs. Chadha and Sortur for their work on the
debt exchange transactions that closed in December 2021 as well as certain other strategic
initiatives on behalf of the Company,
and the transaction bonuses were paid during 2022. All such bonuses in respect of 2021 that were paid in 2022 were
reported in the bonus
column of the Summary Compensation Table for 2021.
 
Stock Plans, Health and Welfare Plans, and Retirement Plans
 
2018 Stock Incentive Plan
 

The
Company currently maintains the 2018 Stock Incentive Plan, which was approved by our Board of Directors on December 19, 2017 and
subsequently approved by a majority of our stockholders by written consent on December 20, 2017. The 2018 Stock Incentive Plan became
effective on
January 17, 2018, and there were originally 138,729 shares of our Common Stock reserved for issuance under our 2018
Stock Incentive Plan. On
December 31, 2021, the shareholders of the Company approved our Amended and Restated 2018 Stock Incentive
Plan, increasing the number of shares of
Common Stock reserved for issuance from an original 138,729 shares to 892,404, which amendment
and restatement was subsequently rescinded by the
Company following a lawsuit that was filed against the Company alleging that the Company
did not properly count the broker non-votes on such matter,
and that as a result the 2018 Stock Incentive Plan in its amended and restated
form was not properly approved. Although the Company believed that it had
meritorious defenses to such suit, the Company determined that
it would be less expensive to ask our stockholders to reapprove the amendment and
restatement of the 2018 Stock Incentive Plan at the
June 27, 2022 Annual Meeting, than to litigate the suit through to vindication of the Company’s
position. As a consequence,
the increased 892,404 share reserve was approved by our stockholders at our 2022 Annual
Meeting thereby mooting the
lawsuit.
 

The 2018 Plan is administered by the Compensation
Committee of our Board of Directors. Under the 2018 Plan, the Company is authorized to
issue shares of our Common Stock to eligible participants
in the form of stock options, restricted stock awards, restricted stock units, stock appreciation
rights, performance awards and other
awards that may be settled in or based on our Common Stock. We did not issue any equity awards under the 2018
Plan during 2022.
 
Health and Welfare Plans
 

Our named executive officers are eligible to participate
in our employee benefits plans, including our medical, dental, vision, life, disability, health
and dependent care flexible spending accounts
and accidental death and dismemberment benefit plans, in each case on the same basis as all of our other
employees.
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Retirement Plan
 

We sponsor a retirement plan intended to qualify
for favorable tax treatment under Section 401(a) of the Internal Revenue Code of 1986, as
amended, or the Code, containing a
cash or deferred feature that is intended to meet the requirements of Section 401(k) of the Code. Employees who meet
the eligibility
requirements may make pre-tax contributions to the plan from their eligible earnings up to the statutorily prescribed annual limit on
pre-tax
contributions under the Code. Participants who are 50 years of age or older may contribute additional amounts based on the statutory
limits for catch-up
contributions. All employee and employer contributions are allocated to each participant’s individual account
and are then invested in selected investment
alternatives according to the participant’s directions. Pre-tax contributions by participants
and contributions that we may make to the plan and the income
earned on those contributions are generally not taxable to participants
until withdrawn, and all contributions are generally deductible by us when made.
Participant contributions are held in trust as required
by law. No minimum benefit is provided under the plan. An employee is 100% vested in his or her
pre-tax deferrals when contributed and
any employer contributions vest ratably over four years. The plan provides for a discretionary employer matching
contribution; however,
we currently do not make any matching contributions to the plan and did not make any matching contributions with respect to the
2022 plan
year.
 
Other Compensation Policies and Practices
 
Insider Trading Policy
 

Our Insider Trading Policy provides that employees,
including our executive officers and the members of our Board of Directors, are prohibited
from engaging in transactions in our securities
if such employee possesses material, non-public information about the Company. In addition, certain
persons covered by our Insider Trading
Policy must advise our General Counsel before effectuating any transaction in our securities.
 
Stock Ownership Guidelines
 

On December 19, 2017, our Board of Directors
adopted Stock Ownership Guidelines for our non-employee directors, Chief Executive Officer,
Chief Financial Officer and our other executive
officers who report directly to our Chief Executive Officer, which we refer to here as covered persons. Our
Stock Ownership Guidelines
provide that within five years after first becoming subject to the guidelines, each covered person should own shares of our
Common Stock
with a specified fair market value, which is three times the annual retainer fee in the case of non-employee directors, six times annual
base
salary in the case of our Chief Executive Officer, three times annual base salary in the case of our Chief Financial Officer and
one and one-half times
annual base salary in the case of all other covered persons. Covered persons must retain their equity until their
required ownership amount is met; provided
that each covered person is at all times permitted to sell a portion of the shares of our Common
Stock underlying his or her equity-based awards to the
extent necessary to satisfy any withholding taxes due in connection with such awards.
Included in a covered person’s ownership amount for purposes of the
Stock Ownership Guidelines are (i) one half of the fair
market value of the shares of our Common Stock underlying vested stock options (to the extent the
fair market value exceeds the applicable
exercise price); and (ii) one half of the shares of our Common Stock subject to all vested and deferred restricted
stock units. Shares
of our Common Stock underlying unvested equity awards are not counted towards determining a covered person’s stock ownership.
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Outstanding Equity Awards at Fiscal Year End
 

The following table contains information regarding
outstanding equity awards of Exela held by our named executive officers as of December 31,
2022.
 

   

Number of
securities

underlying
unexercised
options (#)

exercisable(1)    

Equity
incentive

plan 
awards:

Number of
securities

underlying
unexercised
unearned

options (#)(2)    

Option
exercise
price ($)    

Option
expiration

date    

Number of
shares or 
units of 

stock that
have not 

vested (#)(3)    

Market
value of 
shares of 
units of 

stock that 
have not 

vested ($)(3)    

Equity
incentive

plan
awards:

Number of
unearned

shares, units
or other

rights that
have not

vested (#)(4)    

Equity
incentive

plan 
awards:

Market or
payout
value of

unearned
shares, units

or other
rights that
have not

vested ($)(5)  
Par Chadha     -      -      -    -       -      -      425,000    $ 34,000 
Shrikant Sortur     1,280      -    $ 358.80    8/31/28       -      -      -      - 
      512      768    $ 78.00    8/26/29       -      -      -      - 
Suresh Yannamani     1,850      -    $ 358.80    8/31/28       -      -      -      - 
      740      1,110    $ 78.00    8/26/29       -      -      -      - 
Ronald Cogburn     1,850      -    $ 358.80    8/31/28       -      -      -      - 
      740      1,110    $ 78.00    8/26/29       -      -      -      - 
  
(1) The number of shares and exercise price
reported reflect the equitable adjustments made to the options to reflect the reverse splits
of our shares that have occurred following the date of

issue.
 
(2) The unvested stock options will vest and
become exercisable on August 31, 2023, subject to continued employment or service with
us through such date.
 
(3) The named executive officers were not issued
any new grants during 2022 and there were no outstanding unit grants held by the named executive
officers at the end of 2022.
 
(4) The Company issued 425,000 performance units
to Mr. Chadha in September 2021 that have not vested. For a description of the
vesting conditions for Mr. Chadha’s performance units

please see “- Narrative
to Summary Compensation Table - Letter Agreement with Par Chadha”
above.
 
(5) Based on $0.08 closing share price of Common
Stock on December 30, 2022.
 
