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HDFC BANK LIMITED

Registered Office: HDFC Bank House, Senapati Bapat Marg, Lower Parel (W), Mumbai 400 013
CIN: L65920MH1994PLC080618 E-Mail: shareholder.grievances@hdfc.bank.in
Website: www.hdfc.bank.in Tel. No.: 022 6631 6000

NOTICEISHEREBY GIVEN THAT THE 32" (THIRTY-SECOND)
ANNUAL GENERAL MEETING (“AGM”) OF THE MEMBERS
OF HDFC BANK LIMITED (THE “BANK?”) WILL BE HELD ON
WEDNESDAY, AUGUST 5, 2026 AT 2:00 P.M. INDIAN STANDARD
TIME (“IST”) THROUGH VIDEO CONFERENCE (“VC”):

ORDINARY BUSINESS:

1. To consider and adopt the audited financial statements
of the Bank for the financial year ended March 31, 2026,
along with the Reports of the Board of Directors and
Auditors thereon.

2. To consider and adopt the audited consolidated financial
statements of the Bank for the financial year ended March
31, 2026, along with the Report of Auditors thereon.

3. Todeclare dividend on Equity Shares for the financial year
ended March 31, 2026.

4. To re-appoint Mr. V. Srinivasa Rangan (DIN: 00030248),
who retires by rotation, as a Director.

5. To fix the overall remuneration of the Joint Statutory
Auditors and in this regard, to consider and if thought fit,
to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 142 and other applicable
provisions, of the Companies Act 2013, and the relevant rules
made thereunder, circulars / directions issued by the Reserve
Bank of India, to the extent applicable, approval of the Members
of the Bank be and is hereby accorded that the overall audit
fees payable to M/s. Batliboi & Purohit, Chartered Accountants
(ICAI Firm Registration No. 101048W) and M/s. BS R & Co. LLP,
Chartered Accountants (ICAI Firm Registration No. 101248W/
W-100022) (collectively referred to as the “Joint Statutory
Auditors”) for FY 2026-27 shall aggregate to ¥ 10,40,00,000
(Rupees Ten Crore Forty Lakh Only) and be allocated between
the Joint Statutory Auditors as may be mutually agreed amongst
the Board of Directors of the Bank (hereinafter referred to as
the “Board”, which term shall be deemed to include Audit

Committee of the Bank) and the Joint Statutory Auditors,
depending upon their respective scope of work and the Joint
Statutory Auditors shall additionally be paid out of pocket
expenses, outlays and taxes as applicable.”

SPECIAL BUSINESS:

6. To issue Perpetual Debt Instruments (part of
Additional Tier | Capital), Tier Il Capital Bonds and
Long-Term Bonds (for financing infrastructure sub-
sectors), through private placement and in this
regard, to consider and if thought fit, to pass the
following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Sections 42, 71 and other
applicable provisions, if any, of the Companies Act, 2013
(“Act”), Rule 14 and other applicable provisions, if any, of
the Companies (Prospectus and Allotment of Securities)
Rules, 2014, the Companies (Share Capital and Debentures)
Rules, 2014, any other applicable rules issued thereunder,
the Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021,
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, circulars
/ directions issued by the Reserve Bank of India (“RBI”) to
the extent applicable and any amendments, modifications,
variations or re-enactments thereto from time to time and
the relevant provisions of the Memorandum of Association
and Articles of Association of the Bank and subject to
such other approval(s), consent(s), permission(s) and
sanction(s) as may be necessary from the concerned
authorities / regulators / statutory authorities, including
the RBI, the approval of the Members of the Bank be and
is hereby accorded to the Board of Directors of the Bank
(hereinafter referred to as “Board” which term shall be
deemed to include any Committee(s) of the Board or any
other persons to whom powers are delegated by the Board
as permitted under the Act and/or rules made thereunder)
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for borrowing / raising funds by issue of Perpetual Debt
Instruments (part of Additional Tier | capital), Tier Il
Capital Bonds and Long-Term Bonds (for financing
infrastructure sub-sectors) up to an amount in aggregate
not exceeding ¥ 60,000 Crore (Rupees Sixty Thousand
Crore Only) through private placement and / or for making
offers and / or invitations thereof, even if the amount to
be borrowed / raised together with the amounts already
borrowed exceeds / will exceed the limit as specified in
clause (c) of sub-section (1) of Section 180 of the Act, in
one or more tranches and/or series and under one or more
General Information Document(s) read with the relevant
Key Information Document(s) or such other documents or
amendments / revisions thereof, during a period of 1 (One)
year from the date of this Annual General Meeting (“AGM”),
and on such terms and conditions for each series / tranche
/issue including the price, coupon, premium, interest rate,
discount, tenor, listing, etc. as may be deemed fit by the
Board from time to time, as per the structure and within the
limits permitted by the RBI, if any.

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board be and is hereby
authorised on behalf of the Bank to sign and execute all
such documents, deeds and writings and to do all such
acts, deeds, matters and things as may be deemed
necessary, expedient and incidental thereto with power to
settle all questions, difficulties or doubts that may arise with
regard to any of the said matters, including but not limited
to negotiating, finalising, amending, signing, delivering,
executing the terms of any contracts or documents in this
regard, without being required to seek any further consent
or approval of the Members of the Bank.”

To approve modification to the Material Related
Party Transaction with HDFC Life Insurance
Company Limited and in this regard, to consider and
if thought fit, to pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to Regulation 23 and other
applicable provisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Section 188 of the Companies Act,
2013 read with applicable rules, any other applicable
provisions, including any amendment, modification,
variation or re-enactment thereof, the Policy on Related
Party Transactions of HDFC Bank Limited (“Bank”),
pursuant to the approval granted by the Audit Committee
of the Bank, and in partial modification of the material
related party transactions approved by the Members of
the Bank vide Postal Ballot Notice dated February 3, 2026,
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approval of the Members of the Bank be and is hereby
accorded for material modification to the transactions
relating to Derivatives, for entering into and / or continuing
with arrangements / contracts / agreements/ transactions
(whether individual transaction or transactions taken
together or series of transactions or otherwise), with HDFC
Life Insurance Company Limited (“HDFC Life”), being a
subsidiary and a related party of the Bank, from % 900
crore (Rupees Nine Hundred crore only) to % 2,500 crore
(Rupees Two Thousand Five Hundred crore only) (notional
value) during the financial year 2026-27 and increase in
the aggregate amount for all transactions taken together
from %44,010.79 crore (Rupees Forty Four Thousand Ten
Crore Seventy Nine Lakh only) to345,610.79 crore (Rupees
Forty Five Thousand Six Hundred Ten Crore Seventy Nine
Lakh Only), whether by way of continuation(s) or renewal(s)
or extension(s) or modification(s) of earlier arrangements /
transactions or as fresh and independent transaction(s) or
otherwise, more specifically as set out in the explanatory
statement annexed to this notice.

RESOLVED FURTHER THAT the approval of the
Members of the Bank be and is hereby accorded to the
Board of Directors of the Bank (hereinafter referred to
as the “Board”, which term shall be deemed to include
Audit Committee of the Bank) to sign and execute all such
documents, contracts, agreements, deeds and writings
and to do all such acts, deeds, matters and things as may
be deemed necessary, expedient and/or incidental to
execution of such transactions and with power to settle
all questions, difficulties or doubts that may arise in this
regard and also to delegate all or any of its powers herein
conferred to any Director(s) and / or Key Managerial
Personnel /or officer(s) / employee(s) of the Bank / any other
person(s) to give effect to this resolution."

To approve appointment of Mr. Rajiv Kumar (DIN:
08049696) as an Independent Director of the Bank and
in this regard, to consider and if thought fit, to pass the
following resolution, as a Special Resolution:

“RESOLVED THAT pursuant to Sections 149, 150, 152
and 160 read with Schedule IV and such other applicable
provisions of the Companies Act, 2013 (“Act”), the
Companies (Appointment and Qualification of Directors)
Rules, 2014, Regulations 17 and 25(2A) of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, Section
10A (2)(a) and such other applicable provisions of the
Banking Regulation Act, 1949, Reserve Bank of India
(Commercial Banks - Governance) Directions, 2025,
relevant circulars issued by the Reserve Bank of India



(“RBI”) from time to time, including any amendments,
modifications, variations or re-enactments thereof, the
Articles of Association of the Bank, recommendation
made by the Governance, Nomination and Remuneration
Committee of the Bank (“GNRC”) and approval of the
Board of Directors of the Bank (“Board”), Mr. Rajiv Kumar
(DIN: 08049696), who was appointed as an Additional
Director (Independent Director) of the Bank with effect
from June 30, 2026 and in respect of whom the Bank has
received a notice in writing under Section 160 of the Act
from a member proposing his candidature for the office of
an Independent Director, be and is hereby appointed as an
Independent Director of the Bank to hold office for a period
of 4 (four) years from June 30, 2026 to June 29, 2030 (both
days inclusive), not liable to retire by rotation.

RESOLVED FURTHER THAT the Board and the GNRC
be and are hereby authorised to do all such acts, deeds,
matters and things and to execute any agreements,
documents, instruments and writings as may be required,
with power to settle all questions, difficulties or doubts that
may arise in regard to the said appointment as it may in
its sole discretion deem fit and to delegate all or any of its
powers conferred herein to any director(s) and/ or officer(s)
of the Bank to give effect to this resolution.

Compensation payable to Mr. Rajiv Kumar
(DIN:08049696) as a Part-time Chairman (Independent
Director) of the Bank and in this regard, to consider
and if thought fit, to pass the following resolution, as
an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 197 and other
applicable provisions of the Companies Act, 2013 and
the rules made thereunder, Section 10B, 35B and other
applicable provisions of Banking Regulation Act, 1949,
Reserve Bank of India (Commercial Banks - Governance)
Directions, 2025, relevant circulars issued by the Reserve
Bank of India (“RBI”) from time to time, including any

amendments, modifications, variations or re-enactments
thereof, recommendation made by the Governance,
Nomination and Remuneration Committee of the Bank
(“GNRC”) and approval of the Board of Directors (“Board”)
of the Bank and subject to the approval of RBI, Mr. Rajiv
Kumar (DIN: 08049696) be paid the following compensation
as a Part-time Chairman (Independent Director) of the
Bank, with effect from the date and for a period as may be
approved by RBI:

() anannual fixed remuneration, of ¥50,00,000 (Rupees
Fifty Lakhs only), on a proportionate basis, or such
other amount as may be approved by RBI with option
to make payment on a monthly/quarterly/annual basis;

(i) payment of sitting fees for attending meetings of the
Board and its Committees; and

(iiiy free use of Bank’s car for official and private purposes.

