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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, please check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933. Emerging growth company  ☐

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by
check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards� provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐

� The term �new or revised financial accounting standard� refers to any update issued by the Financial Accounting
Standards Board to its Accounting Standards Codification after April 5, 2012.

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered(1)
Amount to be
registered(2)

Proposed maximum
offering price per unit

Proposed
maximum
aggregate

offering price
Amount of

registration fee
Equity shares, par value Rs.2 per share $            $            $            

(1)
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American Depositary Shares evidenced by American Depositary Receipts issuable on deposit of the equity shares
registered hereby have been registered under a separate registration statement on Form F-6EF, File
No. 333-175521. Each American Depositary Share represents three equity shares.

(2) An indeterminate number of equity shares is being registered as may from time to time be sold at indeterminate
prices. In accordance with Rules 456(b) and 457(r) under the Securities Act, the Registrant is deferring payment of
all of the registration fee.
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PROSPECTUS

HDFC Bank Limited

American Depositary Shares

Representing

Equity Shares

From time to time, we may sell American Depositary Shares, or ADSs, representing our equity shares in amounts, at
prices and on terms described in one or more supplements to this prospectus. Each ADS offered represents three
equity shares.

This prospectus provides a general description of our ADSs. The specific terms of any offering of ADSs will be set
forth in a supplement to this prospectus. The prospectus supplement may also add to, update or change the
information contained in this prospectus. You should read this prospectus and any supplement carefully before you
invest.

We may offer and sell ADSs representing our equity shares to or through one or more underwriters, dealers and
agents, or directly to purchasers, on a continuous or delayed basis. The prospectus supplement for an offering will
provide the specific terms of the plan of distribution.

Our ADSs are listed on the New York Stock Exchange under the symbol �HDB�. The last reported sale price of our
ADSs on July 27, 2018 was US$109.7 per ADS.

Investing in our ADSs involves risk. See the �Risk Factors� section contained in the applicable prospectus
supplement and in the documents we incorporate by reference to this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.
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The date of this prospectus is July 30, 2018.
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You should rely only on the information contained in this prospectus and any accompanying prospectus supplement.
We have not authorized anyone to provide you with additional or different information. This prospectus is not making
an offer of these securities in any jurisdiction or state where the offer is not permitted. You should not assume that the
information in this prospectus is accurate as of any date other than the date on the cover of this prospectus.

TABLE OF CONTENTS

Page

ABOUT THIS PROSPECTUS 1

AVAILABLE INFORMATION 2

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 2

FORWARD-LOOKING STATEMENTS 4

CERTAIN DEFINITIONS 5

THE BANK 7

RISK FACTORS 13

USE OF PROCEEDS 14

DESCRIPTION OF EQUITY SHARES 15

DESCRIPTION OF AMERICAN DEPOSITARY SHARES 21

DIVIDEND POLICY 30

PLAN OF DISTRIBUTION 31

RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES 32

EXPERTS 37

LEGAL MATTERS 37

ENFORCEMENT OF CIVIL LIABILITIES 38

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT
LIABILITIES 38

ANNEX A: UNAUDITED REVERSE RECONCILIATION OF SELECTED FINANCIAL INFORMATION A-1

i

Edgar Filing: HDFC BANK LTD - Form F-3ASR

Table of Contents 7



Table of Contents

ABOUT THIS PROSPECTUS

This document is called a prospectus and is part of a registration statement that we have filed with the U.S. Securities
and Exchange Commission, or SEC, using a �shelf� registration process. This prospectus provides you with a general
description of the ADSs representing our equity shares that we may offer. Each time we offer ADSs representing our
equity shares, we will provide a supplement to this prospectus. The accompanying prospectus supplement will
describe the specific terms of that offering, and may also include a discussion of any special considerations applicable
to our ADSs. The accompanying prospectus supplement may also add, update or change the information contained in
this prospectus. If there is any inconsistency between the information in this prospectus and the accompanying
prospectus supplement, you should rely on the information in the accompanying prospectus supplement. Please read
carefully this prospectus and the accompanying prospectus supplement. In addition to the information contained in the
documents, we refer you to the information contained under the headings �Available Information� and �Incorporation of
Certain Information by Reference�. The registration statement containing this prospectus, including the exhibits to the
registration statement, provides additional information about us and the ADSs offered under this prospectus. The
registration statement, including the exhibits, can be read on the SEC website or at the SEC�s offices, each of which is
listed under the heading �Available Information�.

All references in this prospectus and the accompanying prospectus supplement to �we�, �us�, �our�, �HDFC Bank� or �the
Bank� shall mean HDFC Bank Limited. Any reference in this prospectus and the accompanying prospectus supplement
to �fiscal� shall be to our fiscal year ended or ending March 31.

1
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AVAILABLE INFORMATION

We will furnish to holders of our ADSs, through the Depositary, English language versions of any reports, notices and
other communications that we generally transmit to holders of our equity shares.

We have filed with the SEC a registration statement on Form F-3 and a registration statement on Form F-6 under the
U.S. Securities Act with respect to the offered ADSs. This prospectus, which is a part of the registration statement on
Form F-3, does not contain all of the information set forth in these registration statements. Statements made in this
prospectus as to the contents of any contract, agreement or other document, are not necessarily complete. Where we
have filed a contract, agreement or other document as an exhibit to these registration statements, we refer to the
exhibit for a more complete description of the matter involved, and each of our statements in this prospectus with
respect to that contract, agreement or document is qualified in its entirety by such reference.