Potential Payments Upon Termination or Change in Control
 

The following summaries describe the potential
payments and benefits that we would provide to our named executive officers who do not have
employment agreements or transition agreements
with us in connection with a termination of employment and/or a change in control, assuming the
applicable triggering event occurred on
December 31, 2022.
 

For a description of the severance payments and
benefits made available to each of Mr. Chadha and Mr. Yannamani, and the amount of severance
payments and benefits paid to Mr. Cogburn
in connection with his termination of employment, please see “- Narrative to Summary Compensation Table - 
Executive
Employment Agreements - Letter Agreement with Par Chadha”, “- Narrative to Summary Compensation Table - Executive
Employment
Agreements – Employment Agreement with Suresh Yannamani” and “- Narrative to Summary Compensation
Table -  Executive Employment Agreements -
Transition Agreement with Ron Cogburn” above.
 
Severance Benefits
 

Although we have not entered into a written agreement
providing Mr. Sortur severance benefits, upon a termination of his employment by us
without cause, Mr. Sortur would be eligible
for severance benefits pursuant to our current severance policy equal to continued payment of his base salary
for a period of three weeks
for each year of service, up to a maximum of 16 weeks. Our severance policy may be amended or terminated at any time in our
sole discretion.
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Vesting and Settlement of Outstanding Equity Awards
 

Our named executive officers hold vested and unvested
stock options granted pursuant to our 2018 Plan. The 2018 Plan provides that in the event
of a significant “corporate event,”
as defined therein, each outstanding award will be treated as the administrator determines. In addition, unless otherwise
provided in
an award agreement, with respect to each outstanding equity award under the 2018 Plan that is assumed or substituted in connection with
a
change in control, the vesting, payment, purchase or distribution of such award may not be accelerated by reason of the change in control
for any award
holder unless the award holder experiences an involuntary termination as a result of the change in control. For these purposes,
an award holder will be
deemed to experience an involuntary termination as a result of a change in control if the award holder experiences
a termination other than for cause, or
otherwise experiences a termination under circumstances which entitle the award holder to mandatory
severance payment(s) pursuant to applicable law.
 
Director Remuneration
 
Director Compensation Table
 

The following table sets forth information concerning
director compensation for services performed during the year ended December 31, 2022.
 

Name  

Fees earned or
paid in cash

($)(1)    

All other
Compensation

($)(2)    
Total

($)  
Martin Akins   $ 239,500    $ 101,062    $ 340,562 
Marc Beilinson   $ 887,000    $ 101,062    $ 988,062 
Sharon Chadha   $ 227,000    $ 22,423    $ 249,423 
J. Coley Clark   $ 259,500    $ 101,062    $ 360,562 
John Rexford (3)   $ 146,333    $ 101,062    $ 247,395 
James Reynolds   $ 552,344      -    $ 552,344 
William Transier   $ 887,000      -    $ 887,000 

  
(1) In August 2022, the Compensation Committee had recommended,
and the Board approved, a special bonus in the amount of $500,000 for

each of Messrs. Beilinson and Transier for the additional
substantial and unexpected burdens faced by them in dealing with strategic
transactions and capital transactions during the course of
their tenure as Board members. These bonuses have been declared, but have not yet
been paid and are expected to be paid in 2023.

 
(2) Pursuant to the 2021 Non-Employee Director Compensation Policy, each of the above listed Directors was given the option, subject to
the

approval of the amendment to the 2018 Stock Incentive Plan, to receive equity valued at $110,000 or an equivalent amount of cash for
their
2021 service on the Board (with Mrs. Chadha receiving a prorated award given her service began in October 2021). Messrs. Reynolds
and
Transier elected to receive this amount in cash, which was paid in February 2022. Compensation in respect of these awards (cash
and equity)
was already reported for 2021. The stock awards vested on the first business day of January 2022, however the delivery
of shares under the
2018 Stock Incentive Plan to settle such restricted stock units was rescinded to address the shareholder lawsuit
described above. The
Compensation Committee determined in August 2022 to settle those restricted stock awards in cash rather than
equity. At the same time, the
Compensation Committee recommended that the Board approve, and the Board approved, a one-time cash payment
payable to each director
that had elected to receive such 2021 equity awards in stock equal to the difference between (x) the value
they would have received had their
award been settled in cash on January 3, 2022 and (y) the actual cash value received upon
the settlement of the award (the “True-Up
Payments”) as follows:

 

Name  
2021 Vested RSU 
Cash Settlement    

True-Up
Payments  

Martin Akins   $ 8,938    $ 101,062 
Marc Beilinson   $ 8,938    $ 101,062 
Sharon Chadha   $ 1,983    $ 22,423 
J. Coley Clark   $ 8,938    $ 101,062 
John Rexford   $ 8,938    $ 101,062 
Par Chadha   $ 11,374    $ 128,626 

 
Mr. Chadha
did not receive additional compensation for his service as a director during 2022 however, his True-Up Payment which was based
on an initial $140,000 Chairman grant for 2021 is included under the All Other Compensation column for 2022 in the Summary
Compensation
Table above.

 
Mr. Cogburn did receive Board compensation following
his stepping down as Chief Executive Officer in May 2022, however his Board
compensation is included in his salary information above.
Descriptions of Mr. Chadha’s and Cogburn’s total compensation can be found under
“Executive Compensation”
above.

 
(3) Mr. Rexford resigned from the Board and its Committees in August 2022.
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Restricted Stock Units Outstanding
 

Name  

Aggregate Number of 
Restricted Stock Units

Outstanding as of 
December 31, 2022(1)  

Sharon Chadha     1,515 
 

(1) Mrs. Chadha received a restricted
stock award for 4,545 shares
upon joining the Board, which vests in equal installments immediately prior to the
first, second and third Annual Meetings subsequent
to October 11, 2021 (thus two-thirds of such shares have vested). No other members of the
Board had outstanding equity
awards at the end of 2022 other than Messrs. Chadha and Cogburn as described above in the Outstanding Equity
Awards at Fiscal Year
Table.

 
Non-Employee Director Cash Compensation Policy
 

In February 2020, our Compensation Committee
retained the services of an independent compensation consultant, Pearl Meyer, to develop
alternatives to granting equity awards as part
of our non-employee director compensation policy given the significant decline to the per share price of our
Common Stock since our non-employee
director compensation policy was first adopted and the dilution that would be caused by adhering to our prior
policy. Based on information
provided by Pearl Meyer, the Board approved changes to our director compensation policy to provide that there would be no
further equity
awards granted to our non-employee directors and all compensation payable under our non-employee director compensation policy would be
delivered solely in cash.
 

In
March 2021, the Compensation Committee recommended and the Board approved a new non-employee director compensation policy for 2021
(which was amended with clarifying amendments in August 2021) designed to provide equity in lieu of cash once the shareholders approved
additional
shares for the 2018 Stock Incentive Plan.
 

In August 2022, with many of the same factors
present as in early 2020, the Board approved, on the recommendation of the Compensation
Committee, a new all cash non-employee director
compensation policy for 2022 that was based on the 2020 Non-Employee Director Compensation Plan.
 