RESOLVED FURTHER THAT the Board and the GNRC
be and are hereby authorised to do all such acts, deeds,
matters and things and to execute any agreements,
documents, instruments and writings as may be required,
with power to settle all questions, difficulties or doubts that
may arise in regard to the said appointment as it may in
its sole discretion deem fit and to delegate all or any of its
powers conferred herein to any director(s) and/ or officer(s)
of the Bank to give effect to this resolution.”

By Order of the Board of Directors

Ajay Agarwal

Company Secretary

Group Head - Secretarial & Group Oversight
(ICSI Membership No: FCS 9023)

Place: Mumbai
Date: June 29, 2026
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NOTES

1.

Explanatory Statement and Regulatory Disclosures

A statement pursuant to Section 102 of the Companies
Act, 2013 (“Act”), setting out all material facts relating to
the relevant businesses as set out in this Notice convening
the 32"dAnnual General Meeting is annexed herewith and
the same should be taken as part of this Notice. Explanation
to ordinary business mentioned under Resolution No. 5 has
been provided on a voluntary basis. Further, as required
under Regulation 36(3) of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (hereinafter referred to
as the (“SEBI Listing Regulations”) and the provisions of
the SS-2 ‘Secretarial Standard on General Meetings’ issued
by the Institute of Company Secretaries of India (“SS- 2
on General Meetings”), brief profiles of Mr. V. Srinivasa
Rangan and Mr. Rajiv Kumar are annexed to this Notice.

Availability of Notice and Integrated Annual Report for
FY 2025-26

The Notice and the Integrated Annual Report for
FY 2025-26 will be made available on the Bank’s website at -
https://www.hdfc.bank.in/about-us/investor-rela-
tions/annual-reports and on the websites of the Stock
Exchanges i.e. BSE Limited at www.bseindia.com and
National Stock Exchange of India Limited at www.nsein-
dia.com. The Notice will also be made available on the
website of the e-voting service provider engaged by the
Bank viz. National Securities Depository Limited (“NSDL”) at
https://www.evoting.nsdl.com.

Queries on Financial Statements

Members desiring any information relating to financial
statements of the Bank or responses to any other queries
or questions are requested to send an e-mail to the Bank
at shareholder.grievances@hdfc.bank.in at least 7 (Seven)
days before the date of Annual General Meeting (“AGM”)
mentioning their name, folio no. / client ID and DP ID. This
would enable the Bank to keep the responses ready at
the AGM.

Receipt of Notice and Integrated Annual Report

In compliance with the applicable guidelines / circulars /
rules issued by the Ministry of Corporate Affairs (‘MCA”)
and in accordance with Regulation 36 of the SEBI Listing
Regulations, electronic copies of this Notice and Integrated
Annual Report for FY 2025-26 are being sent by e-mail to
those Members whose e-mail addresses have been made
available to the Bank’s Registrar and Transfer Agent i.e.
Datamatics Business Solutions Limited (“Datamatics /
RTA”) and Depositories.
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Members who have not registered their e-mail address:

A letter providing the web-link and QR code, including the
exact path, for accessing this Notice and the Integrated
Annual Report for FY 2025-26 will be sent by the Bank to
such Members.

Physical Copy of Notice and Integrated Annual Report:

Members may request for a physical copy of the Notice
and Integrated Annual Report for FY 2025-26 by sending a
request via e-mail to shareholder.grievances@hdfc.bank.in

Meeting through Video Conference

In accordance with the circulars issued by MCA, the Bank
would be providing facility of Video Conference (“VC”) to
all its Members to participate virtually in this AGM.

The Bank has engaged NSDL for providing the VC facility
and for facilitating remote e-voting to enable the Members
to cast their votes electronically.

Members attending the AGM through VC shall be counted
for the purpose of reckoning the quorum under Section 103
of the Act.

Deemed Venue

The venue of the AGM shall be deemed to be the Registered
Office of the Bank, i.e., HDFC Bank House, Senapati Bapat
Marg, Lower Parel (West), Mumbai 400 013.

Registration / Updation of e-mail address

Members who have not yet registered / updated their email
address are requested to register / update the same by
following the below mentioned process:

Members Send relevant documents to the RTA in
holding shares | Form ISR-1 available on the Bank’s website
in physical at https://www.hdfc.bank.in/about-us/
mode corporate-governance/shareholders-
information-and-helpdesk and also on
the website of the RTA at https:/www.
datamaticsbpm.com/register-and-transfer-
agent/information-to-shareholders/
Members Contact your Depository Participant (“DP”)
holding shares |and register/update e-mail address and
in demat mode | mobile number in demat account, as per
the process advised by DP.

Dividend Related Information

a. TheRecord Date for determining the Members eligible
for final dividend on equity shares, if approved at the
AGM, is Friday, June 19, 2026.

b. Final Dividend as recommended by the Board of
Directors, if approved at the AGM, will be paid on or
after Thursday, August 6, 2026, to those Members


https://www.hdfc.bank.in/about-us/investor-relations/annual-reports
https://www.hdfc.bank.in/about-us/investor-relations/annual-reports
https://protect.checkpoint.com/v2/r05/___https://www.bseindia.com/___.YXBzMTpoZWNoZGZjYmFuazE6YzpvZmZpY2UzNjVfZW1haWxzX2F0dGFjaG1lbnQ6NGJlZWZmYzEyYzgzOTFiYTA2NGRlMmJiNDBkMTlkNmU6Nzo0NDNmOmVhNzM2ODJmY2MwYzUzMTMwOWY2M2NjZDc2ZjllMDBhYTZhNGFiMDkwMDE0MmI3OTJmZDYwMmMxMjg4Yjk1ZjU6cDpUOkY
https://protect.checkpoint.com/v2/r05/___https://www.nseindia.com/___.YXBzMTpoZWNoZGZjYmFuazE6YzpvZmZpY2UzNjVfZW1haWxzX2F0dGFjaG1lbnQ6NGJlZWZmYzEyYzgzOTFiYTA2NGRlMmJiNDBkMTlkNmU6NzoxMmFhOjkwMTg5Y2JjYTE0NmU0N2Q3ZGFlM2Y0YzM1NjMyMDI5MDJkN2IzMWJjYWEwYWUzYWE3NTA1YTM2NzNkYjE4MTQ6cDpUOkY
https://protect.checkpoint.com/v2/r05/___https://www.nseindia.com/___.YXBzMTpoZWNoZGZjYmFuazE6YzpvZmZpY2UzNjVfZW1haWxzX2F0dGFjaG1lbnQ6NGJlZWZmYzEyYzgzOTFiYTA2NGRlMmJiNDBkMTlkNmU6NzoxMmFhOjkwMTg5Y2JjYTE0NmU0N2Q3ZGFlM2Y0YzM1NjMyMDI5MDJkN2IzMWJjYWEwYWUzYWE3NTA1YTM2NzNkYjE4MTQ6cDpUOkY
https://protect.checkpoint.com/v2/r05/___https://www.evoting.nsdl.com/___.YXBzMTpoZWNoZGZjYmFuazE6YzpvZmZpY2UzNjVfZW1haWxzX2F0dGFjaG1lbnQ6NGJlZWZmYzEyYzgzOTFiYTA2NGRlMmJiNDBkMTlkNmU6NzowMjE1OjAyZTU3YTUzYWQ5MmNhZWFkMWMwZmIzYjUwNTYyNTIyMGRiYjVjOWQ2ODI2MjczNGNiNDFkYTAzYjYzOGU4MjE6cDpUOkY
mailto:shareholder.grievances@hdfc.bank.in.
https://www.hdfc.bank.in/about-us/corporate-governance/shareholders-information-and-helpdesk
https://www.hdfc.bank.in/about-us/corporate-governance/shareholders-information-and-helpdesk
https://www.hdfc.bank.in/about-us/corporate-governance/shareholders-information-and-helpdesk
https://protect.checkpoint.com/v2/r05/___http://www.datamaticsbpm.com/register-and-transfer-agent/information-to-shareholders/___.YXBzMTpoZWNoZGZjYmFuazE6YzpvZmZpY2UzNjVfZW1haWxzX2F0dGFjaG1lbnQ6NGJlZWZmYzEyYzgzOTFiYTA2NGRlMmJiNDBkMTlkNmU6Nzo2NTg4OjY1MWE5MGZiNWQ0M2U0MmY5MjQ0MzhlYmZhNjI3ZjA4MzE4YmU2ZTM1MzZkNDk2ZTE3ZDM0ZGYyMThmMWQzOTk6cDpUOkY
https://protect.checkpoint.com/v2/r05/___http://www.datamaticsbpm.com/register-and-transfer-agent/information-to-shareholders/___.YXBzMTpoZWNoZGZjYmFuazE6YzpvZmZpY2UzNjVfZW1haWxzX2F0dGFjaG1lbnQ6NGJlZWZmYzEyYzgzOTFiYTA2NGRlMmJiNDBkMTlkNmU6Nzo2NTg4OjY1MWE5MGZiNWQ0M2U0MmY5MjQ0MzhlYmZhNjI3ZjA4MzE4YmU2ZTM1MzZkNDk2ZTE3ZDM0ZGYyMThmMWQzOTk6cDpUOkY
https://protect.checkpoint.com/v2/r05/___http://www.datamaticsbpm.com/register-and-transfer-agent/information-to-shareholders/___.YXBzMTpoZWNoZGZjYmFuazE6YzpvZmZpY2UzNjVfZW1haWxzX2F0dGFjaG1lbnQ6NGJlZWZmYzEyYzgzOTFiYTA2NGRlMmJiNDBkMTlkNmU6Nzo2NTg4OjY1MWE5MGZiNWQ0M2U0MmY5MjQ0MzhlYmZhNjI3ZjA4MzE4YmU2ZTM1MzZkNDk2ZTE3ZDM0ZGYyMThmMWQzOTk6cDpUOkY

10.

whose names appear on the Register of Members
/ statements of beneficial position received from
Depositories as on the Record Date.

c. Interms of the SEBI Listing Regulations, all listed
companies are mandatorily required to make all
payments to Members including dividend, by
using any Reserve Bank of India (“RBI”) approved
electronic mode of payment viz., National Automated
Clearing House (NACH), Direct Credit, Real Time
Gross Settlement (RTGS), National Electronic Fund
Transfer (NEFT), etc.

