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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e) On March 6, 2012, the compensation committee of the Board of Directors of Genpact Limited, a Bermuda company (the “Company™), granted
performance share awards under the Company’s 2007 Omnibus Incentive Compensation Plan to the Company’s executive officers and senior employees.

The table below summarizes the performance share grants for the named executive officers:

Performance Share Awards

Name and Title Minimum Number Number Maximum

of Actual Shares of Performance Shares Number of
Actual Shares

NV Tyagarajan 0 100,000 150,000

Chief Executive Officer

Mohit Bhatia 0 30,000 45,000

Chief Financial Officer

Patrick Cogny 0 30,000 45,000

Senior Vice President,
Manufacturing and
Services

Each participating named executive officer was granted a specific number of target performance shares which will convert into actual common shares
of the Company based on the Company’s attainment of certain performance goals measured over the period beginning January 1, 2012 and ending December
31, 2012 and the individual’s continued service with the Company through December 31, 2014. The actual number of common shares of the Company into
which the target performance shares may convert will be calculated by multiplying the number of target performance shares by a performance percentage
ranging from 0% to 150% based on the attained level of Company performance as measured in terms of the following two performance criteria: (a) the
Company’s revenue growth and (b) and the Company’s adjusted income from operations growth, in each case during the 2012 fiscal year. For each goal, there
are three designated levels of attainment. If performance for either metric is below the threshold, no payout will occur.

Performance Level Revenue Growth Adjusted Income from Operations
Growth
Outstanding (150% of award) 20% 20%
Target (100% of award) 17% 17%
Threshold (75% of award) 14% 14%

Subject to certain exceptions for terminations related to a change in control, on account of death or disability, or termination for good reason in the case
of the chief executive officer, the named executive officers must continue their service through December 31, 2014 in order to receive any common shares.
This summary of the terms of the grants is qualified in its entirety by the forms of performance share award agreements which will be filed with the
Company’s quarterly report on Form 10-Q for the period ended March 31, 2012.
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Name:Heather D. White
Title: Vice President
and Senior Legal Counsel