Name   Annual Retainer  

Annual Cash Retainer for Board Membership   $ 207,000(1)
Audit Committee Member (other than the Chair)   $ 20,000 
Audit Committee Chair   $ 52,500 
Compensation Committee Member (other than the Chair)   $ 12,500 
Compensation Committee Chair   $ 20,000 
Nominating and Corporate Governance Committee Member (other than the Chair)   $ 12,500 
Nominating and Corporate Governance Committee Chair   $ 20,000 
Corporate Social Responsibility Committee Chair   $ 20,000 
Corporate Social Responsibility Committee Member (other than the Chair)   $ 12,500 

Strategic Planning Committee Member   $ 180,000(2) 
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(1) In addition, each non-employee director, will receive a payment of (x) five thousand dollars ($5,000) for each day in which such
director is

required to spend more than four (4) hours addressing matters that are outside of routine board matters and (y) an
additional payment of two
thousand five hundred dollars ($2,500) for each day in which such director is required to spend more than eight
(8) hours addressing matters that
are outside of routine board matters.

 
(2) The members of the Strategic Planning Committee receive an annual fee of $180,000 in lieu of all other Committee compensation that
might

otherwise be payable to them in respect of committee service.
 
Item 12. Security Ownership of Certain Beneficial Owners and Management
and Related Stockholder Matters
 
Principal Holders of Common Stock
 
Based upon public filings and other information available to the Company,
as of April 28, 2023, the Company is not aware of any person who may be
deemed to be a beneficial owner of 5% or more of the outstanding
shares of Common Stock because they possessed or shared voting or investment power
with respect to the shares of Common Stock.
 
Common Stock Ownership by Directors and Executive Officers
 
The
following table presents the number of shares of Common Stock beneficially owned by the directors, the nominees for director, the named
executive
officers and all directors, nominees for director and named executive officers as a group as of April 28, 2023. Individuals
have sole voting and dispositive
power over the stock unless otherwise indicated in the footnotes.
 

Name of Individual   Ownership (1)    
Percent of
Class (1)  

Par S. Chadha(2)     681,940      * 
Sharon Chadha(3)     681,940      * 
James G. Reynolds(4)     61,143      * 
Martin P. Akins(5)     5,824      * 
Marc A. Beilinson(6)     5,058      * 
J. Coley Clark(7)     4,008      * 
William L. Transier(8)     8,250      * 
Ronald C. Cogburn(9)     8,998      * 
Shrikant Sortur(10)     6,644      * 
Suresh Yannamani (11)     13,201      * 
All directors, named executive officers and other executive officers as a group (13 persons)     815,509      * 
 

- 16 - 



 

 
* Represents holdings of less than one percent.
 
(1) Percent of class refers to percentage of class beneficially owned as the term “beneficial ownership” is defined in Rule 13d-3 under
the Securities

Exchange Act of 1934 and is based upon the 1,274,204,054 shares of Common Stock outstanding as of April 28,
2023. Shares of our Common Stock
issuable upon exercise of options, warrants, vesting of restricted stock units or other rights or the
conversion of other convertible securities beneficially
owned that are exercisable or convertible within 60 days are deemed outstanding
for the purpose of computing the percentage ownership of the person
holding such securities and rights and all executive officers and
directors as a group. For purposes of this table, Series A Perpetual Convertible
Preferred Stock (“Series A Preferred
Stock”) converting at a rate of 0.0272 per share and Series B Preferred Stock converting at a rate of 1.035 per
share as of
April 28, 2023 and held by the applicable holder are reported on an as converted to Common Stock basis.

 
(2) Mr. Chadha individually owns 70,921 shares. Mr. Chadha is a member of HGM (as defined below) or its affiliates and may be
deemed to beneficially

own the shares of Common Stock, Series A Preferred Stock and Series B Preferred Stock beneficially owned
by HandsOn Global Management, LLC
and its affiliates, including Adesi 234 LLC, HandsOn 3, LLC, HOF 2 LLC, and HOVS LLC (collectively,
“HGM”) under Rule 13d-3. By virtue of his
control of HGM, Mr. Chadha, may be deemed to beneficially own, and the
table above reflects, shares of Common Stock attributable to HGM, in
addition to shares of Common Stock issuable upon conversion of 1,412,897
shares of the Series A Preferred Stock and 535,262 shares of the Series B
Preferred Stock held by HGM. In addition, Mr. Chadha
may also be deemed to beneficially own the shares beneficially owned by Mrs. Chadha, which
shares are also included in his total
in the table above.

 
(3) Mrs. Chadha individually owns 1,515 shares of Common Stock and is eligible to receive 1,515 shares upon vesting RSUs at the next
annual meeting.

Her shares may be deemed to be included in the numbers of shares attributed to Mr. Chadha due to their marriage (and
have been included in his total
above), and due to their marriage, Mrs. Chadha may be deemed to beneficially own the shares controlled
by him, thus she reports the same number of
shares as Mr. Chadha without duplication in the total.

 
(4) Shares reported include shares issuable upon conversion of 114,770 shares of Series A Preferred Stock and 37,500 shares of Series B
Preferred Stock.

Except for any shares of Common Stock owned individually by Mr. Reynolds and vested options to purchase 2,590 shares
of Common Stock, shares
are held by SoNino LLC, which Mr. Reynolds controls.

 
(5) Shares reported include shares issuable upon conversion of 1,270 shares of Series B Preferred Stock. Mr. Akins owns certain
shares of Common Stock

jointly with his spouse, which he is deemed to beneficially own.
 
(6) Shares reported include shares issuable upon conversion of 1,425 shares of Series B Preferred Stock.
 
(7) Shares reported include shares issuable upon conversion of 1,131 shares of Series B Preferred Stock.
 
(8) Shares reported include shares issuable upon conversion of 2,000 shares of Series B Preferred Stock. Shares reported were purchased
through T2

Interests, Ltd., a limited partnership of which Mr. Transier and his spouse are the sole limited partners and of
which T2 GP, Inc., an entity wholly
owned by them, is the sole general partner.

 
(9) Shares reported include vested options to purchase 2,590 shares of Common Stock and shares issuable upon conversion of 10,494 shares
of Series A

Preferred Stock and 3,847 shares of Series B Preferred Stock.
 
(10) Shares reported include vested options to purchase 1,792 shares of Common Stock and shares issuable upon conversion of 393 shares
of Series A

Preferred Stock and 1,366 shares of Series B Preferred Stock.
 
(11) Shares reported include vested options to purchase 2,590 shares of Common Stock and shares issuable upon conversion of 17,836 shares
of Series A

Preferred Stock and 9,784 shares of Series B Preferred Stock.
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Series A Preferred Stock
 
The following table presents the number of shares of Series A
Preferred Stock beneficially owned by the directors, the named executive officers and all
directors, named executive officers as a group
as of April 28, 2023. Individuals have sole voting and dispositive power over the stock unless otherwise
indicated in the footnotes.
 

Name of Individual   Ownership    
Percent
of
Class (1)  

Par S. Chadha(2)     1,412,897      50.9%
Sharon Chadha(2)     1,412,897      50.9%
James G. Reynolds(3)     114,770      4.1%
Martin P. Akins     -      - 
Marc A. Beilinson     -      - 
J. Coley Clark     -      - 
William L. Transier(4)     -      - 
Ronald C. Cogburn     10,494      *
Shrikant Sortur     393      *
Suresh Yannamani     17,836        
All directors, named executive officers and other executive
officers as a group (13 persons)     1,559,795      56.1%

 
* Represents holdings of less than one percent.
 
(1) Percent of class refers to percentage of class beneficially owned as
the term “beneficial ownership” is defined in Rule 13d-3 under the Exchange

Act and is based upon the 2,778,111 shares of Series A Preferred Stock outstanding
as of April 28, 2023.
 
(2) Includes 1,412,897 shares owned by HGM.
 
