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March 19, 2009
Dear Fellow Shareholder:

I am pleased to invite you to attend the 2009 Annual General Meeting of Shareholders of Genpact Limited to be held on Wednesday,
April 15, 2009 at the offices of General Atlantic LLC located at Park Avenue Plaza, 55 East 52" Street, New York, New York 10055. The
Annual General Meeting will commence at 10 a.m. Eastern Daylight time.

At the annual meeting, we expect to consider and act upon the following matters:

(1) To elect eleven (11) directors to hold office until the next annual election and until their successors are duly elected and
qualified;

(2) To ratify and approve the appointment of KPMG as our independent registered public accounting firm for the fiscal year
ending December 31, 2009; and

(3) To transact such other business as may properly come before the meeting or any adjournment thereof.

Details regarding admission to the meeting and the business to be conducted at the meeting are more fully described in the accompanying
Notice of 2009 Annual General Meeting and Proxy Statement.

Your vote is important. Whether or not you plan to attend the annual meeting, [ hope you will vote as soon as possible. Voting by proxy
will ensure your representation at the Annual General Meeting if you do not attend in person. Please review the instructions on the enclosed
proxy card regarding each of your voting options.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder meeting to be held on April 15, 2009. The
proxy statement and annual report to shareholders are available at www.genpact.com.

Thank you for your ongoing support of and continued interest in Genpact.

Sincerely,

Pramod Bhasin
President and Chief Executive Officer
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GENPACT LIMITED

Canon's Court
22 Victoria Street
Hamilton HM
Bermuda

NOTICE OF 2009 ANNUAL GENERAL MEETING OF SHAREHOLDERS

To Be Held on April 15, 2009

The 2009 Annual General Meeting of Shareholders of Genpact Limited, which is referred to herein as the annual meeting or the meeting,
will be held on Wednesday, April 15, 2009, at the offices of General Atlantic LLC located at Park Avenue Plaza, 55 East 52 Street, New York,
New York 10055. The annual meeting will commence at 10 a.m. Eastern Daylight time and the following matters will be considered and acted
upon at the annual meeting:

(1) To elect eleven (11) directors to hold office until the next annual election and until their successors are duly elected and
qualified;

(2) To ratify and approve the appointment of KPMG as our independent registered public accounting firm for the fiscal year
ending December 31, 2009; and

(3) To transact such other business as may properly come before the meeting or any adjournment thereof.

Shareholders of record at the close of business on March 5, 2009 are entitled to vote at the annual meeting. Your vote is important
regardless of the number of shares you own. Whether you expect to attend the annual meeting or not, please complete, sign, date and promptly
return the enclosed proxy card in the postage-prepaid envelope we have provided. You can also submit your proxy to vote your shares over the
Internet as provided in the instructions set forth on the proxy card. Your prompt response will ensure that your shares are represented at the
annual meeting. You can change your vote and revoke your proxy at any time before the polls close at the annual meeting by following the
procedures described in the accompanying proxy statement.

All shareholders are cordially invited to attend the annual meeting.
By Order of the Board of Directors,
Victor F. Guaglianone

Corporate Secretary
March 19, 2009
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GENPACT LIMITED

Canon's Court
22 Victoria Street
Hamilton, HM 12

Bermuda

PROXY STATEMENT FOR ANNUAL GENERAL MEETING OF SHAREHOLDERS
April 15, 2009

This proxy statement contains information about the 2009 Annual General Meeting of Shareholders of Genpact Limited, which we refer to
in this proxy statement as the annual meeting or the meeting. The annual meeting will be held on Wednesday, April 15, 2009, at the offices of
General Atlantic LLC located at Park Avenue Plaza, 55 East 52" Street, New York, New York 10055. The annual meeting will commence at
10 a.m. Eastern Daylight time.

This proxy statement is furnished in connection with the solicitation of proxies by the board of directors of Genpact Limited, which is also
referred to as Genpact or the Company in this proxy statement, for use at the annual meeting and at any adjournment of the annual meeting. All
proxies will be voted in accordance with the instructions they contain. If no instruction is specified on a proxy, it will be voted in favor of the
matters set forth in the Notice of 2009 Annual General Meeting. A shareholder may revoke any proxy at any time before it is exercised by giving
our Secretary written notice to that effect either before or at the annual meeting by signing and submitting another proxy with a later date or by
attending the meeting in person and voting such holder's shares.

Our Annual Report to Shareholders, including our Annual Report on Form 10-K, for the fiscal year ended December 31, 2008 is being
mailed to shareholders with the Notice of 2009 Annual General Meeting and this proxy statement on or about March 19, 2009.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2008 as filed with the United States Securities
and Exchange Commission (the ""SEC"), except for exhibits, will be furnished without charge to any shareholder upon written request
to Genpact Limited, 1251 Avenue of the Americas, 41% Floor, New York, New York 10020, attention: Corporate Secretary.

IMPORTANT INFORMATION ABOUT THE ANNUAL GENERAL MEETING AND VOTING

What is the purpose of the annual meeting?
At the annual meeting, shareholders will consider and act on the following matters:
1.  Toelect eleven (11) directors to hold office until the next annual election and until their successors are duly elected and qualified.

2. To ratify and approve the appointment of KPMG as our independent registered public accounting firm for the fiscal year ending
December 31, 2009.

