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Meaning/ Definition/ Complete Term

Asset Liability Management.

Asset Liability Committee

Asset Management Company

Association of Mutual Funds of India

Automated Teller Machine

Board of Directors of the Bank or a Committee thereof
Bank Guarantees

Bank of International Settlements

Basis points

Credit Analysis and Research Limited

Central Depository Services (India) Limited
Capital Adequacy Ratio

Capital to Risk weighted Assets Ratio
Compounded Annual Growth Rate

Credit Information Bureau (India) Limited
Certificate(s) of Deposit(s)

Corporate Debt Restructuring

Commercial Papers

Deferred Payment Guarantees

Deposit Insurance and Credit Guarantee Corporation
Deemed Date of Allotment for the Bonds
Debenture/ Bond Redemption Reserve

Debt Recovery Tribunal

Export Credit Guarantee Corporation

Fitch Ratings India Private Limited

Financial Year

Financial Institutions

Foreign Institutional Investors

Fund Based

Fixed Income Money Market & Derivatives Association of India
Flexcel International Private Limited

Government of India

HDFC Asset Management Company Limited
HDFC Standard Life Insurance Company Limited

HDFC Securities Limited

Human Resource Development

Held Till Maturity

Income Tax

Information Systems

Life Insurance Corporation of India
Letters of Credit

Mutual Fund(s)

National Securities Depository Limited
Non Resident Indians

Non Performing Asset(s)

National Stock Exchange of India Limited
Non-Banking Finance Companies
National Company Law Tribunal
Non-Fund Based

Overseas Corporate Bodies

Prime Lending Rate

Permanent Account Number

Priority Sector Credit

Reserve Bank of India

Registrar of Companies, Maharashtra at Mumbai
Residuary Non-Banking Companies
Securities and Exchange Board of India

The Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest Act,

2002

Small Scale Industries
Statutory Liquidity Ratio

Tax Deducted at Source
Voluntary Retirement Scheme
Written Off




DEFINITIONS

Act
Application Form

Articles

The Bank/ The Issuer
Company/ the Issuer/
HDFC Bank/ We / Us

Board
Bond(s)

Bondholder(s)
Beneficial Owner(s)

Information
Memorandum / Offer
Document/Disclosure
Document

Issue/ Offer/ Offering

Memorandum
The Stock
Mumbai / BSE
The National
Exchange / NSE
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The Act shall mean the Companies Act, 1956 as amended from time to time till date.

The Application Form means the form in terms of which, the investors shall apply for the
Unsecured Redeemable Subordinated Bonds of the Bank

Articles mean the Articles of Association of the Bank.

The Bank / the Issuer Company / the Issuer / HDFC Bank / We / Us shall mean HDFC Bank
Limited, a Banking Company incorporated under the Companies Act, 1956 and also governed by
the Banking Regulation Act, 1949, and having its Registered Office at HDFC Bank House,
Senapati Bapat Marg, Lower Parel, Mumbai 400 013

The Board means the Board of Directors of the Bank or a Committee thereof-

The Bonds means Unsecured Redeemable Non-Convertible Subordinated (Upper Tier Il) Bonds
offered through private placement route under the terms of this Shelf Memorandum of
information.

Bondholder(s) shall mean the Holder(s) of the Bond(s) in dematerialised form

Bondholder(s) holding Bond(s) in dematerialized form (Beneficial Owner of the Bond(s) as
defined in clause (a) of sub-section of Section 2 of the Depositories Act, 1996)

Shelf Memorandum of Information dated May 29, 2006 for Private Placement of Unsecured
Redeemable Subordinated Bonds (Upper Tier 1l) to be issued by HDFC Bank Limited.

Private Placement of Unsecured Redeemable Subordinated offered under the terms of this Shelf
Memorandum of information.
Memorandum of Association of the bank

Exchange, Bombay Stock Exchange Limited

Stock The National Stock Exchange of India Limited

Registrars TO the Issue /MCS Limited

Registrar/  Registrar
Transfer Agents

and

Trustees / Trustee to theIDBI Trusteeship Services Limited

Bondholder(s)
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RISK FACTORS AND MANAGEMENT PERCEPTIONS THEREOF

The investors should carefully consider the following risk factors as well as the other information contained in this
Shelf Memorandum of Information in evaluating our business and us.

Risks Relating to Our Business and Management Perception thereof
Internal Risk Factors

If we are unable to manage our rapid growth, our business could be adversely affected.

Our asset growth rate has been significantly higher than the Indian GDP growth rate as well as the growth rate in the
Indian banking industry over the last five fiscal years. For example, our total assets in the three-year period ended
March 31, 2006 grew at a compound annual growth rate of 34.24%. Our rapid growth has placed, and if it continues
will place, significant demands on our operational, credit, financial and other internal risk controls. An inability to
manage our growth effectively could have a material adverse effect on our business and our future financial
performance.

Management Perception

Risk is inherent in our business, and sound risk management is critical to our success. The major types of risk we face
are credit risk and market risk, which includes liquidity risk and price risk. We also face operational risk. We have
developed and implemented comprehensive policies and procedures to identify, monitor and manage risk universally
across the bank.

Our business is vulnerable to volatility in interest rates. A decline in the returns may adversely affect our
financial results.

Our results of operations depend to a great extent on our net interest income. During the financial year ended March 31,
2006, net interest revenue represented 69.37% of our net revenue. Changes in market interest rates could affect the
interest rates charged on our interest-earning assets differently from the interest rates paid on our interest-bearing
liabilities. This difference could result in an increase in interest expense relative to interest income leading to a
reduction in our net interest income. In addition, a rise in interest rates could negatively affect demand for our retail
loans and other products. Interest rates are highly sensitive to many factors beyond our control, including the RBI’s
monetary policies, deregulation of the financial sector in India, domestic and international economic and political
conditions and other factors. Any volatility in interest rates could adversely affect our business and our future financial
performance.

Management Perception

The Asset Liability Committee (ALCO) of the bank actively manages the interest rate risk. It reviews our product
pricing for deposits and assets as well as the maturity profile and mix of our assets and liabilities. It articulates the
interest rate view of the bank and decides on future business strategy with respect to interest rates. It reviews and sets
funding policy. It also reviews developments in the markets and the economy and their impact on our balance sheet and
business. Finally, it ensures adherence to market risk limits and decides on the bank’s inter segment transfer pricing
policy.

If the level of non-performing loans in our portfolio increases, then our business could suffer.

As of March 31, 2006, the bank’s ratio of gross non-performing assets to total customer assets was 1.17% and the ratio
of net non-performing assets to total customer assets was 0.36%. We cannot assure you that our provisions will be
adequate to cover any further increase in the amount of non-performing loans or any further deterioration in our non-
performing loan portfolio. In addition, we are a young bank and have not experienced a significant, prolonged
downturn in the economy. A number of factors, which are not in our control, could affect our ability to control and
reduce non-performing loans. These factors include developments in the Indian economy, movements in global
commodity markets, global competition, changes in interest rates and exchange rates and changes in regulations,
including with respect to directed lending. In addition, the expansion of our business may cause our non-performing
loans to increase and the overall quality of our loan portfolio to further deteriorate. If our non-performing loans
increase, we may be required to increase our provisions, which may affect our earnings and may result in us being
unable to execute our business plan as expected.

Management Perception

We have maintained high quality loan and investment portfolios through careful targeting of our customer base, a
comprehensive risk assessment process and diligent risk monitoring and remediation procedures. We follow non-
performing loan and general loan provisioning policies that generally result in greater provisioning and are generally
more conservative than those required by the RBI. The level of non-performing loans is among the lowest in the
industry. Our net non-performing assets represented 0.36% of our customer assets portfolio as at March 31, 2006.
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A decline in our capital adequacy ratio could restrict our further business growth.
The RBI has stipulated a minimum capital adequacy ratio of 9% to our total risk weighted assets. We need to
continuously maintain the minimum capital adequacy to support continuous growth. The implementation of the Basel 11
Capital Adequacy Standards could also result in a decline in our capital adequacy ratio.

Management Perception

The capital adequacy ratio of the bank has been calculated after factoring therein, the capital requirement for market
risk on the trading book and available for sale portfolio. We have focussed on growth in quality assets by optimum
utilisation of available capital, resulting in an increase in our risk weighted assets and contingents from Rs. 41,271
crore as on March 31, 2005 to Rs. 60,218 crore on March 31, 2006. During the year, we have raised Rs.1,202 crore
subordinated debt to augment our capital funds.

We compete directly with banks that are much larger than we are.

We face strong competition in all areas of our business, and many of our competitors are much larger than we are. We
compete directly with the large public sector banks, which generally have much larger customer and deposit bases,
larger branch networks and more capital than we do. These banks will become more competitive as they improve their
customer services and technology. Some of the other private sector banks in India are also larger than we are, based on
such measurements. In addition, we compete directly with foreign banks, some of which are part of the largest
multinational financial companies in the world. Due to competitive pressures, we may be unable to execute our growth
strategy successfully and offer products and services that generate reasonable returns, which may impact our business
and our future financial performance.

Management Perception

We have positioned ourselves to become a one stop financial shop. We have laid emphasis on customer satisfaction as
well as convenience banking through channels like ATM, phone banking and net banking. We offer a complete suite
of financial products. We have scaleable technology to support business growth. We plan to increase our banking
channels and distribution network and actively cross sell our various products. We also distribute third party products
like mutual funds, RBI Relief Bonds, insurance products etc.

Our funding is primarily short and medium-term and if depositors do not roll over deposited funds upon
maturity our business could be adversely affected.

Most of our funding requirements are met through short-term and medium-term funding sources, primarily in the form
of retail deposits. However, a portion of our assets has long-term maturities, creating a potential for funding
mismatches. In our experience, a substantial portion of our customer deposits has been rolled over upon maturity and
has been, over time, a stable source of funding. However, if a substantial number of our depositors do not roll over
deposited funds upon maturity, our liquidity position could be adversely affected and we may be required to seek more
expensive sources of funding to finance our operations, which could have a material adverse effect on our business.

Management Perception

Liquidity is managed on a daily basis by the treasury group under the direction of the Asset Liability Committee to
ensure that that we have adequate liquidity, ensuring that our funding mix is appropriate so as to avoid maturity
mismatches and to prevent price and reinvestment rate risk in case of a maturity gap. We maintain a substantial
portfolio of liquid high-quality Indian government securities. The expected maturities of our core liabilities are based
on behavioural studies using time tested statistical tools. Therefore, the liquidity required to manage these expected
outflows is realistic. In extreme cases, depositors do not roll over deposited funds when they lose confidence in the
bank’s management or the bank’s capability to repay. To provide comfort on our deposit programs we generally get
our deposits programs rated. The bank has its deposit programs rated by two rating agencies — Credit Analysis &
Research Limited (CARE) and Fitch Ratings India Private Limited. The Bank’s Fixed Deposit Programme has been
rated ‘CARE AAA (FD)’ [Triple A] by CARE, which represents instruments considered to be * of the best quality,
carrying negligible investment risk”. CARE has also rated the bank’s Certificate of Deposit (CD) program “PR 1+”
which represents “superior capacity for repayment of short term promissory obligations”. Fitch Ratings India Pvt. Ltd.
(100% subsidiary of Fitch Inc.) has assigned the “tAAA (ind)” rating to the Bank’s deposit programme, with the
outlook on the rating as “stable”. This rating indicates “highest credit quality” where “protection factors are very high”.
The bank also has its long term unsecured, subordinated (Tier 2) Bonds rated by CARE and Fitch Ratings India Private
Limited. CARE has assigned rating of “CARE AAA” for the Tier 2 Bonds while Fitch Ratings India Pvt.Ltd. has
assigned the rating “AAA (ind)” with the outlook on the rating as “stable”.