In order to receive final dividend electronically, all the
Members are requested to update their correct core
banking account number, including 9-digit MICR Code and
11-digit IFSC Code, e-mail address and mobile number
with RTA/ respective DP. This will facilitate the remittance
of the dividend amount, directly in the bank account
electronically. Failure to update the bank details shall result
in non-payment of dividend.

Tax Deducted at Source (“TDS”) on Dividend

Members may be aware that as per the Income Tax Act,
2025 (“IT Act”), dividends paid or distributed by the
Bank, shall be taxable in the hands of the Members and
the Bank shall be required to deduct tax at source (TDS)
at the prescribed rates from the dividend to be paid to
Members, subject to approval of dividend by the Members
at this AGM. The TDS rate would vary depending on the
residential status of the Members and the documents
submitted by them and accepted by the Bank. Accordingly,
dividend will be paid by the Bank after deduction of tax at
source, wherever applicable.

E-voting and participation at the AGM through VC
e E-voting

In compliance with the provisions of Regulation 44 of
the SEBI Listing Regulations and Section 108 of the Act
read with Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended and the SS-2
on General Meetings, the Bank is providing remote
e-voting facility to all its Members to enable them to
cast their vote on the matters listed in this Notice by
electronic means i.e. remote e-voting prior to the AGM
and also during the AGM (for those Members who have
not exercised their votes through remote e-voting).

11. Process and manner for remote e-voting, voting during
the AGM and participation at the AGM through VC

Step 1: Access to NSDL e-voting system

A) Login method for remote e-voting and joining
virtual meeting for Individual Members holding
shares in demat mode

Login method for Individual Members holding shares in demat
mode is given below:

Type of Members

Login Method

Individual
members holding
shares in demat
mode with NSDL

A. For OTP based login

-Click on https://eservices.nsdl.com/
SecureWeb/evoting/evotinglogin.jsp

- Enter your 8-digit DP ID,8-digit Client Id, PAN
No., Verification code and generate OTP.

- Enter the OTP received on registered email
id/mobile number and click on login.

- After successful authentication, it will
be redirected to e-voting page of NSDL
Depository site.

- Click on HDFC Bank Limited or e-voting
service provider i.e. NSDL and it will be
redirected to e-voting website of NSDL for
casting vote during the remote e-voting
period or joining virtual meeting and voting
during the meeting.

B. NSDL IDeAS facility

If you are already registered, follow the
below steps:

- Visit the e-Services website of NSDL viz.
https://eservices.nsdl.com

-On the e-Services home page click on
the “Beneficial Owner” icon under “Login”
which is available under ‘IDeAS’ section.
This will prompt to enter your existing User
ID and Password.

- After successful authentication, member
will be able to see e-voting services under
Value added services. Click on “Access to
e-voting” under e-voting services and you
will be able to see e-voting page.

- Click on HDFC Bank Limited or e-Voting
service provider i.e. NSDL and you will be
re-directed to e-voting website of NSDL for
casting your vote during the remote e-voting
period or joining virtual meeting & voting
during the meeting.
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If you are not registered, follow the below
steps:

-Option to register is available at
https:/eservices.nsdl.com

- Select “Register Online for IDeAS Portal”

or click at https://eservices.nsdl.com/
SecureWeb/IdeasDirectReqg.jsp

C. E-voting website of NSDL

-Visit the e-voting website of NSDL at
https://www.evoting.nsdl.com/

- Once the home page of e-voting system is
launched, click on the icon “Login” which
is available under ‘Shareholder/Member’
section.

- A new screen will open. Enter User ID
(i.e. sixteen-digit demat account number
hold with NSDL), Password/OTP and a
Verification Code as shown on the screen.

- After successful authentication, it will
be redirected to e-voting page of NSDL
Depository site.

- Click on HDFC Bank Limited or e-voting
service provider i.e. NSDL and it will be
redirected to e-voting website of NSDL for
casting your vote during the remote e-voting
period or joining virtual meeting & voting
during the meeting.

D. Members can also download NSDL
Mobile App “NSDL Speede” facility by
scanning the QR code mentioned below
for seamless voting experience.

NSDL Mobile App is available on

.’ App Store ' Google Play

S

i

Individual
Members holding
shares in demat
mode with CDSL

1. Users who have opted for CDSL Easi /
Easiest facility, can login through their
existing user id and password. Option will
be made available to reach e-voting page
without any further authentication. The
users to login Easi/Easiest are requested to
visit CDSL website www.cdslindia.com and
click on login icon and New System Myeasi
Tab and then user your existing my easi
username & password.

2. After successful login to the Easi / Easiest,

user will be able to view the e-voting option
for the Bank where the evoting is in progress
as per the information provided by the
Bank. On clicking the evoting option, the
user will be able to see e-voting page of the
e-voting service provider for casting your
vote during the remote e-voting period or
joining virtual meeting & voting during the
meeting.

Additionally, there are also links provided
to access the system of all e-voting Service
Providers, so that the user can visit the
e-voting service providers’ website directly.

3.If the user is not registered for Easi/
Easiest, option to register is available at
www.cdslindia.com. Thereafter, click on login
& New System Myeasi Tab and then click on
registration option.

4. Alternatively, the user can directly access
e-voting page by providing Demat Account
Number and PAN No. from e-voting link
available on www.cdslindia.com home

page. The system will authenticate the user
by sending OTP on registered Mobile & Email
as recorded in the Demat Account. After
successful authentication, user will be able
to see the e-voting option where the e-voting
isin progress and also able to directly access
the system of all e-voting Service Providers.

Individual
Members (holding
shares in demat
mode) login
through their DPs

1.You can also login using the login
credentials of your demat account through
your DP registered with NSDL/CDSL for
e-voting facility.

2. Upon logging in, you will be able to see
e-voting option.

3. Click on e-voting option, you will be
redirected to NSDL/CDSL Depository site
after successful authentication, wherein
you can see e-voting feature.

4. Click on options available against HDFC

Bank Limited or e-voting service provider
i.e. NSDL and you will be redirected to
e-voting website of NSDL for casting your
vote during the remote e-voting period or
joining virtual meeting & voting during the
meeting.

Important note: Members who are unable to retrieve User ID/
Password are advised to use “Forget User ID/Forget Password”
option available at abovementioned website.

Helpdesk for Members holding securities in demat mode for any
technical issues related to login through Depository i.e. NSDL

and CDSL.

Login type

Helpdesk details

Individual Members
holding shares in
demat mode with
NSDL

Contact NSDL helpdesk by sending arequest
to Ms. Pallavi Mhatre, Deputy Vice President
at evoting@nsdl.com or call at No.: 022 -
4886 7000

Individual Members
holding shares in
demat mode with

CDSL

Contact CDSL helpdesk by sending arequest
at helpdesk.evoting@cdslindia.com or call at
1800-21-09911
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B. Login Method for e-voting and joining virtual meeting Open the .pdf file. The password to open the .pdf file is
for members other than Individual members holding your 8 digit client ID for NSDL account, last 8 digits of

shares in demat mode and members holding shares client ID for CDSL account or folio number for shares held
in physical mode in physical form. The .pdf file contains your ‘User ID’ and

your ‘initial password’.

How to Log-in to NSDL e-voting website? (i) If your email ID is not registered, please follow steps
1. Visit the e-voting website of NSDL at mentioned below in process for those members whose

https://www.evoting.nsdl.com/ email ids are not registered.

7. If you are unable to retrieve or have not received the “Initial

2. Once the home page of e-voting system is launched, click on password” or have forgotten your password:

the “Login” icon which is available under ‘Shareholder/Member’ . . . .
section. a) Click on “Forgot User Details/Password?”, if you are holding

shares in your demat account
3. A new screen will open. Enter your User ID, your Password/OTP

and a Verification Code as shown on the sereen. b) Click on “Physical User Reset Password?”, if you are holding

shares in physical mode

4. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, c) If you are still unable to get the password by aforesaid
you can log-in at https://eservices.nsdl.com/ with your existing two options, you can send a request at evoting@nsdl.com
IDEAS login. Once you log-in to NSDL eservices after using your mentioning your demat account number/folio number, your
log-in credentials, click on e-voting and you can proceed to Step PAN, your name, your registered address etc.