3. To transact such other business as may properly come before the annual meeting or any adjournment thereof.

Who can vote?

To be able to vote, you must have been a shareholder of record at the close of business on March 5, 2009. This date is the record date for
the annual meeting.
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Shareholders of record at the close of business on March 5, 2009 are entitled to vote on each proposal at the annual meeting. The number of
outstanding common shares entitled to vote on each proposal at the meeting is 214,591,280.
How many votes do I have?

Each common share of Genpact that you owned on the record date entitles you to one vote on each matter that is voted on at the annual
meeting.
Is my vote important?

Your vote is important regardless of how many common shares you own. Please take the time to vote. Take a moment to read the
instructions below. Choose the way to vote that is easiest and most convenient for you and submit your proxy so your vote is cast as soon as
possible.

How do I vote?

If you are a record holder of Genpact shares, you may deliver your proxy to vote your shares in one of the following ways or you may vote
in person at the annual meeting. If you hold your shares in "street name", refer to the information below on how to vote your shares.

You may submit your proxy to vote by mail. 'You may vote by completing and signing the proxy card that accompanies this proxy
statement and promptly mailing it in the enclosed postage-prepaid envelope. You do not need to put a stamp on the enclosed envelope if you
mail it in the United States. The shares you own will be voted according to the instructions on the proxy card you mail. If you sign and return the
proxy card, but do not give any instructions on a particular matter to be voted on as described in this proxy statement, the shares you own will be
voted in accordance with the recommendations of our board of directors. The board of directors recommends that you vote FOR Proposals 1
and 2.

You may submit your proxy to vote over the Internet. If you have Internet access, you may submit your proxy to vote your shares from
any location in the world by following the "Electronic Voting Instructions" set forth on the enclosed proxy card.

You may vote in person. 1f you attend the meeting at the location set forth in the accompanying Notice of 2009 Annual General Meeting,
you may vote by delivering your completed proxy card in person or you may vote by completing a ballot. Ballots will be available at the
meeting. If you attend the meeting in person you will need to bring an acceptable form of photo identification, such as a driver's license or
passport.

Can I change my vote after I have mailed my proxy card or after I have submitted my proxy to vote my shares over the Internet?
Yes. You can revoke your proxy and change your vote at any time before the polls close at the meeting by doing any one of the following

things:

signing and delivering another proxy with a later date to our Corporate Secretary at Genpact Limited, 1251 Avenue of the
Americas, 41" Floor, New York, New York 10020 USA;

submitting another proxy to vote with a later date over the Internet;

giving our Corporate Secretary written notice before or at the meeting that you want to revoke your proxy; or

voting in person at the meeting.
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Your attendance at the meeting alone will not revoke your proxy.

Can I vote if my shares are held in ''street name''?

If the shares you own are held in "street name" by a bank or brokerage firm, your bank or brokerage firm, as the record holder of your
shares, is required to vote your shares according to your instructions. In order to vote your shares, you will need to follow the directions your
bank or brokerage firm provides you. Many banks and brokerage firms also offer the option of voting over the Internet or by telephone,
instructions for which would be provided by your bank or brokerage firm on your vote instruction form.

If your shares are held in street name, you must bring an account statement or letter from your brokerage firm or bank showing that you are
the beneficial owner of the shares as of the record date in order to be admitted to the meeting on April 15, 2009. To be able to vote your shares
held in street name at the meeting, you will need to obtain a proxy card from the holder of record.

What constitutes a quorum?

In order for business to be conducted at the annual meeting with respect to a particular matter, a quorum must be present for that particular
matter. For each of the proposals described in the accompanying Notice of 2009 Annual General Meeting, we will have a quorum if at least two
shareholders are present in person or by proxy who hold or represent more than 50 percent of the outstanding shares entitled to vote, or at least
107,295,641 shares.

Common shares represented in person or by proxy (including "broker non-votes" and shares that abstain or do not vote with respect to a
particular proposal to be voted upon) will be counted for the purpose of determining whether a quorum exists at the annual meeting for that
proposal. "Broker non-votes" are shares that are held in "street name" by a bank or brokerage firm that indicates on its proxy that it does not
have discretionary authority to vote on a particular matter.

If a quorum is not present, the annual meeting will be adjourned until a quorum is obtained.

What vote is required for each item?

For each of the proposals being considered at the annual meeting, approval of the proposal requires the affirmative vote of a simple
majority of the votes cast. There is no cumulative voting in the election of directors. The election of each director nominee will be considered
and voted upon as a separate proposal. Abstentions and broker "non-votes" are not counted as votes cast and will not affect the voting results on
any proposals. If the proposal for the election of a director nominee does not receive the required majority of the votes cast, then the director will
not be elected and the position on the board of directors that would have been filled by the director nominee will become vacant. The board of
directors has the ability to fill any vacancy upon the recommendation of its nominating and governance committee.

How will votes be counted?

Each common share will be counted as one vote according to the instructions contained on a properly completed proxy, whether submitted
by mail, over the Internet, or on a ballot voted in person at the annual meeting. Shares will not be voted in favor of a proposal if either (1) the
shareholder abstains from voting on a particular matter, or (2) the shares are broker non-votes. If the shareholder signs and submits but does not
indicate voting instructions on the proxy card, the proxies will have the authority to vote for proposals 1 and 2.