We could be subject to volatility in income from our treasury operations.

Treasury revenue is vulnerable to volatility in the market caused by changes in exchange rates, interest rates, equity
prices and other factors. Any increase in interest rates would have an adverse effect on the value of our fixed income
securities portfolio and may have an adverse effect on our net interest revenue. Any decrease in our income due to
volatility in income from these activities could have a material adverse effect on the profits of the bank.

Management Perception

We have in place risk management systems, policies and procedures to monitor market risk and review the market risk
limits in relation to prudential limits. The exposures are monitored against the regulatory limits.
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We have high concentrations of funded exposures to certain customers and to certain sectors and if any of these
exposures were to become non-performing, the quality of our asset portfolio could be adversely affected.

The bank calculates customer and industry exposure in accordance with the policies established by the RBI. In the case
of customer exposures, the bank aggregates higher of the outstanding balances of, or limits on, funded and non-funded
exposures. Funded exposures include loans and investments (excluding investments in government securities, units of
mutual funds and equity shares). As of March 31, 2006, the bank’s ten largest customer exposures totalled
approximately Rs. 5,337 crore, representing approximately 78% of the capital funds of the bank, and none of these
were classified as non-performing. Our largest single customer exposure as of that date was Rs. 1,199 crore,
representing 23.90% of our capital funds as reckoned as on March 31, 2005 and 17.45% of the capital funds of the bank
reckoned as of March 31, 2006. However, if any of the ten largest customer exposures of the bank were to become non-
performing, the quality of the portfolio and the business of the bank could be adversely affected.

The bank monitors concentration of exposures to individual industries as a proportion of funded exposures. As of
March 31, 2006, our largest concentrations to industries/sectors as proportion to gross loans were as follows:
automobiles (10.7%), transportation (9.6%), retail trade (3.7%), engineering (3.4%), agriculture (3.0%), and
NBFC/Investment Companies (2.7%). In addition, as of that date, approximately 41.3% of the concentration for
exposure was retail (except were other wise classified above).

Management Perception

We follow a policy of portfolio diversification by industry. As at March 31, 2006, our exposure in any single industry
did not exceed 10% of our funded exposure. We have proactive risk management systems. None of our top borrower
group as well as our top ten borrower accounts is classified as non-performing as on March 31, 2006.

Significant fraud, systems failure or calamities could adversely impact our business.

We seek to protect our computer systems and network infrastructure from physical break-ins as well as fraud and
system failures. Computer break-ins and power and communication disruptions could affect the security of information
stored in and transmitted through our computer systems and network infrastructure. We employ security systems,
including firewalls and password encryption, designed to minimize the risk of security breaches. Although we intend to
continue to implement security technology and establish operational procedures to prevent fraud, break-ins, damage
and failures, there can be no assurance that these security measures will be adequate. A significant failure of security
measures or operational procedures could have a material adverse effect on our business and our future financial
performance.

Management Perception

We seek to protect our computer systems and network infrastructure from physical break-ins as well as fraud and
systems failures. Although we have established a remote disaster recovery site at Banglore, which replicates certain
applications, which are currently based in Mumbai and believe that we will be able to retrieve critical applications
within an optimal time-frame, it would still take some time to make the system fully operational.

Creation of Redemption Reserve is not envisaged for the proposed issue of bonds and the Bonds proposed to be
issued are unsecured i.e. they are not proposed to be secured against any asset of the bank.

Management Perception

Ours is a banking company within the meaning of the Banking Regulation Act, 1949. The resources through current
issue of bonds are being raised by the bank for augmenting the Tier-1I Capital for strengthening the Capital Adequacy
and enhancing its long-term resources. Department of Company Affairs, Ministry of Law Justice and Company Affairs,
Government of India has vide circular No. 9/2002 dated 18/04/2002, clarified that banks need not create Debenture
Redemption Reserve as specified under section 117C of the Companies Act, 1956. Also as per extant RBI guidelines in
respect of issue of Tier-II bonds issued vide its circular no. DBOD. BP.BC.5/21.01.002/98-99 dated 08-02-1999, the
Tier-1I bonds are to be issued as unsecured and subordinated bonds for being eligible for inclusion in Tier II capital of
the Issuing Bank. The bank has appointed a Trustee to protect the interest of the investors.

Our contingent liabilities could affect our financial position.

As on March 31, 2006, the contingent liabilities of the bank were at Rs. 214,782 crore comprising claims against the
bank not acknowledged as debts (Rs. 257 crore), liability on account of outstanding derivative contracts (Rs. 131,970
crore), liability on account of outstanding forward exchange contracts (Rs. 73,473 crore), guarantees on behalf of
constituents (Rs. 3,089 crore), acceptances, endorsements and other obligations (Rs. 2,410 crore) and others (Rs. 3,583
crore).

Management Perception

The contingent liabilities have arisen in the normal course of business of the bank and are according to the prudential
norms prescribed by RBI. The main component of contingent liabilities are foreign exchange and derivative contracts
constituting 95.7% of our total contingent liabilities. This does not represent the net foreign exchange position of the
bank. It is quite common to have such magnitude of contingent liabilities in the business of banking. In fact, typically
for a one year foreign exchange contract, which constitutes the principal portion of the foreign exchange contracts of the
business, the capital adequacy credit risk weight on a customer related foreign exchange contract is only 2%, whereas it
is even lower for an interbank contract at 0.4%.
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Our regional concentration could effect our operations.

We have a regional concentration in western and southern parts of the country. Approximately 35.3% and 30.3% of our
total advances as at March 31, 2006 relate to the bank’s western and southern regions respectively. The regional
presence of the bank may compromise its competitive position vis-a-vis its national level competitors.

Management Perception

Our regional presence may not be a hindrance to our growth prospects. Our deposits have grown at a compounded rate
of 33.33% for the last 4 years from Rs. 22,376.07 crore as on March 31, 2003 to Rs. 55,796.82 crore as on March 31,
2006 and net advances have grown at a compounded rate of 50.6% for the last 4 years from Rs. 11,754.86 crore as on
March 31, 2003 to Rs.35,061.26 crore as on March 31, 2006. The bank has 535 branches and 1,323 ATMs as on March
31, 2006 with presence in all the states. The bank is endeavouring to increase its presence in other parts of the country.
Also, the bank has scaleable technology to support business growth and increase its reach and presence.

Credit Analysis and Research Limited has assigned a ‘CARE AAA’ rating to the Upper Tier-II Subordinated
Bond Issue of the bank up to an amount of Rs. 1,000 crore. Instruments with this rating are considered to be of
the best credit quality, offering highest safety of timely servicing of debt obligations. CRISIL has assigned a
‘AAA / Stable’ rating to the Upper Tier-II Subordinated Bond Issue of the bank up to an amount of Rs. 1,000
crore. This rating indicates highest degree of safety with regard to timely payment of interest and principal on
the instrument.

Management Perception:

Investors may please note that, the rating is not a recommendation to buy, sell or hold securities and investors should
take their own decision. The rating may be subject to revision, suspension or withdrawal at any time by the assigning
rating agency and each rating should be evaluated independently of any other rating. The ratings obtained are subject to
revision at any point of time in the future. The rating agency has the right to suspend, withdraw or revise the rating at
any time on the basis of new information etc. Credit rating of listed and unlisted taxable bonds/ debentures/ commercial
paper/deposits/certificate of deposits issued by the bank have been disclosed under the head ‘Credit Rating” mentioned
elsewhere in this Shelf Memorandum of Information.

There were outstanding litigations against us that could affect our financial position.
There are outstanding litigations against the bank. For details, please refer to the section on Outstanding Litigations,
Defaults and Material Development in the Shelf Memorandum of Information.

Management Perception
The management believes that these claims are not tenable and will not impact either the operations or the financial
conditions of the bank.

Resignations of our key managerial personnel and executive officers may have an impact on our operations.

We are highly dependent on our management team, including the continued efforts of our Chairman, our Managing
Director, and other executive officers. Our future performance will be affected by the continued service of these
persons. We also face a continuing challenge to recruit and retain a sufficient number of skilled personnel, particularly
if we continue to grow. Competition for management and other skilled personnel in our industry is intense, and we may
not be able to attract and retain the personnel we need in the future. The loss of key personnel may have a material
adverse effect on our business, results of operations, financial condition and ability to grow.

In the past, a few of our key managerial personnel and executive officers have resigned. Such employee turnover may
impact our operations.

Management Perception

The Compensation Committee of our board and our Human Resources department take steps to ensure management
continuity. We have been able to identify and attract talent internally and externally to ensure smooth business
operations.

Utilisation of Funds is at our discretion.
The utilisation of the funds proposed to be raised through this private placement is entirely at our discretion and no
monitoring agency has been appointed to monitor the deployment of funds.

Management Perception

The funds raised through this private placement are not meant for any specific project and hence a monitoring agency
may not be required. The bank is managed by professionals under the supervision of its Board of Directors. Further, we
are subject to a number of regulatory checks and balances as stipulated in our regulatory environment. Therefore, the
management believes that the funds raised via this private placement would be utilised only towards satisfactory
fulfillment of the ‘Objects of the Issue’ as stated elsewhere in the Shelf Memorandum of Information.
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External Risk Factors

HDFC Limited controls a significant percentage of our share capital and exercises substantial influence over
board decisions.

HDFC Limited and its group companies owned 21.99% of our equity as on March 31, 2006. So long as HDFC Limited
and its subsidiaries hold at least a 20.00% equity stake in us, HDFC Limited is entitled to nominate directors who are
not required to retire by rotation to our board including the chairman and the managing director, subject to RBI
approval. Accordingly, HDFC Limited may be able to exercise substantial control over our board and over matters
subject to a shareholder vote.

We may face potential conflicts of interest relating to our principal shareholder, HDFC Limited.

Although we currently have no agreements with HDFC Limited or any other HDFC group companies that restrict us
from offering products and services that are offered by them, our relationship with these companies may cause us not to
offer products and services that are already offered by other HDFC group companies or may effectively prevent us
from taking advantage of business opportunities. As a result, any conflicts of interest between HDFC Limited and us or
any other HDFC group companies and us could adversely affect our business.

Material changes in Indian banking regulations and infrastructure could harm our business.

We operate in a highly regulated environment in which the RBI extensively supervises and regulates all banks. Our
business could be directly affected by any changes in policies for banks in respect of directed lending, reserve
requirements and other areas. For example, the RBI could change its methods of enforcing directed lending standards
so as to require more lending to certain sectors, which could require us to change certain aspects of our business. In
addition, we could be subject to other changes in laws and regulations such as those affecting the extent to which we
can engage in specific businesses or those affecting foreign investment in the banking industry, as well as changes in
other governmental policies and enforcement decisions, income tax laws, foreign investment laws and accounting
principles. We cannot assure you that laws and regulations governing the banking sector will not change in the future or
that any changes will not adversely affect our business and our future financial performance.

We could be adversely affected by the development of a nationwide inter-bank settlement system.

Currently, there is no nationwide payment system in India, and cheques must generally be returned to the city from
which written in order to be cleared. Because of mail delivery delays and the variation in city-based inter-bank clearing
practices, cheque collections can be slow and unpredictable. Through our electronically linked branch network,
correspondent bank arrangements and centralized processing, we effectively provide a nationwide collection and
disbursement system for our corporate clients. We enjoy cash float and earn fees from these services. The RBI has
recently introduced a new inter-bank settlement system called the Real Time Gross Settlement (RTGS) system. The
system facilitates real time settlements primarily between banks, initially in select locations. This system is currently
not fully operational. Once fully operational, this system could have an adverse impact on the cash float and fees we
have enjoyed from some of our cash management services and therefore could adversely affect our future financial
performance.

