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280 Park Avenue
New York, New York 10017
(212) 277-7100
April 30,2010
Dear Stockholder:

On behalf of the board of directors of ExlService Holdings, Inc., I am pleased to invite you to the 2010 Annual Meeting of Stockholders, which
will be held on June 24, 2010, in White Plains, New York.

The Annual Meeting will begin with a report on our operations, followed by discussion and voting on the matters set forth in the accompanying
notice of Annual Meeting and proxy statement and discussion on other business matters properly brought before the Annual Meeting.

Whether or not you attend the Annual Meeting, it is important that your shares be represented and voted at the Annual Meeting. After reading
the proxy statement, please promptly vote and submit your proxy by completing, dating, signing and returning the enclosed proxy card in the
enclosed postage prepaid envelope. Your shares cannot be voted unless you submit your proxy or attend the Annual Meeting in person.

The board of directors and management look forward to seeing you at the Annual Meeting.
Sincerely,

/s/ Vikram Talwar

Vikram Talwar

Executive Chairman
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280 Park Avenue
New York, New York 10017
(212) 277-7100
NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS
Dear Stockholder:

You are cordially invited to the 2010 Annual Meeting of Stockholders of ExIService Holdings, Inc., a Delaware corporation (the Company ). The
Annual Meeting will be held at The Ritz-Carlton, Westchester, Three Renaissance Square, White Plains, New York 10601, on June 24, 2010, at
10:00 AM, Eastern Time, for the purposes of voting on the following matters:

1. the election of three Class I members of the board of directors of the Company for a term of three years each;

2. the ratification of the selection of Ernst & Young LLP as the independent registered public accounting firm of the Company for
fiscal year 2010; and

3. the transaction of such other business as may properly come before the Annual Meeting or any adjournment or postponement
thereof.
If you are a stockholder of record at the close of business on May 11, 2010, you are entitled to vote at the Annual Meeting. A list of stockholders
as of the record date will be available for examination for any purpose germane to the Annual Meeting, during ordinary business hours, at the
Company s executive offices at 280 Park Avenue, New York, New York 10017, for a period of 10 days prior to the date of the Annual Meeting
and at the Annual Meeting itself.

Whether or not you expect to attend the Annual Meeting in person, the Company encourages you to promptly vote and submit your proxy by
completing, signing, dating and returning the enclosed proxy card in the postage prepaid envelope provided. Voting by proxy will not deprive
you of the right to attend the Annual Meeting or to vote your shares in person. You can revoke a proxy at any time before it is exercised by
voting in person at the Annual Meeting, by delivering a subsequent proxy or by notifying the inspector of elections in writing of such revocation
prior to the Annual Meeting.

By Order of the Board of Directors

/s/ Amit Shashank

Amit Shashank

General Counsel and Corporate Secretary
New York, New York

April 30,2010

The Company s Annual Report on Form 10-K for fiscal year 2009 accompanies this notice but is not incorporated as part of the enclosed proxy
statement and should not be considered part of the proxy solicitation materials.
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280 Park Avenue
New York, New York 10017

(212) 277-7100

PROXY STATEMENT

INFORMATION CONCERNING VOTING AND SOLICITATION

This Proxy Statement is being furnished to you in connection with the solicitation by the board of directors of ExlService Holdings, Inc., a
Delaware corporation ( us, we, our orthe Company ), of proxies to be used at our 2010 Annual Meeting of Stockholders to be held at The
Ritz-Carlton, Westchester, Three Renaissance Square, White Plains, New York 10601, at 10:00 AM, Eastern Time, on June 24, 2010, and any
adjournments or postponements thereof. This Proxy Statement and the accompanying form of proxy card are being mailed to stockholders on or
about May 21, 2010.

Who Can Vote

Only stockholders who owned shares of our common stock at the close of business on May 11, 2010, the record date for the Annual Meeting,
can vote at the Annual Meeting. As of the close of business on April 28, 2010, we had 29,159,958 shares of common stock outstanding and
entitled to vote. Each holder of common stock is entitled to one vote for each share held as of the record date for the Annual Meeting. There is
no cumulative voting in the election of directors.

How You Can Vote

If your shares are registered directly in your name with Registrar and Transfer Company, our transfer agent (which means you are a stockholder
of record ), you can vote your proxy by completing, signing, dating and returning the enclosed proxy card in the enclosed postage prepaid
envelope. Please refer to the specific instructions set forth in the enclosed proxy card.

If you are the beneficial owner of shares held in the name of a brokerage, bank, trust or other nominee as a custodian (also referred to as shares
held in street name ), your broker, bank, trustee or nominee will provide you with materials and instructions for voting your shares.

Voting at the Annual Meeting. Voting by mail will not limit your right to vote at the Annual Meeting if you decide to attend in person. Our board

of directors recommends that you vote by mail as it is not practical for most stockholders to attend the Annual Meeting. If you are a stockholder

of record, you may vote your shares in person at the Annual Meeting. If you hold your shares in street name, you must obtain a proxy from your
broker, bank, trustee or nominee giving you the right to vote the shares at the Annual Meeting.
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You can revoke your proxy at any time before it is exercised in any of the following ways:

by voting in person at the Annual Meeting;

by submitting written notice of revocation to the inspector of elections prior to the Annual Meeting; or

by submitting another properly executed proxy of a later date to the inspector of elections prior to the Annual Meeting.
Required Vote; Effect of Abstentions and Broker Non-Votes

Quorum

A quorum, which is a majority of the issued and outstanding shares of our common stock as of May 11, 2010, must be present to hold the
Annual Meeting. A quorum is calculated based on the number of shares represented by the stockholders attending the Annual Meeting in person
and by their proxy holders. If you indicate an abstention as your voting preference for all matters to be acted upon at the Annual Meeting, your
shares will be counted toward a quorum but they will not be voted on any matter.