(3) Shares are held by SoNino LLC, which Mr. Reynolds controls.
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Series B Preferred Stock and Tandem Preferred Stock
 
The following table presents the number of shares of Series B
Preferred Stock and Tandem Preferred Stock beneficially owned by the directors, the named
executive officers and all directors, named
executive officers as a group as of April 28, 2023. Individuals have sole voting and dispositive power over the
stock unless otherwise
indicated in the footnotes.
 

Name of Individual   Ownership    
Percent
of
Class (1)  

Par S. Chadha(2)     550,340      18.2%
Sharon Chadha(2)     550,340      18.2%
James G. Reynolds(3)     37,500      1.2%
Martin P. Akins     1,270      *
Marc A. Beilinson     1,425      *
J. Coley Clark     1,131      *
William L. Transier(4)     2,000      *
Ronald C. Cogburn     3,847      *
Shrikant Sortur     1,366      *
Suresh Yannamani     9,784      *
All directors, named executive officers and other executive
officers as a group (13 persons)     613,198      20.2%
  
* Represents holdings of less than one percent.
 
(1) Percent of class refers to percentage of class beneficially owned as
the term “beneficial ownership” is defined in Rule 13d-3 under the Exchange

Act and is based upon the 3,029,900 shares of Series B Preferred Stock outstanding
as of April 28, 2023.
 
(2) Includes 535,262 shares owned by HGM.
 
(3) Shares are held by SoNino LLC, which Mr. Reynolds controls.
 
(4) Shares reported were purchased through T2 Interests, Ltd., a limited
partnership of which Mr. Transier and his spouse are the sole limited partners and

of
which T2 GP, Inc., an entity wholly owned by them, is the sole general partner.
 
Equity Compensation Plan Information
 
Refer to Part II, Item 5 of the Original Report for information
regarding the 2018 Stock Plan.
 
Item 13. Certain Relationships and Related Transactions and Director
Independence
 
Certain Relationships and Related Transactions
 

We have adopted a written policy requiring that
any related person transaction that would require disclosure under Item 404(a) of Regulation S-K
under the Exchange Act be reviewed
and approved by our audit committee or, if the audit committee is not able to review the transaction for any reason,
the chairman of
the audit committee. Compensation matters regarding our executive officers or directors are reviewed and approved by our compensation
committee. All relevant factors with respect to a proposed related person transaction will be considered, and such a transaction will
only be approved if it is
in our and our stockholders’ best interests. Related persons include our major stockholders and directors
and officers, as well as immediate family members
of directors and officers.
 

Exela participated in the following transactions
with related persons that are required to be reported under the SEC’s rules:
 
Relationship with HandsOn Global Management
 

The Company incurred reimbursable travel expenses
to HOVS LLC and HandsOn Fund 4 I, LLC (collectively, and together with certain of their
affiliated entities managed by HandsOn Global
Management LLC, including such entity, “HGM”) of less than $0.1 million, less than $0.1 million and
$0.1 million
for the years ended December 31, 2022, 2021 and 2020, respectively. Certain members of our Board, including our Executive Chairman,
Par
Chadha, Sharon Chadha, Ron Cogburn, and James Reynolds are, have been, or may be deemed to be affiliated with HGM.
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Pursuant to a master agreement dated January 1,
2015 between Rule 14, LLC, a portfolio company of HGM, and a subsidiary of the Company, the

Company incurs marketing fees to Rule 14,
LLC. Similarly, the Company is party to ten master agreements with entities affiliated with HGM’s managed
funds, each
of which were entered into during 2015 and 2016. Each master agreement provides the Company with use of certain technology and includes
a
reseller arrangement pursuant to which the Company is entitled to sell these services to third parties. Any revenue earned by the Company
in such third-
party sales is shared 75%/25% with each of HGM’s venture affiliates in favor of the Company. The brands Zuma,
Athena, Peri, BancMate, Spring, Jet,
Teletype, CourtQ and Rewardio are part of the HGM managed funds. The Company has the license to
use and resell such brands, as described in the master
agreements. The Company incurred fees relating to these agreements of $6.9 million,
$5.7 million, and $1.9 million for the years ended December 31,
2022, 2021 and 2020, respectively.
 

Certain operating companies lease their operating
facilities from HOV RE, LLC and HOV Services Limited, which are affiliates under common
control with HGM. The rental expense for these
operating leases was $0.2 million, $0.2 million, and $0.2 million for the years ended December 31, 2022,
2021, and
2020, respectively. In addition, HOV Services, Ltd. provides the Company data capture and technology services. The expense recognized
for
these services was approximately $1.5 million, $1.3 million, and $1.4 million for the years ended December 31,
2022, 2021, and 2020, respectively. These
expenses are included in cost of revenue in the consolidated statements of operations.
 

Certain premium payments, secondary offering fees
and legal expenses were reimbursed to Ex-Sigma 2, LLC, our principal stockholder at the
Closing of the Novitex Business Combination (“Ex-Sigma
2”), pursuant to the terms of the Consent, Waiver and Amendment dated June 15, 2017, by and
among the Company, Quinpario Merger
Sub I, Inc., Quinpario Merger Sub II, Inc., SourceHOV, Novitex, Novitex Parent, L.P., Ex Sigma LLC, HOVS LLC
and HandsOn Fund
4 I, LLC, amending the Novitex Business Combination agreement (the “Consent, Waiver and Amendment”). These expenses are
included
in related party expense in the consolidated statements of operations. The Company recorded related party expenses of $0.3 million
for the year
ended December 31, 2020 for reimbursable legal expenses of Ex-Sigma 2.
 

The Company made payments totaling $5.6 million
to Ex-Sigma 2 during the fourth quarter of 2019. Separately, the Company determined it was
obligated to reimburse premium payments of
$6.9 million made by Ex-Sigma 2 on the Margin Loan under the terms of the Consent, Waiver and
Amendment. Pursuant to a written settlement
agreement entered into in June 2020, Ex-Sigma, SourceHOV and the Company agreed that the $5.6 million
of payments made during
the fourth quarter of 2019 would be accepted to fully discharge the Company’s obligation to reimburse Ex-Sigma 2 for the
$6.9 million
of premium payments. The Company recorded the difference of $1.3 million between the obligation amount and the settlement amount
as an
increase to additional paid in capital in the consolidated statements of stockholders’ deficit for the year ended December 31,
2020.
 
Consulting Agreement
 

The Company receives services from Oakana Holdings, Inc.
The Company and Oakana Holdings, Inc. are related through a family relationship
between certain shareholders and the president of
Oakana Holdings, Inc. The expense recognized for these services was approximately less than
$0.1 million, $0.2 million
and $0.2 million for the years ended December 31, 2022, 2021 and 2020, respectively.
 
Subscription Agreements
 

During the year ended December 31, 2021,
the Company entered into separate subscription agreements with five of its directors. Pursuant to these
subscription agreements,
the Company issued and sold 3,125, 7,936, 3,174, 3,968 and 1,984 shares of Common Stock of the Company
to Sharon Chadha,
Par Chadha, Martin Akins, J. Coley Clark and John Rexford, respectively, for a purchase price of $0.1 million,
$0.2 million, less than $0.1 million,
$0.1 million and less than $0.1 million, respectively.
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On July 21, 2022, the Company entered into
a subscription agreement with its Executive Chairman. Pursuant to this subscription agreement, on

August 11, 2022, the Company issued
and sold 70,921 shares of Common Stock of the Company to Par Chadha for a purchase price of $0.1 million.
  