2 i.e. Cast your vote electronically. d) Members can also use the OTP (One Time Password) based

5. Your User ID details are given below: login for casting the votes on the e-voting system of NSDL.

- — 8. After entering your password, tick on Agree to “Terms and
!VIanner of holding shares Your User ID is: Conditions” by selecting on the check box.
i.e. Demat (NSDL or CDSL)
or Physical 9. Now, you will have to click on “Login” button.
a) For Members who hold 8 Character DP ID followed by 10. After you click on the “Login” button, Home page of
shares in demat account 8 Digit Client I_D e-voting will open.
with NSDL. For example, if your DP ID
is IN300*** and Client ID is Step 2: Cast your vote electronically and join AGM on NSDL
12*** then your user ID is e-voting system.
IN300™12 : How to cast your vote electronically and join AGM on NSDL
b) For Members who hold 16 Digit Beneficiary ID e-voting system?
shares in demat account | For exaTBI*i,*l*f*}/*c*)yr Beneficiary 1. After successful login at Step 1, you will be able to see all the
with CDSL. IDis 12* mmmtﬂir: your companies “EVEN” in which you are holding shares and whose
user Dis 12 voting cycle and General Meeting is in active status.
c) For Members holding EVEN Number i.e. 139853 + 2. Select “EVEN” of the Bank- 139853, for casting your vote during
shares in Physical Form. | Folio Number registered with the remote e-voting period and casting your vote during the
the Bank o General Meeting. For joining virtual meeting, you need to click
(For example, if folio number on “VC/OAVM” link placed under “Join Meeting”.
is 001*** then user ID is . .
139853001*) 3. Now you are ready for e-voting as the Voting page opens.
4. Cast your vote by selecting appropriate options i.e. assent or

6. Password details for Members other than Individual Members dissent, verify/modify the number of shares for which you wish

are given below: to cast your vote and click on “Submit” and also “Confirm”

a) If you are already registered for e-voting, then you can use when prompted.

your existing password to login and cast your vote. 5. Upon confirmation, the message “Vote cast successfully” will be
displayed.

6. You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

b) If you are using NSDL e-voting system for the first time,
you will need to retrieve the ‘initial password’ which was
communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and the 7. Once you confirm your vote on the resolution, you will not be
system will force you to change your password. allowed to modify your vote.

c) How to retrieve your ‘initial password’? o
(i) If your email ID is registered in your demat account or General Guidelines for Members:

with the Bank, your ‘initial password’ is communicated 1 Itis st | ded not to sh d
to you on your email ID. Trace the email sent to you from ’ IS strongly recommended not 1o share your passwor

NSDL from your mailbox. Open the email and open the with any other person and take utmost care to keep your
attachment i.e. a .pdf file. password confidential. Login to the e-voting website
will be disabled upon five unsuccessful attempts to key
in the correct password. In such an event, you will need
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to go through the “Forgot User Details/Password?” or
“Physical User Reset Password?” option available to reset
the password.

Members may send a request to evoting@nsdl.com for
procuring User ID and password for e-voting by providing
DP ID and Client ID/Foilo no., client master or copy of
Consolidated Account statement, PAN (self-attested
scanned copy), Aadhaar (self-attested scanned copy).

OTHER INSTRUCTIONS

e Some of the important details regarding the remote e-voting

facility are provided below:

Cut-off date for
determining the
Members entitled
to vote

Wednesday, July 29, 2026

Commencement
of remotee-voting
period

End of remote
e-voting period

Saturday, August 1, 2026 at 10:00 A.M.

Tuesday, August 4, 2026 at 5:00 P.M.

The remote e-voting module will be disabled by NSDL at 5:00
P.M. on Tuesday, August 4, 2026.

Any person holding shares in physical form and non-
individuals, who becomes a Member of the Bank after
dispatch of this Notice and holds shares as on the Cut-off
datei.e. Wednesday, July 29, 2026 or who has not registered
their e-mail address, may obtain the User Id and password
by sending a request at evoting@nsdl.com. However, if you
are already registered with NSDL for remote e-voting, then
you can use your existing user Id and password for casting
your vote.

Individuals holding shares in demat mode who become a
Member of the Bank after dispatch of this Notice and hold
shares as on the Cut-Off Date, may follow steps mentioned
above for casting his/ her vote during the remote e-voting
period or joining the AGM virtually and voting during
the meeting.

e A person who is not a Member as on the Cut-Off

Date for e-voting should treat this Notice solely for
information purposes.

e The voting rights of Members shall be in proportion to the

amount paid up on the total number of equity shares held by
the respective Member to the total equity share capital issued
by the Bank as on the Cut-Off Date. Members may please
note that the American Depository Shares (ADS) of the Bank
do not carry any voting rights.
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In case of joint holders, the Member whose name appears
higher in order of names will be entitled for remote e-voting
/ e-voting during the AGM.

As per the Directions of SEBI and MCA, the option of
appointing proxies by the Members shall not be available for
this AGM. Further, since the AGM is being held through VC,
proxy form, attendance slip and route map are not annexed
to this Notice.

Mr. B. Narasimhan, Proprietor of M/s. BN & Associates,
Company Secretaries and in his absence, Mr. V. V.
Chakradeo of M/s. V. V. Chakradeo & Co., Company
Secretaries, having communicated their willingness,
have been appointed as the Scrutinizer by the Board of
Directors to scrutinize the e-voting process in a fair and
transparent manner.

Institutional / Corporate Members (i.e. other than individuals,
HUF, NRI etc.) are requested to send a certified scanned
copy (PDF/ JPG Format) of the relevant Board Resolution/
Authority letter etc. with attested specimen signature of the
duly authorized signatory(ies) who are authorized to attend
and vote on their behalf, to the Scrutinizer by sending an
e-mail to narasimhan.b8@gmail.com with a copy marked
to evoting@nsdl.com by quoting the concerned DP ID and
Client ID or Folio Number. The said documents can also
be uploaded on “Upload Board Resolution / Authority
Letter” displayed under “e-voting” tab in their login.

The Scrutinizer shall submit a consolidated report on the
total votes cast in favour of or against, if any, on each of
the resolutions set out in this Notice. The Chairman or any
other person authorised by the Chairman shall declare the
results of the voting within 2 (Two) working days from the
conclusion of the AGM.

The results, along with the Scrutinizer’s Report will be
placed on the Bank’s website at www.hdfc.bank.in,
and will be communicated to the Stock Exchanges. The
results will also be available on the website of NSDL at
www.evoting.nsdl.com and displayed on the notice board
at the registered office of the Bank.

Subject to the receipt of requisite number of votes, the
Resolutions as set out in this Notice shall be deemed to
be passed on the date of the AGM i.e. Wednesday, August
5,2026.

Registration as speaker Member:

Members who would like to express their views
or ask questions during the AGM may register
themselves as a speaker by accessing the link -
https://hbagmspeakerregistration.datamaticsbpm.com/
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14.

from Saturday, August 1, 2026 (10:00 A.M. IST) to Monday,
August 3, 2026 (05:00 P.M. IST) by providing their name,
address, DP ID and Client ID / folio number, PAN, mobile
number and e-mail address. Only those Members who
have registered themselves as speakers will be allowed
to express their views / ask questions during the AGM.
Members intending to speak at the AGM would require
microphone and built-in speakers or USB plug-in or wireless
Bluetooth. The Bank reserves the right to restrict the number
of questions and number of speakers as appropriate, to
ensure smooth conduct of the AGM.

Inspection of Documents

° Up to the date of AGM

All documents referred to in this Notice and other
statutory registers shall be open for inspection by
the Members at the registered office of the Bank on
all working days between 10:00 a.m. and 12 noon
from the date hereof up to the date of the AGM. The
said documents would also be available for virtual
inspection on all working days. Members seeking
to inspect such documents need to send an e-mail
to shareholder.grievances@hdfc.bank.in mentioning
their name, folio no. / client ID and DP ID and the
documents they wish to inspect.

° During the AGM

The documents would also be available for inspection
during the AGM.

° General Inspection

Members seeking to inspect documents permitted
under the Act, during the year, can inspect the same:

- Physically at the registered office of the Bank
on all working days between 10:00 a.m. and 12
noon; and

- Virtually on all working days during office hours.

Members seeking to inspect such documents need to
send an e-mail to shareholder.grievances@ hdfc.bank.in
requesting the said inspection and mode thereof.

Equity Shares of HDFC Limited transferred to escrow
demat account

In accordance with Clause 27.9 of the composite scheme of
amalgamation (“Scheme”) for amalgamation of: (i) HDFC
Investments Limited and HDFC Holdings Limited, wholly
owned subsidiaries of Housing Development Finance
Corporation Limited (“HDFC Limited”), with and into

15.

16.

HDFC Limited and (ii) the HDFC Limited with and into HDFC
Bank Limited (“Bank”), members of the HDFC Limited
who held shares in physical mode, post the effective date
of amalgamation, were allotted corresponding equity
shares of the Bank as per the share exchange ratio, in
dematerialized form only.

The said equity shares allotted in dematerialized mode were
transferred to an escrow demat account opened by the
Bank. Once the concerned Members open demat account
with any of the DPs and submit necessary documents to
the RTA, the shares would be credited to their accounts.

Bonus Shares of the Bank transferred to escrow
demat account

The Bank allotted bonus equity shares in the proportion
of 1:1 i.e. 1 (One) equity share of Re. 1/- each for every 1
(One) fully paid-up equity share of Re. 1/- each held as
on the Record Date i.e. August 27, 2025. Members who
held shares in physical mode, as on the Record Date, were
allotted corresponding equity shares of the Bank as per
the ratio of bonus issue, in dematerialized form only and
transferred into an escrow demat account opened by the
Bank. Once the concerned Members open demat account
with any of the DPs and submit necessary documents to
the RTA, the shares would be credited to their accounts.

Updation of details

Members are requested to intimate changes, if any,
pertaining to their name, postal address, e-mail address,
mobile no., PAN, nomination, bank account details etc.,
as follows:

a. For shares held in electronic mode: Intimate the
respective DP for making necessary changes.

b. For shares held in physical mode: Send a written
request in the prescribed forms as listed below to the
Bank / RTA - Datamatics Business Solutions Limited
(Plot Nos. A 16 & 17, Part B Cross Lane, MIDC, Andheri
East, Mumbai 400093; Tel. Nos.: 022-66712 213-14;
E-mail id: hdinvestors@datamaticsbpm.com.