Proposal 1: Election of directors

Directors are elected by the affirmative vote of a plurality of shares present in person or represented by proxy and entitled to vote at the Annual
Meeting. You may cast your vote in favor of electing the nominees as directors, withhold your vote on one or more nominees or abstain from
voting your shares. For purposes of the vote on Proposal 1, abstentions will have no effect on the results of the vote.

Other Proposals

The ratification of the appointment of our independent registered public accounting firm and each other item to be acted upon at the Annual
Meeting will require the affirmative vote of a majority of shares present in person or represented by proxy and entitled to vote at the Annual
Meeting. You may cast your vote in favor of or against this proposal or you may abstain from voting your shares. For purposes of the vote on
Proposal 2 or such other item to be acted upon at the Annual Meeting, abstentions will have the effect of a vote against this proposal.

If you submit your proxy, but do not mark your voting preference, the proxy holders will vote your shares FOR the election of the nominees for
director and FOR the ratification of the appointment of our independent registered public accounting firm.

Other Matters to be Acted upon at the Meeting

Our board of directors presently is not aware of any matters, other than those specifically stated in the Notice of Annual Meeting, which are to
be presented for action at the Annual Meeting. If any matter other than those described in this Proxy Statement is presented at the Annual
Meeting on which a vote may properly be taken, the shares represented by proxies will be voted in accordance with the judgment of the person
or persons voting those shares.

Adjournments and Postponements

Any action on the items of business described above may be considered at the Annual Meeting at the time and on the date specified above or at
any time and date to which the Annual Meeting may be properly adjourned or postponed.
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We will pay the cost of printing and mailing proxy materials. Upon request, we will reimburse brokers, dealers, banks and trustees, or their
nominees, for reasonable expenses incurred by them in forwarding proxy materials to beneficial owners of shares of our common stock.

Internet Availability of Proxy Materials
Our notice of meeting, proxy statement and form of proxy card are available at our website at http://ir.exlservice.com/proxy.cfm.
Important

Please promptly vote and submit your proxy by completing, signing, dating and returning the enclosed proxy card in the postage
prepaid envelope so that your shares can be voted at the Annual Meeting. This will not limit your right to attend or vote at the Annual
Meeting.

All Annual Meeting attendees may be asked to present a valid, government issued photo identification (federal, state or local), such as a
driver s license or passport, and proof of beneficial ownership if you hold your shares through a broker, bank, trust or other nominee,
before entering the Annual Meeting. Attendees may be subject to security inspections. Video and audio recording devices and other
electronic devices will not be permitted at the Annual Meeting.

If you have any further questions about voting your shares or attending the Annual Meeting, please call our Investor Relations Department at
(212) 277-7115.
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Our board of directors currently consists of nine directors divided into three classes, with each director serving a three-year term and one class
being elected at each year s annual meeting of stockholders. The current composition of our board of directors is as follows:

Class I Directors (term expiring in 2010): Edward V. Dardani Rohit Kapoor, our President and Chief Executive
Officer Kiran Karnik
Class II Directors (term expiring in 2011): David B. Kelso

Clyde W. Ostler

Vikram Talwar, our Executive Chairman

Class III Directors (term expiring in 2012): Steven B. Gruber, our Lead Director
Dr. Mohanbir Sawhney

Garen K. Staglin
The election of our Class I directors will take place at the Annual Meeting. If elected, each of the Class I director nominees will serve on our
board of directors until our annual meeting of stockholders in 2013 or until their successors are duly elected and qualified in accordance with our
by-laws.

The following sets forth additional information regarding our directors.

Vikram Talwar Age: 60 co-founded ExIService.com, Inc., our predecessor ( EXL Inc. ), in April 1999 and has served as our Executive Chairman
since May 2008. Mr. Talwar served as our Chief Executive Officer and Vice Chairman of our board of directors from November 2002 to

April 2008 and as Chief Executive Officer of EXL Inc. since April 1999. Prior to founding EXL Inc., Mr. Talwar served in various capacities at
Bank of America, including Country Manager in India and other Asian countries from 1970 to 1996, and served as Chief Executive Officer and
Managing Director of Ernst & Young Consulting India from 1998 to 1999. The Company concluded, based in part on Mr. Talwar s experience as

a founder and past Chief Executive Officer of the Company, that he should serve as a director.

Rohit Kapoor Age: 45 co-founded EXL Inc. in April 1999 and has served as our President and Chief Executive Officer since May 2008 and as a
director since November 2002. Mr. Kapoor served as our Chief Financial Officer from November 2002 until June 2005 and from August 2006 to
March 2007, as our Chief Operating Officer from June 2007 until April 2008 and as President and Chief Financial Officer of EXL Inc. since
August 2000. Prior to founding EXL Inc., Mr. Kapoor served as a business head of Deutsche Bank from July 1999 to July 2000. From 1991 to
2000, Mr. Kapoor served in various capacities at Bank of America in the United States and Asia, including India. The Company concluded that

in connection with Mr. Kapoor s functions and responsibilities as Chief Executive Officer of the Company, he should serve as a director.