Because of our many transactions with stock market participants, our business could suffer if there is a
prolonged or significant downturn on the Indian stock exchanges.

We provide a variety of services and products to participants involved with the Indian stock exchanges. These include
working capital funding and margin guarantees to share brokers, personal loans secured by shares and initial public
offering finance for retail customers, stock exchange clearing services and depository accounts. As of March 31, 2006,
our capital market exposure was Rs. 1,594 crore. This was within the ceiling prescribed by the RBI. As a result of our
exposure to this industry, a significant or prolonged downturn on the Indian stock exchanges could have a material
adverse effect on our business.

We may be unable to foreclose on collateral when borrowers default on their obligations to us, which may result
in failure to recover the expected value of collateral security.

Although we typically lend on a cash-flow basis, we take collateral for a large proportion of our loans, consisting of
liens on inventory, receivables and other current assets, and in some cases, charges on fixed assets, such as real
property, movable assets, such as vehicles, and financial assets, such as marketable securities.

Although there has been recent legislation which may strengthen the rights of creditors and lead to faster realization of
collateral in the event of default, we cannot guarantee that we will be able to realise the full value of our collateral, due
to, among other things, delays on our part in taking immediate action, delays in bankruptcy foreclosure proceedings,
stock market downturns, defects in the perfection of collateral and fraudulent transfers by borrowers. In the event a
specialised regulatory agency gains jurisdiction over the borrower, creditor actions can be further delayed.

In addition, the RBI has set forth guidelines on corporate debt restructuring. The guidelines envisage that for debt
amounts of Rs. 100 million and above, 60% of creditors by number in addition to the support of 75% of creditors by
value, can decide to restructure the debt and such a decision would be binding on the remaining lenders. In situations
where we own 25% or less of the debt of a borrower, we could be forced to agree to a long-drawn restructuring of debt,
in preference to foreclosure of security or a one-time settlement, which has generally been our practice.
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A slowdown in economic growth in India could cause our business to suffer.

Our performance and the quality and growth of our assets are necessarily dependent on the health of the overall Indian
economy. A slowdown in Indian economy could adversely affect our business, including our ability to grow our asset
portfolio, the quality of our assets, and our ability to implement our strategy. In particular, because India depends
significantly on imported oil for its energy needs, the Indian economy could be adversely affected by the continuing
high oil prices. India’s economy could also be adversely affected by a general rise in interest rates, weather conditions
adversely affecting agriculture or other factors.

In addition, the Indian economy is in a state of transition. The share of the services sector of the economy is rising
while that of the industrial, manufacturing and agricultural sectors is declining. It is difficult to gauge the impact of
these fundamental economic changes on our business.

Political instability or changes in the government in India could delay the liberalization of the Indian economy
and adversely affect economic conditions in India generally, which could impact our financial results and
prospects.

Since 1991, successive Indian governments have pursued policies of economic liberalization, including significantly
relaxing restrictions on the private sector. Nevertheless, the role of the Indian central and state governments in the
Indian economy as producers, consumers and regulators has remained significant. The leadership of India has changed
many times since 1996. The current central government, which came to power in May 2004, has announced policies
and taken initiatives that support the continued economic liberalization policies that have been pursued by previous
central governments. We cannot assure you that these liberalisation policies will continue in the future. The rate of
economic liberalization could change, and specific laws and policies affecting banking and finance companies, foreign
investment, currency exchange and other matters affecting investment in our securities could change as well. A
significant change in India’s economic liberalization and deregulation policies could adversely affect business and
economic conditions in India generally and our business in particular.

Terrorist attacks, civil unrest and other acts of violence or war involving India and other countries could
adversely affect the financial markets and our business.

Terrorist attacks and other acts of violence or war may negatively affect the Indian markets. These acts may also result
in a loss of business confidence, make travel and other services more difficult and ultimately adversely affect our
business.

Natural calamities could have a negative impact on the Indian economy and cause our business to suffer.

India has experienced natural calamities such as earthquakes, a tsunami, floods and drought in the past few years. The
extent and severity of these natural disasters determines their impact on the Indian economy. Further prolonged spells
of below normal rainfall or other natural calamities could have a negative impact on the Indian economy, adversely
affecting our business.

Any downgrading of India’s debt rating by an international rating agency could have a negative impact on our
business.

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating agencies may
adversely impact our ability to raise additional financing and the interest rates and other commercial terms at which
such additional financing is available. This could have an adverse effect on our business and future financial
performance and our ability to obtain financing and fund our growth.

There are regulatory restrictions on us and limitations of the powers of our bondholders.

There are a number of restrictions as per the Banking Regulations Act, 1949, which impede flexibility of our operations

and affect/restrict investors’ right. These are as under:

i.  We can carry on business/activities as specified in the Banking Regulation Act, 1949. There is no flexibility to
pursue profitable avenues if they arise, in contrast with companies under the Companies Act, 1956, where
shareholders can amend the Objects Clause by a special resolution.

ii. In terms of Section 8 of The Banking Regulation Act, 1949, we are prohibited from trading in goods, which may
act as an operational constraint.

iii. In terms of Section 17(1) of The Banking Regulation Act, 1949, every banking company shall create a Reserve
Fund and shall, out of the balance of profit of each year as disclosed in the Profit & Loss a/c prepared under
Section 29 and before any dividend is declared, transfer to the Reserve Fund a sum equivalent to not less than
twenty five percent of such profit.

iv. In terms of Section 19 of The Banking Regulation Act, 1949 there are some restrictions on the banking companies
regarding opening of subsidiaries which may deny us from exploiting emerging business opportunities.

v. In terms of Section 23 of The Banking Regulation Act, 1949 there are certain restrictions on the banking
companies regarding opening of new place of business and transfer of existing place of business, which may
hamper the operational flexibility of the bank.

vi. In terms of Section 25 of The Banking Regulation Act, 1949 each banking company has to maintain assets in India
which is not less than 75% of its demand and time liabilities in India which in turn may prohibit us from creating
overseas assets and exploiting overseas business opportunities.

vii. There are restrictions in the Banking Regulation Act regarding,

a. Management of a bank including appointment of directors.
b. Borrowings and creation of floating charge thereby hampering leverage.
c. Expansion of business, as the branches need to be licensed.

Vi
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d. Disclosures in the profit & loss account and balance sheet.

e. Production of documents and availability of records for inspection by shareholders.
f. Reconstruction of banks through amalgamation.
g. Further issues of capital including issue of bonus shares/rights shares.

Note to Risk Factors
RBI carries out regular inspection of all the banks and financial institutions. The reports of RBI are strictly confidential.
The bank continuously interacts with RBI and furnishes information/ clarifications required by them as part of their

inspection. RBI does not allow disclosure of its inspection report and all the disclosures in the Shelf Memorandum of
Information are based on Management and Audit reports of the issuer.

vii
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I H HDFC BANK
HDFC Bank Limited

Registered Office: HDFC Bank House, Senapati Bapat Marg, Lower Parel, Mumbai 400 013

Tel.: +91 22 6652 1000

Website: www. hdfcbank.com E-Mail : investor.tier2@hdfcbank.com

(A Banking Company incorporated under the Companies Act, 1956 and also governed by the Banking Regulation Act,
1949)

Private Placement of Unsecured Redeemable Non-Convertible Subordinated Bonds.
A. GENERAL INFORMATION

OFFER OF BONDS

HDFC Bank Ltd. is seeking offer for subscription of Unsecured Redeemable Non-Convertible Subordinated Bonds.
This offer of Bonds is made in India to Companies, Corporate Bodies, Trusts registered under the Indian Trusts
Act, 1882, Societies registered under the Societies Registration Act, 1860 or any other applicable laws, provided
that such Trust/ Society is authorised under constitution/ rules/ bye-laws to hold debentures in a Company, Indian
Mutual Funds registered with SEBI, Indian Financial Institutions, Insurance Companies, Provident Funds, Gratuity
Funds, Superannuation Funds, Commercial Banks including Regional Rural Banks and Co-operative Banks
(subject to RBI Permission) as defined under Indian laws. The Shelf Memorandum of Information does not,
however, constitute an offer to sell or an invitation to subscribe to securities offered hereby in any other jurisdiction
to any person to whom it is unlawful to make an offer or invitation in such jurisdiction. Any person into whose
possession this Shelf Memorandum of Information comes is required to inform himself about and to observe any
such restrictions.

AUTHORITY FOR THE PRESENT ISSUE

This present issue of Bonds is being made pursuant to the resolutions of the Board of Directors of the bank, passed
at its meeting held on 17" April, 2006 and is within the general borrowings limits set out in resolution passed under
section 293(1)(d) of the Companies Act, 1956, at the Annual General Meeting of the bank held on September 14,
1994 as amended by the resolution of the shareholder passed at the Annual General Meeting of the Bank held on
May 26, 2004.

REGISTRATION AND GOVERNMENT APPROVALS

This present issue of Bonds is being made in accordance with extant RBI guidelines vide its circular no. DBOD.
BP.BC 57/21.01.002/ 2005- 06 dated 25th January, 2006 for issue of Tier-II Bonds as amended from time to time.
The bank can undertake the activities proposed by it in view of the present approvals and no further approval from
any government authority(ies)/ Reserve Bank of India (RBI) is required by the bank to undertake the proposed
activities save and except those approvals which may be required to be taken in the normal course of business from
time to time.

DISCLAIMER CLAUSE

This Memorandum of Information for Private Placement (“Shelf Memorandum of Information™) is neither a
prospectus nor a statement in lieu of prospectus and does not constitute an offer to the public generally to subscribe
for or otherwise acquire the Bonds to be issued by HDFC Bank Ltd.(HDFC Bank/ the Issuer/ the Bank/ the
Company). This information is not intended to be circulated to more than 49 persons. The Shelf Memorandum of
Information is for the exclusive use of the institutions to whom it is delivered and it should not be circulated or
distributed to third parties or should not be reproduced. Potential investors are required to make their independent
evaluation and judgment before making the investment.

This Shelf Memorandum of Information for issue of bonds on private placement basis has been prepared in
conformity with the extant SEBI circular no. SEBI/MRD/SE/AT/36/2003/30/09 dated September 30, 2003 and
SEBI circular no. SEBI/MRD/SE/AT/46/2003 dated December 22, 2003. Therefore, as per the applicable
provisions, copy of this Shelf Memorandum of Information has not been filed or submitted to SEBI. It is to be
distinctly understood that the Shelf Memorandum of Information should not, in any way, be deemed or construed
that the same has been cleared or vetted by SEBI. SEBI does not take any responsibility either for the financial
soundness of any scheme or the project for which the Issue is proposed to be made, or for the correctness of the
statements made or opinions expressed in the Shelf Memorandum of Information. The Issuer certifies that the
disclosures made in this Shelf Memorandum of Information are generally adequate and are in conformity with the
captioned SEBI circular. This requirement is to facilitate investors to take an informed decision for making
investment in the proposed Issue.