We file reports, including annual reports on Form 20-F, and other information with the SEC pursuant to the rules and
regulations of the SEC that apply to foreign private issuers. You may read and copy any materials filed with the SEC
at the Public Reference Room at 100 F Street, N.E., Washington, D.C. 20459. You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also available to
the public over the Internet at the SEC�s website at www.sec.gov. You can also obtain information about us at the
offices of the New York Stock Exchange, 11 Wall Street, New York, New York 10005.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we furnish to or file with it, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be part of this prospectus, and some later information that we file with the SEC will automatically be
deemed to update and supersede this information. We incorporate by reference the following documents that have
been furnished or filed with the SEC:

� the Registration Statement on Form 8-A we filed with the SEC on July 16, 2001;

� the Annual Report on Form 20-F we filed with the SEC on July 25, 2018 for the fiscal year ended March 31,
2018, which we refer to as our �2018 Form 20-F�; and

� our current report on Form 6-K we furnished to the SEC on July 30, 2018 relating to our unaudited interim
standalone financial results under accounting principles generally accepted in India, the requirements of the
Banking Regulation Act, 1949 (the �Banking Regulation Act�) and related regulations issued by the Reserve
Bank of India (�RBI�) (collectively, �Indian GAAP�) as of and for the three months ended June 30, 2018.

We also incorporate by reference into this prospectus any future filings on Form 20-F made with the SEC pursuant to
the Exchange Act of 1934, as amended (the Exchange Act), after the date of this prospectus and prior to the
consummation of the offering of the ADSs, and to the extent designated therein, future reports on Form 6-K furnished
to the SEC.

Any statement contained in a document, all or a portion of which is incorporated or deemed to be incorporated by
reference herein, shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a
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statement contained herein or in any other subsequently filed or furnished document which also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded
shall not be deemed, except as so modified or superseded, to constitute part of this prospectus.

2

Edgar Filing: HDFC BANK LTD - Form F-3ASR

Table of Contents 10



Table of Contents

You should assume that the information appearing in this prospectus and any accompanying prospectus supplement,
as well as the information we previously filed with the Commission and incorporated by reference, is accurate as of
the dates on the front cover of those documents only. Our business, financial condition and results of operations and
prospects may have changed since those dates.

We will provide without charge to each person, including any beneficial owner of our common shares or of ADSs, to
whom a copy of this prospectus is delivered, upon the written or oral request of any such person, a copy of any or all
of the documents referred to above which have been or may be incorporated herein by reference, other than exhibits to
such documents (unless such exhibits are specifically incorporated by reference in such documents). Requests should
be directed to Santosh Haldankar, HDFC Bank House, Senapati Bapat Marg, Lower Parel, Mumbai 400 013, India
(Telephone: +91 22 6652 1099).

3

Edgar Filing: HDFC BANK LTD - Form F-3ASR

Table of Contents 11



Table of Contents

FORWARD-LOOKING STATEMENTS

We have included statements in this prospectus which contain words or phrases such as �will�, �aim�, �will likely result�,
�believe�, �expect�, �will continue�, �anticipate�, �estimate�, �intend�, �plan�, �contemplate�, �seek to�, �future�, �objective�, �goal�, �project�,
�should�, �will pursue� and similar expressions or variations of these expressions, that are �forward-looking statements�.
Actual results may differ materially from those suggested by the forward-looking statements due to certain risks or
uncertainties associated with our expectations with respect to, but not limited to, our ability to implement our strategy
successfully, the market acceptance of and demand for various banking services, future levels of our non-performing
loans, our growth and expansion, the adequacy of our allowance for credit and investment losses, technological
changes, volatility in investment income, our ability to market new products, cash flow projections, the outcome of
any legal, tax or regulatory proceedings in India and in other jurisdictions we are or become a party to, the future
impact of new accounting standards, our ability to pay dividends, the impact of changes in banking regulations and
other regulatory changes on us in India and other jurisdictions, our ability to roll over our short-term funding sources
and our exposure to market and operational risks. By their nature, certain of the market risk disclosures are only
estimates and could be materially different from what may actually occur in the future. As a result, actual future gains,
losses or impact on net income could materially differ from those that have been estimated.

In addition, other factors that could cause actual results to differ materially from those estimated by the
forward-looking statements contained in this document include, but are not limited to: general economic and political
conditions, instability or uncertainty in India and the other countries which have an impact on our business activities
or investments caused by any factor, including terrorist attacks in India, the United States or elsewhere, anti-terrorist
or other attacks by the United States, a United States-led coalition or any other country, tensions between India and
Pakistan related to the Kashmir region or between India and China, military armament or social unrest in any part of
India; the monetary and interest rate policies of the Government of India (the �Government�), natural calamities,
inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or
prices; the performance of the financial markets in India and globally, changes in Indian and foreign laws and
regulations, including tax, accounting and banking regulations, changes in competition and the pricing environment in
India, and regional or general changes in asset valuations. For further discussion on the factors that could cause actual
results to differ, see �Risk Factors�.

4
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CERTAIN DEFINITIONS

Term Definition
2018 Form 20-F means the Annual Report on Form 20-F we filed with

the SEC on July 25, 2018 for the fiscal year ended
March 31, 2018.

Banking Regulation Act means the Banking Regulation Act, 1949.

Deposited securities means the deposited shares and any additional
securities, property and cash held by the custodian and
received on or in substitution for the deposited shares.

DIPP means the Department of Industrial Policy and
Promotion.

DR Scheme means the Depository Receipts Scheme, 2014.

FDI means foreign direct investment.

FDI Policy means the Consolidated Policy on Foreign Direct
Investment.

FEMA Amendments means amendments to the Foreign Exchange
Management Act issued as part of the Finance Act,
2015.

FEMA Transfer or Issue of Security Regulations 2017 means the Foreign Exchange Management (Transfer or
Issue of Security by a Person Resident Outside India)
Regulations, 2017.

FII Regulations means the Securities and Exchange Board of India
(Foreign Institutional Investors) Regulations, 1995.

FIIA means the Foreign Investment Implementation
Authority.

FIPB means the Foreign Investment Promotion Board.

Foreign Exchange Management Act means the Foreign Exchange Management Act, 1999.

FPI means foreign portfolio investor.

FPI Regulations means the Securities and Exchange Board of India
(Foreign Portfolio Investors) Regulations, 2014.