Steven B. Gruber Age: 52 has served as our Lead Director since May 2008 and served as our Chairman from November 2002 until April 2008.
Since February 1999, Mr. Gruber has been a Managing Partner of Oak Hill Capital Management, Inc., the investment advisor to Oak Hill
Capital Partners, L.P., one of our 5% stockholders. Since April 1990, Mr. Gruber has been a Managing Director of Oak Hill Partners, Inc.
(including its predecessor entities) and the Manager of Acadia Partners, L.P. Additionally, since February 1994, he has been a Managing Partner
of Insurance Partners Advisors L.P. The Company concluded, based on Mr. Gruber s business experience at Oak Hill and as a member of public
company boards of directors, that Mr. Gruber should serve as a director. In the past five years, Mr. Gruber has served on the boards of directors
of American Skiing Company, Blackboard Inc., Travel Centers of America, Inc. and Williams Scotsman International, Inc.
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Edward V. Dardani Age: 48 has served as a member of our board of directors since April 2005. Mr. Dardani is a Partner of Oak Hill Capital
Partners, L.P., one of our 5% stockholders, which he joined in July 2002. Mr. Dardani is responsible for investments in business and financial
services sectors. Mr. Dardani began his career at Merrill Lynch in their investment banking group. The Company concluded, based in part on
Mr. Dardani s business experience at Oak Hill and as a member of public company boards of directors, that Mr. Dardani should serve as a
director. In the past five years, Mr. Dardani has served on the boards of directors of American Skiing Company, RSC Holdings, Inc., The
Jacobson Companies, MeriStar Investment Partners and Southern Air, Inc.

David B. Kelso Age: 57 has served as a director since July 2006. Mr. Kelso most recently served as a senior advisor to Inductis, Inc. ( Inductis )
from June 2004 through June 2006. He served in the Office of the Chairman as Executive Vice President for Strategy and Finance for Aetna,

Inc. from September 2001 through September 2003. Mr. Kelso served on the board of directors of Aetna Life Insurance Company from 2001 to
2003. In 2003, Mr. Kelso founded Kelso Advisory Services and serves as its Managing Director. The Company concluded, based in part on

Mr. Kelso s business experience with Inductis, his experience with companies in the insurance industry and in general, that Mr. Kelso should
serve as a director. In the past five years, Mr. Kelso has served on the boards of directors of Aspen Holdings, Ltd., Assurant, Inc. and Sound

Shore Fund, Inc.

Clyde W. Ostler Age: 63 has served as a member of our board of directors since December 2007. Mr. Ostler is currently the President of Wells
Fargo Family Wealth. He has been employed at Wells Fargo & Company since 1971 in various management positions, including as General
Auditor from 1983 to 1986 and Chief Financial Officer from 1986 to 1990. The Company concluded, based in part on Mr. Ostler s business
experience through his positions at Wells Fargo & Company, that Mr. Ostler should serve as a director. In the past five years, Mr. Ostler has
served on the board of directors of Mercury Interactive Corp.

Dr. Mohanbir Sawhney Age: 46 has served as a member of our board of directors since November 2005. Dr. Sawhney is a recognized author,
scholar and consultant on marketing and e-business and has been the McCormick Tribune Professor of Technology and the Director of the
Center for Research in Technology & Innovation at the Kellogg School of Management, Northwestern University, since September 1993.

Dr. Sawhney is also a Fellow of the World Economic Forum. The Company concluded, based in part on Dr. Sawhney s scholarly and business
experience, that Dr. Sawhney should serve as a director.

Garen K. Staglin Age: 65 has served as a member of our board of directors since June 2005. Mr. Staglin has over 35 years of experience in the
financial services and technology industries. Mr. Staglin served on the board of directors of First Data Corporation, a credit card and financial
services processing company, from 1992 to 2002 and was Chief Executive Officer of €ONE Global LP, an emerging payments company, from
2001 to 2004. Mr. Staglin serves as a director on the boards of directors of several private companies. Mr. Staglin is a member of the Advisory
Board of the Cambridge University Business School in the United Kingdom. The Company concluded, based in part on Mr. Staglin s experience
in the financial services and technology industries and his past experience as a member of public company boards of directors, that Mr. Staglin
should serve as a director. In the past five years, Mr. Staglin has served on the board of directors of Bottomline Technologies, Inc. and on the
international board of directors of Solera Holdings, Inc.

Kiran Karnik Age: 63 has served as a member of our board of directors since September 2008. From September 2001 through January 2008,
Mr. Karnik served as President of NASSCOM, an Indian industry body representing companies in the information technology (IT) and
IT-enabled services sectors. Prior to his tenure at NASSCOM, Mr. Karnik was the Managing Director at Discovery Networks in India. Earlier,
Mr. Karnik was Founder-Director of the Consortium for Educational Communication. The Company concluded, based in part on Mr. Karnik s
business experience as President of NASSCOM and knowledge of the outsourcing industry, that Mr. Karnik should serve as a director. In the
past five years, Mr. Karnik has served on the boards of directors of Torrent Pharmaceuticals Ltd., Torrent Power Ltd., Satyam Computer
Services Limited and Sasken Communication Technologies Ltd.

There are no family relationships among any of our directors or executive officers.
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CORPORATE GOVERNANCE
Director Independence

Our board of directors has determined that all of the members on our board of directors other than Messrs. Talwar and Kapoor meet the
independence requirements of the Nasdaq Stock Market and the federal securities laws.

