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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.

On December 6, 2007, the Board of Directors (the "Board") of
ExlService Holdings, Inc. (the "Company") appointed Clyde W. Ostler as a member
of the Board, effective immediately. The Board determined that Mr. Ostler
satisfies the requirements pertaining to director independence under the
provisions of the Sarbanes-Oxley Act of 2002 and the Marketplace Rules of the
Nasdag Global Select Market.

Mr. Ostler was also appointed to serve on the Company's Compensation
Committee in replacement of David B. Kelso and on the Company's Audit Committee
in replacement of Garen Staglin. The Board determined that Mr. Ostler satisfies
the requirements pertaining to director independence under the provisions of
the Sarbanes Oxley Act of 2002 and the Marketplace Rules of the Nasdag Global
Select Market applicable to Audit Committee members. In addition, the Board
determined that he satisfies the Nasdag requirements of not having participated
in the preparation of the financial statements of the Company or any current

subsidiary of the Company at any time during the prior three years, and being
able to read and understand fundamental financial statements, including a
company's balance sheet, income statement, and cash flow statement and that he
also satisfies the Nasdag experience requirements. Further, the Board

determined that Mr. Ostler also qualifies as an audit committee financial
expert (as defined in Item 401 (h) of Regulation S-K).

In connection with his election, on December 6, 2007, we granted Mr.
Ostler an option to buy 30,000 shares of our common stock with an exercise
price of $23.865 per share under our 2006 Omnibus Award Plan. The option will
become vested and exercisable ratably over four years, on each of the first,
second, third and fourth anniversaries of the date of grant. The option will
expire 10 years after the date of grant. If Mr. Ostler's service with us
terminates for any reason, he will have up to the earlier of (i) 90 days
following his termination of service and (ii) the expiration of the option to
exercise the portion of the option, 1if any, that was already vested and
exercisable on the date of his termination of service.

On December 10, 2007, the Company issued a press release with regard
to the appointment of Mr. Ostler to the Board. A copy of that press release is
attached hereto as Exhibit 99.1 and incorporated herein by reference.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d) EXHIBITS

99.1 Press Release, dated December 10, 2007

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934,

the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
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Date: December 12, 2007 By: /S/ AMIT SHASHANK

Name: Amit Shashank
Title: Vice President, General Counsel and
Corporate Secretary
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