Subscription, Voting and Redemption Agreement
 

On
May 19, 2022, the Company issued 1,000,000 shares of special voting preferred stock, par value $0.0001 per share
(“Redeemable Special
Voting Preferred Stock”) at par value of $100 to GP-HGM LLC, an entity affiliated with the Executive
Chairman of the Company, pursuant to a certain
subscription, voting and redemption agreement (the “Subscription, Voting and Redemption
Agreement”). The Company designated 1,000,000 shares of its
authorized and unissued preferred stock as special voting
preferred stock and filed a certificate of designations, preferences, rights and limitations for the
special voting preferred stock.
The Executive Chairman of the Company was the designated manager of GP-HGM LLC. As a sole holder of the
Redeemable Special Voting Preferred
Stock, GP-HGM LLC was entitled to 20,000 votes per share, to be voted together and in proportion with the holders
of the Company’s
voting capital stock as a single class at the Company’s 2022 annual meeting of the stockholders on two specific proposals: (a) approval
of the adoption of an amendment to the Company’s certificate of incorporation to effect a reverse split of its outstanding Common
Stock (the “Reverse
Stock Split Proposal”) and (b) approval of an amendment to the Company’s certificate of incorporation
to increase the number of authorized shares of
preferred stock from 20,000,000 shares to 40,000,000 shares
(the “Preferred Stock Increase Proposal”). The shares of Redeemable Special Voting Preferred
Stock were redeemed at par on
June 28, 2022.
 
Employment Relationships
 

We have entered into
the following related party employment relationships: Matt Reynolds, the brother of James Reynolds, our former chief
financial officer
and current director, is employed as our Vice President—Finance, and received a base salary of $169,067 for 2022; Andrej Jonovic,
the
son-in-law of the Executive Chairman and Mrs. Chadha, is employed as our Executive Vice President, Business Strategy and Corporate
Affairs, and
received a base salary of $408,140 for 2022. Neither of Messrs. Reynolds or Jonovic has received a bonus or incentive
based compensation in respect of
their services during 2022.
 
Director Independence
 

The Company’s Common
Stock is listed on Nasdaq, and the Company is required to comply with the Nasdaq listing requirements regarding
independent directors.
Under Nasdaq’s Marketplace Rules, the definition of an “independent director” is a person other than an executive officer
or
employee of the company or any other individual having a relationship which, in the opinion of the issuer’s Board of Directors,
would interfere with the
exercise of independent judgment in carrying out the responsibilities of a director. In addition, under the
Nasdaq rules a director (A) who at any time during
the past three years was employed by the Company or (B) who accepted,
or who has a family member who accepted, compensation from the Company in
excess of $120,000 (other than compensation for board and committee
service, compensation paid to a family member who is an employee (other than an
executive officer), benefits under a tax-qualified retirement
plan, or non-discretionary compensation) during any period of twelve consecutive months
within the three years preceding the determination
of independence, shall not be considered independent.
 

Our Board of Directors
has reviewed the Nasdaq rules and such information as the Board has deemed appropriate for purposes of determining
whether any of
the directors has a relationship which, in the opinion of the Board, would interfere with the exercise of independent judgment in carrying
out the responsibilities of a director, including the beneficial ownership by our directors of Common Stock (see “Ownership of
Common Stock-Common
Stock Ownership by Directors and Executive Officers”) and transactions between the Company, on the one hand,
and our directors and their affiliates, on
the other hand (see “Certain Relationships and Related Party Transactions”). Based
on such review, the Board of Directors has determined that we have
four “independent directors” as defined in the Nasdaq
listing standards and applicable SEC rules: Messrs. Akins, Beilinson, Clark and Transier. Non-
management directors meet periodically
in executive session without members of the Company’s management at the conclusion of regularly scheduled
Board meetings. In addition,
Messrs. Akins, Beilinson, Clark and Transier qualify as independent directors for the purpose of serving on the audit
committee
of the Company under SEC rules, if they are appointed to do so (Messrs. Transier, Beilinson, and Clark being the current members
of the audit
committee).
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On August 10, 2022,
our former director, John Rexford, resigned from the Board of the Company and all committees of the Board. Mr. Rexford

did not resign
due to any disagreement with the Company on any matter relating to its operations, policies or practices. The Company notified Nasdaq
that
as a result of Mr. Rexford’s resignation from the Company’s Board, the Company was no longer in compliance with
Nasdaq Listing Rule 5605(b)(1),
which requires the Company’s Board to be composed of a majority of independent directors.
Pursuant to Nasdaq Listing Rule 5605(b)(1)(A), the Company
is entitled to a cure period to regain compliance with Listing Rule 5605(b)(1),
which cure period will expire upon the earlier of the Company’s next annual
stockholders’ meeting and August 10, 2023.
The Company expects to be compliant with the Board composition requirements of Nasdaq Listing
Rule 5605(b)(1) by or before
the end of the cure period.
 
Item 14. Principal Accountant Fees and Services
 

KPMG has been our principal
accountant for the last three fiscal years.
 

Pursuant to its charter,
the Audit Committee is directly responsible for the appointment, retention, compensation and oversight of the Company’s
independent
registered public accounting firm. In addition to assuring the regular rotation of the lead audit partner as required by law, the Audit
Committee
is involved in the evaluation of the lead audit partner and considers whether there should be regular rotation of the independent
registered public accounting
firm.
 

The Audit Committee is
also required to review and pre-approve all of the audit and non-audit services to be performed by the Company’s
independent registered
public accounting firm, including the firm’s engagement letter for the annual audit of the consolidated financial statements and
internal controls over financial reporting of the Company, the proposed fees in connection with such audit services, and any additional
services that
management chooses to hire the independent auditors to perform. Additionally, the Audit Committee can establish pre-approval
policies and procedures
with respect to the engagement of the Company’s independent registered public accounting firm for non-audit
services. In accordance with the Audit
Committee Charter, all of the foregoing audit and non-audit fees paid to, and the related service
provided by, KPMG were pre-approved by the Audit
Committee.
 
Services
 

KPMG and its affiliates
provided services consisting of the audit of the annual consolidated financial statements and internal controls over
financial reporting
of the Company, review of the quarterly financial statements of the Company, accounting consultations and consents and other services
related to SEC filings by the Company and its subsidiaries and other pertinent matters and other permitted services to the Company.
 
Audit Fees
 

The aggregate fees billed
or expected to be billed by KPMG for professional services rendered for the audit of the Company’s annual consolidated
financial
statements, the audit of the Company’s internal controls over financial reporting, the reviews of the condensed consolidated financial
statements
included in the Company’s Quarterly Reports on Form 10-Q and accounting research and consultation related to the
audits and reviews totaled
approximately $8.7 million and $7.2 million for fiscal years ended 2021 and 2022, respectively. These fees
were pre-approved by the Audit Committee.
 
Audit-Related Fees
 

The aggregate fees billed
by KPMG for audit-related services for the fiscal years ended 2021 and 2022 were $0.5 million and less than $0.1
million, respectively.
These fees related to reimbursement of out-of-pocket expenses related to certain legal matters were pre-approved by the Audit
Committee.
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Tax Fees
 

The aggregate fees billed
by KPMG for tax services for the fiscal year ended 2021 was less than $0.1 million. These fees related to local tax
compliance and consulting
were pre-approved by the Audit Committee. There were no fees billed by KPMG for tax services for the fiscal year ended 2022.
 