Meeting Attendance

Our directors are expected to attend all board of directors meetings and meetings of committees on which they serve. Directors are also expected
to spend sufficient time and meet as frequently as necessary to discharge their responsibilities properly. Overall, during 2009, our board of
directors met five times. Except for Mr. Karnik, each member of our board of directors attended at least 75% of our board of directors meetings
during the period in 2009 in which he served on our board of directors. It is our policy that all of our directors should attend our Annual
Meetings of Stockholders absent exceptional cause.

Board Leadership Structure

Our board of directors is currently led by Vikram Talwar, our Executive Chairman, and Steven B. Gruber, our Lead Director. Rohit Kapoor, our
President and Chief Executive Officer, also serves as a member of our board of directors.

Our by-laws provide that our Executive Chairman or, in the absence of our Executive Chairman, our Lead Director, or in the absence of both our
Executive Chairman and Lead Director, our Chief Executive Officer, shall call meetings of our board of directors to order and shall act as the
chairman thereof. In the absence of our Executive Chairman, our Lead Director and our Chief Executive Officer, a majority of our directors
present may elect as chairman of the meeting any director present.

Our board of directors separated the positions of Chairman and Chief Executive Officer in May 2008 when Mr. Talwar, after serving as Vice
Chairman and Chief Executive Officer of the Company from November 2002 to April 2008, became Executive Chairman and Mr. Kapoor was
elected as our Chief Executive Officer. At the same, Mr. Gruber, who served as our Chairman from November 2002 until April 2008, became
our Lead Director.

Separating these positions allows our Chief Executive Officer to focus on spearheading strategy and execution by aligning our resources and key
strengths to existing client needs and new market opportunities as well as day-to-day management of the Company, allows our Executive
Chairman to devote the majority of his time to key client relationships and strategic business development initiatives and allows the Lead
Director to facilitate the functioning of the board of directors independently of our management and to focus on our commitment to corporate
governance. Because of the many responsibilities of our board of directors and the significant time and effort required by our Executive
Chairman, our Lead Director and our Chief Executive Officer to perform their respective duties, we believe that having separate persons in these
roles enhances the ability of each to discharge those duties effectively and, as a corollary, enhances our prospects for success. Our board of
directors also believes that having separate positions provides a clear delineation of responsibilities for each position and fosters greater
accountability of management.

For the foregoing reasons, our board of directors has determined that its leadership structure is appropriate and in the best interests of our
stockholders at this time.

Committees

Our board of directors currently has three standing committees: the Audit Committee, the Nominating and Governance Committee and the
Compensation Committee.
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Audit Committee. Our Audit Committee oversees and assists our board of directors in fulfilling its oversight responsibilities with respect to:

our accounting and financial reporting processes, including the integrity of the financial statements and other financial information
provided by us to our stockholders, the public, any stock exchange and others;

our compliance with legal and regulatory requirements;

our independent registered public accounting firm s qualifications and independence;

the audit of our financial statements; and

the performance of our internal audit function and independent registered public accounting firm.
Our Audit Committee has direct responsibility for the appointment, compensation, retention (including termination) and oversight of our
independent registered public accounting firm, and our independent registered public accounting firm reports directly to our Audit Committee.
Our Audit Committee also reviews and approves certain related-party transactions as required by the rules of the Nasdaq Stock Market. A copy
of our Audit Committee charter can be found on our website at www.exlservice.com.

The members of our Audit Committee are appointed by our board of directors. All members of our Audit Committee must also be recommended
by our Nominating and Governance Committee. Messrs. Kelso, Sawhney and Ostler are the current members of our Audit Committee.

Mr. Kelso is the chairman of our Audit Committee. Messrs. Kelso and Ostler qualify as audit committee financial experts under the rules of the
SEC implementing Section 407 of the Sarbanes-Oxley Act of 2002. Our board of directors has determined that Messrs. Kelso, Sawhney and
Ostler meet the independence and the experience requirements for audit committee membership of the Nasdaq Stock Market and the federal
securities laws. During 2009, our Audit Committee met eight times. Each member of our Audit Committee attended at least 75% of our Audit
Committee s meetings in 2009.

Nominating and Governance Committee. Our Nominating and Governance Committee identifies individuals qualified to become members of
our board of directors (consistent with criteria approved by our board of directors), selects, or recommends that our board of directors select,
candidates for election to our board of directors, develops and recommends to our board of directors Corporate Governance Guidelines that are
applicable to us and oversees board of director and management evaluations. A copy of our Nominating and Governance Committee charter can
be found on our website at www.exIservice.com.

Our Nominating and Governance Committee has a policy, reflected in such committee s charter, of considering director candidates recommended
by our stockholders. Candidate recommendations should be sent to our Nominating and Governance Committee, c/o ExIService Holdings, Inc.,
280 Park Avenue, New York, New York 10017, Attention: Corporate Secretary. Our Nominating and Governance Committee evaluates all
candidates in the same manner regardless of the source of the recommendation. Our Nominating and Governance Committee, in making its
selection of director candidates, considers the appropriate skills and personal characteristics required in the light of the then-current makeup of
our board of directors and in the context of our perceived needs at the time. The Nominating and Governance Committee considers a number of
factors in selecting director candidates, including:

the ethical standards and integrity in personal and professional dealings of the candidate;

the independence of the candidate under legal, regulatory and other applicable standards;
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the diversity of our existing board of directors, so that we maintain a body of directors from diverse professional and personal
backgrounds;