Particulars Form
For registering PAN, KYC details or changes /| ISR-1
updation thereof

For major signature mismatch ISR-2
Nomination form - pursuant to section 72 of | SH-13
the Companies Act, 2013 and rule 19(1) of the
Companies (Share Capital and Debentures) Rules

2014

Declaration form for opting-out of nomination ISR-3
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Cancellation or variation of nomination

Request for issue of Duplicate Share Certificate and
other service requests

The aforementioned forms are also available on the
website of the Bank at https:/www.hdfc.bank.in/about-
us/corporate-governance/shareholders-information-and-

helpdesk

17. Transfer of shares

Pursuant to SEBI Circular dated January 30, 2026,
a special window has been opened for a period of one
year, from February 5, 2026 to February 4, 2027 to facilitate
transfer and dematerialisation of physical shares which
were sold/purchased prior to April 1,2019. The said special
window is also available for such transfer requests which
were submitted earlier and were rejected/returned/not
attended to, due to deficiency in the documents/process/
or otherwise. The securities so transferred shall be
mandatorily credited to the transferee only in demat mode
and shall be under lock-in for a period of one year from
the date of registration of transfer. Such securities shall not
be transferred/lien-marked/pledged during the said lock-
in period.
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18.

Members are encouraged to take advantage of this
opportunity by furnishing the necessary documents
to Datamatics.

Direct dematerialization of shares pursuant to certain
investor service requests

Pursuant to the revised provisions of the SEBI Listing
Regulations, effective January 22, 2026, and SEBI Circular
dated January 30, 2026, SEBI has introduced a significant
investor-centric reform aimed at enhancing ease of doing
business and improving investor experience. Under the
revised framework, with effect from April 2, 2026, the
requirement for issuance of a Letter of Confirmation (LOC)
for investor service requests such as issuance of duplicate
share certificates, transmission, transposition, and
similar requests has been dispensed with. Instead, upon
completion of the prescribed due diligence and verification
process by the Registrar and Transfer Agent or the listed
company, the securities will be credited directly to the
investor’s demat account, resulting in a more streamlined,
secure, and efficient process. Members are requested to
take note of the same.


https://www.hdfc.bank.in/content/dam/hdfcbankpws/in/en/personal-banking/discover-products/about-us/corporate-governance/shareholders-information-and-helpdesk/form-no-sh-14.pdf
https://www.hdfc.bank.in/content/dam/hdfcbankpws/in/en/personal-banking/discover-products/about-us/corporate-governance/shareholders-information-and-helpdesk/form-isr-four.pdf
https://www.hdfc.bank.in/about-us/corporate-governance/shareholders-information-and-helpdesk
https://www.hdfc.bank.in/about-us/corporate-governance/shareholders-information-and-helpdesk
https://www.hdfc.bank.in/about-us/corporate-governance/shareholders-information-and-helpdesk

EXPLANATORY STATEMENT PURSUANT TO SECTION
102(1) OF THE COMPANIES ACT, 2013 AND OTHER
APPLICABLE PROVISIONS

As required under Section 102(1) of the Companies Act, 2013,
the following statement sets out all material facts relating to the
special businesses mentioned under Resolution Nos. 6 to 9 of
this Notice. Explanation to ordinary business mentioned under
Resolution No. 5 has been provided on a voluntary basis.

Resolution No. 5

The Members of the Bank at the 31t Annual General Meeting
held on August 8, 2025, had approved the overall audit fees of
$9,90,00,000 (Rupees Nine Crore Ninety Lakh Only) for FY 2025-
26 payable to M/s. B S R & Co. LLP, Chartered Accountants
(ICAI Firm Registration No. 101248W/ W-100022) (“BS R & Co.”)
and M/s. Batliboi & Purohit, Chartered Accountants (ICAI Firm
Registration No. 101048W) (“Batliboi & Purohit”), (collectively
referred to as the "Joint Statutory Auditors") to be allocated
between them as may be mutually agreed amongst the Board
of Directors of the Bank and the Joint Statutory Auditors,
depending upon their respective scope of work, and the Joint
Statutory Auditors shall additionally be paid out of pocket
expenses, outlays and taxes as applicable.

Itis proposed that the overall audit fees for FY 2026-27, payable
to the Joint Statutory Auditors be increased to ¥10,40,00,000
(Rupees Ten Crore Forty Lakh Only) to be allocated between
them as may be mutually agreed amongst the Board of Directors
of the Bank (including the Audit Committee) and the Joint
Statutory Auditors, depending upon their respective scope of
work, and the Joint Statutory Auditors shall additionally be paid
out of pocket expenses, outlays and taxes as applicable.

The proposed overall audit fees for FY 2026-27 represents a
5% increase over the previous year’s fee of ¥9.90 crore, which
had remained unchanged for the past two financial years. This
revision is being sought to appropriately account for increased
operational costs and the impact of prevailing inflation.

Basis the recommendation of the Audit Committee, the Board
of Directors is of the opinion that the increase in the overall
remuneration of the Joint Statutory Auditors is commensurate
with their scope of work, experience and specialization in audit
of banking and financial services sector.

The details of audit and non-audit fees paid to the Joint
Statutory Auditors for the FY 2025-26 have been provided in
the Directors’ Report.

The Board recommends the passing of the ordinary resolution
as set out in Resolution No. 5 of this Notice.

None of the Directors, Key Managerial Personnel and their
relatives are concerned or interested, financially or otherwise,
in passing of Resolution No. 5.

Resolution No. 6

The Reserve Bank of India (“RBI”) on November 28, 2025
had issued the Reserve Bank of India (Commercial Banks —
Prudential Norms on Capital Adequacy) Directions, 2025 and
Reserve Bank of India (Commercial Banks - Resource Raising
Norms) Directions, 2025 to enable banks to raise Unsecured
Perpetual Debt Instruments (part of Additional Tier | Capital),
Tier Il Capital Bonds and Long-Term Bonds (for financing
Infrastructure Sub-Sectors) from the market. Accordingly, the
Board of Directors of the Bank at its meeting held on April 18,
2026, recommended to the Members of the Bank, borrowing
/ raising funds by issue of Perpetual Debt Instruments (part of
additional Tier | Capital), Tier Il Capital Bonds and Long Term
Bonds (for financing infrastructure sub-sectors) through private
placement mode and / or for making offers and / or invitations
therefor and / or issue(s) / issuances therefor, for a period of 1
(One) year from the date of this AGM, in one or more tranches for
an amount in aggregate, not exceeding ¥60,000 Crore (Rupees
Sixty Thousand Crore Only) even if the amounts proposed to be
raised together with the amounts already borrowed exceed/ will
exceed the limit as specified in clause (c) of sub-section (1) of
Section 180 of the Companies Act, 2013 (“Act”).

Section 42 of the Act read with Rule 14 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 provides
that a company can make private placement of securities
subject to the condition that such subscription of securities has
been previously approved by the Members of the company, by
way of a special resolution.

In terms of the said rule, in case of offer or invitation for
subscription of non-convertible debentures (“NCDs”), it shall
be sufficient if the company passes a special resolution only
once in a year for all the offers or invitations for subscriptions
of such debentures during the year, even if the amount to be
borrowed / raised together with the amounts already borrowed
exceeds / will exceed the limit as specified in clause (c) of sub-
section (1) of Section 180 of the Act, the amounts proposed to
be raised together with the amounts already borrowed exceed
the total of the Bank’s paid-up share capital, free reserves and
securities premium.

The approval of the Members, by way of a special resolution,
is therefore, sought for issue of Perpetual Debt Instruments
(part of additional Tier | Capital), Tier Il Capital Bonds and Long
Term Bonds (for financing infrastructure sub-sectors) up to an
amount in aggregate not exceeding % 60,000 crore (Rupees
Sixty Thousand Crore only) on a private placement basis, in
one or more tranches/ series/ issues and under one or more
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General Information Document(s) read with the relevant Key
Information Document(s) and / or one or more letters of offer
and/or such other documents as may be applicable, for issues
within a period of 1 (One) year from the date of the AGM, on
such terms and conditions including the price coupon, interest
rate, premium / discount, tenor, listing (if any), etc., as may be
determined by the Board, based on inter alia the prevailing
market conditions. The offer shall be made to such persons as
identified pursuant to Section 42(2) of the Act.

The proposed issuance would augment overall capital of the
Bank for strengthening its capital adequacy, enhance Bank’s
long-term resources in compliance with RBI requirement for
financing infrastructure sub-sectors, as applicable. Accordingly,
the Board recommends passing of the special resolution as set
out in Resolution No. 6 of this Notice.

Except to the extent of their shareholding in the Bank (if any),
none of the Directors, Key Managerial Personnel and their
relatives are concerned or interested, financially or otherwise,
in the passing of Resolution No. 6.

Resolution No. 7

Regulation 23 of the SEBI Listing Regulations requires
Members’ prior approval by means of an ordinary resolution for
all material related party transactions and subsequent material
modifications as defined by the Audit Committee, even if such
transactions are in the ordinary course of business and on an
arm’s length basis.

As per Regulation 23(1), read with Schedule Xll to the SEBI Listing
Regulations, the prior approval of the Members of the Bank was
sought vide Postal Ballot Notice dated February 3, 2026 for
entering into material related party transactions with HDFC Life
Insurance Company Limited (“HDFC Life”), subsidiary and a
related party of the Bank for an aggregate amount not exceeding
%44,010.79 crore which, inter-alia, included approval for entering
into derivative transaction(s) up to an amount not exceeding
% 900 crore (notional value).

Taking into account the evolving business landscape and
enhanced business requirements, the Bank proposes to
modify the approved limit of derivative transaction(s) (notional
value) from % 900 crore to % 2,500 crore which will be classified
as material modification as per the Bank’s Policy on Related
Party Transactions. Although the proposed transaction is
in the ordinary course of business and on arm's length, the
enhancement in limit for derivative transaction(s) to be entered
into with HDFC Life in FY 2026-27, from % 900 crore to 32,500
crore (notional value) will cross the threshold of material
modification, and the aggregate amount of % 44,010.79 crore,
as mentioned above, will increase to ¥ 45,610.79 crore.
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As per the Regulation 23(4) of the SEBI Listing Regulations,
material modification in a material related party transaction shall
require the prior approval of the Audit Committee as well as the
members of the listed entity.