All Other Fees
 

The aggregate fees billed
by KPMG for services rendered to the Company other than the services described above under “Audit Fees,” “Audit-
Related
Fees” and “Tax Fees” for the fiscal year ended 2021 and 2022 was less than $0.1 million which were related to the Company’s
customer learning
portal in 2021 and 2022 and financial due diligence advisory services in India in 2021.
 

In its approval of these
non-audit services, the Audit Committee has considered whether the provision of non-audit services is compatible with
maintaining KPMG’s
independence.
 

Auditor Name: KPMG LLP
Auditor Location: Detroit, Michigan

PCAOB ID: 185
 

* * *
 

PART IV
 
Item 15. Exhibits
 
Exhibits. The following exhibits are included herein or incorporated
herein by reference:
 

Exhibit
No.   Description  

Filed or
Furnished
Herewith

2.1

 

Novitex Business Combination
Agreement, dated as of February 21, 2017, by and among Quinpario Acquisition
Corp. 2, Quinpario Merger Sub I, Inc., Quinpario Merger
Sub II, Inc., Novitex Holdings, Inc., SourceHOV Holdings,
Inc., Novitex Parent, L.P., HOVS LLC and HandsOn Fund 4 I, LLC (2)

 
 

3.1  Restated Certificate
of Incorporation, dated July 12, 2017 (4)    
3.2

 
Certificate of Amendment
to the Second Amended and Restated Certificate of Incorporation of Exela Technologies,
Inc., effective January 25, 2021 (12)    

3.3
 

Certificate of Amendment
to the Second Amended and Restated Certificate of Incorporation of Exela Technologies,
Inc., effective July 25, 2022. (25)    

3.4  Third Amended and Restated
Bylaws. (22)    
3.5  Amendment to Bylaws
of Exela Technologies, Inc. (24)    
3.6

 
Certificate of Designations,
Preferences,  Rights and Limitations of Series A Perpetual Convertible Preferred Stock
(4)    

3.7  Certificate of Decrease
of Series A Perpetual Convertible Preferred Stock. (22)    
3.8

 
Certificate of Designations,
Preferences, Rights and Limitations of Series B Cumulative Convertible Perpetual
Preferred Stock, dated March 10, 2022. (20)    

3.9
 

Certificate of Increase
of Authorized Number of Shares of Series B Cumulative Convertible Perpetual Preferred Stock
of Exela Technologies, Inc., effective
July 25, 2022. (25)    

3.10  Certificate of Decrease
of Series B Perpetual Convertible Preferred Stock. (27)    
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https://www.sec.gov/Archives/edgar/data/1620179/000110465922075409/tm2219912d1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465922075409/tm2219912d1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465917045583/a17-18052_1ex3d3.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465917045583/a17-18052_1ex3d3.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465922062966/tm2216051d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465922062966/tm2216051d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465922032644/tm224393d22_ex-a1n.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465922032644/tm224393d22_ex-a1n.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465922082848/tm2221511d1_ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465922082848/tm2221511d1_ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465923031828/tm239068d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465923031828/tm239068d1_ex3-1.htm


 

 

Exhibit
No.   Description  

Filed or
Furnished
Herewith

3.11  Certificate of Designations,
Preferences, Rights and Limitations of Tandem Preferred Stock. (22)    
3.12

 
Certificate of Increase
of Authorized Number of Shares of Tandem Preferred Stock of Exela Technologies, Inc.,
effective July 25, 2022. (25)    

3.13  Certificate of Decrease
of Tandem Preferred Stock. (27)    
3.14  Certificate of Designations,
Preferences, Rights and Limitations of Special Voting Preferred Stock. (22)    
3.15  Certificate of Elimination
of Special Voting Preferred Stock of Exela Technologies, Inc., effective July 25, 2022. (25)    
3.16  Certificate of Designations,
Preferences, Rights and Limitations of Special Voting Preferred Stock. (27)    
4.1  Specimen Common Stock
Certificate (1)    
4.2  Specimen Warrant Certificate
(1)    
4.3  Form of Warrant Agreement
between Continental Stock Transfer & Trust Company and the Registrant (1)    
4.4  Form of Common Stock
Purchase Warrant (13)    
4.5

 
Indenture, dated July
12, 2017, by and among Exela Intermediate LLC and Exela Finance Inc. as Issuers, the
Subsidiary Guarantors set forth therein and
Wilmington Trust, National Association, as Trustee (4)    

4.6
 

First Supplemental Indenture,
dated July 12, 2017, by and among Exela Intermediate LLC and Exela Finance Inc., as
Issuers, the Subsidiary Guarantors set forth
therein and Wilmington Trust, National Association, as Trustee (4)    

4.7

 

Second
Supplemental Indenture, dated May 20, 2020, by and among Exela Intermediate LLC and Exela Finance Inc.,
as Issuers, Merco Holdings,
LLC as Subsidiary Guarantor and Wilmington Trust, National Association, as Trustee.
(10)

 
 

4.8
 

Third Supplemental Indenture,
dated as of December 1, 2021, by and among Exela Intermediate LLC, Exela Finance
Inc. and Wilmington Trust, National Association,
as trustee (17)    

4.9
 

Indenture, dated December
9, 2021, by and among Exela Intermediate LLC and Exela Finance Inc. as Issuers, the
Subsidiary Guarantors set forth therein and U.S.Bank,
National Association, as Trustee. (19)    

4.10
 

Supplemental Indenture,
dated December 20, 2021, by and among Exela Intermediate LLC and Exela Finance Inc. as
Issuers, and U.S. Bank, National Association,
as Trustee. (19)    

4.11
 

Second Supplemental Indenture,
dated February 24, 2022, by and among Exela Intermediate LLC and Exela Finance
Inc. as Issuers, and U.S. Bank, National Association,
as Trustee. (19)    

4.12

 

At Market Issuance Sales
Agreement, dated September 30, 2021, by and among Exela Technologies, Inc. and B. Riley
Securities, Inc., BNP Paribas Securities
Corp., Cantor Fitzgerald & Co., Mizuho Securities USA LLC and Needham
& Company, LLC (16)
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4.13  Description of Securities
(1)    
10.1  Modification Agreement,
dated as of June 15, 2017 (3)    
10.2

 
Amended & Restated
Registration Rights Agreement, dated July 12, 2017, by and among the Company and the
Holders (4)    

10.3  Securities Purchase Agreement
(13)    
10.4  Registration Rights Agreement
(13)    
10.5

 

First Lien Credit Agreement,
dated July 12, 2017, by and among Exela Intermediate Holdings LLC, Exela
Intermediate LLC, the Lenders Party Thereto, Royal Bank
of Canada, RBC Capital Markets, Credit Suisse Securities
(USA) LLC, Natixis, New York Branch and KKR Capital Markets LLC (4)

 
 

10.6

 

First Amendment to First
Lien Credit Agreement, dated July 13, 2018, by and among Exela Intermediate Holdings
LLC, Exela Intermediate LLC, the Lenders Party
Thereto, Royal Bank of Canada, RBC Capital Markets, Credit
Suisse Securities (USA) LLC, Natixis, New York Branch and KKR Capital
Markets LLC (5)

 
 

10.7

 

Second Amendment to
First Lien Credit Agreement, dated as of April, 16, 2019, by and among Exela Intermediate
Holdings LLC, Exela Intermediate, LLC,
each Subsidiary Loan Party listed on the signature pages thereto, Royal
Bank of Canada, as administrative agent, and each of the
lenders party thereto. (6)

 
 

10.8
 

Transition Agreement, dated
as of May 15, 2020, by and between Exela Technologies, Inc. and James G. Reynolds.
(10)    