10
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Who will count the votes?

An independent vote tabulator will count the votes. Computershare has been appointed by the board of directors as the independent
Inspector of Election and will determine the existence of a quorum, validity of proxies and ballots, and certify the results of the voting.

How does the board of directors recommend that I vote on the proposals?
The board of directors recommends that you vote:

FOR the election of the eleven directors listed under Proposal 1 to hold office until the next annual election and until their successors are
duly elected and qualified; and

FOR the ratification and approval of the appointment of KPMG as our independent registered public accounting firm for the fiscal year
ending December 31, 2009.

Will any other business be conducted at the meeting or will other matters be voted on?

The board of directors does not know of any other matters that may properly come before the meeting. If any other matter properly comes
before the meeting, the persons named in the proxy card that accompanies this proxy statement, whether you submit your proxy by mail or
through the Internet, will exercise their judgment in deciding how to vote, or otherwise act, at the meeting with respect to that matter or proposal.

Where can I find the voting results?

We will report the voting results in our quarterly report on Form 10-Q for the second quarter of fiscal 2009, which we expect to file with
the SEC in August 2009.

How and when may I submit a shareholder proposal, including a shareholder nomination for director, for the 2010 annual general
meeting?

Our bye-laws contain advance notice procedures with regard to shareholder proposals not related to director nominations. If you are
interested in submitting a proposal for inclusion in the proxy statement for the 2010 annual general meeting, you need to follow the procedures
outlined in Rule 14a-8 of the Securities Exchange Act of 1934, or the Exchange Act. To be eligible for inclusion, we must receive your
shareholder proposal intended for inclusion in the proxy statement for our 2010 Annual General Meeting of Shareholders at our New York City
office as set forth below no later than November 18, 2009.

Bermuda law provides that shareholders who collectively hold at least 5% of the total voting rights of our outstanding common shares, or
any group comprised of at least 100 or more registered shareholders, may require a proposal to be submitted to an annual general meeting of
shareholders. Bermuda law generally requires that notice of such a proposal must be deposited at our registered office not less than six weeks
before the date of the meeting.

A shareholder's notice to our corporate secretary must be in proper written form and must set forth, as to each matter the shareholder
proposes to bring before the meeting:

a description of the business desired to be brought before the meeting, the text of the proposal or business (including the text
of any resolutions proposed for consideration and if such business includes a proposal to amend our bye-laws, the language
of the proposed amendment), the reasons for conducting the business at the meeting and any material interest in such

business of such shareholder on whose behalf the proposal is made;

11
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the class and number of shares of our share capital which are owned and of record by the shareholder;

a representation that the shareholder is a holder of record of our shares entitled to vote at the meeting and that the
shareholder intends to appear in person or by proxy at the meeting to propose such business; and

a representation as to whether the shareholder intends or is part of a group which intends to deliver a proxy statement or
form of proxy to holders of at least the percentage of our outstanding share capital required to approve or adopt the business
proposal, or otherwise to solicit proxies from shareholders in support of such proposal.

Our bye-laws also contain advance notice procedures with regard to shareholder proposals related to the nomination of candidates for
election as directors. These procedures provide that any shareholder entitled to vote for the election of directors may nominate persons for
election as directors only if written notice of such shareholder's intent to make such nomination is given to our corporate secretary not later than
(1) with respect to an election to be held at an annual general meeting, not less than 90 days nor more than 120 days prior to the anniversary date
of the immediately preceding annual meeting or not later than ten days after notice or public disclosure of the date of the annual meeting is given
or made available to shareholders, whichever date is earlier, and (ii) with respect to an election to be held at a special general meeting for the
election of directors, the close of business on the tenth day following the date on which notice of such meeting is first given to shareholders.

A shareholder's notice to our corporate secretary must be in proper written form and must set forth information related to the shareholder
giving the notice and the owner on whose behalf the nomination is made, including:

the name and record address of the shareholder and the owner;

the class and number of shares of our share capital which are owned and of record by the shareholder;

a representation that the shareholder is a holder of record of our shares entitled to vote at that meeting and that the
shareholder intends to appear in person or by proxy at the meeting to bring the nomination before the meeting; and

a representation as to whether the shareholder intends or is part of a group which intends to deliver a proxy statement or
form of proxy to holders of at least the percentage of our outstanding share capital required to elect the nominee, or
otherwise to solicit proxies from shareholders in support of such nomination.

As to each person whom the shareholder proposes to nominate for election as a director:

all information relating to the person that would be required to be disclosed in a proxy statement or other filings required to
be made in connection with solicitations of proxies for election of directors pursuant to the Exchange Act; and

the nominee's written consent to being named in the proxy statement as a nominee and to serving as a director if elected.

Any proposals, nominations or notices should be sent to:

Genpact Limited

1251 Avenue of the Americas, 41% Floor
New York, New York 10020

Attention: Corporate Secretary

13
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What are the costs of soliciting these proxies?

We will bear the costs of solicitation of proxies. We are initially soliciting these proxies by mail, but our directors, officers and selected
other employees may also solicit proxies by telephone, e-mail or by other means of communication without additional remuneration. Directors,
officers and employees who help us in solicitation of proxies will not be specially compensated for those services, but they may be reimbursed
for their reasonable out-of-pocket expenses incurred in connection with their solicitation. Brokers, custodians and fiduciaries will be requested to
forward proxy soliciting material to the owners of our common shares that they hold in their names. We will reimburse banks and brokers for
their reasonable out-of-pocket expenses incurred in connection with the distribution of our proxy materials.