Government means the Government of India.

HDBFSL means HDB Financial Services Limited.

HSL means HDFC Securities Limited.

Indian Civil Procedure Code means the Code of Civil Procedure, 1908.

Indian GAAP means, collectively, accounting principles generally
accepted in India, the requirements of the Banking
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Regulation Act and related regulations issued by the
RBI.

NBFC means non-banking financial company.
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Term Definition

ODIs means offshore derivative instruments.

QFIs means qualified foreign investors.

RBI means the Reserve Bank of India.

SEBI means the Securities and Exchange Board of India.

SOP means the Standard Operating Procedure issued by the
DIPP.

Takeover Code means the Securities and Exchange Board of India
(Substantial Acquisitions of Shares & Takeovers)
Regulations, 2011, as amended.

6
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THE BANK

This summary highlights certain information about us. Because it is a summary, it may not contain all of the
information that you should consider before deciding whether or not you should purchase our ADSs. You should
carefully read this prospectus, any accompanying prospectus supplement, if any, and the documents incorporated
herein and therein by reference for a more complete understanding of our business. You should pay special attention
to the sections entitled �Risk Factors� beginning on page 13 of this prospectus, and �Risk Factors� beginning on
page 29 of our 2018 Form 20-F, our consolidated audited financial statements and the notes thereto in our 2018
Form 20-F and incorporated herein by reference, and our unaudited interim standalone financial results under Indian
GAAP as of and for the three months ended June 30, 2018 and the notes thereto incorporated herein by reference.

Overview

We are a new generation private sector bank in India. Our goal is to be the preferred provider of financial services to
our customers in India across metro, urban, semi-urban and rural markets. Our strategy is to provide a comprehensive
range of financial products and services to our customers through multiple distribution channels, with what we believe
are high quality services, advanced technology platforms and superior execution.

We have grown rapidly since commencing operations in January 1995. As of March 31, 2018, we had 4,787 branches,
12,635 ATMs in 2,691 cities and towns and 43.6 million customers. On account of the expansion in our geographical
reach and the resultant increase in market penetration, our assets have grown from Rs.9,067.0 billion as of March 31,
2017 to Rs.11,367.3 billion as of March 31, 2018. Our net income has increased from Rs.140.5 billion for fiscal 2017
to Rs.178.5 billion for fiscal 2018. Our loans and deposits as of March 31, 2018 were at Rs.7,263.7 billion and
Rs.7,883.8 billion respectively. Across business cycles, we believe we have maintained a strong balance sheet and a
low cost of funds. As of March 31, 2018, gross non-performing customer assets as a percentage of gross customer
assets was 1.41%, while net non-performing customer assets constituted 0.61% of net customer assets. In addition, our
net customer assets represented 96.2% of our deposits and our deposits represented 69.4% of our total liabilities and
shareholders� equity. The average non-interest bearing current accounts and low-interest bearing savings accounts
represented 42.2% of total deposits as of March 31, 2018. These low-cost deposits and the cash float associated with
our transactional services led to an average cost of funds (including equity) of 4.4% for fiscal 2018. We had a return
on equity (net income as a percentage of average total shareholders� equity) of 16.5% for fiscal 2018 and 14.9% for
fiscal 2017, and at March 31, 2018 had a total capital adequacy ratio (calculated pursuant to RBI guidelines) of
14.82%. Our Common Equity Tier I (�CET-I�) ratio was 12.25% as at March 31, 2018.

We have three principal business activities: retail banking, wholesale banking and treasury operations:

Retail Banking. We consider ourselves a one-stop shop for the financial needs our customers. We provide a
comprehensive range of financial products including deposit products, loans, credit cards, debit cards, third-party
mutual funds and insurance products, investment advice, bill payment services and other services. Our retail banking
loan products include loans to small and medium enterprises for commercial vehicles, construction equipment and
other business purposes. We group these loans as part of our retail banking business considering, among other things,
the customer profile, the nature of the product, the differing risks and returns, our organization structure and our
internal business reporting mechanism. Such grouping ensures optimum utilization and deployment of specialized
resources in our retail banking business. We also have specific products designed for lower income individuals
through our Sustainable Livelihood Initiative. Through this initiative, we reach out to the un-banked and under-banked
segments of the Indian population in rural areas. We actively market our services through our branches and alternate
sales channels, as well as through our relationships with automobile dealers and corporate clients. We follow a
multi-channel strategy to reach out to our customers bringing to them choice, convenience and what we believe to be a
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superior experience. Innovation has been the springboard of growth in this segment and so has a strong focus on
analytics and customer relationship management, which we
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believe have helped us to understand our customers better and offer tailor-made solutions. We further believe that
these factors lead to better customer engagement.

As of March 31, 2018, we had 4,787 branches and 12,635 ATMs in 2,691 cities and towns. We also provide
telephone, internet and mobile banking to our customers. We plan to continue to expand our branch and ATM
network as well as our other distribution channels, subject to regulatory guidelines/approvals.

Wholesale Banking. We provide our corporate and institutional clients a wide array of commercial banking products
and transactional services.

Our principal commercial banking products include a range of financing products, documentary credits (primarily
letters of credit) and bank guarantees, foreign exchange and derivative products, investment banking services and
corporate deposit products. Our financing products include loans, overdrafts, bill discounting and credit substitutes,
such as commercial paper, debentures, preference shares and other funded products. Our foreign exchange and
derivatives products assist corporations in managing their currency and interest rate exposures.

For our commercial banking products, our customers include companies that are part of private sector business
houses, public sector enterprises and multinational corporations, as well as small and mid-sized businesses. Our
customers also include suppliers and distributors of corporations to whom we provide credit facilities and with whom
we thereby establish relationships as part of a supply chain initiative for both our commercial banking products and
transactional services. We aim to provide our corporate customers with high quality customized service. We have
relationship managers who focus on particular clients and who work with teams that specialize in providing specific
products and services, such as cash management and treasury advisory services.