10.9
 

Transition Agreement, dated
as of March 31, 2022, by and between Exela Technologies, Inc. and Ronald C. Cogburn.
(21)    

10.10

 

Third Amendment to First
Lien Credit Agreement and First Amendment to Collateral Agency and Security
Agreement (First Lien), dated as of May 15, 2020, by
and among Exela Intermediate Holdings LLC, Exela
Intermediate LLC, each Subsidiary Loan Party thereto, the Lenders party thereto
and Wilmington Savings Fund
Society, FSB (9)

 

 
10.11  Fourth Amendment to First
Lien Credit Agreement, dated as of December 9, 2021. (19)    
10.12

 
Revolving Loan Exchange
and Prepayment Agreement, dated March 7, 2022, by and among Exela Intermediate
Holdings, LLC, Exela Intermediate LLC, and the revolving
lenders party thereto. (19)    

10.13
 

Loan and Security Agreement,
dated as of December 10, 2020, by and among the Borrower, the Company, as initial
servicer, Alter Domus (US) LLC, as administrative
agent and the lenders from time to time party thereto. (12)    

10.14

 

First Tier Receivables
Purchase and Sale Agreement, dated as of December 17, 2020, by and among Parent SPE, and
certain other indirect, wholly-owned subsidiaries
of the Company listed therein, and the Company, as initial
servicer.  (11)

 
 

 

- 25 -

https://www.sec.gov/Archives/edgar/data/1620179/000155837020007360/xela-20191231ex46267ac16.htm
https://www.sec.gov/Archives/edgar/data/1620179/000155837020007360/xela-20191231ex46267ac16.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465917040706/a17-15512_1ex10d1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465917040706/a17-15512_1ex10d1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465917045583/a17-18052_1ex10d2.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465917045583/a17-18052_1ex10d2.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465921039206/tm2110171d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465921039206/tm2110171d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465921039206/tm2110171d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465921039206/tm2110171d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465917045583/a17-18052_1ex10d1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465917045583/a17-18052_1ex10d1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465918045345/a18-17255_1ex10d1.htm#Exhibit99_1_100731
https://www.sec.gov/Archives/edgar/data/1620179/000110465918045345/a18-17255_1ex10d1.htm#Exhibit99_1_100731
https://www.sec.gov/Archives/edgar/data/1620179/000110465919022022/a19-8459_1ex10d1.htm#Exhibit10_1_010514
https://www.sec.gov/Archives/edgar/data/1620179/000110465919022022/a19-8459_1ex10d1.htm#Exhibit10_1_010514
https://www.sec.gov/Archives/edgar/data/1620179/000155837020010174/tmb-20200630xex10d6.htm
https://www.sec.gov/Archives/edgar/data/1620179/000155837020010174/tmb-20200630xex10d6.htm
https://www.sec.gov/Archives/edgar/data/1620179/000155837022008168/xela-20220331xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000155837022008168/xela-20220331xex10d1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465920064896/tm2019944d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465920064896/tm2019944d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000155837022003779/xela-20211231xex10d11.htm
https://www.sec.gov/Archives/edgar/data/1620179/000155837022003779/xela-20211231xex10d11.htm
https://www.sec.gov/Archives/edgar/data/1620179/000155837022003779/xela-20211231xex10d12.htm
https://www.sec.gov/Archives/edgar/data/1620179/000155837022003779/xela-20211231xex10d12.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465920136909/tm2038642d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465920136909/tm2038642d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465920136909/tm2038642d1_ex10-2.htm
https://www.sec.gov/Archives/edgar/data/1620179/000110465920136909/tm2038642d1_ex10-2.htm


 

 

Exhibit
No.   Description  

Filed or
Furnished
Herewith

10.15

 

Amended and Restated
First Tier Receivable Purchase and Sale Agreement, dated as of June 17, 2022, by and among
Parent SPE, and certain other indirect,
wholly-owned subsidiaries of the Company listed therein, and the Company, as
initial servicer. (23)

 
 

10.16

 

Second Tier Receivables
Purchase and Sale Agreement, dated as of December 17, 2020, by and among, the Borrower,
the Parent SPE and the Company, as initial
servicer, pursuant to which the Parent SPE has sold or contributed and will
sell or contribute to the Borrower certain receivables
and related assets in consideration for a combination of cash and
equity in the Borrower SPE (11)

 

 
10.17

 

Amended and Restated
Second Tier Receivables Purchase and Sale Agreement, dated as of June 17, 2022, by and
among, the Seller, the Parent SPE and the
Company, as initial servicer, pursuant to which Parent SPE has sold or
contributed and will sell or contribute to the Seller certain
receivables and related assets in consideration for a
combination of cash and equity in the Seller. (23)

 

 
10.18

 
Amended and Restated
Receivables Purchase Agreement, dated as of June 17, 2022, by and among the Seller, the
Purchasers, PNC Bank, National Association,
as administrative agent and the Company, as initial servicer.(23)    

10.19

 

Amended and Restated
Sub-Servicing Agreement, dated as of June 17, 2022, by and among the Company as initial
servicer, and BancTec, Inc., Economic Research
Services, Inc., Exela Enterprise Solutions, Inc., SourceHOV
Healthcare, Inc., United Information Services, Inc., HOV Enterprise Services,
Inc., HOV Services, Inc., HOV
Services, LLC, J&B Software, Inc., Novitex Government Solutions, LLC, Regulus Group II LLC, Regulus
Group
LLC, Regulus Integrated Solutions LLC, SourceCorp BPS Inc., Sourcecorp Management, Inc., as sub-servicers. (23)

 

 
10.20

 
Amended and Restated
Pledge and Guaranty, dated as of the June 17, 2022, between the Parent SPE and PNC Bank,
National Association, the administrative
agent. (23)    

10.21
 

Performance Guaranty,
dated as of December 17, 2020, between the Company, as performance guarantor, and Alter
Domus (US) LLC, as the administrative agent.
(11)    

10.22
 

Amended and Restated
Performance Guaranty, dated as of June 17, 2022, between the Company, as performance
guarantor, and PNC Bank, National Association,
as administrative agent. (23)    

10.23  Second Amendment to Loan
Agreement, dated April 11, 2021 (14)    
10.24

 
Amended and Restated Secured
Promissory Note, dated as of December 7, 2021 by and between GP 2XCV LLC and
B. Riley Commercial Capital, LLC. (21)    

10.25
 

Amendment No. 1 to Amended
and Restated Secured Promissory Note, dated as of January 13, 2022 by and between
GP 2XCV LLC and B. Riley Commercial Capital, LLC.
(21)    
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10.26
 

Amendment No. 2 to Amended
and Restated Secured Promissory Note, dated as of March 31, 2022 by and between
GP 2XCV LLC and B. Riley Commercial Capital, LLC.
(21)

 
 

10.27
 

Amendment No. 3 to Amended
and Restated Secured Promissory Note, dated as of May 9, 2022 by and between GP
2XCV LLC and B. Riley Commercial Capital, LLC.(26)    

10.28  Amended and Restated Exela
Technologies Inc. 2018 Stock Incentive Plan.(18)    
10.29  Form of Option Grant Notice
and Agreement under the Exela Technologies Inc. 2018 Stock Incentive Plan. (7)    
10.30  Form of Restricted Stock
Unit Grant and Agreement under the Exela Technologies Inc. 2018 Stock Incentive Plan. (7)   
10.31  Exela Technologies,
Inc. Executive Officer Annual Bonus Plan. (8)    
10.32  Letter Agreement dated
as of September 14, 2021 by and between Exela Technologies, Inc. and Par Chadha. (15)    
10.33