whether the skills and experience of the candidate will complement that of our existing board of directors;
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the number of other public company boards of directors on which the candidate serves or intends to serve, with the expectation that

the candidate would not serve on the boards of directors of more than three other public companies;

the ability and willingness of the candidate to dedicate sufficient time, energy and attention to ensure the diligent performance of his
or her board of directors duties;

the ability of the candidate to read and understand fundamental financial statements and understand the use of financial ratios and
information in evaluating our financial performance;

the willingness of the candidate to be accountable for his or her decisions as a director;

the ability of the candidate to provide wise and thoughtful counsel on a broad range of issues;

the ability and willingness of the candidate to interact with other directors in a manner that encourages responsible, open, challenging
and inspired discussion;

whether the candidate has a history of achievements that reflects high standards;

the ability and willingness of the candidate to be committed to, and enthusiastic about, his or her performance for us as a director,
both in absolute terms and relative to his or her peers;

whether the candidate possesses the courage to express views openly, even in the face of opposition;

the ability and willingness of the candidate to comply with the duties and responsibilities set forth in our Corporate Governance
Guidelines and by-laws;

the ability and willingness of the candidate to comply with the duties of care, loyalty and confidentiality applicable to directors of
publicly traded companies organized in our jurisdiction of incorporation;

the ability and willingness of the candidate to adhere to our Code of Conduct and Ethics, including, but not limited to, the policies on
conflicts of interest expressed therein; and

such other attributes of the candidate and external factors as our board of directors deems appropriate.
Our Nominating and Governance Committee reviews written and oral information provided by and about candidates and considers any
additional criteria it feels are appropriate to ensure that all director nominees possess appropriate skills and experience to serve as a member of
our board of directors.

Although our Nominating and Governance Committee does not have a formal policy with regard to diversity of board members, pursuant to our
Corporate Governance Guidelines, our board of directors seeks members from diverse professional and personal backgrounds who combine a
broad spectrum of experience and expertise with a reputation for integrity. This assessment includes an individual s independence, as well as
consideration of diversity, age, skills and experience in the context of the needs of the board of directors. Our Nominating and Governance
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Committee reviews and makes recommendations regarding the composition of our board of directors in order to ensure that the board has an

appropriate breadth of expertise and its membership consists of persons with sufficiently diverse and independent skill sets and backgrounds.

The members of our Nominating and Governance Committee are appointed by our board of directors. During 2009, our Nominating and
Governance Committee met three times. Each member of our Nominating and Governance Committee attended at least 75% of our Audit
Committee s meetings in 2009. Messrs. Dardani, Kelso, Sawhney and Staglin are the current members of our Nominating and Governance
Committee. Mr. Staglin is the chairman of our Nominating and Governance Committee. Our board of directors has determined that

Messrs. Dardani, Kelso, Sawhney and Staglin meet the independence requirements of the Nasdaq Stock Market and the federal securities laws.

Compensation Committee. Our Compensation Committee reviews and recommends policies relating to compensation and benefits of our

directors, officers and employees and is responsible for approving the compensation of our Chief Executive Officer and other executive officers.

Our Compensation Committee also
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reviews, evaluates and makes recommendations to our board of directors with respect to our incentive compensation plans and equity-based
plans and administers the issuance of awards under our equity incentive plans. Our Compensation Committee charter permits the committee to
form and delegate authority to subcommittees when appropriate; provided that the subcommittees are composed entirely of directors who satisfy
the applicable independence requirements of the Nasdaq Stock Market. Any such subcommittee must have a published committee charter. Our
Compensation Committee charter also permits the committee to retain advisors, consultants or other professionals to assist the Compensation
Committee to evaluate director, Chief Executive Officer or other senior executive compensation and to carry out its duties. During 2009, our
Compensation Committee did not retain any such advisors, consultants or other professionals. Our Compensation Committee s report included in
this proxy statement is on page 25. Additional information regarding our Compensation Committee s processes and procedures for consideration
for executive compensation are addressed in the Compensation Discussion and Analysis below. A copy of our Compensation Committee charter
can be found on our website at www.exlIservice.com.

The members of our Compensation Committee are appointed by our board of directors. All members of our Compensation Committee appointed
after the formation of our Nominating and Governance Committee in September 2006 in connection with our initial public offering must also be
recommended by our Nominating and Governance Committee. Messrs. Gruber, Karnik, Ostler and Staglin are the current members of our
Compensation Committee. Mr. Gruber is the chairman of our Compensation Committee. Our board of directors has determined that

Messrs. Gruber, Karnik, Ostler and Staglin meet the independence requirements of the Nasdaq Stock Market and the federal securities laws.
During 2009, our Compensation Committee met six times. Each member of our Compensation Committee attended at least 75% of our
Compensation Committee meetings in 2009.

Risk Oversight

Our board of directors provides risk oversight of us. Our management assists the board in identifying strategic and operating risks that could
affect the achievement of our business goals and objectives, assessing the likelihood and potential impact of these risks and proposing courses of
action to mitigate and/or respond to these risks. These risks are reviewed and discussed periodically with the full board of directors as part of the
business and operating review.

Our management is responsible for management of our day-to-day risks, and, because we are exposed to financial risks in multiple areas of our
business, day-to-day risk management activities and processes are performed by multiple members of our senior and other management. Our
board of directors primarily relies on the Audit Committee for oversight of our risk management. The Audit Committee regularly reviews and
discusses with management our major financial risk exposures and the steps management has taken to monitor, control and manage such
exposures, including our risk assessment and risk management guidelines and policies. In addition, our management maintains, as part of our
disclosure controls and procedures, a separate disclosure committee that, as part of its review of our quarterly and annual reports, helps facilitate
understanding by the Audit Committee and our full board of directors of new or changing risks affecting us.