Loans to small and medium enterprises, which are generally in the nature of loans for commercial vehicles,
construction equipment and business purposes, are included as part of our retail banking business. We group these
loans as part of our retail banking business considering, among other things, the customer profile, the nature of the
product, the differing risks and returns, our organization structure and our internal business reporting mechanism.
Such grouping ensures optimum utilization and deployment of specialized resources in our retail banking business.

Our principal transactional services include cash management services, capital markets transactional services and
correspondent banking services. We provide physical and electronic payment and collection mechanisms to a range of
corporations, financial institutions and government entities. Our capital markets transactional services include
custodial services for mutual funds and clearing bank services for the major Indian stock exchanges and commodity
exchanges. In addition, we provide correspondent banking services, including cash management services and funds
transfers, to foreign banks and co-operative banks.

Treasury Operations. Our treasury group manages our balance sheet, including our maintenance of reserve
requirements and the management of market and liquidity risk. Our treasury group also provides advice and execution
services to our corporate and institutional customers with respect to their foreign exchange and derivatives
transactions. In addition, our treasury group seeks to optimize profits from our proprietary trading, which is
principally concentrated on Indian Government securities.

Our client-based activities consist primarily of advising corporate and institutional customers and transacting spot and
forward foreign exchange contracts and derivatives. Our primary customers are multinational corporations, large and
medium sized domestic corporations, financial institutions, banks and public sector undertakings. We also advise and
enter into foreign exchange contracts with some small companies and non-resident Indians.
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Our Competitive Strengths

We attribute our growth and continuing success to the following competitive strengths:

We have a strong brand and extensive reach through a large distribution network

At HDFC Bank, we are focused on understanding our customers� financial needs and providing them with relevant
banking solutions. We are driven by our core values�customer focus, operational excellence, product leadership,
sustainability and people. This has helped us grow and achieve our status as one of the largest private sector banks in
India, while delivering value to our customers, stakeholders, employees and our community. HDFC Bank is one of the
most trusted and preferred bank brands in India. We have been acknowledged as �India�s Most Valuable Brand� by
BrandZ for the fourth consecutive year and were named the Best Domestic Bank�India by the Asiamoney India
Banking Awards in 2017. We have capitalized on our strong brand by establishing an extensive branch network
throughout India serving a broad range of customers in urban, semi-urban and rural regions. As of March 31, 2018, we
had 4,787 branches and 12,635 ATMs in 2,691 cities and towns and over 43.6 million customers, and of our total
branches, 53% were in the semi-urban and rural areas. Our branch network is further complemented by our digital
strategy, including online and mobile banking solutions, to provide our customers with access to on-demand banking
services, which we believe allows us to develop strong and loyal relationships with our customers. We are leveraging
new technology to offer all banking solutions through the digital platform, which can be accessed by customers across
devices of their choice.

We provide a wide range of products and high quality service to our clients in order to meet their banking needs

Whether in retail banking, wholesale banking or treasury operations, we consider ourselves a �one-stop shop� for our
customers� banking needs. We consider our high quality service offerings to be a vital component of our business and
believe in pursuing excellence in execution through multiple internal initiatives focused on continuous improvement.
This pursuit of high quality service and operational execution directly supports our ability to offer a wide range of
banking products.

Our retail banking products include deposit products, retail loans (such as vehicle and personal loans), and other
products and services, such as private banking, depositary accounts, brokerage services, foreign exchange services,
distribution of third party products (such as insurance and mutual funds), bill payments and sales of gold and silver
bullion. In addition, we are the largest credit card issuer in India with 10.7 million cards outstanding as of March 31,
2018, and the second largest card issuer (across both debit and credit cards) amongst private sector banks in India,
with 35.0 million total cards outstanding as of March 31, 2018. On the wholesale banking side, we offer customers
working capital loans, term loans, bill collections, letters of credit, guarantees, foreign exchange and derivative
products and investment banking services. We also offer a range of deposit and transaction banking services such as
cash management, custodial and clearing bank services and correspondent banking. We believe our large scale and
low cost of funding enable us to pursue high-quality wholesale financing opportunities competitively and at an
advantage compared to our peers. We collect taxes for the Government and are bankers to companies in respect of
issuances of equity shares and bonds to the public. Our non-banking financial company (�NBFC�) subsidiary HDB
Financial Services Limited (�HDBFSL�) offers loan and asset finance products including tractor loans, consumer loans
and gold loans, as well as business process outsourcing solutions such as forms processing, documents verification
and back-office services.

We are able to provide this wide range of products across our branch network, meaning we can provide our targeted
rural customers with banking products and services similar to those provided to our urban customers, which we
believe gives us a competitive advantage. Our wide range of products and focus on superior service and execution also
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create multiple cross-selling opportunities for us and, we believe, promote customer retention.

We have achieved robust and consistent financial performance while maintaining a healthy asset quality during
our growth

On account of our superior operational execution, broad range of products, expansion in our geographical reach and
the resulting increase in market penetration through our extensive branch network, our assets have
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grown from Rs.9,067.0 billion as of March 31, 2017 to Rs.11,367.3 billion as of March 31, 2018. Our net interest
margin was 4.6% in fiscal 2017 and 4.7% in fiscal 2018. Our current and savings account deposits as a percentage of
our total deposits were 43.5% as of March 31, 2018, and we believe this strong current and savings account profile has
enabled us to tap into a low-cost funding base. In addition to the significant growth in our assets and net revenue, we
remain focused on maintaining a healthy asset quality. We continue to have low levels of non-performing customer
assets as compared to the average levels in the Indian banking industry. Our gross non-performing customer assets as
a percentage of total customer assets was 1.41% as of March 31, 2018 and our net non-performing customer assets
was 0.61% of net customer assets as of March 31, 2018. Our net income has increased from Rs.140.5 billion for fiscal
2017 to Rs.178.5 billion for fiscal 2018. Net income as a percentage of average total shareholders� equity was 14.9% in
fiscal 2017 and 16.5% in fiscal 2018 and net income as a percentage of average total assets was 1.7% in fiscal 2017
and 1.9% in fiscal 2018. We believe the combination of strong net income growth, robust deposit-taking, a low cost of
funds and prudent risk management has enabled us to generate attractive returns on capital.