 
Subscription, Voting and
Redemption Agreement, dated as of May 19, 2022, by and between Exela Technologies, Inc.
and GP-HGM LLC. (22)    

10.34
 

Subscription, Voting and
Redemption Agreement, dated as of March 7, 2023, by and between Exela
Technologies, Inc. and GP-HGM LLC. (27)    

10.35
 

Employment Agreement, dated
as of July 26, 2022, between Exela Technologies BPA, LLC and Suresh Yannamani.
(26)    

21.1  Subsidiaries of Exela
Technologies Inc.   Filed
23.1  Consent of KPMG LLP   Filed
31.1

 
Certification of the
Principal Executive Officer required by Rule 13a-14(a) and Rule 15d-14(a) under the Securities
Exchange Act of 1934, as amended,
as adopted pursuant to Section 302 of the Sarbanes Oxley Act of 2002   Filed

31.2

 

Certification of the
Principal Financial and Accounting Officer required by Rule 13a-14(a) and Rule 15d-14(a) under
the Securities Exchange Act of 1934,
as amended, as adopted pursuant to Section 302 of the Sarbanes Oxley Act of
2002

 
Filed

32.1
 

Certification of the
Principal Executive Officer required by 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes Oxley Act of 2002   Furnished

32.2
 

Certification of the
Principal Financial and Accounting Officer required by 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes
Oxley Act of 2002   Furnished

101.INS  Inline XBRL Instance Document   Filed
101.SCH  Inline XBRL Taxonomy Extension Schema   Filed
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101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase   Filed
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase   Filed
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase   Filed
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase   Filed

104  Cover Page Interactive Data File (embedded within the Inline XBRL
document and included in Exhibit 101)    
 
 

(1) Incorporated
by reference to the Registrant’s Registration Statement on Form S-1 (SEC File
No. 333-198988).
(2) Incorporated
by reference to the Registrant’s Current Report on Form 8-K filed on February 22,
2017.
(3) Incorporated
by reference to the Registrants’ Current Report on Form 8-K, filed on June 21,
2017.
(4) Incorporated
by reference to the Registrants’ Current Report on Form 8-K, filed on July 18,
2017.
(5) Incorporated
by reference to the Registrants’ Current Report on Form 8-K, filed on July 17,
2018.
(6) Incorporated
by reference to the Registrants’ Current Report on Form 8-K, filed on April 17,
2019.
(7) Incorporated
by reference to the Registrants’ Quarterly Report on Form 10-Q, filed on May 10,
2019.
(8) Incorporated
by reference to the Registrants’ Quarterly Report on Form 10-Q, filed on November 12,
2019.
(9) Incorporated
by reference to the Registrants’ Current Report on Form 8-K, filed on May 21,
2020.
(10) Incorporated
by reference to the Registrants’ Quarterly Report on Form 10-Q, filed on August 10,
2020.
(11) Incorporated
by reference to the Registrants’ Current Report on Form 8 K, filed on December 17,
2021.
(12) Incorporated
by reference to the Registrants’ Current Report on Form 8 K, filed on January 25,
2021.
(13) Incorporated
by reference to the Registrant’s Current Report on Form 8-K, filed on March 19,
2021.
(14) Incorporated
by reference to the Registrant’s Current Report on Form 8-K, filed on April 15,
2021.
(15) Incorporated
by reference to the Registrant’s Current Report on Form 8-K, filed on September 16,
2021.
(16) Incorporated
by reference to the Registrant’s Current Report on Form 8-K, filed on September 30,
2021.
(17) Incorporated
by reference to the Registrant’s Current Report on Form 8-K, filed on December 2,
2021.
(18) Incorporated
by reference to the Registrant’s Registration Statement on Form S-8, filed on
February 16, 2022.
(19) Incorporated
by reference to the Registrants’ Annual Report on Form 10-K, filed on March 16,
2022.
(20) Incorporated
by reference from Exhibit (a)(1)(N) to Amendment No. 11 to Schedule TO, filed
by the Company with the Securities and Exchange

Commission on March 11, 2022.
(21) Incorporated
by reference to the Registrants’ Quarterly Report on Form 10-Q, filed on May 10,
2022.
(22) Incorporated
by reference to the Registrant’s Current Report on Form 8-K, filed on May 19,
2022.
(23) Incorporated
by reference to the Registrant’s Current Report on Form 8-K, filed on June 21,
2022
(24) Incorporated
by reference to the Registrant’s Current Report on Form 8-K, filed on June 29,
2022.
(25) Incorporated
by reference to the Registrant’s Current Report on Form 8-K, filed on July 26,
2022.
(26) Incorporated
by reference to the Registrants’ Quarterly Report on Form 10-Q, filed on August 12,
2022.
(27) Incorporated
by reference to the Registrant’s Current Report on Form 8-K, filed on March 13,
2023.
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SIGNATURES

 
Pursuant to the requirements of Section 13
or 15(d) of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report

to be signed on its behalf
by the undersigned, thereunto duly authorized.
 
Dated: By: /s/
Par Chadha
May 1, 2023   Par Chadha, Executive Chairman
 

Pursuant to the requirements of the Securities
Exchange Act of 1934, as amended, this report has been signed below by the following persons on
behalf of the Registrant and in the capacities
and on the dates indicated.
 
Dated: By: /s/
Par Chadha
May 1, 2023   Par Chadha,
    Executive Chairman (Principal Executive Officer)
     
Dated: By: /s/ Shrikant
Sortur
May 1, 2023   Shrikant Sortur, Chief Financial Officer (Principal
Financial Officer and

Principal Accounting Officer)
     
Dated: By: /s/ Martin P.
Akins
May 1, 2023   Martin P. Akins, Director
     
Dated: By: /s/ Marc A.
Beilinson
May 1, 2023   Marc A. Beilinson, Director
     
Dated: By: /s/ Sharon Chadha
May 1, 2023   Sharon Chadha, Director
     
Dated: By: /s/ J. Coley
Clark
May 1, 2023   J. Coley Clark, Director
     
Dated: By: /s/ Ronald C.
Cogburn
May 1, 2023   Ronald C. Cogburn, Director
     
Dated: By: /s/ James G.
Reynolds
May 1, 2023   James G. Reynolds, Director
     
Dated: By: /s/ William
L. Transier
May 1, 2023   William L. Transier, Director
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Exhibit 31.1
 

CERTIFICATION
PURSUANT TO RULE 13a-14 AND 15d-14

UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS
AMENDED
I, Par S. Chadha, certify that:
 
1. I have reviewed this Amendment No. 1 on Form 10-K/A for the year ended December 31, 2022 of Exela Technologies, Inc.;
   
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
Date: May 1, 2023
 
  /s/
Par S. Chadha
  Name: Par S. Chadha
  Title: Executive Chairman (Principal Executive Officer)
 
 

 



Exhibit 31.2
 

CERTIFICATION
PURSUANT TO RULE 13a-14 AND 15d-14

UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS
AMENDED
  
I, Shrikant Sortur, certify that:
 
1. I have reviewed this Amendment No. 1 on Form 10-K/A for the year ended December 31, 2022 of Exela Technologies, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 
Date: May 1, 2023
 

/s/ Shrikant Sortur
Name: Shrikant Sortur
Title: Chief Financial Officer (Principal Financial and Accounting Officer)

 

 