It should also be clearly understood that the Issuer Company is primarily responsible for the correctness, adequacy
and disclosure of all relevant information in the Shelf Memorandum of Information. The Issuer Company herein
also certifies that it has disclosed various material information including those relating to litigation like commercial
disputes etc in the Shelf Memorandum of Information for the said Issue.
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Further the Issuer Company confirms that:

e this Shelf Memorandum of Information is in conformity with the documents, materials and papers relevant to
the Issue;

e all the legal requirements connected with the said Issue as also the guidelines, instructions, etc., issued by
SEBI, the government and any other competent authority in this behalf have been duly complied with; and

e the disclosures made in this Shelf Memorandum of Information are true, fair and adequate to enable the
investors to make a well informed decision as to the investment in the proposed Issue.

The Issue of Bonds being made on private placement basis, filing of this Shelf Memorandum of Information is not
required, however the same does not absolve the Issuer Company from any liabilities under Section 63 or Section
68 of the Companies Act, 1956 or from the requirement of obtaining such statutory and other clearances as may be
required for the purpose of the proposed Issue. SEBI further reserves the right to take up at any point of time, with
the Issuer Company, any irregularities or lapses in this Shelf Memorandum of Information.

DISCLAIMER STATEMENT FROM THE ISSUER
The Issuer accepts no responsibility for statements made otherwise than in the Shelf Memorandum of Information
or any other material issued by or at the instance of the Issuer and anyone placing reliance on any other source of
information would be doing so at his/her/their own risk.

FILING OF SHELF MEMORANDUM OF INFORMATION

As per extant SEBI guidelines/ regulations, filing of this Shelf Memorandum of Information is not required either
with SEBI and Registrar of Companies (RoC) or any other regulatory authority(ies). The present issue of bonds
being made on private placement basis, the provisions of Section 60 of the Companies Act, 1956 shall not be
applicable and accordingly, a copy of this Shelf Memorandum of Information along with the documents as
specified under the head “Material Contracts and Documents for Inspection” have not been filed with the RoC and
the SEBI.

DISCLAIMER CLAUSE OF THE STOCK EXCHANGE

Application would be submitted to The Stock Exchange, Mumbai (BSE) and National Stock Exchange (NSE) to list
the Bonds now being privately placed through this Shelf Memorandum of Information and to seek a permission to
deal in such Bonds. The bank shall comply with the requirements of the listing agreement to the extent applicable to
it on a continuous basis. It is to be distinctly understood that the submission of this Shelf Memorandum of
Information to BSE and NSE or hosting of this Shelf Memorandum of Information by BSE and NSE on their
respective websites should not in any way be deemed or construed that this Shelf Memorandum of Information has
been cleared or approved by BSE and/or NSE; nor does it in any manner warrant, certify or endorse the correctness
or completeness of any of the contents of this Shelf Memorandum of Information; nor do it warrant that this
Issuer’s securities will be listed or continue to be listed on the Exchange; nor does it take responsibility for the
financial or other soundness of this Issuer, its promoters, its management or any scheme or project of this Issuer.

Every person who desires to apply for or otherwise acquire any securities of this Issuer may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against the Exchange whatsoever by
reason of any loss which may be suffered by such person consequent to or in connection with such subscription/
acquisition whether by reason of anything stated or omitted to be stated herein or any other reason whatsoever.

DISCLAIMER IN RESPECT OF JURISDICTION

Any disputes arising out of this issue will be subject to the exclusive jurisdiction of the courts at Mumbai
(Maharashtra). All information considered adequate and relevant about the Issuer and the Issuer Company has been
made available in this Shelf Memorandum of Information for the use and perusal of the potential investors and no
selective or additional information would be available for a section of investors in any manner whatsoever.

LISTING

The equity shares of the bank are listed on Bombay Stock Exchange Limited (BSE) and The National Stock
Exchange of India Limited (NSE). The American Depositary Shares (ADS) of the bank are listed on the New York
Stock Exchange.

The bank proposes to seek listing of the Bonds to be issued and allotted under this Shelf Memorandum of
Information on the National Stock Exchange of India Limited (NSE) and the Stock Exchange, Mumbai (BSE). The
bank shall complete all the formalities relating to listing of the Bonds within 70 days from the date of closure of
each tranche/issue. If such permission is not granted within 70 days from the Date of Closure of the Issue or where
such permission is refused before the expiry of the 70 days the bank shall forthwith repay without interest, all
monies received from the applicants in pursuance of the Shelf Memorandum of Information, and if such money is
not repaid within 8 days after the bank becomes liable to repay it (i.e. from the date of refusal or 70 days from the
date of closing of the subscription list, whichever is earlier), then the bank and every director of the bank who is an
officer in default shall, on and from expiry of 8 days, will be liable to repay the money, with interest at the rate of
15 per cent per annum on application money, as prescribed under Section 73 of the Companies Act, 1956.
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MINIMUM SUBSCRIPTION
As the Issue of Bonds is being made on private placement basis, the requirement of minimum subscription shall not
be applicable.

ISSUE SCHEDULE

Opening Date : to be finalized prior to the Issue
Closing Date : to be finalized prior to the Issue
Date of earliest closing of the Issue : to be finalized prior to the Issue

STATUTORY AUDITORS
M/s. P. C. Hansotia & Co.
Chartered Accountants,

Dr. Annie Besant Road,
Opposite Shiv Sagar Estate
Worli,

Mumbai - 400 018.

REGISTRAR TO THE ISSUE
MCS Limited,

Harmony

Plot No. — 6

Sector — 1

Khanda Colony — 140206

Tel No: +91 22 27492003 — 10
Fax: +91 22 27492005

Email: mcssvb@eth.net

TRUSTEES FOR THE BONDHOLDERS
IDBI Trusteeship Services Limited

Asia Bulding

Ground Floor

17 / R Kamani Marg

Ballard Estate

Mumbai 400 001

Tel No. 91 22 66311771/ 76

BANKERS TO THE ISSUE

HDEFC Bank Limited

HDEFC Bank House,

Senapati Bapat Marg,

Mumbai 400 013

Tel.: +91 22 5652 1000

Fax No: +91 22 2496 0696 / 2460 0973

BROKERS TO THE ISSUE
There are no brokers to the issue.

CREDIT RATING

Credit Analysis and Research Limited (hereinafter referred to as CARE) has assigned a ‘CARE AAA’ rating to the
Upper Tier-1I Subordinated Bond Issue of the bank up to an amount of Rs. 1,000 crore having a maturity of 15-25
years vide its letter dated May 02, 2006. Instruments with this rating are considered to be of the best credit quality,
offering highest safety of timely servicing of debt obligations. The text of the rating letter from CARE is
reproduced elsewhere in this Shelf Memorandum of Information.

CRISIL has assigned a ‘AAA / Stable’ rating to the Upper Tier-II Subordinated Bond Issue of the bank up to an
amount of Rs. 1,000 crore vide its letter dated May 04, 2006. This rating indicates highest degree of safety with
regard to timely payment of interest and principal on the instrument. The text of the rating letter from CRISIL is
reproduced elsewhere in this Shelf Memorandum of Information.

Please note that, the rating is not a recommendation to buy, sell or hold securities and investors should take their
own decision. The rating may be subject to revision or withdrawal at any time by the assigning rating agency and
each rating should be evaluated independently of any other rating. The ratings obtained are subject to revision at
any point of time in the future. The rating agency has the right to suspend, withdraw the rating at any time on the
basis of new information etc.
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Other Credit Ratings

Rating Notified on| Security Type | Amount | Rating Code Notes
February 24, 2006 Subordinated Rs. 1000 | CARE AAA | This rating indicates investment is of best
Bonds crore quality, carrying negligible investment

risk. Debt service payments are protected
by stable cash flows with good margins.
While the underlying assumptions may
change, such changes as can be visualised
are most unlikely to impair the strong
position of such instruments.

February 24, 2006 Subordinated Rs. 1000 FITCH This rating denotes the highest rating
Bonds crore AAA(ind) | assigned in the agency’s national rating
scale for India. This rating is assigned to
the ‘best’ credit risk relative to all other
issuers or issues in India and will normally
be assigned to all financial commitments
issued or guaranteed by the sovereign state.
December 29, 2003 |  Subordinated Rs. 400 | CARE AAA | This rating indicates investment is of best
Bonds crore quality, carrying negligible investment
risk. Debt service payments are protected
by stable cash flows with good margins.
While the underlying assumptions may
change, such changes as can be visualised
are most unlikely to impair the strong
position of such instruments.

December 30,2003 | Subordinated Rs. 400 FITCH This rating denotes the highest rating
Bonds crore AAA(iInd) assigned in the agency’s national rating
scale for India. This rating is assigned to
the ‘best’ credit risk relative to all other
issuers or issues in India and will normally
be assigned to all financial commitments
issued or guaranteed by the sovereign state.

During the fiscal 2005, the bank received a ‘Triple-A rating” from CARE for its fixed deposit program. The bank’s
certificate of deposit program also received a ‘PR One Plus rating” from CARE. The deposit program of the bank
also has been notified a ‘Triple-A rating” from Fitch. The bank received a rating of ‘CRSIL GVC — Level 1’ from
CRISIL Limited, indicating the bank’s capability with respect to wealth creation for all its stakeholders while
adopting sound corporate governance practices.

UNDERWRITING

The issuance of Upper Tier II bonds under this shelf information memorandum may or may not be on an
underwritten (part or full) basis. The underwriting status will be decided at the time of issue of each tranche (or
series).

COMPLIANCE OFFICER AND COMPANY SECRETARY
Sanjay Dongre,

Vice - President (Legal) &

Company Secretary,

HDFC Bank Limited,

2" Floor, Process House,

Kamala Mills Compound,

Lower Parel (West),

Mumbai - 400 013

Telephone No.: +91 22 2498 8484 Extn.: 3473
Fax No.: +91 22 2496 5235

Email: sanjay.dongre@hdfcbank.com

The investors can contact the Compliance Officer in case of any pre-issue/ post-issue related problems such as non-
credit of letter(s) of allotment/ bond certificate(s) in the demat account, non-receipt of refund order(s), interest
warrant(s)/ cheque(s) etc.
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(Rs. crore)

As on March 31, 2006 Nominal Value Issue Amount
1. SHARE CAPITAL
A Authorised Equity Share Capital
45,00,00,000 Equity Shares of Rs. 10/- each 450.00 450.00
B Issued Equity Share Capital
31,31,42,408 Equity Shares of Rs. 10/- each 313.14 313.14
C  Subscribed & Paid-up Equity Share Capital
31,31,42,408 Equity Shares of Rs. 10/- each 313.14 313.14
2. SIZE OF THE PRESENT ISSUE
Information shall be provided as the time of issuance.
3. UNSECURED LOANS
Unsecured non-convertible debt (subordinate for Tier II capital) 1,702.00
Deposits 55,796.82
Borrowings from banks and other institutions / agencies in India 1,410.78
Borrowings outside India 1,447.70
TOTAL 60,357.30
4. PAID UP EQUITY SHARE CAPITAL AFTER THE PRESENT ISSUE
31,31,42,408 Equity Shares of Rs. 10/- each 313.14 313.14
5. SHARE PREMIUM ACCOUNT
a. Before the Issue 2,376.71
b. After the Issue 2,376.71
NOTES TO CAPITAL STRUCTURE
1. PROMOTER’S CONTRIBUTION AND LOCK-IN
Sr. | Dateof |Datewhen| Consideration | No. of shares |Face Value|Issue Price| % of Post- Lock-
No. | Allotment | made fully | (Cash, bonus, Issue paid-up | In Period
paid-up kind etc.) capital
1. | 30.09.94 | 30.09.94 Cash 3,15,50,000, Rs. 10/ Rs. 10/ NA NA
2. | 30.09.94 | 30.09.94 Cash 2,00,00,000 Rs. 10/ Rs. 10/ NA NA
3. | 28.03.00 | 28.03.00 Cash 1,33,10,000 Rs. 10/ Rs. 10/ NA NA