We have an advanced technology platform

We continue to make substantial investments in our advanced technology platform and systems and expand our
electronically linked branch network. We have implemented mobile data based networking options in semi-urban and
rural areas where telecom infrastructure and data connectivity are weak. These networks have enabled us to improve
our core banking services in such areas and provide a link between our branches and data centers.

Our aim has always been to improve customer experience through digital innovation as an �Experiential Leader� and we
are constantly working to develop new technology and improve the digital aspects of our business. We have recently
invested in a digital banking platform, Backbase, to give a single unified omni-channel experience to our customers
for mobility banking, online banking, the public website and payments. The first phase of our mobile banking app has
been rolled out to consumers, while our forward outlook and initiatives taken in in artificial intelligence-led
conversational banking have helped us introduce information, assistance and commerce chatbots. Furthermore, with
the pilot launch of �IRA� (Intelligent Robotic Assistant), an interactive humanoid placed in a branch to help in
servicing, we set a benchmark for what we believe to be a best in class digital experience for customers. Other recent
major technological developments include LITE App (a bilingual mobile banking application that does not require an
internet connection); Missed Call Recharge to top-up prepaid mobile phone minutes; a person-to-person smartphone
payment solution called �Chillr�; PayZapp with SmartBuy, a payment system to improve the Bank�s e-commerce
processing capabilities; and the creation of a virtual relationship manager for high net worth customers. We have also
rolled out product innovations like pre-approved personal loans for salaried accounts granted in 10 seconds and
�Digital Loan Against Securities (LAS) in under three minutes in three easy steps �.

We have a dedicated digital innovation team to research and experiment with technology, which hosts a Digital
Innovation Summit annually to attract new talent and business opportunities from the financial technology space. In
addition, we have developed robust data analytic capabilities that allow us to cross-sell our products to customers
through both traditional relationship management and interactive, on-demand methods depending on how customers
choose to interact with us. We believe that our direct banking platforms are stable and robust, enabling new ways to
connect with our customers to cross-sell various products and improve customer retention.

We believe the increased availability of internet access and broadband connectivity across India requires a
comprehensive digital strategy to proactively develop new methods of connecting with customers. We are in the
process of putting in place advance models of these methods that we term �BBC� (Biometrics�BlockChain) in a �BBC
Initiative�, together with conversational banking which is already in place (for example, our service Missed Call
Commerce and Conversational Banking (�MCCB�)). We believe the BBC Initiative, which is most relevant for our
connected customers, can help protect customer identity and establish authenticity (Biometrics) and promote secure
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customer experience coming through artificial intelligence initiatives (Conversational Banking). For our customers
with intermittent, limited or even no connectivity, or customers with evolving digital needs or preferences, we have
introduced the MCCB service model and HDFC Bank LITE Banking (multilingual). We are continuously striving to
improve our customers� banking experience, offering them a range of products tailored to their financial needs and
making it easier for them to access and transact their banking accounts with the Bank.

In recent years we have been honored for our commitment to technology, including the Cisco-CNBC TV 18
Digitizing India Award for Innovations in the Financial Industry and Digital Banking, the IBA Banking Technology
Award for Best Bank- IT Risk and Cyber Security Initiatives in 2017 the Best Bank�Banking Technology Excellence
Award from IDRBT Banking Technology and the Businessworld Digital Leadership Award 2017 for Best Analytics
Implementation. We believe our �Experiential Leadership� strategy and culture of innovation and development will be a
crucial strength in remaining competitive in the years to come.

We have an experienced management team

Many of the members of our management have had a long tenure with us, which gives us a deep bench of experienced
managers. They have substantial experience in banking or other industries and share our common vision of excellence
in execution. Having a management team with such breadth and depth of experience is well suited to leverage the
competitive strengths we have already developed across our large, diverse and growing branch network as well as
allowing our management team to focus on creating new opportunities for our business.

Our Business Strategy

Our business strategy emphasizes the following elements:

Increase our market share of India�s expanding banking and financial services industry

In addition to benefiting from the overall growth in India�s economy and financial services industry, we believe we can
increase our market share by continuing to focus on our competitive strengths, including our strong HDFC Bank
brand and our extensive branch and ATM networks, to increase our market penetration. We believe we can expand
our market share by focusing on developing our digital offerings to target mass markets across India. We believe
digital offerings will position us well to capitalize on growth in India�s banking and financial services sector, arising
from India�s emerging middle class and growing number of bankable households. We believe we can also capture an
increased market share by expanding our branch footprint, particularly by focusing on rural and semi-urban areas. As
of March 31, 2018, we had 4,787 branches and 12,635 ATMs in 2,691 cities and towns. We believe these areas
represent a significant opportunity for our continued growth as we expand banking services to those areas which have
traditionally been underserved and which, by entering such markets, will enable us to establish new customer bases.
We also believe that delivering banking services which are integrated with our existing business and product groups
helps us to provide viable opportunities to the sections of the rural and semi-urban customer base that is consistent
with our targeted customer profile throughout India.

Continue our investments in technology to support our digital strategy

We believe the increased availability of internet access and broadband connectivity across India requires a
comprehensive digital strategy to proactively develop new methods of reaching our customers. As a result, we are
continuously investing in technology as a means of improving our customers� banking experience, offering them a
range of products tailored to their financial needs and making it easier for them to interact with their banking accounts
with us. We believe our culture of innovation and development to be crucial to remaining competitive. As part of our

Edgar Filing: HDFC BANK LTD - Form F-3ASR

Table of Contents 24



dedication to digitization and technological development, we have appointed a digital innovation team to research,
develop and experiment with new technologies. In February 2017, we hosted our

11

Edgar Filing: HDFC BANK LTD - Form F-3ASR

Table of Contents 25



Table of Contents

Digital Innovation Summit to tap into emerging technological trends and innovations in the financial technology
space.