The Audit Committee of the Bank at its meeting held on June
15, 2026 unanimously approved the material modification in
the material related party transaction(s) to be carried out with
HDFC Life, subject to the approval of the Members of the Bank.
The Audit Committee of the Bank has reviewed the certificate
provided by the Whole Time Director and Chief Financial Officer
of the Bank confirming that the terms of transaction(s) proposed
to be entered into with HDFC Life are in the interest of the Bank.

Further, the Board of Directors based on the recommendation
of the Audit Committee, at its meeting held on June 18, 2026,
recommended passing of the ordinary resolution contained in
Resolution No. 7 of this Notice.

Though the aforesaid transaction(s) being on an arm’s length
basis and in the ordinary course of business of the Bank are
exempt from the requirements of Section 188 of the Act,
approval of the Members is also being sought in terms of
Section 188 of the Act for better governance. Prior approval
of the Members is being sought for entering into all the
arrangements / contracts / agreements/ transactions (whether
individual transactions or transactions taken together or series
of transactions or otherwise) with HDFC Life, whether by way of
continuation(s) or extension(s) or renewal(s) or modification(s)
of earlier arrangements / contracts / agreements / transactions
or as fresh and independent transaction (s) or otherwise, during
the financial year 2026-27.

None of the Directors, Key Managerial Personnel of the Bank
or their relatives, except for their directorship in HDFC Life and/
or to the extent of their shareholding in HDFC Life and / or the
Bank, are concerned/ interested, financially or otherwise, in the
Resolution No. 7.

The Members may note that in terms of the provisions of the
SEBI Listing Regulations, the related parties of the Bank as
defined thereunder {whether such related party(ies) is a party
to the transactions mentioned herein below or not}, shall not vote
to approve Resolution No. 7.

Further, the disclosures as required to be mentioned in the
explanatory statement under Industry Standards on “Minimum
information to be provided to the Audit Committee and Members
for approval of Related Party Transactions” formulated by the
Industry Standards Forum (ISF) in consultation with Securities
and Exchange Board of India, issued on June 26, 2025 and
effective from September 1, 2025, are as follows:



1) General details in respect of the Related Party (“RP”):

Sr. Particulars of the information Details

No.

1. Details of RP:
Name HDFC Life Insurance Company Limited (“HDFC Life”)
Country of incorporation India
Business Life Insurance

2. Relationship: RP is a subsidiary of the Bank
Shareholding of Bank in RP 50.21% (Direct)
(%) (as on March 31, 2026) and
whether direct or indirect
Shareholding of RP in Bank 0.38% (Indirect) (held through policy holders funds)
(%) (as on March 31, 2026) and
whether direct or indirect
Nature of concern Financial
(financial or otherwise)

3. Previous Transactions Details

(In crore)

Nature of Transaction undertaken by the Bank with HDFC Life

For FY 2025-26
including for quarter
ended March 31,
2026 (X in crore)

License fee received for usage of corporate logo/ name 316.18
Receipt of commission on sale of life insurance policies 3,524.93
Payment of insurance premium 274.47
Sale/Purchase of Non-SLR securities 851.75
Receipt of Fee for acting as investment banking arranger, investor in 0.29
securities

Payment/Receipt of rent and deposits on premises 1.51
Investment in the bonds/NCDs of the Bank acquired through 4,191.80
secondary market (outstanding balance)

Payment of interest on bonds 346.85
Incentive to bank for sourcing Pradhan Mantri Jeevan Jyoti Bima 2.18
Yojana

Receipt of cash management services fees 0.80
Banking service charges 4.44
Total 9,515.20

Name of the Nature of Transaction undertaken by the

For FY 2025-26
including for quarter

Subsidiary subsidiaries of the Bank with HDFC Life ended March 31, 2026
(X in crore)

HDB Financial Receipt of commission on sale of life

Services Limited insurance policies 78.10
Payment of interest Accrued/ Received on
Deposit/Advance 87.71
Investment in NCD, other securities 110.00

Total 275.81
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Sr. Particulars of the information Details
No.
HDFC Asset Management | Payment of Group Term Insurance Premium
Company Limited 1.63
Total 1.63
HDFC ERGO General Receipt of general insurance premium 0.96
In_sgrance Company Payment of insurance claim 1.58
Limited
Payment of Group Term Insurance Premium 3.39
Sale of Investment (FD, Equity shares, NCD) 37.59
Total 43.52
HDFC International Life Receipt of reinsurance premium (0.01)
and Re Company Limited Payment of reinsurance claims 0.67
Payment of name usage fees 1.78
Total 2.44
HDFC Securities Limited Receipt of commission on sale of life insurance 81.04
Payment of work station and other support Fees (0.05)
Payment of group term insurance premium 0.20
Receipt of brokerage fee 2.76
Total 83.95
HDFC Pension Fund Payment for transfer of laptops
Management Limited 0.14
Payment for resource utilisation 5.91
Total 6.05
H.D'.:C Sales Private Receipt of commission on sale of life insurance 160.39
Limited
Total 160.39
HDFC Capital Advisors Payment of group term insurance premium
Limited 0.16
Total 0.16
Other subsidiaries Not applicable
4. Default, if any, made by the | No default
RP concerning any obligation
undertaken by it under a
transaction or arrangement
entered into with the Bank during
the last FY.
5. Financial Performance of RP
in FY 2025-2026 (Standalone
basis)
Turnover ¥ 79,387.07 crore
Profit After Tax ¥19,099.90 crore
Net-worth ¥ 17,407.08 crore
6. Amount of proposed transactions | ¥ 2,500 crore (Notional value)

being placed for approval
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Sr. Particulars of the information Details
No.
7. Whether the proposed transaction | Yes, it is a material modification to a material related party transaction.
taken together with the
transactions undertaken with the
RP during the current FY would
render the proposed transaction a
material RPT?
8. Value of the proposed 0.50%
transactions as a percentage of
the Bank’s annual consolidated
turnover for FY 2025-26
9. Value of the proposed 3.12%
transactions as a percentage
of the related party’s annual
consolidated turnover for FY
2025-26
10. Does Bank’s Director/KMP have None of the Bank’s Director/KMP has any interest, direct or indirect, in any of the proposed
any interest in transaction/ RP. If | transactions except to the extent of their directorship/shareholding in HDFC Life which as on
yes, Name and Shareholding to March 31, 2026 was as follows:
be provided o Mr. Keki Mistry is a common director in the Bank and HDFC Life and is holding 4,53,000 shares.
e Mr. Kaizad Bharucha is a common director in the Bank and HDFC Life and does not hold any
shares in HDFC Life.
e Ms. Renu Karnad - 11,29,300 shares
e Mr. V. Srinivasa Rangan - 2,10,350 shares
e Mr. Ajay Agarwal - 9,727 shares
2) Transaction specific details for proposed related party transactions with HDFC Life:
¢ Transactions involving sale/purchase or supply of service or any other similar business transaction:
Sr. Particulars of the information Details
No.
1 Nature of Transaction Derivatives
2 Details of the proposed The Bank being an authorised dealer, deals in foreign exchange and derivatives and these
transaction products are offered by the Bank to all customers.
The Bank ensures that derivative transactions entered into are appropriate and suitable to the
customer’s nature of business/ operations. Before entering into a derivative deal with a customer,
the Bank scores the customer on various risk parameters and based on the overall score level it
determines the kind of product that best suits its risk appetite and the customer’s requirements.
Similar approach is followed in case of related parties as well. In case of FX-Cash, the related
party may buy or sell foreign exchange value same day (cash). In case of FX tom, Spot and
Forwards, the group entity may buy or sell foreign exchange value at a future date. These are
termed as tom if at the next day’s value, spot if at the value on the second subsequent working
day or forward if at a future value after that. In case of Currency swaps, Interest rate swaps,
Currency Options and any other permitted derivatives, the related parties transact with the Bank
in currency options, interest rate options, interest rate swaps and cross currency swaps and other
permitted derivatives.
3 Tenure The tenor of each transaction will depend upon the product and requirements of both the parties
at the time of executing such transaction and will be subject to limit approvals in place. The
approval is being taken for all derivative transactions to be undertaken during FY 2026-27.
Value of the proposed transaction | ¥ 2,500 crore (Notional amount)
If proposed transaction is multi- Not applicable since these are recurring transactions and approval is being sought only for
year basis then financial year-wise | FY 2026-27.
estimated break-up
6 Value as a % of Bank’s 0.50%

consolidated turnover#
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Sr. Particulars of the information Details
No.
7 Value as a % of RP’s consolidated | 3.12%
turnover#
8 Whether omnibus approval is | Yes
being sought?
9 Justification of transaction being | The Bank is a large market maker in the OTC Forex & Derivatives market and the proposed
in the interest of the Bank transactions are in furtherance of the business of the Bank. The transactions are subject to
compliance of extant internal and regulatory guidelines in terms of documentation, approvals,
limit and monitoring framework.
10 Copy of valuation report or other | Not applicable
external party report, if any
11 Other information relevant for | Not applicable
decision-making
12 Bidding or any other process, if | Not applicable
any, for choosing the counterparty
13 Basis of determination of price FX Cash: All transactions are conducted according to the interbank rate and published card
rates. The card rates are published on the website.
FX Tom, Spot and Forwards: The transactions are done at the market rate applicable for all
customers. The pricing is linked to hourly low and high spot and forward rates (e.g. available on
Reuters or from the Bank published card rates).
Currency Swaps, Interest Rate Swaps, Currency Options and Any Other Permitted Derivatives:
The Bank may or may not house the risk of the products offered to the Group entities under this
product category. When the Bank is dealing in any type of product/structure where it does not
house the risk it takes a price from external counterparty(ies) and closes the trade based on the
price/s available in the market. Hence the pricing is set within the range of the quotes obtained.
In case of transactions where the Bank houses the risk, the pricing is done as per prevailing
market levels.
The rates for all customers are determined in the same manner.
14 In case of Trade advance, if any, | Not applicable
proposed to be extended to the
RP in relation to the transaction,
specify the following:
Amount of advance Tenure
Whether same is self-liquidating?