2. PROMOTERS CONTRIBUTION AND LOCK-IN IN RESPECT OF PROMOTERS WHOSE NAME

FIGURE IN THE SHELF MEMORANDUM OF INFORMATION AS PROMOTERS IN THE
PARAGRAPH ON “PROMOTERS AND THEIR BACKGROUND”
Sr. [Name of the| Date of | Date when |Consideration|No. of shares| Face Issue | % of Post-| Lock-
No.| Promoter | Allotment | made fully | (Cash, bonus, Value Price |Issue paid-| In
paid-up kind etc.) up capital | Period
1. HDFC Ltd 30.09.94 30.09.94 Cash 3,15,50,000 Rs. 10/ Rs. 10/ NA NA
2. HDFC 30.09.94 30.09.94 Cash 2,00,00,000 Rs. 10/4 Rs. 10/- NA NA
Investment
ILimited
3. HDFC 28.03.00 28.03.00 Cash 1,33,10,000 Rs. 10/  Rs. 10/- NA NA
Holding
ILimited

Note: NA = Not Applicable.
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3. LIST OF TOP 10 SHAREHOLDERS AND THE NUMBER OF SHARES HELD BY THEM AS AT

MARCH 31, 2004:
Sr. No. |[Name of Share Holder No. of Shares held | % to share Capital
1 Housing Development Finance Corporation 3,88,60,000 13.64
2 ADS Depository (J. P. Morgan Chase Group) 3,73,65,252 13.12
3 HDFC Investments Limited 3,00,00,000 10.53
4 Life Insurance Corporation of India Limited 1,43,25,916 5.03
The Standard Life Investments Ltd. A/c SLAC
5 (Mauritius Investments Ltd.) 1,21,64,098 427
6 The India Private Equity Fund (Mauritius) 1,16,20,886 4.08
7 Smallcap World Fund Inc. 1,12,92.240 3.96
8 Bennett, Coleman & Company Limited 88,49,929 3.11
9 Emerging Markets Growth Fund Inc. 45,00,452 1.58
10 |Indocean Financial Holding Limited 39,82,752 1.4
4. LIST OF TOP 10 SHAREHOLDERS AND THE NUMBER OF SHARES HELD BY THEM AS AT
MAY 20, 2006:
Sr. No.|Name of Share Holder No. of Shares held | % to share Capital
1 [J P Morgan Chase Bank (ADS) 6,03,38,247 19.23
2  |HDFC Limited 3,88,60,000 12.38
3 |HDFC Investments Limited 3,00,00,000 9.56
4 |Crown Capital Limited 1,54,89,634 4.93
5 |BDS Bank Limited 1,16,20,886 3.7
6  |Life Insurance Corporation of India 1,00,49,927 32
7  [Bennett Coleman Co. Limited 88,49,929 2.82
8 |J P Morgan Asset Mgmt (Europe) SARL 40,48,636 1.29
9 [Morgan Stanley & Co Int Ltd A/ ¢ Morgan Stanley Dean
Writter Mauritius Company Limited 40,36,643 1.28
10 |Indocean Financial Holding Limited 39,82,752 1.27
5. LIST OF TOP 10 SHAREHOLDERS AND THE NUMBER OF SHARES HELD BY THEM AS AT
MARCH 31, 2006:
Sr. No. [Name of Shaer Holder No. of Shares held % to share Capital
1 J P Morgan Chase Bank (ADS) 6,03,38,247 19.23
2 |HDFC Limited 3,88,60,000 12.38
3 HDFC Investments Limited 3,00,00,000 9.56
4 Crown Capital Limited 1,54,89,634 493
5  |BDS Bank Limited 1,16,20,886 37
6 Life Insurance Corporation of India 95,18,096 3.04
7 Bennett Coleman Co. Limited 88,49,929 2.82
8  |FID Funds (Mauritius) Limited 61,88,781 1.98
9  [Small Cap World Fund INC 52,06,500 1.66
J P Morgan Fleming Asset Management (Europe) S A
R L A/c Flagship Indian Investment Company
10 |(Mauritius) Limited) 40,48,636 1.29
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6. SHAREHOLDING PATTERN (as at March 31, 2006):

Sr. No. Category ‘ Number of Shares Held ‘ % Shareholding
A [Promoter's Holding
1. Promoter Companies 6.88.61,000 21.99
2.  |Directors of Promoter Companies 412,816 0.13
3. [Persons acting in Concert - -
Sub Total 6,92,73,816 22.12
B. |Non-Promoters Holding
4. [Institutional Investors:-
a. Mutual Funds & UTI 37,43,283 1.20
b.  Banks, Financial Institutions, Insurance Companies (Central
State Govt. Institutions/ Non Government Institutions) 124,05,198 3.96
c. |Foreign Institutional Investors (excluding ADS and J P|
Morgan Advisors) 1,017,16,476 32.48
Sub Total 11,78,64,957 37.64
5. Others:
a.  |Private Corporate Bodies 63,01,529 2.01
b. |Indian Public 3,73,82,586 11.94
c. NRIs/ OCBs 18,06,113 0.58
d. [Strategic Investors 39,82,752 1.27
€. Bennett & Coleman Group 1,61,92,408 5.17
f. |ADS holders (J P Morgan Chase Bank) 6,03,38,247 19.27
Sub Total 12,60,03,635 40.24
Grand Total 31,31,42,408 100.00

7. No transfer has been effected by the promoter companies during the preceding 6 months.

8. Promoter holding and lock-in provisions: the promoter holding after this issue would remain intact at 21.99%.
Further, the present issue is a debt issue and therefore the provisions of lock-in do not apply.

9. The Issuer Company has not issued any shares or debentures or agreed to issue any shares or debentures for
consideration other than cash other than that mentioned elsewhere in the Shelf Memorandum of Information,
within the two years preceding the date of this Shelf Memorandum of Information.

10. The number of shareholders of the Issuer Company as on March 31, 2006 was 1,81,468.

11. At any given time there shall be only one denomination for the shares of the bank and the bank shall comply
with such disclosure and accounting norms as specified by SEBI from time to time.

12. Reservation for small investors in allotment: The present Issue of bonds being made on private placement basis,
there shall be no reservation for small/ individual investors and the allotment for bonds shall be finalized by the
bank at its sole and absolute discretion.

13. The Issuer Company has not raised any bridge loan or any other similar financial arrangement against the
proceeds of the Issue.

14. The Promoters and the Directors of the Issuer Company have not entered into any standby, buy-back or similar
arrangements for purchase of securities offered through this Shelf Memorandum of Information.
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C. TERMS OF THE PRESENT ISSUE

The Bonds offered are subject to provisions of the Companies Act, 1956, Securities Contract Regulation Act, 1956,
Memorandum and Articles of Association of the Bank, Terms of this Information Memorandum, Instructions
contained in the Application Form and other terms and conditions as may be incorporated in the Trustee Agreement
and Bond Trust Deed. Over and above such terms and conditions, the Bonds shall also be subject to the applicable
provisions of the Depositories Act 1996 and the laws as applicable, guidelines, notifications and regulations relating
to the allotment & issue of capital and listing of securities issued from time to time by the Government of India
(Gol), Reserve Bank of India (RBI), Securities & Exchange Board of India (SEBI), concerned Stock Exchange(s)
or any other authorities and other documents that may be executed in respect of the Bonds.

NATURE & STATUS OF THE BONDS

The Bonds will be issued in the form of Unsecured Redeemable Non-Convertible Subordinated (Upper Tier II)
Bonds in the nature of Debentures. The claims of the investors in Upper Tier II instruments shall be superior to the
claims of investors in instruments eligible for inclusion in Tier 1 capital and subordinate to the claims of all other
creditors.

In compliance with the guidelines of RBI, these bonds shall not be redeemable at the initiative of the investor and
all redemptions shall be made only with the prior approval of RBI and in accordance with the prevailing guidelines.
Also these bonds are subject to lock-in-provisions and HDFC Bank shall not be liable to pay either interest or
principal, even at maturity, if the bank’s Capital to Risk Asset Ratio (CRAR) falls below or remains below the
minimum regulatory requirement prescribed by RBI or the impact of such payment results in the bank’s Capital to
Risk Asset Ratio (CRAR) falling below or remaining below the minimum regulatory requirement prescribed by
RBI ( RBI circular DBOD.NO.BP.BC.57/21.01.002 / 2005-2006 dated January 25, 2006)

BASIC TERMS OF THE ISSUE:

The bank proposes to issue Unsecured Subordinated Debentures in the nature of Non-convertible Redeemable
Debentures as part of Tier II Capital of the face value of Rs. 10,00,000 each at par, aggregating to Rs. 1,000 crore in
one or more tranches. The common terms are given below. The specific terms of each tranche will be finalized at
the time of issuance and would be submitted to the stock exchange(s) at that point of time.

TERMS OF THE ISSUE
Face Value & Rs. 10,00,000/- per Debenture
Issue Price
Instrument Unsecured Subordinated Debentures in the nature of Non-convertible Redeemable

debentures
Amount Payable Rs. 10,00,000/- per Debenture
on Application

Minimum To be finalised for each tranche (or series.)
Application Size
Interest Rate Either Fixed rate or floating rate in accordance with RBI guidelines

To be finalised for each tranche (or series.)

Put Option None

Call Option HDFC Bank has the right to issue the Bonds with a call option.
Call option for each tranche or series will be finalised at time of issue of each tranche (or
series).

Lock-in-clause It will subjected to a lock in clause in terms of which, HDFC Bank shall not be liable to

pay either interest or principal, even at maturity if

a) CRAR is below the minimum regulatory requirement prescribed by RBI or

b) The impact of such payment results in HDFC Bank’s Capital to Risk Asset Ratio
(CRAR) falling below or remaining below the minimum regulatory requirement]
prescribed by RBI.

Step up Option The Step up option may be exercised only once during the life of the bond, in|
conjunction with the call option, after the lapse of 10 years from the date of allotment.
The step up shall not be more than 100 bps over original coupon of the Bond.

Step up option will be finalised at the time of issue of each tranche (or series).

Interest on Interest rate on application money will be at the Coupon rate (subject to deduction of Tax|
Application at Source at the rate prevailing from time to time under the provisions of the Income Tax|
money Act, 1961 or any other statutory modifications or re-enactment thereof) and will be paid|

on application money to the applicants from the date of realisation of but excluding the|
deemed date of allotment.

Computation of Interest payable on the Debentures will be calculated on the basis of actual number of
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Interest days elapsed in a year of 365 (or 366 Days as the case may be).
Holiday If any of the interest or principal payment date(s) is a holiday in Mumbai, amount will be
Convention paid on the succeeding business day in Mumbai
Market Lot Size 1 Debenture
Maturity Date The Debentures will have a minimum maturity of 15 years
Exact Maturity date will be finalised at the time of issue of each tranche (or series).

Depository Arrangements

The Bank has appointed MCS Limited, Harmony, 1st floor, Sector 1, Khanda, New Panvel (West), Dist. Raigad as
Registrars & Transfer Agent for the present bond issue. The Bank has made necessary depository arrangements
with National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) for
issue and holding of Bonds in dematerialized form. Investors shall hold the bonds only in dematerialized form and
deal with the same as per the provisions of Depositories Act, 1996 as amended from time to time.