Will the 2008 financial statements be presented to the annual meeting?

Yes. At the annual meeting we will present the audited consolidated financial statements for the fiscal year ended December 31, 2008, as
required by Bermuda law. Copies of these financial statements are included in our Annual Report to Shareholders, which we are delivering to
you with this proxy statement.

How can I obtain an Annual Report on Form 10-K?

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2008 is available on our website at www.genpact.com and is
being distributed with the Annual Report to Shareholders. If you would like a copy of our Annual Report on Form 10-K, we will send you one
without exhibits at no charge. Please contact:

Genpact Limited

1251 Avenue of the Americas, 41% Floor
New York, New York 10020

Attention: Corporate Secretary

Our website address is provided for convenience only. We are not including the information on our website, or any information which may
be linked through our website, as a part of this proxy statement nor is it incorporated herein.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee record holders may participate in the practice of "householding" proxy statements and annual
reports. This means that only one copy of our proxy statement and annual report to shareholders may have been sent to multiple shareholders in
your household. We will promptly deliver a separate copy of either document to you if you contact us at the following address: Genpact Limited,
1251 Avenue of the Americas, 41 Floor, New York, New York 10020, Attention: Corporate Secretary. If you want to receive separate copies of
the proxy statement or annual report to shareholders in the future, or if you are receiving multiple copies and would like to receive only one copy
per household, you should contact your bank, broker, or other nominee record holder, or you may contact us at the above address.

6
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table contains information regarding the beneficial ownership of our common shares as of March 5, 2009 by:

each shareholder we know to beneficially own more than 5% of our outstanding common shares;

each director;

each executive officer named in the Summary Compensation Table under the heading "Information about Executive and
Director Compensation"; and

all of our directors and executive officers as a group.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to the
securities. Common shares subject to options that are currently exercisable or exercisable within 60 days of March 5, 2009 are deemed to be
outstanding and beneficially owned by the person holding such options. Such shares, however, are not deemed to be outstanding for the purposes
of computing the percentage ownership of any other person.

Percentage of beneficial ownership is based on 214,591,280 common shares of Genpact Limited outstanding on March 5, 2009.

Number of Percentage
Shares of

Beneficially Outstanding
Name of Beneficial Owner(2) Owned(1) Shares
Principal Securityholders:
Genpact Investment Co. (Bermuda) Limited(3) 106,832,699 49.78
GE Capital (Mauritius) Holdings Ltd.(4) 39,947,364 18.62
Wells Fargo & Company(5) 13,835,775 6.45
Directors and Executive Officers:
Pramod Bhasin(6) 3,057,162 1.42
Vivek N. Gour(7) 257,158 o
N.V. Tyagarajan(8) 771,188 *
Patrick Cogny(9) 77,282 o
Juan Ferrara(10) 126,630 *
Rajat Kumar Gupta(11) 143,760 o
John Barter(12) 64,446 *
J Taylor Crandall(3)(13) 106,850,789 49.79
Steven A. Denning(3)(14) 106,850,789 49.79
Mark F. Dzialga(3)(15) 106,850,789 49.79
Jagdish Khattar(16) 28,491 *
James C. Madden(17) 65,124 &
Denis J. Nayden(3)(18) 106,850,789 49.79
Robert G. Scott(19) 48,843 &
A. Michael Spence(20) 65,124 *
Current Directors and Executive Officers as a group (23 5,472,808 2.55
persons)(21)

Shares represent less than 1% of common shares.

e))

15
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Beneficial ownership is determined in accordance with the rules of the SEC and includes voting and/or investment power with respect
to the shares shown as beneficially owned.

Unless noted otherwise, the business address of each beneficial owner is c/o Genpact Limited, Canon's Court, 22 Victoria Street,
Hamilton, HM, Bermuda.

Genpact Investment Co. (Bermuda) Limited. is an investment vehicle owned by various General Atlantic and Oak Hill related
investment entities. Includes 53,416,350 common shares that may be

16
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deemed to be beneficially owned as follows: 37,999,323 shares by General Atlantic Partners (Bermuda), L.P., 11,370,204 shares by
GAP-W International, L.P., 667,704 shares by GapStar, LLC, 2,636,097 shares by GAP Coinvestments III, LLC, 687,468 shares by
GAP Coinvestments IV, LLC and 55,553 shares by GAPCO GmbH & Co. KG.

Also includes 53,416,350 common shares that may be deemed to be beneficially owned as follows: 12,206,470 shares by Oak Hill
Capital Partners (Bermuda), L.P., 312,986 shares by Oak Hill Capital Management Partners (Bermuda), L.P., 33,745,982 common
shares beneficially owned by Oak Hill Capital Partners II (Cayman), L.P., 1,238,113 shares by Oak Hill Capital Management Partners
II (Cayman), L.P. and 5,912,799 shares by Oak Hill Capital Partners II (Cayman II), L.P.

