
  

  

 

CODE OF ETHICS / CONDUCT FOR DIRECTORS AND SENIOR MANAGEMENT  

   

I. Introduction   

  
At HDFC Bank Limited (the “Bank”), integrity, transparency and accountability are fundamental to our 

organisational ethos, guiding every aspect of our operations.  
  

This Code of Ethics / Conduct for Directors and Senior Management (“Code”) intends to ensure 

adherence to highest business and ethical standards while conducting the business of the Bank and 

compliance with the legal and regulatory requirements. The Directors and Senior Management of the 

Bank are expected to discharge their obligations under this Code and help foster a culture of honesty 

and integrity which would help sustain the trust reposed by all the stakeholders, including compliance 

of Section 406 of the Sarbanes-Oxley Act of 2002 and the rules and regulations framed thereunder by 

the Securities and Exchange Commission of USA and other statutory and regulatory authorities in India  

and USA. The Bank values the ethical business standards very highly and intends adherence thereto in  

every segment of its business.   

  

While it may not be possible to address every possible situation that may arise, this Code should be 

construed and applied to further the aforesaid objectives.  

  

Monitoring of adherence to this Code shall be accomplished by audit, examination and human resource 

procedures.  

  

II. Applicability   

  

This Code of Ethics/Conduct is applicable to the following persons:   

  

• The members of the Board of Directors (“Board”) of the Bank (“Directors”). For the purpose of 

this Code, it is being clarified that ‘Non-Executive Directors’ would include ‘Independent 

Directors’; and   

  

• Managerial personnel one level below the Managing Director / Chief Executive Officer / Whole-

Time Director, including the Chief Financial Officer and Company Secretary of the Bank 

(“Members of the Senior Management” or “SMP”).  

  

The aforesaid persons are collectively hereinafter referred to as “Covered Persons”.  
  

III.   DUTIES OF DIRECTORS & SENIOR MANAGEMENT:   

  

• Each of the Covered Persons shall engage in and promote honest and ethical conduct of business, 

including the ethical handling of actual and / or apparent conflicts of interest between personal and 

professional relationships.   

  

• Whole-Time Directors and Senior Management of the Bank shall also adhere to the “Code of 

Conduct and Ethics Manual” of the Bank.  

  

• Conflict of Interest   

  

The provisions mentioned in Schedule I hereto shall also be applicable.  



  

  

   

•  Confidentiality of Information   

  

The Board / Members of the Senior Management shall ensure and take all reasonable measures to 

protect the confidentiality of non-public information about the Bank, its business, customers and 

other materially significant information obtained or created in connection with any activities with 

the Bank, use the same only for the proper performance of his/her duties with the Bank and to 

prevent the unauthorised disclosure of such information unless required by applicable laws or 

regulations or legal or regulatory process (“collectively, “Legitimacy Exception”).   

  

•  Disclosure of Information   

  

The Board / Members of the Senior Management shall endeavour to provide necessary disclosures 

as required under the applicable laws, including details required to ensure that the Bank’s 

compliance with the regulatory provisions pertaining to related party transactions.   

  

IV. REVIEW AND WAIVERS   

  
This Code may be amended, modified, supplemented or substituted from time to time to ensure 

compliance with the applicable laws. In case of no change in the applicable laws necessitating the review 

/ amendment of this code, it shall be taken up for review once every two years by the Board.  

  

Any amendment to the Code or any waivers from the provisions of the Code shall be approved by the 

Board and the amended Code shall be disclosed on the Bank's website.   

  

V. CONTRACT OR TERM OF EMPLOYMENT   

  

Nothing in this Code or other related communications by itself creates or implies an employment 

contract or terms of employment.   

   

VI. COMPLIANCE WITH GOVERNMENTAL LAWS, RULES AND REGULATIONS   

  

The Board / Members of the Senior Management shall comply with all the applicable laws and the 

applicable rules and regulations, during performance of their duties as such.    

  

VII. COMMUNICATION OF THE CODE   

  

It is the responsibility of the Bank to ensure that all the Directors / Members of the Senior Management 

are made aware of this Code. Any changes to the Code will be circulated to all the concerned executives 

in a timely manner.  

  

VIII. LAW TO TAKE PRECEDENCE AND AMENDMENTS   

  

Reference to any laws or regulations in this Code, shall be deemed to include any such law or 

regulations, as may be amended, replaced, restated or re-enacted from time to time.  

  

The Code shall be reviewed from time to time for updation thereof. Any variation in the Code or any 

waivers from the provisions of the Code shall be approved by the Board.   

  



  

  

In the event of any variation or inconsistency between the provisions of the Code and the applicable 

laws, rules and regulations, the provisions of the applicable laws, rules and regulations, including any 

modifications, clarifications, circulars or reenactment thereof shall prevail over the Code and the 

provisions of the Code shall be deemed to have been amended so as to be read in consonance with the 

applicable laws, rules and regulations.   