# The percentages have been disclosed up to two decimal places.

Resolution Nos. 8 &9

The Governance, Nomination and Remuneration Committee
(“GNRC”), upon undertaking a detailed review of the profile of

o His tenure saw decisive curbs on illicit financial practices,
including freezing shell company accounts and passing the
Banning of Unregulated Deposit Schemes Act, 2019.

Mr. Rajiv Kumar (DIN: 08049696), identified his candidature for

the position of Independent Director and Part-time Chairman

of the Bank in view of the following:
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e Mr. Kumar championed financial inclusion through the Jan
Dhan framework, expanded access to banking services,
and managed liquidity crises in the NBFC sector while

As the former Finance Secretary of India, he played a
pivotal role in revitalising India’s banking sector during a
period of acute financial stress (2017-2020).

Mr. Kumar oversaw the recapitalisation of public sector
banks with over %3 lakh crore infused and consolidated
27 banks into 12, improving operational efficiency
and competitiveness.

He strengthened governance and regulatory oversight by
introducing specialised monitoring, technology-driven risk
assessments, and enhanced deposit insurance coverage
for greater depositor protection.

HDFC Bank Limited

implementing growth-oriented reforms.

In view of the aforesaid, the GNRC at its meeting held
on June 29, 2026, noted that Mr. Kumar’s academic
background, experience and expertise is well suited to join
the Bank as an Additional Director (Independent Director)
and Part-time Chairman. Pursuant to the recommendation
of the GNRC, and applicable provisions of the Companies
Act, 2013 (“Act”) read with the Articles of Association
of the Bank and the Policy on Appointment and Fit and
Proper Criteria for Directors, the Board of Directors of the
Bank at its meeting held on June 29, 2026, approved the



appointment of Mr. Rajiv Kumar as an Additional Director
(Independent Director) of the Bank for a period of 4 (four)
years from June 30, 2026 to June 29, 2030 (both days
inclusive), subject to approval of the Members.

As per Section 161 of the Act, an additional director shall
hold office up to the date of the next annual general
meeting or the last date on which the annual general
meeting should have been held, whichever is earlier.
Further, in terms of Regulation 17(1C) of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI
Listing Regulations”), listed entity shall ensure that
approval of members for appointment of a person on the
board of directors is taken at the next general meeting
or within a period of three months from the date of
appointment, whichever is earlier. Accordingly, approval
of the Members is being sought for the said appointment.

In the opinion of the Board of Directors, Mr. Rajiv Kumar is
independent of the management of the Bank and fulfils the
conditions specified in the Act, the rules made thereunder,
and the SEBI Listing Regulations, for appointment as an
Independent Director. The Bank has received a declaration
from Mr. Rajiv Kumar to the effect that he fulfils all criteria
for independence stipulated under Section 149(6) of the
Act and Regulation 16 of the SEBI Listing Regulations and
meets the fit and proper criteria prescribed by the Reserve
Bank of India (“RBI”) and other applicable guidelines /
circulars issued from time to time.

Mr. Rajiv Kumar has furnished to the Bank his consent to
act as a Director. Mr. Kumar has also affirmed that he is not
debarred from holding office of Director by virtue of any
order of the Securities and Exchange Board of India or any
other such authority. The Bank has also received a notice
under Section 160 of the Act from a Member proposing
the candidature of his appointment as an Independent
Director of the Bank.

Further, Mr. Kumar is in compliance with the requirements
mandated under Rule 6 of the Companies (Appointment
and Quialification of Directors) Rules, 2014, with respect to
enrolling his name in the online databank of independent
directors and qualifies for exemption from the online
proficiency self-assessment test forindependent directors.
Mr. Kumar is not disqualified from being appointed as a
Director in terms of Section 164 of the Act.

Further, pursuant to the recommendation of the GNRC,
and under Section 10B and 35B of the Banking Regulation
Act, 1949, Reserve Bank of India (Commercial Banks
- Governance) Directions, 2025, the Board at the said

meeting, also approved the appointment of Mr. Rajiv
Kumar as Part-time Chairman of the Bank for a period of 3
(three) years, along with following compensation payable
to him subject to approval of RBI, effective such date as
approved by RBI:

() an annual fixed remuneration of ¥50,00,000 on a
proportionate basis or such other amount as may be
approved by RBI with option to make payment on a
monthly/quarterly/annual basis;

(i) payment of sitting fees for attending meetings of the
Board and its Committees; and

(iii) free use of Bank’s car for official and private purposes

Given his skills, experience, expertise and stature, the
Board considers it desirable and in the interest and benefit
of the Bank to appoint Mr. Rajiv Kumar as an Independent
Director with effect from June 30, 2026 until June 29, 2030.
Mr. Kumar’s tenure as a Part-time Chairman shall be for a
period of 3 (three) years, effective from the date as may be
approved by RBI.

Accordingly, approval of the Members is sought for the
appointment of Mr. Rajiv Kumar as an Independent
Director of the Bank not liable to retire by rotation, to hold
office for a period of 4 (four) years, with effect from June
30, 2026 to June 29, 2030 (both days inclusive) as well as
for compensation payable to him as a Part-time Chairman
(Independent Director) of the Bank, subject to approval
of RBI.

Your Directors recommend the passing of the Special
Resolution set out at Resolution No. 8 and Ordinary
Resolution set out at Resolution No. 9 of this Notice.

None of the Bank’s Directors, Key Managerial Personnel
and their relatives, other than Mr. Kumar and his relatives
are concerned or interested, financially or otherwise in the
passing of Resolution Nos. 8 and 9.

By Order of the Board of Directors

Ajay Agarwal

Company Secretary

Group Head - Secretarial & Group Oversight
(ICSI Membership No. FCS 9023)

Place: Mumbai
Date: June 29, 2026
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Brief profile of Mr. V. Srinivasa Rangan and Mr. Rajiv Kumar in terms of the SEBI Listing Regulations and the Secretarial
Standard on the General Meetings (“SS-2”) has been provided in this Explanatory Statement as under:

Resolution No. 4 8
Director 00030248 08049696
Identification

Number

Age 66 years 66 years
Nationality Indian Indian

Qualifications

e Bachelor’s degree in Commerce

e Associate of the Institute of Chartered
Accountants of India (ICAI)

e Completion of final examination of the Institute
of Cost Accountants of India

e Bachelor of Science (B.Sc.)
e Bachelor of Law (LL.B.)
¢ Post Graduate Diploma in Management (PGDM)

e Master’s degree (MA) in Public Policy and Sustainable
Development

e Courses on Economics, Environmental Laws, Public Policy and
Energy.

Experience/ Brief
Profile

Mr. V. Srinivasa Rangan heads the Human
Resources, Corporate Legal, Group Oversight
& Secretarial, Investment Banking, Information
Security Group, Ethics Function and Fraud &
Vigilance functions of the Bank.

Mr. Rangan was an Executive Director & Chief
Financial Officer of HDFC Limited prior to its
amalgamation with the Bank w.e.f. July 1, 2023
and is an expert in finance, accountancy, audit,
economics, corporate governance, legal &
regulatory compliance, risk management and
strategic thinking. He has a vast experience in
the housing finance and real estate sector. Mr.
Rangan has worked on international consulting
assignments in housing finance in Ghana and
Maldives.

He has been a member of various committees
related to financial services such as RBl's
Committee on Asset Securitisation and
Mortgage Backed Securitisation, Technical
Group formed by National Housing Bank (NHB)
for setting up of a Secondary Mortgage market
Institution in India, NHB’s Working Group on
Covered Bonds and NHB’s Working Group on
Credit Enhancement Mechanism.

Mr. Rangan was conferred the “Best CFO in the
Financial Sector for 2010” by ICAI. He was also
honoured with “Lifetime Achievement Award”
at the sixth edition of Financial Express CFO
Awards 2023.

Mr. Rajiv Kumar, a 1984-batch Ex IAS officer, is widely regarded for
his transformative role in revitalising India’s banking and financial
sector during a period of significant systemic stress from 2017
-2020. He retired as Finance Secretary of India in February 2020.
Post retirement Mr. Kumar also briefly served as Chairman of Public
Enterprises Selection Board (PESB).

As Secretary, Department of Financial Services (2017-2020), he
assumed charge at a time when public sector banks were grappling
with high levels of unrecognised NPAs, capital inadequacy, lenders
frozen out of fresh credit, gold plating being rampant, equity and
debt being diverted and recirculated to leverage fresh credit,
governance challenges including large consortiums, NBFCs
struggling to fill micro credit gaps post demonetization, Ponzi
schemes defrauding citizens, etc.

Within a fortnight of Mr. Kumar’s joining the Department of Financial
Services, accounts of about 3.38 lakh shell companies were frozen
targeting the architecture of black money itself. Curbs on Ponzi
schemes followed, by getting The Banning of Unregulated Deposits
Schemes Act, 2019 passed.

Through decisive policy direction and execution, Mr. Kumar led a
comprehensive clean-up of public sector bank balance sheets by
mandating transparent recognition and provisioning of NPAs and
by enforcing accountability among borrowers under the Insolvency
and Bankruptcy Code framework. His approach addressed the
longstanding twin balance sheet problem by restoring credit
discipline and rebooting the creditor-debtor relationship. These
efforts, structured around the “4R strategy” of Recognition,
Resolution, Recapitalization, and Reforms, enabled a sharp
turnaround in the banking sector, with public sector banks returning
to sustained profitability and improved asset quality.

Mr. Kumar’s career saw him implement several initiatives leading to
clean banking. His tenure saw decisive action against illicit financial
practices, strengthening regulatory oversight of cooperative banks,
and enforcing accountability in high-profile default cases.
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For loans of %50 crore and above, passport details became
mandatory — closing the door on big borrowers who might flee
before action caught up. Fraud checks, specialised monitoring
above 3250 crore, and IT-based risk scoring on 34-plus factors
replaced soft signals with loose controls, inbuilt in lending by large
consortiums of often more up to 25 banks. A total reset of Creditor
Debtor relationship with loud and clear message that money has to
be lent prudentially and debtors must pay back.