The general partner of each of Oak Hill Capital Partners (Bermuda), L.P. and Oak Hill Capital Management Partners (Bermuda), L.P.
is OHCP GenPar (Bermuda), L.P. Its general partner is OHCP MGP Partners (Bermuda), L.P. and its general partner is OHCP MGP
(Bermuda), Ltd. OHCP SLP (Bermuda), Ltd. exercises voting and dispositive control over the shares held by Oak Hill Capital Partners
(Bermuda), L.P. and Oak Hill Capital Management Partners (Bermuda), L.P. The general partner of each of Oak Hill Capital Partners
IT (Cayman), L.P., Oak Hill Capital Management Partners II (Cayman), L.P. and Oak Hill Capital Partners II (Cayman II), L.P. is
OHCP GenPar II (Cayman), L.P. Its general partner is OHCP MGP Partners II (Cayman), L.P. and its general partner is OHCP MGP
II (Cayman), Ltd. OHCP SLP II (Cayman), Ltd. exercises voting and dispositive control over the shares held by Oak Hill Capital
Partners II (Cayman), L.P., Oak Hill Capital Management Partners II (Cayman), L.P. and Oak Hill Capital Partners II (Cayman

II), L.P. Figures presented in this footnote have been rounded and as a result do not equal the total number of shares owned by
Genpact Investment Co. (Bermuda) Limited.

Messrs. Denning and Dzialga are Managing Directors of General Atlantic LLC and may therefore be deemed to share voting and
dispositive power with respect to the shares held by the General Atlantic entities. Messrs. Denning and Dzialga disclaim any beneficial
ownership of any shares owned by the General Atlantic entities.

Messrs. Crandall and Nayden are directors of OHCP SLP II (Cayman), Ltd., and Mr. Crandall is a director of OHCP SLP
(Bermuda) Ltd., and they may therefore be deemed to share voting and dispositive power with respect to the shares held by the Oak
Hill entities. Messrs. Crandall and Nayden disclaim any beneficial ownership of any shares owned by the Oak Hill entities.

The business address of each investment entity affiliated with General Atlantic LLC is Three Pickwick Plaza, Greenwich, CT 06830.
The business address of the Oak Hill Partnerships is 201 Main Street, Suite 2415, Fort Worth, TX 76102.

Includes 39,928,342 and 19,022 common shares beneficially owned by GE Capital (Mauritius) Holdings Ltd. and GE Capital
International (Mauritius), respectively, each of which is a subsidiary of the General Electric Company. The business address of GE
Capital (Mauritius) Holdings Ltd. and GE Capital International (Mauritius) is Les Cascades Building, Edith Cavell Street, Port-Louis,
Mauritius.

Includes common shares beneficially owned by A.G. Edwards, Inc., Everen Capital Corporation, Wachovia Investment

Holdings, LLC, WIH Holdings, LLC, Wachovia Bank, N. A., Wachovia Securities, LLC, Evergreen Investment Management
Company, LLC, and Calibre Advisory Services, Inc., all of which are subsidiaries of Wells Fargo & Company. The business address
of Wells Fargo & Company is 420 Montgomery Street, San Francisco, CA 94163.

This amount includes options to purchase 2,739,907 common shares owned by Mr. Bhasin that are exercisable within 60 days and
317,255 common shares held directly by Mr. Bhasin.

This amount includes options to purchase 241,295 common shares owned by Mr. Gour that are exercisable within 60 days and 15,863
common shares held indirectly by Mr. Gour through Genpact Management Investors, LLC.
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®)

This amount includes options to purchase 723,600 common shares owned by Mr. Tyagarajan that are exercisable within 60 days and

47,588 common shares held directly by Mr. Tyagarajan.
©))

This amount includes options to purchase 77,282 common shares owned by Mr. Cogny that are exercisable within 60 days.
(10)

This amount includes options to purchase 126,630 common shares owned by Mr. Ferrara that are exercisable within 60 days.

Mr. Ferrara resigned from Genpact effective March 16, 2009.
an

This amount includes options to purchase 143,760 common shares owned by Mr. Gupta that are exercisable within 60 days.
12)

This amount includes options to purchase 64,446 common shares owned by Mr. Barter that are exercisable within 60 days.
13)

This amount includes options to purchase 18,090 common shares owned by Mr. Crandall that are exercisable within 60 days.
(14)

This amount includes options to purchase 18,090 common shares owned by Mr. Denning that are exercisable within 60 days.
15)

This amount reflects options to purchase 18,090 common shares owned by Mr. Dzialga that are exercisable within 60 days.
(16)

This amount includes options to purchase 28,491 common shares owned by Mr. Khattar that are exercisable within 60 days.
a7

This amount includes options to purchase 65,124 common shares owned by Mr. Madden that are exercisable within 60 days.
(18)

This amount includes options to purchase 18,090 common shares owned by Mr. Nayden that are exercisable within 60 days.
19)

This amount includes options to purchase 48,843 common shares owned by Mr. Scott that are exercisable within 60 days.
(20)

This amount includes options to purchase 65,124 common shares owned by Mr. Spence that are exercisable within 60 days.
@D

This amount does not include shares beneficially owned by the General Atlantic entities or the Oak Hill Partnerships, as to which
Messrs. Crandall, Denning, Dzialga and Nayden may be deemed to share voting and dispositive power as a result of their respective
relationships with the relevant entities.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors, executive officers and the holders of more than 10% of our common shares to file
with the SEC initial reports of ownership of our common shares and other equity securities on a Form 3 and reports of changes in such
ownership on a Form 4 or Form 5. Executive officers, directors and 10% shareholders are required by SEC regulations to furnish us with copies
of all Section 16(a) forms they file. Based on our review of copies of reports filed with the SEC and except as set forth in the above table, we do
not believe that there are currently any beneficial owners of more than ten percent of our common shares.