Procedure for applying in demat form

e The applicant must have at least one beneficiary account with any of the Depository Participants (DPs) of
NSDL or CDSL prior to making the application.

e The applicant must necessarily fill in the details (including the beneficiary account number and Depository
Participant’s ID) appearing in the Application Form under the heading ‘Details for Issue of Bonds in Electronic/
Dematerialised Form’.

e Bonds allotted to an applicant will be credited directly to the applicant’s respective Beneficiary Account(s) with
the DP.

e For subscribing the bonds, names in the application form should be identical to those appearing in the account
details in the depository. In case of joint holders, the names should necessarily be in the same sequence as they
appear in the account details in the depository.

e Non-transferable allotment advice/refund orders will be directly sent to the applicant by the Registrars to the
Issue.

e If incomplete/incorrect details are given under the heading ‘Details for Issue of Bonds in Electronic/
Dematerialised Form’ in the application form, it will be deemed to be an incomplete application and the same
may be held liable for rejection at the sole discretion of the Bank.

e For allotment of Bonds, the address, nomination details and other details of the applicant as registered with
his/her/its DP shall be used for all correspondence with the applicant. The Applicant is therefore responsible for
the correctness of his/her/its demographic details given in the application form vis-a-vis those with his/her/its
DP. In case the information is incorrect or insufficient, the Issuer would not be liable for losses, if any.

e [t may be noted that Bonds being issued in electronic form, the same can be traded only on the Stock Exchanges
having electronic connectivity with NSDL or CDSL. The National Stock Exchange where the Bonds of the
Bank are proposed to be listed has connectivity with NSDL and CDSL.

o Interest or other benefits would be paid to those Bondholders whose names appear on the list of beneficial
owners given by the Depositories to the Bank as on Record Date/ Book Closure Date. In case of those Bonds
for which the beneficial owner is not identified by the Depository as on the Record Date/ Book Closure Date,
the Bank would keep in abeyance the payment of interest or other benefits, till such time that the beneficial
owner is identified by the Depository and conveyed to the Bank, whereupon the interest or benefits will be paid
to the beneficiaries, as identified, within a period of 30 days.

e Investors may note that pursuant to circular no. SEBI/MRD/SE/AT/36/2003/30/09 dated September 30, 2003
issued by SEBI, the Bonds of the Bank would be issued and traded only in dematerialised form.

Market Lot
The market lot will be one Bond (“Market Lot”). Since the bonds are being issued only in dematerialised form, the
odd lots will not arise either at the time of issuance or at the time of transfer of bonds.

Letter(s) of Allotment/ Bond Certificate(s)/ Refund Order(s)

Issue of Letter(s) of Allotment

The beneficiary account of the investor(s) with National Securities Depository Limited (NSDL)/ Central Depository
Services (India) Limited (CDSL)/ Depository Participant will be given initial credit within 15 days from the
Deemed Date of Allotment. The initial credit in the account will be akin to the Letter of Allotment. On completion
of all statutory formalities, such credit in the account will be akin to a Bond Certificate.

Issue of Bond Certificate(s)

Subject to the completion of all legal formalities within 3 months from the Deemed Date of Allotment, or such
extended period as may be approved by the Appropriate Authorities, the initial credit akin to a Letter of Allotment
in the Beneficiary Account of the investor would be replaced with the number of Bonds allotted.

Despatch of Refund Orders
The Bank shall ensure dispatch of Refund Order(s) by registered post/speed post/courier/hand delivery and
adequate funds for the purpose shall be made available to the Registrar to the Issue by the Issuer Company.
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Terms of Payment

The full face value of the Bonds applied for is to be paid along with the Application Form. Investor(s) need to send
in the Application Form and the cheque(s)/ demand draft(s) for the full face value of the Bonds applied for along
with the necessary supporting documents.

Payment of Interest

The interest will be payable as per the terms set out in the term sheet for the respective tranche to the Bondholder(s)
whose names appear in the List of Beneficial Owners given by the Depository to the Bank on the Record Date.
Payment of interest will be made by way of cheque(s)/ interest warrant(s)/ demand draft(s), which will be
dispatched to the sole/ first applicant, 7 days before the due date(s) by registered post/speed post/courier/hand
delivery at the sole risk of the applicant. The warrants shall be payable at par at following centres:

Mumbai, Delhi, Kolkata, Chennai, Bangalore, Ahmedabad and Hyderabad.

With reference to the RBI circular no. DBOD.No.BP.BC. 57/21.01.002/ 2005-2006 dated January 25, 2006 on the
subject of enhancement of banks’ capital raising options covering norms for raising of instruments eligible for
inclusion under Upper Tier II capital, these Bonds are free of any restrictive clauses and shall not be redeemable at
the initiative of the holder. Redemption of these Bonds shall be made only with the prior approval of the RBI.
Further these Bonds shall be subjected to a lock-in clause in terms of which the Bank shall not be liable to pay
principal even at maturity if (a) the Bank’s CRAR is below the minimum regulatory requirement prescribed by the
RBI or (b) the impact of such payment results in Bank’s Capital to Risk Assets Ratio (CRAR) falling below or
remaining below the minimum regulatory requirement prescribed by the RBI. However, the bank may pay interest
with the prior approval of RBI when the impact of such payment may result in net loss or increase the net loss
provided CRAR remains above the regulatory minimum. The interest amount due and remaining unpaid may be
allowed to be paid in the later years in cash/ cheque subject to the bank complying with the above regulatory
requirements.

Seniority of claim

The claims of the investor in upper Tier 2 Bonds shall be
a)  Superior to the claims of investors in instrument eligible for inclusion in Tier 1 capital , and
b) Subordinate to the claims of all other creditors

Tax Deduction at Source (TDS)

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-enactment thereof will
be deducted at source. For seeking TDS exemption/ lower rate of TDS, relevant certificate(s)/ document(s) must be
lodged 30 days before the coupon date or 31st March whichever is earlier, each financial year with the Company
Secretary, HDFC Bank Ltd., 2nd Floor, Process House, Kamala Mills Compound, Lower Parel (West), Mumbai -
400 013, or to such other person(s) at such other address (es) as the Bank may specify from time to time through
suitable communication.

Tax exemption certificate on interest on application money, should be submitted along with the Application Form.
Where any deduction of Income Tax is made at source, the Bank shall send to the Bondholder(s) a Certificate of
Tax Deduction at Source.

Bondholder(s) should also consult their own tax advisers on the tax implications of the acquisition, ownership and
sale of Bonds, and income arising thereon.

Put & Call Option
PUT OPTION: Put Option is not available to the Bondholder(s).

CALL OPTION: HDFC Bank has the right to issue Bonds with a call Option subject to strict compliance
with each of the following conditions:
e  Call option may be exercised only if the Bond has run for at least ten years
e  (Call option shall be exercised only with the prior approval of RBI (Department of
Banking operations and Development).

Call option will be finalised at time of issue of each tranche (or series).

Redemption

The face value of the Debentures will be redeemed at par, as will be provided in the Term Sheet, from the Deemed
Date of Allotment However, the bonds shall not be redeemable before maturity at the initiative of the holder or
without the consent of the RBI in terms of the Capital Adequacy DBOD.NO.BP.BC.57/ 21.01.002 / 2005-2006
dated January 25, 2006 issued by RBI, as amended from time to time.

In case if the principal redemption date falls on a day which is not a Business Day (‘Business Day’ being a day on
which Commercial Banks are open for Business in the city of Mumbai, Maharashtra), then the payment due shall be
made on the next Business Day together with additional interest for the intervening period.
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Payment on Redemption

Payment on redemption will be made by cheque(s)/ warrants(s) in the name of the Bondholder whose name appears
on the List of Beneficial owners given by Depository to the Bank as on the Record Date. On the Bank dispatching
the redemption warrants to such Beneficiary (ies) by registered post/speed post/courier/hand delivery, the liability
of the Bank shall stand extinguished.

The Bonds shall be taken as discharged on dispatch of redemption warrants by the Bank on maturity to the list of
Beneficial Owners as provided by NSDL/ CDSL/ Depository Participant. The Bank will inform NSDL/ CDSL/
Depository Participant about the redemption and the necessary corporate action would be taken.

The Bank’s liability to the Bondholders towards all their rights including for payment or otherwise shall cease and
stand extinguished from the due date of redemption in all events. Further the Bank will not be liable to pay any
interest or compensation from the date of redemption. On the Bank dispatching the warrants or crediting the
beneficiary's account by relevant amount as specified above in respect of the Bonds, the liability of the Bank shall
stand extinguished.

Record Date and Beneficial Owners

The Bank shall be at liberty to fix the record date to facilitate payment of interest and / or for redemption of Bonds.
The Bank shall request the Depository(ies) to provide a list of Beneficial Owners as at the end of the Record Date.
This shall be the list, which shall be considered for payment of interest or repayment of principal amount, as the
case may be.

Effect of Holidays

Should any of dates defined above or elsewhere in the Information Memorandum, excepting the Deemed Date of
Allotment, fall on a Saturday, Sunday or a Public Holiday, the next working day shall be considered as the effective
date(s).

Mode of Transfer of Bonds

Bonds shall be transferred subject to and in accordance with the rules/ procedures as prescribed by the
NSE/Depositories/ Depository Participant of the transferor/ transferee and any other applicable laws and rules
notified in respect thereof.

Trustees for the Bondholders
The Bank has appointed IDBI Trusteeship Services Limited to act as Trustees for the Bondholders (“Trustees”).

The Bank and the Trustees will enter into a Trustee Agreement, inter alia, specifying the powers, authorities and
obligations of the Trustees and the Bank. The Bondholder(s) shall, without further act or deed, be deemed to have
irrevocably given their consent to the Trustees or any of their agents or authorized officials to do all such acts,
deeds, matters and things in respect of or relating to the Bonds as the Trustees may in their absolute discretion deem
necessary or require to be done in the interest of the Bondholder(s). Any payment made by the Bank to the Trustees
on behalf of the Bondholder(s) shall discharge the Bank pro tanto to the Bondholder(s).

The Trustees will protect the interest of the Bondholders in the event of default by the Bank in regard to timely
payment of interest and repayment of principal and they will take necessary action at the cost of the Bank.

Right to Accept or Reject Applications
The Bank reserves the right at its sole and absolute discretion to accept subscription amount(s).

The Board of Directors/ Committee of Directors reserves its full, unqualified and absolute right to accept or reject

any application, in part or in full, without assigning any reason thereof. The rejected applicants will be intimated

along with the refund warrant, if applicable, to be sent. The Application Forms that are not complete in all respects

are liable to be rejected and would not be paid any interest on the application money. Application would be liable to

be rejected on one or more technical grounds, including but not restricted to:

e Number of bonds applied for is less than the minimum application size;

Applications exceeding the issue size;

Bank account details not given;

Details for issue of bonds in electronic/ dematerialised form not given;

PAN/GIR and IT Circle/Ward/District not given;

In case of applications under Power of Attorney by limited companies, corporate bodies, trusts, etc. relevant

documents not submitted;

e In the event, if any Bond(s) applied for is/ are not allotted in full, the excess application monies of such Bonds
will be refunded, as may be permitted.

HOW TO APPLY

General
This Information Memorandum is neither a prospectus nor a statement in lieu of prospectus and does not constitute
an offer to the public generally to subscribe for or otherwise acquire the Bonds issued by the Bank. The document
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is for the exclusive use of the person(s) to whom it is delivered and it should not be circulated or distributed to third
parties. The document would be sent specifically addressed to such persons by the Issuer Bank

The Issue/Offer/Book will open for subscription at the commencement of banking hours and close at the close of
banking hours on the dates indicated under the head "Issue Schedule" above or earlier or on such extended date as
may be decided by the Bank at its sole and absolute discretion without giving any reasons or prior notice. In such a
case, investors will be intimated about the revised time schedule by the Bank. The Bank also reserves the right to
keep multiple Deemed Date(s) of Allotment at its sole and absolute discretion without any notice.