A key pillar of this transformation was the unprecedented
recapitalisation of public sector banks, involving capital infusion
exceeding 3 lakh crore, which helped restore solvency and lending
capacity. This was complemented by a far-reaching consolidation
exercise, under which 27 public sector banks were merged into 12
stronger entities, alongside rationalisation of Regional Rural Banks
into a more efficient one state—one RRB structure. The consolidation
of these public sector banks was spearheaded by Mr. Kumar. These
measures significantly improved operational efficiency, scale, and
competitiveness across the public banking system.

Mr. Kumar also strengthened governance, risk management, and
regulatory oversight across banks by institutionalising specialised
monitoring for large exposures and implementing technology driven
risk assessment systems. He placed equal emphasis on depositor
protection and financial stability, including enhancing deposit
insurance coverage from 1 lakh to 35 lakh.

Beyond balance sheet repair, Mr. Kumar drove growth-oriented
and inclusion-focused initiatives within the financial system. He
accelerated financial inclusion under the Jan Dhan framework,
expanded access to banking services, and directed credit growth
towards sectors such as retail, agriculture, and MSMEs while
maintaining underwriting discipline. His coordinated response to
liquidity challenges in the NBFC sector following a crisis, along
with reforms such as the restructuring of a public sector Bank and
implementation of the Enhanced Access and Service Excellence
(EASE) agenda further strengthened the resilience and credibility of
India’s financial system.

Mr. Kumar has also served as the 25t Chief Election Commissioner
of India; world records with participation of ~642 million electors
and ~312 million women electors were created during 2024 General
Elections to Lok Sabha.

Mr. Kumar either sat on or chaired most of the bodies that touch
the country’s financial architecture - the Central Board of Reserve
Bank, the Financial Stability and Development Council, the
Financial Sector Regulatory Appointments Search Committee,
Secretary of the Appointment Committee of the Cabinet (ACC), the
Public Enterprises Selection Board, the Bank Board Bureau, the
Boards of State Bank of India and NABARD, an expert committee
on the Central Bank’s economic capital framework and Committee
on restructuring of NITI Aayog.

Date of first
appointment on the
Board

November 23, 2023 (as an Executive Director)

Appointed as an Additional Director (Independent Director) with
effect from June 30, 2026.
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Directorships,
Trusteeships,
Partnerships,

etc. held in other
companies, firms,
trusts, entities, etc.

Listed Companies
e HDFC Asset Management Company Limited
(Nominee Director)

¢ Credila Financial Services Limited (Nominee
Director) (Debt listed entity)

Mr. Rajiv Kumar does not hold any other directorships as on the
date of this notice.

which the person

has resigned from
the directorship in
the past 3 (three)

years

as a Non-Executive — Non-Independent
Director, with effect from December 11, 2023.

e Atul Limited as a Non-Executive -
Independent Director, with effect from
December 13, 2023.

Memberships / Stakeholders Relationship Committee None
chairmanships of Credila Financial Services Limited -Member
committees of the Audit Committee
Boards of other -
companies * HDFC Asset Management Company Limited
— Member

e Credila Financial Services Limited -Member

Listed entities from | ¢ Computer Age Management Services Limited | None

Number of
shares held in the
Bank (including
shareholding as a
beneficial owner)

29,88,396 equity shares of the face value of Re.
1/- each.

Mr. Rajiv Kumar does not hold any shares of the Bank.

Terms and
conditions of

the appointment
including details

of remuneration
sought to be

paid and the last
remuneration drawn

Mr. V. Srinivasa Rangan is an Executive Director
of the Bank and holds office for a period of 3
(three) years from November 23, 2023 up to
November 22, 2026 (both days inclusive), who
retires by rotation as a Director at this AGM, and
being eligible, offers himself for re-appointment.

The details of last drawn remuneration of Mr. V.
Srinivasa Rangan is as follows:

Description Amount (in %)
Annual Fixed Pay effective

01-Apr-2024 (A) 7.74,88,178
Variable Pay for the

Performance in FY 2024-25 12,39,81,085
B)

Total Compensation (C=A+B) 20,14,69,263

The above figures represent the Fixed Pay
effective April 1, 2024. The Variable Pay for the
FY 2024-25 performance year will be paid to
the Executive Director over multiple subsequent
years, in accordance with the deferral
arrangements prescribed by the RBI.

In line with the extant RBI guidelines on
compensation of Whole-time Directors, the
Bank has implemented and complies with the
prescribed deferral arrangements for Variable
Pay components, covering both Cash Variable
Pay and Non-Cash Variable Pay.

Accordingly, due to the applicable deferral
requirements and approval timelines, the
actual remuneration paid to the Executive
Director during a financial year may not directly
correspond with the figures disclosed above.

Mr. Rajiv Kumar is proposed to be appointed as an Independent
Director, not liable to retire by rotation, to hold office for a period
of 4 (four) years, with effect from June 30, 2026 to June 29, 2030
(both days inclusive). Accordingly, Mr. Kumar is entitled to a fixed
remuneration of ¥ 30,00,000 (Rupees Thirty Lakhs Only) per annum
(on proportionate basis) upto his appointment as a Part-time
Chairman of the Bank, subject to approval of the RBI, in addition
to payment of sitting fees for attending the Board / Committee
meetings of the Bank.

Upon approval of the RBI as a Part-time Chairman, Mr. Kumar will
be entitled to an annual fixed remuneration of ¥ 50,00,000 (on a
proportionate basis) or such other amount as may be approved by
RBI with an option to make payment on a monthly/quarterly/annual
basis.

In addition to the payment of sitting fees for attending the Board
/ Committee meetings of the Bank, he will also be entitled to
maintenance of a Chairman’s office at the Bank’s expense along
with administrative support, free use of Bank’s car for official and
private purposes, bearing of expenses by the Bank for travel on
official visits and participation in various forums (both in India and
abroad) as Chairman of the Bank and bearing of travel/halting/
other expenses & allowances by the Bank for attending to his duties
as Chairman of the Bank.
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Justification for
appointment

This requirement is applicable only to an
independent director.

The GNRC and the Board, after detailed deliberation, opined that
appointment of Mr. Rajiv Kumar as PTC and ID would be in the best
interest of the Bank, in view of the following:

As the former Finance Secretary of India, Mr. Kumar played a
pivotal role in revitalising India’s banking sector during a period of
acute financial stress (2017-2020).

Mr. Kumar oversaw the recapitalisation of public sector banks
with over 33 lakh crore infused and consolidated 27 banks into 12,
improving operational efficiency and competitiveness.

He strengthened governance and regulatory oversight by introducing
specialised monitoring, technology-driven risk assessments,
and enhanced deposit insurance coverage for greater depositor
protection.

His tenure saw decisive curbs on illicit financial practices, including
freezing shell company accounts and passing the Banning of
Unregulated Deposit Schemes Act, 2019.

Mr. Kumar championed financial inclusion through the Jan Dhan
framework, expanded access to banking services, and managed
liquidity crises in the NBFC sector while implementing growth-
oriented reforms.

Nature of expertise
in specific functional
areas

Finance, Risk management, Accountancy,
Economics, Audit, Strategic thinking, Merger and
Acquisition, Corporate Governance, Housing
Finance & Real Estate, Cyber Security, Legal &
Regulatory compliance and Human Resources.

Business Management, Finance, Risk Management, Banking,
Economics, Payment & Settlement, Law, Information Technology,
Small-scale industry, Co-operation, Human Resources, Agriculture
and Rural Economy, Strategic thinking, Merger and Acquisition,
General  Administration, Consumer  Behavior, = Corporate
Governance, Infrastructure, Cyber security, Legal & Strategy
Management, Public Policy and Operations.

Number of meetings
of the Board
attended during the
year

Mr. V. Srinivasa Rangan attended all 21 Board
Meetings held during the financial year 2025-26.

Mr. Rajiv. Kumar was appointed as an Additional Director
(Independent Director) with effect from June 30, 2026 and
accordingly, was not entitled to attend any Board Meetings during
the year.

Relationship with
other directors or
Key Managerial
Personnel of the
Bank

None

None

Note: For the purpose of considering the limit of chairpersonships / memberships of committees of the Boards of other companies, only the Audit Committee and
Stakeholders’ Relationship Committee in public limited companies are considered.
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INFORMATION AT A GLANCE

Sr. Particulars Details

No.

1 Day, Date and Time of AGM Wednesday, August 5, 2026 at 2:00 PM. (IST)

2 Mode Video-Conference (VC)

3 Participation through VC Members can login at
https://www.evoting.nsdl.com at any time from 1:30 PM. (IST) on the date of
the AGM

4 Contact information for VC or E-voting related issues E-mail id: evoting@nsdl.com Tel. No.: 022 - 4886 7000

Speaker Registration before AGM Registration link viz. https://hbagmspeakerregistration.datamaticsbpm.com/

is accessible from Saturday, August 1, 2026 (10:00 A.M. IST) to Monday, August
3, 2026 (05:00 P.M. IST).

6 Cut-Off Date for E-voting Wednesday, July 29, 2026

7 EVEN 139853

8 Remote E-voting start date and time Saturday, August 1, 2026 at 10:00 A.M. (IST)

9 Remote E-voting end date and time Tuesday, August 4, 2026 at 05:00 P.M. (IST)

10 Remote E-voting website https://www.evoting.nsdl.com

11 Name of E-voting Service Provider National Securities Depository Limited (NSDL)

12 Name, address and contact details of Registrars and Datamatics Business Solutions Limited

Transfer Agents Plot Nos. A 16 & 17, Part B Cross Lane, MIDC, Andheri East, Mumbai 400093;

Tel. Nos.: 022-66712 213-14;
E-mail id: hdinvestors@datamaticsbpm.com.

13 Registration of Members’ e-mail address The Members who have not yet registered their e-mail address, may kindly
follow the process as mentioned in note no. 7 to receive the Integrated Annual
Report and AGM notice.

14 Record date for Dividend Friday, June 19, 2026

15 Dividend payment date On or after Thursday, August 6, 2026

16 Live webcast of AGM https://www.evoting.nsdl.com.
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