Compensation Committee Interlocks and Insider Participation
Messrs. Gruber, Karnik, Ostler and Staglin are the members of our Compensation Committee.

During 2009, none of our executive officers served as a member of the board of directors or compensation committee of any entity that has one
or more executive officers who serve on our board of directors or Compensation Committee.
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In accordance with SEC rules, our board of directors has adopted a Code of Conduct and Ethics that is applicable to our directors, officers and
employees and which outlines the high ethical standards that we support and details how our directors, officers and employees should conduct
themselves when dealing with fellow employees, client, suppliers, competitors and the general public. A copy of our Code of Conduct and
Ethics can be found on our website at www.exIservice.com.

Our board of directors has also adopted a set of Corporate Governance Guidelines to assist our board of directors in the exercise of its
responsibilities. The Corporate Governance Guidelines reflect the commitment of our board of directors to monitor the effectiveness of policy
and decision-making, both at the board and senior management levels, and to enhance stockholder value over the long term. A copy of our
Corporate Governance Guidelines can be found on our website at www.exlIservice.com.

Communications with the Board

Stockholders interested in contacting our board of directors, our Executive Chairman or any individual director are invited to do so by writing to:
Board of Directors of ExlService Holdings, Inc.

c/o Corporate Secretary

ExlIService Holdings, Inc.

280 Park Avenue

New York, New York 10017

All other stockholder communications addressed to our board of directors will be referred to our Executive Chairman and tracked by our
Corporate Secretary. Stockholder communications specifically addressed to a particular director will be referred to that director.

Complaints and concerns relating to our accounting, internal accounting controls or auditing matters should be communicated to our Audit
Committee, which consists solely of non-employee directors. Any such communication may be anonymous and may be reported to our Audit
Committee through our General Counsel by writing to:

Audit Committee
ExlIService Holdings, Inc.
280 Park Avenue

New York, New York 10017
Attn: General Counsel

All such concerns will be reviewed under Audit Committee direction and oversight by our General Counsel, our Head of Internal Audit or such
other persons as our Audit Committee determines to be appropriate. Confidentiality will be maintained to the fullest extent possible, consistent
with the need to conduct an adequate review. Prompt and appropriate corrective action will be taken when and as warranted in the judgment of
our Audit Committee. We prepare a periodic summary report of all such communications for our Audit Committee.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our executive officers and directors, and persons who own more than 10% of a registered class of our
equity securities, to file reports of ownership on Forms 3, 4 and 5 with the SEC. Officers, directors and greater than 10% stockholders are
required to furnish us with copies of all Forms 3, 4 and 5 they file.
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Based solely on our review of the copies of such forms we have received, we believe that, except as set forth in the following sentence, all of our
officers, directors and greater than 10% stockholders complied with all Section 16(a) filing requirements applicable to them with respect to
transactions during fiscal year 2009. Due to an error by Mr. Talwar s broker, Mr. Talwar filed one late report regarding seven transactions.
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OUR EXECUTIVE OFFICERS

The table below sets forth information regarding our executive officers.

Name Age Position

Vikram Talwar 60 Executive Chairman of the Company

Rohit Kapoor 45 President, Chief Executive Officer and Director of the Company
Pavan Bagai 48 Chief Operating Officer of the Company

Vikas Bhalla 38 Head of Outsourcing Services

Vishal Chhibbar 42  Chief Financial Officer of the Company

Krishna Nacha 40 Chief Sales and Marketing Officer

Amit Shashank 40 General Counsel and Corporate Secretary of the Company
Rembert de Villa 53 Head of Transformation Services and Managing Principal

Biographical information for Vikram Talwar and Rohit Kapoor can be found in Our Board of Directors above.

Pavan Bagai Age: 48 has served as our Chief Operating Officer since May 2008 and served as Vice President, Head of Outsourcing Services of
EXL India from June 2006 until April 2008. He previously served as Vice President, Research and Analytics of EXL India from December 2004
to May 2006, as Vice President, Operations of EXL India from November 2003 to November 2004 and as Vice President, Strategic Businesses
of EXL India from July 2002 to November 2003. Prior to joining us, Mr. Bagai served in various capacities in several business areas at Bank of
America beginning in 1985, including corporate banking, finance, capital markets and trading in various markets across Asia and Europe,
including India.

Vikas Bhalla Age: 38 has served as our Head of Outsourcing since November 2009 and served as Vice President, Operations of EXL India from
June 2006 to October 2009. He previously served as Vice President, Migrations, Quality and Process Excellence of EXL India from April 2002
to June 2006 and as Director Quality Initiatives of EXL India from May 2001 to March 2002. From May 1998 to May 2001, Mr. Bhalla served

in various capacities at General Electric, including as the Quality Leader and E-Business Leader for GE Plastics India.

Vishal Chhibbar Age: 42 has served as our and EXL India s Chief Financial Officer since June 2009. He has over 20 years of professional
experience in finance and was most recently with GE Capital since 1998 as Regional Director Group Financial Planning, Strategy and Treasury.
Since 2005, Mr. Chhibbar has served as the Regional Head, Group Financial Planning for Strategy and Treasury for GE Capital, Australia and
New Zealand. In 2004 and 2005, Mr. Chhibbar was Chief Financial Officer for GE Capital, South Korea. From 1998 to 2004, Mr. Chhibbar was
the Chief Financial Officer for GE Capital, Indonesia and Malaysia. Prior to GE Capital, Mr. Chhibbar has worked for American Express Bank
and Xerox in India.