Based solely on our review of copies of reports filed by our directors and executive officers with the SEC or written representations from
such persons pursuant to Item 405 of Regulation S-K, we believe that, with the exceptions noted herein, during the fiscal year ended
December 31, 2008, all filings required to be made by our directors and executive officers pursuant to Section 16(a) with respect to Genpact
Limited securities were made in accordance with Section 16(a). One late Form 4 was filed by Walter Yosafat on January 24, 2008 to report one
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open market purchase on each of January 4, 2008 and January 11, 2008. A late Form 4 was filed by each of Vivek Gour, Patrick Cogny, Mitsuru
Maekawa, Rakesh Chopra, Victor Guaglianone, Piyush Mehta, Anju Talwar, Tajinder Vohra and Walter Yosafat on March 12, 2009 to report
stock options granted on December 15, 2008.
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PROPOSAL 1 ELECTION OF DIRECTORS

Our board of directors currently consists of eleven members. The nominating and governance committee of the board of directors has
recommended to the board of directors, and the board of directors has nominated, the eleven persons listed in the table below for election as
directors with terms expiring at the 2010 annual meeting. Unless a contrary direction is indicated, it is intended that proxies received will be
voted for the election as directors of the eleven nominees, to serve for one-year terms, and in each case until their successors are elected and
qualified. Each of the nominees has consented to being named in this Proxy Statement and to serve as a director if elected. In the event any
nominee for director declines or is unable to serve, the proxies may be voted for a substitute nominee selected by the board of directors.

The following paragraphs provide information as of the date of this proxy statement about each member of our board of directors. The
information presented includes information each director has given us about his age, all positions he holds, his principal occupation and business
experience for the past five years, and the names of other publicly-held companies of which he serves as a director. Information about the
number of common shares beneficially owned by each director appears under the heading "Security Ownership of Certain Beneficial Owners
and Management."

There are no family relationships among any of the directors and executive officers of Genpact. Messrs. Crandall, Denning, Dzialga and
Nayden serve on our board as designees of Genpact Investment Co. (Bermuda) Limited ("GICo"), the investment vehicle of General
Atlantic LLC and Oak Hill Capital Partners, pursuant to the shareholders agreement described in "Certain Relationships and Related Party
Transactions Shareholders Agreement." Other than such arrangement, no arrangements or understandings exist between any director or any
person nominated for election as a director and any other person pursuant to which such person is to be selected as a director or nominee for
election as a director.

Name Age Position(s)
Pramod Bhasin 57  President, Chief Executive Officer and Director
Rajat Kumar Gupta 60  Chairman

John Barter 62  Director

J Taylor Crandall 55 Director

Steven A. Denning 60 Director

Mark F. Dzialga 44  Director

Jagdish Khattar 66  Director

James C. Madden 47  Director

Denis J. Nayden 54  Director

Robert G. Scott 63  Director

A. Michael Spence 65 Director

Pramod Bhasin is our President and Chief Executive Officer. Mr. Bhasin founded our business in 1997 while employed by the General
Electric Company ("GE"). Prior to 1997, he served in various positions at GE, including as Chief Financial Officer for GE Capital's Corporate
Finance Group. Mr. Bhasin became one of our directors in January 2005.

Rajat Kumar Gupta became one of our directors in April 2007 and was appointed as the Chairman of our board of directors in April 2007.
As non-executive Chairman of the board he also serves as the presiding director at all executive sessions of our non-management directors. From
July 2005 to April 2007, he was an advisory director. He currently serves as the Senior Partner Emeritus at McKinsey & Company, where he has
served in various positions, including as Senior Partner Worldwide from 2003 to 2007 and Managing Director Worldwide from 1994 to 2003.
He is also a director on the boards of
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AMR Corporation, The Goldman Sachs Group, Inc., Harman International Industries, Incorporated and The Procter & Gamble Company.

John W. Barter has served as one of our directors since July 2005. From 2000 to 2001, he served as the Chief Financial Officer and a
Director of Kestrel Solutions, Inc., a privately-owned company established to develop and bring to market a new product in the
telecommunications industry. Kestrel Solutions, Inc. filed a voluntary petition for bankruptcy in 2002. From 1994 to 1997, he was the Executive
Vice President of Allied Signal, Inc. and President of Allied Signal Automotive. He is also a director on the boards of Dice Holdings, Inc.,
Lenovo Group Limited, and SRA International, Inc.

J Taylor Crandall became one of our directors in January 2005. He is a Managing Partner of Oak Hill Capital Management, LLC, a private
equity firm, and has been part of that firm since 1986. He also serves as a co-Managing Partner of Oak Hill Special Opportunities Fund, L.P.
Prior to his affiliation with Oak Hill, he was a Vice President with the First National Bank of Boston, where he managed a leveraged buyout
group and the bank's Dallas energy office. Mr. Crandall is also a non-voting director of Conversus Capital.