Only eligible investors as given hereunder may apply for bonds through the procedure detailed hereunder.
Applications should be for a minimum of 10 Bonds and in multiples of 1 Bond thereafter. Applications not
completed in the said manner are liable to be rejected. Application Form duly completed in all respects must be
submitted with the designated branch of the Bankers to the Issue. The name of the applicant’s bank, type of account
and account number must be filled in the Application Form. This is required for the applicant’s own safety and
these details will be printed on the refund orders and interest/ redemption warrants.

The Application Forms must be completed in the prescribed format in BLOCK LETTERS in English as per the
instructions contained therein. The applicant or in the case of an application in joint names, each of the applicants,
should mention his/her/it's Permanent Account Number (PAN) allotted under the Income-tax Act, 1961 or where
the same has not been allotted, the GIR No. and the Income tax Circle/Ward/District No. As per the provision of
Section 139A(5A) of the Income Tax Act, PAN/GIR No. needs to be mentioned on the TDS certificates. In case
neither the PAN nor the GIR Number has been allotted, the applicant shall mention “Applied for” and in case the
applicant is not assessed to income tax, the applicant shall mention ‘Not Applicable’ (stating reasons for non
applicability) in the appropriate box provided for the purpose. Application Forms without this information will be
considered incomplete and are liable to be rejected.

Applications may be made in single or joint names (not exceeding three). In the case of joint applications, all
payments will be made out in favour of the first applicant. All communications will be addressed to the first named
applicant whose name appears in the Application Form at the address mentioned therein.

Unless the Issuer specifically agrees in writing with or without such terms or conditions it deems fit, a separate
single cheque/ demand draft must accompany each Application Form. Applicants are requested to write their names
and application serial number on the reverse of the instruments by which the payments are made.

Application Form must be accompanied by either demand draft(s) or cheque(s) drawn or made payable in favour of
‘HDFC Bank Limited’ and crossed ‘Account Payee Only’. Cheque(s)/ demand draft(s) may be drawn on any bank
including a co-operative bank, which is a member or a sub-member of the Bankers Clearing House located at
Ahmedabad, Bangalore, Chennai, Hyderabad, Kolkata, Mumbai, or New Delhi.

Investors in centres which do not have any bank, including a co-operative bank, which is a member or sub-member
of the Banker’s Clearing House located at any of the centres mentioned above, will be required to make payments
only through demand drafts payable at any one of the above centres. Cash, outstation cheques, money orders, postal
orders and stockinvest shall not be accepted. The Bank assumes no responsibility for any applications/ cheques/
demand drafts lost in mail.

No separate receipts shall be issued for the application money. However, Bankers to the Issue at their Designated
Branch receiving the duly completed Application Forms will acknowledge the receipt of the applications by
stamping and returning the acknowledgment slip to the applicant. Applications shall be deemed to have been
received by the Issuer only when submitted to Bankers to the Issue at their designated branch and not otherwise.

Further instructions, will be provided in the Term Sheet at the time of issuance

Who Can Apply

The following categories of investors may apply for the bonds, subject to fulfilling their respective investment
norms/ rules by submitting all the relevant documents along with the application form.

Scheduled Commercial Banks;

Financial Institutions;

Insurance Companies;

Primary/ State/ District/ Central Co-operative Banks (subject to permission from RBI);

Provident, Gratuity, Pension and Superannuation Funds;

Regional Rural Banks;

Mutual Funds;

Companies, Bodies Corporate authorised to invest in bonds;

Trusts, Association of Persons, Societies registered under the applicable laws in India which are duly authorised
to invest in bonds.
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Applications not to be made by
e Partnership Firms or their nominees;
e Opverseas Corporate Bodies (OCBs);

Applications under Power of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be along with the names and
specimen signature(s) of all the authorized signatories and the tax exemption certificate/ document, if any, must be
lodged along with the submission of the completed Application Form. Further modifications/ additions in the power
of attorney or authority should be notified to the Bank or to its Registrars or to such other person(s) at such other
address (es) as may be specified by the Bank from time to time through a suitable communication.

Applications by Provident Funds, Superannuation Funds and Gratuity Funds

The Government of India has permitted Provident, Superannuation and Gratuity Funds, subject to their assessment
of the risk-return prospects, to invest up to 10 per cent in the Bonds and securities issued by private sector
organisation including banks provided that the bonds or securities have an investment grade rating from at least two
credit rating agencies. Accordingly, provident, superannuation and gratuity funds can invest up to 10 per cent of
their corpus in these bonds.

Application by Mutual Funds

In case of applications by Mutual Funds, a separate application must be made in respect of each scheme of an
Indian Mutual Fund registered with SEBI and such applications will not be treated as multiple applications,
provided that the application made by the Asset Management Company/ Trustees/ Custodian clearly indicate their
intention as to the scheme for which the application has been made.

Future Borrowings

The Bank shall be entitled to borrow/ raise loans or avail of financial assistance in whatever form as also issue
Bonds/ Debentures/ Notes other securities in any manner with ranking as pari-passu basis or otherwise and to
change its capital structure, including issue of shares of any class or redemption or reduction of any class of paid up
capital, on such terms and conditions as the Bank may think appropriate, without the consent of, or intimation to,
the Bondholder(s) or the Trustees in this connection.

Bondholder not a Shareholder
The Bondholders shall not be entitled to any of the rights and privileges available to the Shareholders.

Rights of Bondholders

The Bonds shall not, except as provided in the Companies Act, 1956 confer upon the holders thereof any rights or
privileges available to the members of the Bank including the right to receive Notices or Annual Reports of, or to
attend and/or vote, at the General Meeting of the Bank. However, if any resolution affecting the rights attached to
the Bonds is to be placed before the shareholders, the said resolution will first be placed before the concerned
registered Bondholders for their consideration. In terms of Section 219(2) of the Act, holders of Bonds shall be
entitled to a copy of the Balance Sheet on a specific request made to the Bank.

The rights, privileges and conditions attached to the Bonds may be varied, modified and/or abrogated with the
consent in writing of the holders of at least three-fourths of the outstanding amount of the Bonds or with the
sanction of Special Resolution passed at a meeting of the concerned Bondholders, provided that nothing in such
consent or resolution shall be operative against the Bank, where such consent or resolution modifies or varies the
terms and conditions governing the Bonds, if the same are not acceptable to the Bank.

The registered Bondholder or in case of joint-holders, the one whose name stands first in the Register of
Bondholders shall be entitled to vote in respect of such Bonds, either in person or by proxy, at any meeting of the
concerned Bondholders and every such holder shall be entitled to one vote on a show of hands and on a poll,
his/her/it's voting rights shall be in proportion to the outstanding nominal value of Bonds held by him/her/it on
every resolution placed before such meeting of the Bondholders.

The quorum for such meetings shall be at least five Bondholders present in person or as may be prescribed by law
from time to time.

The Bonds are subject to the provisions of the Companies Act, 1956, the Memorandum and Articles, the terms of
this Information Memorandum and Application Form. Over and above such terms and conditions, the Bonds shall
also be subject to other terms and conditions as may be incorporated in the Trustee Agreement/ Letters of
Allotment/ Bond Certificates, guidelines, notifications and regulations relating to the issue of capital and listing of
securities issued from time to time by the Government of India and/or other authorities and other documents that
may be executed in respect of the Bonds.

Save as otherwise provided in this Information Memorandum, the provisions contained in Annexure C and/ or
Annexure D to the Companies (Central Government’s) General Rules and Forms, 1956 as prevailing and to the
extent applicable, will apply to any meeting of the Bondholders, in relation to matters not otherwise provided for in
terms of the Issue of the Bonds.
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A register of Bondholders will be maintained in accordance with Section 152 of the Act and all interest and
principal sums becoming due and payable in respect of the Bonds will be paid to the registered holder thereof for
the time being or in the case of joint-holders, to the person whose name stands first in the Register of Bondholders.
The Bondholders will be entitled to their Bonds free from equities and/or cross claims by the Bank against the
original or any intermediate holders thereof.

Succession

In the event of winding-up of the holder of the Bond(s), the Bank will recognize the executor or administrator of the
concerned Bondholder(s), or the other legal representative as having title to the Bond(s). The Bank shall not be
bound to recognize such executor or administrator or other legal representative as having title to the Bond(s), unless
such executor or administrator obtains probate or letter of administration or other legal representation, as the case
may be, from a Court in India having jurisdiction over the matter.

The Bank may, in their absolute discretion, where they think fit, dispense with production of probate or letter of
administration or other legal representation, in order to recognize such holder as being entitled to the Bond(s)
standing in the name of the concerned Bondholder on production of sufficient documentary proof or indemnity.

Notices

All notices to the Bondholder(s) required to be given by the Bank or the Trustees shall be published in one English
and one regional language daily newspaper in Mumbai and/ or, will be sent by post/courier/hand delivery to the
sole/ first allottee or sole/ first Beneficial Owner of the Bonds, as the case may be from time to time.

All notice(s) to be given by the Bondholder(s) shall be sent by registered post/speed post/courier/hand delivery to
the Bank or to such persons at such address as may be notified by the Bank from time to time through suitable
communication.

Joint-Holders
Where two or more persons are holders of any Bond(s), they shall be deemed to hold the same as joint tenants with
benefits of survivorship subject to other provisions contained in the Articles.

Sharing of Information

The Bank may, at its option, use on its own, as well as exchange, share or part with any financial or other
information about the Bondholders available with the Bank, with its subsidiaries and affiliates and other banks,
financial institutions, credit bureaus, agencies, statutory bodies, as may be required and neither the Bank or its
subsidiaries and affiliates nor their agents shall be liable for use of the aforesaid information.

Debenture/ Bond Redemption Reserve

The Government of India, Ministry of Company Affairs has vide General Circular No. 9/2002 No.6/3/2001-CL.V
dated April 18, 2002 clarified that banks need not create Debenture Redemption Reserve as specified under section
117C of the Companies Act, 1956.

Undertaking by the Issuer

The Issuer Company undertakes that:

e the complaints received in respect of the Issue shall be attended to by the issuer company expeditiously and
satisfactorily;

e it shall take all steps for completion of formalities for listing and commencement of trading at all the
concerned stock exchange(s) where securities are to be listed and taken within 7 working days of the deemed
date of allotment.

e the funds required for despatch of refund orders shall be made available to the Registrar to the Issue by the
Issuer Company;

e no further issue of securities shall be made till the securities offered through this Information Memorandum
are listed or till the application moneys are refunded on account of non-listing, under-subscription, etc;

e necessary co-operation to the credit rating agency(ies) shall be extended in providing true and adequate
information till the debt obligations in respect of the instrument are outstanding.
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D. PARTICULARS OF THE ISSUE

OBJECTS OF THE ISSUE

The present issue of bonds is being made for augmenting the Tier-II Capital of the bank for strengthening its
Capital Adequacy and for enhancing the long-term resources of the bank. The Main Object Clause of the
Memorandum of Association of the bank enables it to undertake the activities for which the funds are being raised
through the present issue and also the activities, which the bank has been carrying on till date. The proceeds of this
Upper Tier Il issue will be used by the bank for its regular business activities.