Krishna Nacha Age: 40 has served as our Chief Sales and Marketing Officer since August 2007. Prior to joining us, Mr. Nacha served as Vice
President and Regional Manager at iGate Global Solutions from January 2004 to August 2007 and as Global Sales Manager at Infosys
Technologies Ltd. from September 1999 through December 2003. Prior to this, he spent six years in various sales, marketing and product
management roles.

Amit Shashank Age: 40 has served as our General Counsel since June 2004. Mr. Shashank also serves as Corporate Secretary of the Company.
Prior to joining us, Mr. Shashank was an attorney with the law firm of Shearman & Sterling LLP from January 1997 until June 2004.
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Rembert de Villa Age: 53 has served as our Head of Transformation Services and Managing Principal since April 2008. Prior to joining us,
Mr. de Villa served as the Managing Director and Global Practice Leader, Strategic Services at MasterCard Advisors from December 2005
through April 2008 and as Vice President and Financial Services Practice Leader for North America at Capgemini Ernst & Young from
March 2003 to December 2005. Prior to this, he was a Partner at A.T. Kearney s Global Financial Institutions Group.

12

Table of Contents

21



Edgar Filing: ExIService Holdings, Inc. - Form DEF 14A

Table of Conten

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Overview

We believe that the long-term success of companies that provide outsourcing and transformation services globally and deliver high quality
services to clients is linked closely with their ability to recruit, train, motivate and retain employees at every level. In addition, there is
significant competitive pressure in our industry for qualified managers with a demonstrated track record of achievement and the potential for
higher achievement. Accordingly, it is critical that we recruit, train, motivate and retain highly talented individuals at all levels of the
organization that are committed to our core values of accountability, innovation, excellence, urgency, integrity and mutual respect. We believe
that our executive compensation programs are integral to achieving this end.

Our Compensation Committee bases its executive compensation programs on the following objectives, which guide us in establishing all of our
compensation programs:

Compensation should be based upon performance. Our programs should deliver top-tier compensation in return for top-tier
individual and company performance; conversely, where individual performance and/or our performance falls short of expectations,
the programs should deliver lower-tier compensation. In addition, the objectives of pay-for-performance and retention must be
balanced. Even in periods of temporary downturns in our performance, the programs should continue to ensure that successful,
high-achieving employees remain motivated and committed.

Compensation should balance long-term focus that is linked with stockholder value and short-term financial objectives. Consistent
with this philosophy, equity-based compensation should be higher for persons with higher levels of responsibility and greater
influence on longer-term results, thereby making a significant portion of their total compensation dependent on long-term stock
appreciation. In addition, compensation should focus management on achieving short-term performance goals in a manner that
supports and ensures long-term success and profitability.

Compensation should be based on the level of job responsibility, individual performance and our performance. As employees
progress to higher levels in the organization, they are able to more directly affect our results and strategic initiatives, and therefore an
increasing proportion of their pay should be linked to our performance and tied to creation of stockholder value.

Compensation should reflect the value of the job in the marketplace. We compete for talent globally. In order to attract and retain a
highly skilled work force, we must remain competitive with the pay of other employers who compete with us for talent in the
relevant markets.

Compensation programs should be easy to understand. We believe that all aspects of executive compensation should be clearly,
comprehensibly and promptly disclosed to employees in order to effectively motivate them. Employees need to easily understand
how their efforts can affect their pay, both directly through individual performance accomplishments and indirectly through
contributing to our achievement of our strategic, financial and operational goals. We also believe that compensation for our
employees should be administered uniformly across the company and should be administered with clear-cut objectives and
performance metrics to eliminate the potential for individual supervisor bias.

Our Named Executive Officers

Our named executive officers in 2009 were Vikram Talwar, our Executive Chairman, Rohit Kapoor, our President and Chief Executive Officer,
Vishal Chhibbar, our Chief Financial Officer since June 1, 2009, Matthew Appel, our Chief Financial Officer through May 15, 2009, Rembert
de Villa, our Head of Transformation and Managing Principal, and Pavan Bagai, our Chief Operating Officer.
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In 2009, we set performance goals and granted bonus awards under our annual cash incentive bonus program. We granted stock options to
named executive officers in 2009. In addition, in connection with the resignation of Matt Appel, our former Chief Financial Officer, we entered
into an amendment to his separation agreement with us, dated October 10, 2008, pursuant to which Mr. Appel resigned from the Company
effective May 15, 2009.

Our Compensation Committee s Processes

Our Compensation Committee has established a number of processes to assist it in ensuring that our executive compensation programs are
achieving their objectives. Among those are the following:

Assessment of Company Performance. Our Compensation Committee uses financial performance measures to determine a significant
portion of the size of payouts under our cash incentive bonus program. Our financial performance measures, chosen to focus
employees on improving both top-line revenues and bottom-line earnings, are established by our Compensation Committee annually
at the beginning of the year and are applied uniformly across the company.
Our Compensation Committee established 2009 financial performance measures for us based on a weighting of 50% on revenues and 50% on
the profitability measure of earnings before interest and taxes. The profitability measure was adjusted to exclude the effect of expenses
associated with stock compensation, the amortization of intangibles, and foreign exchange gains or losses ( Adjusted EBIT ).