While we currently provide a range of options for customers to access their accounts, including internet banking,
telephone banking, and banking applications on mobile devices, we believe additional investments in our technology
infrastructure to further develop our digital strategy will allow us to cross-sell a wider range of products on our digital
platform in response to our customers� needs and thereby expand our relationship with our customers across a range of
customer segments. We believe a comprehensive digital strategy will provide benefits in developing long-term
customer relationships by allowing customers to interact with us and access their accounts wherever and whenever
they desire.

Cross-sell our broad financial product portfolio across our customer base

We are able to offer our complete suite of financial products across our branch network, including in our rural
locations. By matching our broad customer base with our ability to offer our complete suite of products to both rural
and urban customers across the retail banking, wholesale banking and treasury product lines, we believe that we can
continue to generate organic growth by cross-selling different products by proactively offering our customers
complementary products as their relationships with us develop and their financial needs grow and evolve.

Maintain strong asset quality through disciplined credit risk management

We have maintained high quality loan and investment portfolios through careful targeting of our customer base, and
by putting in place what we believe are comprehensive risk assessment processes and diligent risk monitoring and
remediation procedures. Our gross non-performing customer assets as a percentage of gross customer assets was
1.41% as of March 31, 2018 and our net non-performing customer assets as a percentage of net customer assets was
0.61% as of March 31, 2018. We believe we can maintain strong asset quality appropriate to the loan portfolio
composition while achieving growth.

Maintain a low cost of funds

We believe we can maintain a relatively low-cost funding base as compared to our competitors, by leveraging our
strengths and expanding our base of retail savings and current deposits and increasing the free float generated by
transaction services, such as cash management and stock exchange clearing. Our non-interest bearing current and
low-interest bearing savings account deposits were 43.5% of our total deposits as of March 31, 2018. Our average cost
of funds (including equity) was 4.6% for fiscal 2017 and 4.4% for fiscal 2018.

Our Organization

We have two subsidiaries: HDBFSL and HDFC Securities Limited (�HSL�). HDBFSL is a non-deposit taking NBFC
engaged primarily in the business of retail asset financing. HDBFSL�s total assets and shareholders� equity as of
March 31, 2018 were Rs.447.5 billion and Rs.62.0 billion, respectively. HDBFSL�s net income was Rs.9.5 billion for
fiscal 2018. As of March 31, 2018, HDBFSL had 1,165 branches across 831 cities in India. HSL is primarily in the
business of providing brokerage and other investment services through the internet and other channels. HSL�s total
assets and shareholders� equity as of March 31, 2018 were Rs.16.4 billion and Rs.10.0 billion, respectively. HSL�s net
income was Rs.3.4 billion for fiscal 2018. On December 1, 2016, Atlas Documentary Facilitators Company Private
Ltd., which provided back office transaction processing services to us, and its subsidiary HBL Global Private Ltd.,
which provided direct sales support for certain products of the Bank, amalgamated with HDBFSL.
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Our principal corporate and registered office is located at HDFC Bank House, Senapati Bapat Marg, Lower Parel,
Mumbai 400 013, India. Our telephone number is 91-22-6652-1000. Our agent in the United States for the Offering is
Depositary Management Corporation, 570 Lexington Avenue, New York, NY 10022.
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RISK FACTORS

Please carefully consider the risk factors described in our filings on our 2018 Form 20-F made with the SEC, which
are incorporated by reference in this prospectus, as well as other information we include or incorporate by reference in
this prospectus or include in any applicable prospectus supplement. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also impair our business operations.
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USE OF PROCEEDS

We will use the new proceeds from the sales of the ADSs as set forth in the applicable prospectus supplement.

14

Edgar Filing: HDFC BANK LTD - Form F-3ASR

Table of Contents 29



Table of Contents

DESCRIPTION OF EQUITY SHARES

The Company

We are registered under Corporate Identity Number L65920MH1994PLC080618 with the Registrar of Companies,
Maharashtra State, India. Our Memorandum of Association permits us to engage in a wide variety of activities,
including all the activities in which we currently engage or intend to engage, as well as other activities in which we
currently have no intention of engaging.

Our authorized share capital is Rs.6,500,000,000 consisting of 3,250,000,000 equity shares of Rs.2 each.

Dividends

Under Indian law and subject to the Banking Regulation Act, a company pays dividends upon a recommendation by
its board of directors and approval by a majority of its shareholders at the annual general meeting of shareholders held
within six months of the end of each fiscal. The shareholders have the right to decrease but not increase the dividend
amount recommended by the Board of Directors. Dividends are generally declared as a percentage of par value (on a
per share basis) and distributed and paid to shareholders. The Companies Act provides that shares of a company of the
same class must receive equal dividend treatment.

These distributions and payments are required to be deposited into a separate bank account within 5 days of the
declaration of such dividend and paid to shareholders within 30 days of the annual general meeting where the
resolution for declaration of dividends is approved.

The Companies Act states that any dividends that remain unpaid or unclaimed after that period are to be transferred to
a special bank account. Any dividend amount that remains unclaimed for seven years from the date of the transfer is to
be transferred by us to a fund, called the Investor Education and Protection Fund, created by the Government.

Our Articles of Association authorize our Board of Directors to declare interim dividends, the amount of which must
be deposited in a separate bank account within five days and paid to the shareholders within 30 days of the
declaration.

Under the Companies Act, final dividends payable can be paid only in cash to the registered shareholder at a record
date fixed prior to the relevant annual general meeting, to his order or to the order of his banker.