Steven A. Denning became one of our directors in January 2005. Mr. Denning is the Chairman and a Managing Director of General
Atlantic LLC, a private equity firm, and has been with General Atlantic (or its predecessor) since 1980. He is also a director on the boards of
IHS Inc. and Thomson Reuters Corporation.

Mark F. Dzialga became one of our directors in January 2005. Since 1998, he has been a Managing Director of General Atlantic LLC, a
private equity firm. He is also a director on the board of Hexaware Technologies Limited.

Jagdish Khattar became one of our directors in June 2007. From 1999 to 2007, he was the Managing Director and Chief Executive Officer
of Maruti Udyog Limited, a publicly listed automobile manufacturer in India.

James C. Madden became one of our directors in January 2005. Since January 2007, he has been a General Partner at Accretive LLC, a
private equity firm. From 2005 to January 2007, he was a Special Advisor of General Atlantic LLC, a private equity firm. From 1998 to 2004, he
was the Chairman and Chief Executive Officer of Exult, Inc.

Denis J. Nayden became one of our directors in January 2005. He has been a Managing Partner of Oak Hill Capital Management, LLC
since 2003. Prior to 2003, he was Chairman and Chief Executive Officer of GE Capital (2000 to 2002) and had 25-year tenure at the General
Electric Company. Mr. Nayden is also a director of RSC Holdings, Inc.

Robert G. Scott became one of our directors in April 2006. From 2001 to 2003, he served as President and Chief Operating Officer at
Morgan Stanley.

A. Michael Spence became one of our directors in April 2005. He is a senior advisor to Oak Hill Capital Management, serves on the
Advisory Board for Oak Hill Investment Management Partners and is the chairman of an independent commission on growth in developing
countries. He is a professor emeritus at the Graduate School of Business at Stanford University where he served as Professor of Management
until August 2000 and Dean from 1990 to August 1999. From 1975 to 1990, he was a professor of economics and business administration at
Harvard Business School and the Harvard University Faculty of Arts and Sciences, as well as Dean of the Faculty of Arts and Sciences from
1984 to 1990. In 2001, he received the Nobel Prize in Economic Sciences. Dr. Spence is also a director of MercadoLibre, Inc.

Board Recommendation

The board of directors believes that approval of the election of all nominees is in our best interests and the best interests of our
shareholders and therefore recommends a vote FOR these nominees.
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CORPORATE GOVERNANCE

We believe that good corporate governance is important to ensure that Genpact is managed for the long-term benefit of its shareholders.
The board of directors has adopted corporate governance guidelines to assist the board of directors in the exercise of its duties and
responsibilities and to serve the best interests of our Company and our shareholders. These guidelines, which provide a framework for the
conduct of the board of director's business, provide, among other things, that:

the principal responsibility of the directors is to exercise their business judgment to promote the long-term interests of the
Company's shareholders by providing strategic direction to the Company and overseeing management in the performance of

the Company's business activities;

additional responsibilities include reviewing, approving and monitoring significant financial and business strategies as
developed by management, evaluating the performance of the Company and its executive officers, approving CEO
succession plans and reviewing and approving material transactions and corporate activities not entered into in the ordinary

course of business;

a majority of the members of the board of directors shall be independent directors;

the independent directors shall meet at least twice a year in executive session;

directors shall have full and free access to management and, as necessary and appropriate, independent advisors; and

at least annually the nominating and governance committee shall oversee a self-evaluation of the board of directors to
determine whether the board of directors and its committees are functioning effectively.

You can access the current charters for our audit committee, compensation committee and nominating and governance committee, our

Corporate Governance Guidelines and our Code of Business Conduct and Ethics at www.genpact.com or we will send you a copy upon request

in writing to:

Genpact Limited

1251 Avenue of the Americas, 41% Floor
New York, New York 10020

Attention: Corporate Secretary

Director Independence

Pursuant to the corporate governance listing standards of the New York Stock Exchange ("NYSE"), a director employed by us cannot be
deemed to be an "independent director," and consequently Mr. Bhasin is not an independent director. In addition, in accordance with the NYSE
corporate governance listing standards, the board determined that Mr. Gary Reiner, Mr. Lloyd Trotter and Mr. Ferdinando Beccalli-Falco, who
served on our board during the fiscal year ended December 31, 2008, were not independent because they were executive officers of GE. The
board has determined that none of the other directors has a material relationship with us for purposes of the NYSE corporate governance listing
standards and accordingly each is independent under such NYSE standards.

In making its independence determinations the board considered the relationship between our Company and GICo, the investment vehicle
through which General Atlantic and Oak Hill own 49.8% of our outstanding common shares, the fact that Messrs. Crandall, Denning, Dzialga
and Nayden serve on our board as designees of GICo pursuant to the terms of the shareholders agreement, the fact that Messrs. Crandall and
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Nayden are managing partners of Oak Hill and the fact that Messrs. Denning and Dzialga are managing directors of General Atlantic.
Messrs. Gary Reiner and Lloyd Trotter served as
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members of our board of directors as GE designees pursuant to the terms of our shareholders agreement until their respective resignations from
our board. See "Certain Relationships and Related Party Transactions Shareholders Agreement." On March 27, 2008, the shareholders agreement
was amended to remove GE's right to designate directors thereunder.