Our Compensation Committee also established 2009 financial performance measures for our business lines in connection with determining the
incentive bonus for employees, including senior executives, whose incentive bonuses are also tied partially to the financial performance of the
relevant business lines. The financial performance measures for our business lines give equal weighting to revenue and gross margin percentage.

When we achieve the established financial measures that are set forth in our annual operating plan, those of our employees who are eligible for
cash incentive bonuses receive amounts that are at target. The cash incentive bonus for senior executives that have responsibility for our business
lines is also tied to the financial or other performance of the business lines headed by such executives. These measures reflect targets that are
intended to be aggressive but attainable. The remainder of an individual s payout under our cash incentive bonus program is determined by
individual performance.

Assessment of Individual Performance. Individual performance has a strong impact on the compensation of all employees, including
Messrs. Talwar and Kapoor, our founder executive officers, and our other executive officers. The evaluation of an individual s
performance determines a portion of the size of payouts under our cash incentive bonus program and also influences any changes in
base salary. Early each year, our Nominating and Governance Committee meets separately by itself, with our Compensation
Committee and with our founder executive officers to set their respective performance objectives for the year. The performance
objectives are initially proposed by our founder executive officers and modified by our Nominating and Governance Committee
based on the performance assessment conducted for the preceding year as well as for important priorities for the current year. Each
agreed-upon objective is supplemented with key performance indicators. Our Nominating and Governance Committee s goal is to
design key performance indicators that are objective and easily measurable. At the beginning of the following year, our Nominating
and Governance Committee meets to conduct a performance review of our founder executive officers based primarily on their
respective achievement of the agreed-upon objectives as well as our founder executive officers contribution to our performance and
other leadership accomplishments. This evaluation and a corresponding numerical performance rating is shared initially by our
Nominating and Governance Committee with our Compensation Committee. After the discussion, our Compensation
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Committee translates the numerical performance rating into specific payouts under our cash incentive bonus program and shares the
cash payout information with our founder executive officers and at the same time our Nominating and Governance Committee shares
the performance assessment with our founder executive officers. Any changes in base salary may also be affected by our Nominating
and Governance Committee s performance evaluation.
For our other named executive officers, our Compensation Committee receives a performance assessment and compensation recommendation
from our Chief Executive Officer. The performance assessments are based on self-evaluations by each of the direct reports of our Chief
Executive Officer, including our other named executive officers, and subsequent performance appraisals conducted by our Chief Executive
Officer in the presence of our Global Head of Human Resources. Our Compensation Committee reviews the performance assessments of these
executives with and without our founder executive officers based on the achievement of established objectives by each executive officer and his
or her business line (if applicable), his or her contribution to our performance and other leadership accomplishments as well as on an evaluation
of the executive officer s competence. In determining the numerical performance rating that translates into specific payouts under our cash
incentive bonus program and also influences any changes in base salary, our Compensation Committee may also exercise its judgment based on
our board of director s interactions with such executive officers.

Benchmarking and Use of Compensation Consultant. Our Compensation Committee reviews our executive compensation programs
relative to publicly available compensation data compiled directly for our Compensation Committee by our Global Head of Human
Resources for a group of companies that provide business and technology services. Our Global Head of Human Resources prepares
the information for our Compensation Committee based on input from Equilar, Inc., a compensation data provider that we have
engaged for the sole purpose of providing such data. At the time that compensation decisions were made for our U.S.-based
executive officers and other senior officers in 2009, our Compensation Committee reviewed the publicly available information for
companies that provided similar services and that had similar market capitalizations or annual revenues. In addition, they considered
companies that were located in the most relevant geographic area for each executive officer. Different companies were considered
for the compensation benchmark review of each executive officer. Where compensation information was not publicly disclosed for a
specific management position for companies that provide business and technology services, our Compensation Committee reviewed
data corresponding to the most comparable position and also considered the comparative experience of executives. The list of
companies against which we benchmarked the compensation of certain of our named executive officers in 2009 included the
following companies:

PEER GROUP USED FOR BENCHMARKING

Similar Business;

Comparable Market
Similar Business Similar Business Capitalization or Revenues

Cognizant Technology Solutions Corp. Solera Holdings, Inc. iGATE Corp.
Convergys Corporation Sykes Enterprises Inc. Intelligroup Inc.
Firstsource Syntel Inc. Virtusa Corp.
Genpact Ltd. Teletech Holdings Inc.
Hewitt Associates Inc. WNS (Holdings) Ltd.
Sapient Corp.
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Our Compensation Committee will review and revise as appropriate from time to time the list of companies with publicly available
compensation information against whom we may benchmark our compensation programs, to ensure that such list includes those
companies that are most comparable to us with regard to services provided and relevant geographic areas. For geographic areas (such
as India) where we are not able to obtain reliable publicly available compensation data for our executive officers because such
information is not legally required to be disclosed, our Global Head of Human Resources uses data from a variety of private and
informal sources, none of which are paid for providing such data.

Our Compensation Committee uses the data primarily to ensure that our executive compensation programs, including for executive
officers, are competitive. We incorporate flexibility into our compensation programs and in the assessment process to respond to and
adjust for the evolving business environment. During 2009, for example, we noted that competitive companies in India had longer
review cycles than ours, so we changed the salary implementation cycle relating to base salary increases for our Vice Presidents
(including executive officers) from twelve months to sixteen and a half months. O