Before paying any dividend on our shares, we are required under the Banking Regulation Act to write off all
capitalized expenses (including preliminary expenses, organization expenses, share-selling commission, brokerage,
amounts of losses incurred and any other item of expenditure not represented by tangible assets). We are permitted to
declare dividends of up to 35.0% of net profit calculated under Indian GAAP without prior RBI approval subject to
compliance with certain prescribed requirements. Further, upon compliance with the prescribed requirements, we are
also permitted to declare interim dividends subject to the above-mentioned cap computed for the relevant accounting
period.

Dividends may only be paid out of our profits for the relevant year arrived at after providing for depreciation or out of
the profits of the company for any previous financial years arrived at after providing for depreciation and in certain
contingencies out of the free reserves of the company, provided that in computing profits any amount representing
unrealized gains, notional gains or revaluation of assets and any change in carrying amount of an asset or of a liability
on measurement of the asset or the liability at fair value shall be excluded. Before declaring dividends, we are required
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Bonus Shares

In addition to permitting dividends to be paid out of current or retained earnings calculated under Indian GAAP, the
Companies Act permits our Board of Directors, subject to the approval of our shareholders, to distribute to the
shareholders, in the form of fully paid-up bonus equity shares, an amount transferred from the company�s free reserves,
securities premium account or the capital redemption reserve account. Bonus equity shares can be distributed only
with the prior approval of the RBI. These bonus equity shares must be distributed to shareholders in proportion to the
number of equity shares owned by them.

Bonus shares can only be issued if the company has not defaulted in payments of the employees, such as, contribution
to provident fund, gratuity and bonus statutory dues or principal/interest payments on fixed deposits or debt securities
issued by it. Bonus shares must not be issued in lieu of dividend. Further, listed companies are also required to follow
the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 (the �SEBI ICDR Regulations�) for
issuance of bonus shares.

Preemptive Rights and Issue of Additional Shares

Subject to the Banking Regulation Act and other applicable guidelines issued by the RBI, the Companies Act gives
shareholders the right to subscribe for new shares in proportion to their existing shareholdings unless otherwise
determined by a resolution passed by three-fourths of the shareholders present and voting at a general meeting. Under
the Companies Act and our Articles, in the event of an issuance of securities, subject to the limitations set forth above,
we must first offer the new equity shares to the holders of equity shares on a fixed record date. The offer, required to
be made by notice, must include:

� the right exercisable by the shareholders of record, to renounce the equity shares offered in favor of any
other person;

� the number of equity shares offered; and

� the period of the offer, which may not be less than 15 days from the date of the offer and shall not
exceed 30 days. If the offer is not accepted, it is deemed to have been declined.

The Board is permitted to distribute equity shares not accepted by existing shareholders in the manner it deems
beneficial for us in accordance with the Articles.

General Meetings of Shareholders

There are two types of general meetings of shareholders: annual general meetings and extraordinary general meetings.
We are required to convene our annual general meeting within six months after the end of each fiscal. We may
convene an extraordinary general meeting when necessary or at the request of the shareholders holding on the date of
the request at least 10% of our paid up capital. A general meeting is generally convened by our company secretary in
accordance with a resolution of the Board of Directors. Written notice or notice via email or other permitted electronic
means stating the agenda of the meeting must be given at least 21 clear days prior to the date set for the general
meeting to the shareholders whose names are in the register at the record date. Shorter notice is permitted if consent is
received (i) in the case of annual general meetings, from not less than 95% of the members entitled to vote at such
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meeting and (ii) in the case of any other general meeting, from the majority in number of members entitled to vote and
who represent not less than 95% of such part of the paid-up share capital of the company. Those shareholders who are
not registered at the record date do not receive notice of this meeting and are not entitled to attend or vote at this
meeting.

The annual general meeting is held in Mumbai, the city in which our registered office is located. General meetings
other than the annual general meeting may be held at any location if so determined by a resolution of our Board of
Directors.
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Voting Rights

Section 108 of the Companies Act and Rule 20 of the Companies (Management and Administration) Rules, 2014 deal
with the exercise of right to vote by members by electronic means. In terms of Rule 20 of the Companies
(Management and Administration) Rules, 2014, every listed company (other than a company referred to in Chapters
XB or XC of the SEBI ICDR Regulations) is required to provide to its members facility to exercise their right to vote
at general meetings by electronic means. Section 110 of the Companies Act allows such a company to transact all
items of business at a general meeting, provided the company offers to its members a facility to exercise their right to
vote at general meetings by electronic means. The Ministry of Corporate Affairs, has clarified that voting by show of
hands would not be allowable in cases where Rule 20 is applicable.

A shareholder has one vote for each equity share and voting may be on a poll or through electronic means or postal
ballot. Under Section 12 of the Banking Regulation Act as amended with effect from January 18, 2013 by the Banking
Laws Amendment Act, 2012, no person holding shares in a banking company shall, in respect of any shares held by
such person, exercise voting rights on poll in excess of 10% of the total voting rights of all the shareholders of the
banking company, provided that the RBI may increase, in a phased manner, such ceiling on voting rights from 10% to
26%. The Master Direction�Ownership in Private Sector Banks, Directions, 2016, issued by the RBI on May 12, 2016,
states that the current level of ceiling on voting rights is 15%. At a general meeting, upon a show of hands, every
member holding shares and entitled to vote and present in person has one vote. Upon a poll, the voting rights of each
shareholder entitled to vote and present in person or by proxy is in the same proportion as the capital paid up on each
share held by such holder bears to the company�s total paid up capital, subject to the limits prescribed under the
Banking Regulation Act. Voting is by a show of hands, unless a poll is ordered by the Chairman of the meeting.
However, voting by show of hands is not permitted for listed companies. The Chairman of the meeting has a casting
vote.