Director Nomination Process

In considering whether to recommend any particular candidate for inclusion in the board of directors' slate of recommended director
nominees, the nominating and governance committee applies the criteria set forth in our Corporate Governance Guidelines. These criteria
include the candidate's integrity, knowledge of our business and industry, experience, diligence, absence of any conflicts of interest and the
ability to act in the interests of all shareholders. The committee does not assign specific weights to particular criteria and no particular criterion is
a prerequisite for each prospective nominee. We believe that the backgrounds and qualifications of our directors, considered as a group, should
provide a composite mix of experience, knowledge and abilities that will allow the board of directors to fulfill its responsibilities.

Shareholders may recommend individuals to the nominating and governance committee for consideration as potential director candidates
by submitting their names, together with appropriate biographical information and background materials and a statement as to whether the
shareholder or group of shareholders making the recommendation has beneficially owned more than 5% of our common shares for at least a year
as of the date such recommendation is made, to nominating and governance committee, c/o Genpact Limited, 1251 Avenue of the Americas,

41% Floor, New York, NY 10020. Assuming that appropriate biographical and background material has been provided on a timely basis, the
committee will evaluate shareholder-recommended candidates by following substantially the same process, and applying substantially the same
criteria, as it follows for candidates submitted by others.

Board of Directors Meetings and Committees

The board of directors has responsibility for establishing broad corporate policies and reviewing our overall performance rather than
day-to-day operations. The board of directors' primary responsibility is to oversee the management of Genpact and, in so doing, serve the best
interests of the Company. Subject to the recommendations of the nominating and governance committee, the board of directors selects, evaluates
and provides for the succession of executive officers and the board of directors nominates for election at annual general shareholder meetings
individuals to serve as directors of Genpact and elects individuals to fill any vacancies on the board of directors to the extent not filled by
shareholders in general meetings. It reviews and approves corporate objectives and strategies, and evaluates significant policies and proposed
major commitments of corporate resources. Management keeps the directors informed of Company activity through presentations at board of
directors and committee meetings.

The board of directors met, in person or telephonically, nine times in fiscal 2008. During fiscal 2008, except for Mr. Spence, each of our
directors attended 75% or more of the total number of meetings of the board of directors and the committees of which such director was a
member during the period of time he served on such committee. The board of directors has standing audit, compensation and nominating and
governance committees. Each committee has a charter that has been approved by the board of directors. Each committee must review the
appropriateness of its charter and perform a self-evaluation at least annually. Mr. Bhasin is the only director who is an employee of Genpact and
he does not participate in any meeting at which his compensation is evaluated. All members of all committees are non-employee directors and
the board of directors has determined that all of the members of our three standing committees are independent as defined under the rules of the
NYSE,
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and, in the case of all members of the audit committee, the independence requirements contemplated by Rule 10A-3 under the Exchange Act.

Our Corporate Governance Guidelines, which were adopted in connection with our initial public offering, set forth our policy that directors
are expected to attend annual general meetings of shareholders. All of our directors except Michael Spence attended the 2008 annual meeting.

Audit Committee. The audit committee has responsibility for, among other things:

appointing, approving the compensation of, and assessing the independence of our registered public accounting firm;

overseeing:

the performance of any registered public accounting firm employed by us to provide audit services, including the
firm's qualifications and independence;

the quality and integrity of our accounting and reporting practices and controls, including our financial statements
and reports;

the performance of our internal audit function; and

our compliance with legal and regulatory requirements;

preparing an audit committee report as required by the SEC to be included in our annual proxy statement; and

reporting regularly to our full board of directors with respect to any issues raised by the foregoing.

investigating any matter brought to its attention within the scope of its duties and retaining counsel for this purpose where
appropriate.

Our audit committee consists of Messrs. Barter, Khattar, Madden and Scott. Mr. Barter has been determined to be an "audit committee
financial expert," as such term is defined in Item 407(d)(5) of Regulation S-K, and to have accounting or related financial management expertise
as required by the NYSE listing standards. The audit committee met ten times during fiscal 2008.

Compensation Committee. Our compensation committee has responsibility for, among other things:

reviewing our compensation practices and policies, including equity benefit plans;

reviewing and approving performance and compensation for our chief executive officer, chairman of the board of directors,
senior executives and directors;

reviewing and consulting with our chief executive officer concerning selection of officers, performance of individual
executives and related matters;
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reviewing and discussing the management disclosures in our "Compensation Discussion and Analysis" and recommending
to the board whether such disclosures shall be included in the appropriate regulatory filing;

overseeing our stock plans, incentive compensation plans and any such plans that the board may from time to time adopt and
exercising all the powers, duties and responsibilities of the board of directors with respect to such plans;

preparing a compensation committee report for inclusion in our proxy statement; and

reporting regularly to our full board of directors with respect to any issues raised by the foregoing.
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Our compensation committee consists of Messrs. Crandall, Denning, Dzialga, Nayden and Spence. The compensation committee met five
times during fiscal 2008.

Nominating and Governance Committee. Our nominating and governance committee has responsibility for, among other things:

making recommendations as to the size, composition, structure, operations, performance and effectiveness of our board of
directors;

establishing criteria and qualifications for membership on our board of directors and its committees;

assessing and recommending to our board of directors strong and capable candidates qualified to serve on our board of
directors and its committees;

developing and recommending to our board of directors a set of corporate governance principles, including independence
standards;

conducting an annual review and evaluation of our 