  

If any change to applicable laws or interpretation thereof necessitates any change to the Code, this Code 

shall be read so as to incorporate the changes.  

  

  

  

  

  



  

  

SCHEDULE I  

  

1) Avoiding/Resolving Conflict of Interest:  

  

A Covered Person shall not get involved in a situation in which he/she may have an interest that 

conflicts, or possibly may conflict, with the interests of the Bank (“Conflict of Interest 

Situations”).   

  

2) Roles with other entities:  

  

a) “Subject Entity” shall mean any body corporate other than a banking company.  

  

b) Covered Persons shall not take up directorship in any other banking company.   

  

c) Any appointment of Whole-Time Directors or SMPs as a director in any Subject Entity shall 

be in accordance with the Bank’s policy on appointment of executives of the bank on the boards 

of its subsidiaries and other companies.  

  

d) Any appointment of Whole-Time Directors or SMPs as an advisor or otherwise in any Subject 

Entity shall be subject to approval of the Nomination and Remuneration Committee of 

Directors of the Bank.  

  

e) In case a Director (other than a Whole-Time Director) wishes to take up directorship in any 

Subject Entity, the concerned Director shall disclose the same to the Bank’s Company Secretary 

prior to his/ her appointment, to consider and evaluate any perceived, potential or actual 

conflicts of interest situations. On receipt of confirmation from the Company Secretary 

regarding absence of conflict of interest, the concerned director can be taken up the directorship 

and disclose the same to the Board in the format as prescribed in the Annexure to Schedule I 

of this Code and also on annual basis.  

  

f) A Director (other than a Whole-Time Director) is permitted to be appointed as an advisor or in 

similar positions (not being in the nature of employment)  (“Advisorship”), in a body corporate; 

provided that he/ she, in his/ her capacity as such proposed Advisor with such other entity, will 

not have any conflict of interest with his/her position as the Director of the Bank. Further, the 

Director is required to disclose the same to the Board in the format as prescribed in the 

Annexure to Schedule I of this Code at the time of appointment as well as on an annual basis.   

  
g) The Covered Person who wishes to take up directorship or Advisorship, as above in a Subject 

Entity, shall ensure that no commercially sensitive information of the Bank (even if not 

confidential) is divulged, whether advertently or inadvertently, to the Subject Entity or any of 

its employees, representatives, etc.  
  

3) Disclosure:  

  

a) Each of the Covered Persons shall disclose to the Board, any material transaction or any 

situation or relationship that reasonably could be expected to give rise to a ‘Conflict of Interest’ 

Situation.  

  



 

 

Classification - Internal 

Classification - Internal 

   

b) Senior management shall make disclosures to the Board relating to all material, financial and 

commercial transactions, where they have personal interest that may have a potential conflict 

with the interests of the Bank at large.  

  

4) Recusal:  

  

a) The Directors shall not participate in, i.e., recuse from, the discussions in the meetings of the 

Board /Committees thereof, pertaining to a transaction or business in relation to a Subject Entity 

in which they have any such association as above, and also shall not vote on items pertaining 

to any such matter.  

  

b) Further, the Covered Persons shall ensure that they shall not, as part of their association with a 

Subject Entity, participate in any discussions or meetings or otherwise advise such Subject 

Entity on or in relation to the matters or deals or arrangements or tie-ups where the counterparty 

is the Bank or a group entity of the Bank or which can create competitive disadvantage for the 

Bank.  
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ANNEXURE - DISCLOSURE OF ASSOCIATION  

  

I, [●], aged [●] years, presently residing at [●], being a Director of the Bank, disclose that I have 

following associations with other entities:  

  

SR. 

NO.  

NAME  
OF THE  

OTHER  

ENTITY  

NATURE OF 

ASSOCIATION  

[DIRECTORSHIP/ADVI 

SORSHIP/OTHER 

ASSOCIATION 

(PLEASE SPECIFY
)]

  

  

BUSINESS OF  
THE OTHER 

ENTITY  

COMMENCEMENT  

DATE OF  

ASSOCIATION/PRO 
POSED  

COMMENCEMENT  

DATE OF  

ASSOCIATION  

IN CASE OF  
ADVISORSHIP 

OR OTHER  

ASSOCIATION,  
PLEASE  

ELABORATE  

THE EXACT  

ROLE /  

ASSOCIATION  

  

1.   [●]  [●]  [●]  [●]  [●]  

  

2.   [●]  [●]  [●]  [●]  [●]  

  

  

I confirm that the above information is to the best of my knowledge and belief, true and complete.  

  

  

  

  

Signature Name:  

Date:  