Unless the Articles provide for a larger number, the quorum for a general meeting is: (a) five members present (in
person or by proxy) if the number of members as of the date of the meeting is not more than one thousand; (b) fifteen
members present (in person or by proxy) if the number of members as of the date of the meeting is more than one
thousand but not more than five thousand; and (c) thirty members present (in person or by proxy) if the number of
members as of the date of the meeting exceeds five thousand. Generally, resolutions may be passed by simple
majority of the shareholders present and voting at any general meeting. However, resolutions such as an amendment
to the organizational documents, commencement of a new line of business, an issue of additional equity shares (which
is not a preemptive issue) and reductions of share capital, require that the votes cast in favor of the resolution (whether
by show of hands or on a poll) are not less than three times the number of votes, if any, cast against the resolution. As
provided in our Articles, a shareholder may exercise his voting rights by proxy to be given in the form prescribed by
us. This proxy, however, is required to be lodged with us at least 48 hours before the time of the relevant meeting. A
shareholder may, by a single power of attorney, grant general power of representation covering several general
meetings. A corporate shareholder is also entitled to nominate a representative to attend and vote on its behalf at all
general meetings. The Companies Act also provides for the passing of resolutions in relation to certain matters
specified by the Government, by means of a postal ballot. A notice to all the shareholders must be sent along with a
draft resolution explaining the reasons therefore and requesting the shareholders to send their assent or dissent in
writing on a postal ballot within a period of 30 days from the date of dispatch of the notice. Shareholders may exercise
their right to vote at general meetings, through postal ballot by sending their votes through the postal arrangements or
through electronic means (e-voting), for which separate facilities are provided to the shareholders.

ADS holders have no voting rights with respect to the deposited shares.

Annual Report
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Report, to the shareholders along with a notice convening the annual general meeting. We are also required under the
Companies Act to make available upon the request of any shareholder our complete balance sheet and profit and loss
account. The above-mentioned documents must also be made available for inspection at its registered office during
working hours for a period of 21 days before the date of the annual general meeting. A statement containing the
salient features of these documents in a prescribed manner (or copies of these documents) is required to be sent to
every member of the company and to every debenture trustee at least 21 days before the date of the annual general
meeting. Under the Companies Act, we must file with the Registrar of Companies our Indian GAAP balance sheet and
profit and loss account within 30 days of the conclusion of the annual general meeting and our annual return within 60
days of the conclusion of that meeting.

Register of Shareholders, Record Dates and Transfer of Shares

The equity shares are in registered form. We maintain a register of our shareholders in Mumbai. We register transfers
of equity shares on the register of shareholders upon presentation of certificates in respect of the transfer of equity
shares held in physical form together with a transfer deed duly executed by the transferor and transferee. These
transfer deeds are subject to stamp duty, which has been fixed at 0.25% of the transfer price.

For the purpose of determining equity shares entitled to annual dividends, the register of shareholders is closed for a
period prior to the annual general meeting. The Companies Act and the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 permit us, pursuant to a resolution of our Board
of Directors and upon at least seven days� advance notice to the stock exchanges, to set the record date and close the
register of shareholders after seven days� public notice for not more than 30 days at a time, and for not more than 45
days in a year, in order for us to determine which shareholders are entitled to certain rights pertaining to the equity
shares. Trading of equity shares and delivery of certificates in respect of the equity shares may, however, continue
after the register of shareholders is closed.

Transfer of Shares

Shares held through depositories are transferred in the form of book entries or in electronic form in accordance with
the regulations laid down by the Securities and Exchange Board of India (�SEBI�). These regulations provide the regime
for the functioning of the depositories and the participants and set out the manner in which the records are to be kept
and maintained and the safeguards to be followed in this system. Transfers of beneficial ownership of shares held
through a depositary are exempt from stamp duty. We have entered into an agreement for such depository services
with the National Securities Depository Limited and the Central Depository Services India Limited.

The SEBI requires that our equity shares for trading and settlement purposes be in book-entry form for all investors,
except for transactions that are not made on a stock exchange and transactions that are not required to be reported to
the stock exchange. Transfers of equity shares in book-entry form require both the seller and the purchaser of the
equity shares to establish accounts with depositary participants appointed by depositories established under the
Depositaries Act, 1996. Charges for opening an account with a depositary participant, transaction charges for each
trade and custodian charges for securities held in each account vary depending upon the practice of each depositary
participant. Upon delivery, the equity shares shall be registered in the name of the relevant depositary on our books
and this depositary shall enter the name of the investor in its records as the beneficial owner. The transfer of beneficial
ownership shall be done through the records of the depositary. The beneficial owner shall be entitled to all rights and
benefits and subject to all liabilities in respect of his securities held by a depositary.

The requirement to hold the equity shares in book-entry form will apply to the ADS holders when the equity shares
are withdrawn from the depositary facility upon surrender of the ADSs. In order to trade the equity shares in the
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Our equity shares are freely transferable, subject to the provisions of the Companies Act under which, if a transfer of
equity shares contravenes the provisions of Securities Contracts (Regulation) Act, 1956, the Securities and Exchange
Board of India Act, 1992 or the regulations issued under it or any other law in force at the time, the National Company
Law Tribunal may, on application made by us, a depositary incorporated in India, an investor, the SEBI or certain
other parties, direct a rectification of the register of records. It is a condition of our listing that we transfer equity
shares and deliver share certificates duly endorsed for the transfer within 15 days of the date of lodgment of transfer.
If a company without sufficient cause refuses to register a transfer of equity shares within 30 days from the date on
which the instrument of transfer is delivered to the company, the transferee may appeal to the National Company Law
Tribunal seeking to register the transfer of equity shares. The National Company Law Tribunal may, in its discretion,
issue an interim order suspending the voting rights attached to the relevant equity shares before completing its
investigation of the alleged contravention. Our Articles provide for certain restrictions on the transfer of equity shares,
including granting power to the Board of Directors in certain circumstances, to refuse to register or acknowledge
transfer of equity shares or other securities issued by us. Furthermore, the RBI requires us to obtain its
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