Capital Adequacy position of the bank
The Capital Adequacy Ratio (“CAR”) of the bank as on March 31, 2006 was 11.14% as against the RBI stipulation
of 9.00%. Details of capital vis-a-vis risk weighted assets are as under:

(Rs. lac)
As on March 31, | March 31, | March 31, | March 31, | March 31,
2002 2003 2004 2005 2006

Capital Funds

Tier I Capital 169,246 198,502 222,970 396,216 514,991
Tier II Capital 48,716 34,147 100,812 105,473 172,071
Total Capital Fund 217,962 232,649 323,782 501,689 687,062
Risk Weighted Assets and contingents 1,565,217 2,091,771 2,777,382 4,127,103 6,021,762
Capital Adequacy Ratio (%) 13.93% 11.12% 11.66% 12.16% 11.41%)

Requirement of Enhancement of Capital

The bank expects to post a growth in business in the years to come. As a result, risk weighted assets of the bank are
also expected to increase over the years. The implementation of the Basel II capital adequacy standards could also
result in an increase in the risk weighted assets of the bank. Increase in Tier I capital through retained earnings
alone may not be sufficient to enable the bank to maintain an adequate capital adequacy ratio. In view of this likely
increase in its risk weighted assets, the bank proposes to augment its capital base in order to sustain a healthy CAR.

The bank came out with ADR issues of equity shares in July 2001 and January 2005, details of which are given
elsewhere in the Shelf Memorandum of Information.

The bank has also raised Tier II Capital by way of Private Placement of unsecured, redeemable bonds to augment

capital adequacy. The details of the bonds outstanding as of March 31, 2006 are as under:

Name of the Original Allottee Year of Deemed Issue No. of |Denominati| Tenure | Coupon [Redemption
Placement | Date of | Amount | bonds | on of each (in Rate (% Date
Allotment | (Rs. in bond in Rs. | months) p-a.,
crore) crore annually)

Life Insurance Corporation Of India 2001 23.03.2001 40.00 40 1.00 63 11.00% | 22.06.2006
Reliance Capital Trustee Co Ltd 2001 22.03.2001 10.00 10 1.00 63 11.00% | 21.06.2006
United India Insurance Company Ltd 1999 01.06.1999 2.50 1 2.50 87 13.75% | 31.08.2006
Life Insurance Corporation Of India 1999 30.03.1999 35.00 35 1.00 87 13.75% | 29.06.2006
The New India Assurance Company Ltd 1999 01.06.1999 3.00 3 1.00 87 13.75% | 31.08.2006
Oriental Insurance Co Ltd 1999 01.06.1999 4.00 4 1.00 87 13.75% | 31.08.2006
National Insurance Company Ltd 1999 05.06.1999 2.50 1 2.50 87 13.75% | 04.09.2006
General Insurance Corporation Of India 1999 01.06.1999 3.00 3 1.00 87 13.75% | 31.08.2006
Life Insurance Corporation Of India 2004 04.02.2004 100.00 1,000 0.10 123 5.90% | 03.05.2014
The New India Assurance Company Ltd 2004 04.02.2004 25.00 250 0.10 123 5.90% | 03.05.2014
The Federal Bank Limited 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
General Insurance Corporation Of India 2004 04.02.2004 10.00 100 0.10 123 5.90% | 03.05.2014
Corporation Bank 2004 04.02.2004 10.00 100 0.10 123 5.90% | 03.05.2014
Punjab National Bank 2004 04.02.2004 15.00 150 0.10 123 5.90% | 03.05.2014
State Bank Of India 2004 04.02.2004 10.00 100 0.10 123 5.90% | 03.05.2014
UCO Bank 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
State Bank Of Travancore 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
State Bank Of Hyderabad 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
Indian Bank 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
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Allahabad Bank 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
Infrastructure Development Finance Company Ltd 2004 04.02.2004 20.00 200 0.10 123 5.90% | 03.05.2014
The Jammu & Kashmir Bank Limited 2004 04.02.2004 15.00 150 0.10 123 5.90% | 03.05.2014
Oriental Bank Of Commerce 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
Reliance Capital Trustee Co Ltd A/C Reliance
Monthly Income Plan 2004 04.02.2004 10.00 100 0.10 123 5.90% | 03.05.2014
The Oriental Insurance Co Ltd 2004 04.02.2004 10.00 100 0.10 123 5.90% | 03.05.2014
Bank Of India 2004 04.02.2004 25.00 250 0.10 123 5.90% | 03.05.2014
Vijaya Bank 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
Standard Chartered Trustee Company Pvt. Ltd. A/C
Grindlays Super Saver Income Fund 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
Central Bank Of India 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
Central Bank Of India - Employee Pension Fund
Trust 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
Central Bank Of India - Employees Gratuity Fund
Trust 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
Central Bank Of India - Employees Provident Fund 2004 04.02.2004 10.00 100 0.10 123 5.90% | 03.05.2014
Union Bank Of India 2004 04.02.2004 20.00 200 0.10 123 5.90% | 03.05.2014
National Insurance Company Limited 2004 04.02.2004 10.00 100 0.10 123 5.90% | 03.05.2014
Canara Bank 2004 04.02.2004 10.00 100 0.10 123 5.90% | 03.05.2014
Birla Sunlife Trustee Company Private Ltd A/C
Birla Balance 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
Bank Of Baroda 2004 04.02.2004 10.00 100 0.10 123 5.90% | 03.05.2014
Andhra Bank 2004 04.02.2004 10.00 100 0.10 123 5.90% | 03.05.2014
Templeton Mutual Fund A/C. Templeton Monthly
Income Plan - H/G 2004 04.02.2004 3.00 30 0.10 123 5.90% | 03.05.2014
DSP Merill Lynch Trustee Company Pvt.Ltd. A/C
DSP Merill Lynch Saving Plus Fund 2004 04.02.2004 5.00 50 0.10 123 5.90% | 03.05.2014
Standard Chartered Bank A/C ING Vysya Mutual
Fund - INC Vysya Income Fund 2004 04.02.2004 2.00 20 0.10 123 5.90% | 03.05.2014
The Oriental Insurance Employees Gratuity Fund 2004 04.02.2004 2.00 20 0.10 159 6.00% | 03.05.2017
National Insurance Company Ltd Employee Gratuity
Fund 2004 04.02.2004 2.00 20 0.10 159 6.00% | 03.05.2017
HDFC Bank Ltd Employees Provident Fund Trust. 2004 04.02.2004 1.00 10 0.10 159 6.00% | 03.05.2017
Canara Bank 2005 27.10.2005 10.00 100 0.10 116 7.50% | 27.04.2015
Bharat Heavy Electricals Employees Gratuity Fund 2005 27.10.2005 4.00 40 0.10 116 7.50% | 27.04.2015
Canara Bank Staff Provident Fund 2005 27.10.2005 10.00 100 0.10 116 7.50% | 27.04.2015
Canara Bank Employees Pension Fund 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
RRVK GPF 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
RRVK Superannuation Fund 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
State Bank Of Indore Employees Provident Fund 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
The Army Group Insurance Fund 2005 27.10.2005 20.00 200 0.10 116 7.50% | 27.04.2015
The Oriental Insurance Company (Employees)
Pension Fund Trust 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
General Insurance Corporation Of India 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
Union Bank Of India (Employees') Pension Fund 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
Tamilnad Mercantile Bank Ltd. 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
SBBJ Employees' Pension Fund 2005 27.10.2005 10.00 100 0.10 116 7.50% | 27.04.2015
SBBJ Employees' Provident Fund 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
Bajaj Auto Ltd. 2005 27.10.2005 20.00 200 0.10 116 7.50% | 27.04.2015
Karnataka Bank Ltd. Staff Provident Fund 2005 27.10.2005 4.00 40 0.10 116 7.50% | 27.04.2015
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Union Bank Of India Employees' Provident Fund 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
Union Bank Of India Employees' Gratuity Fund 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
SBI DFHI Ltd. 2005 27.10.2005 10.00 100 0.10 116 7.50% | 27.04.2015
Bank Of Baroda 2005 27.10.2005 25.00 250 0.10 116 7.50% | 27.04.2015
Bank Of Baroda Gratuity FUND 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
Bank Of Baroda Provident Fund Trust 2005 27.10.2005 10.00 200 0.05 116 7.50% | 27.04.2015
Bank Of Baroda (Employees') Pension Fund 2005 27.10.2005 10.00 100 0.10 116 7.50% | 27.04.2015
Trustees Allahabad Bank (Employees') Pension
Fund 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
Trustees Allahabad Bank Staff Provident Fund 2005 27.10.2005 5.00 50 0.10 116 7.50% | 27.04.2015
Life Insurance Corporation Of India Provident Fund
No.1 2005 27.10.2005 50.00 500 0.10 116 7.50% | 27.04.2015
Army Group Insurance Fund 2005 28.11.2005 20.00 200 0.10 117 7.50% | 28.06.2015
Indian Overseas Bank Employees Pension Fund 2005 28.11.2005 10.00 100 0.10 117 7.50% | 28.06.2015
Indian Overseas Bank Staff Provident Fund 2005 28.11.2005 10.00 100 0.10 117 7.50% | 28.06.2015
RRVK Supernnuation Fund 2005 28.11.2005 10.00 100 0.10 117 7.50% | 28.06.2015
Canara Bank 2005 28.11.2005 10.00 100 0.10 117 7.50% | 28.06.2015
Canara Bank Employees Pension Fund 2005 28.11.2005 10.00 100 0.10 117 7.50% | 28.06.2015
Bank Of Maharashtra Employees Gratuity Fund 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
Oriental Insurance Company Ltd, Pf 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
Air India Employees Provident Fund 2005 05.12.2005 6.00 60 0.10 117 7.50% | 28.06.2015
Syndicate Bank Employees Provident Fund 2005 05.12.2005 8.00 80 0.10 117 7.50% | 28.06.2015
The Indian Hotels Co. Ltd Employees Provident
Fund 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
The Bombay Dying & Staff Gratuity Fund 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
Larsen & Toubro Officers And Supervisory Staff
Provident Fund 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
Siemens India Ltd. Indian Staff Provident Fund 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
IBP Co. Ltd. Provident Fund 2005 05.12.2005 2.00 20 0.10 117 7.50% | 28.06.2015
The Lakshmi Vilas Bank Ltd 2005 05.12.2005 2.00 20 0.10 117 7.50% | 28.06.2015
The Oriental Insurance Company ( Employees )
Pension Fund Trusts 2005 05.12.2005 5.00 50 0.10 117 7.50% | 28.06.2015
Syndicate Bank 2005 05.12.2005 5.00 50 0.10 117 7.50% | 28.06.2015
Union Bank Of India Employees Gratuity Fund 2005 05.12.2005 5.00 50 0.10 117 7.50% | 28.06.2015
Vijiya Bank Staff Provident Fund 2005 05.12.2005 3.00 30 0.10 117 7.50% | 28.06.2015
Union Bank Of India Employees Provident Fund 2005 05.12.2005 10.00 100 0.10 117 7.50% | 28.06.2015
Bank Of Maharashtra Employees Pension Fund 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
State Bank Of Indore Employees Pension Fund 2005 05.12.2005 5.00 50 0.10 117 7.50% | 28.06.2015
Wipro System Pf Trust 2005 05.12.2005 2.00 20 0.10 117 7.50% | 28.06.2015
Food Corporation Of India Cpf Trust 2005 05.12.2005 5.00 50 0.10 117 7.50% | 28.06.2015
Bank Of Maharashtra Employees Provident Fund 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
Trustees Allahabad Bank Employees Gratuity Fund 2005 05.12.2005 5.00 50 0.10 117 7.50% | 28.06.2015
Indian Airlines Employees Provident Fund 2005 05.12.2005 6.00 60 0.10 117 7.50% | 28.06.2015
Zensar Provident Fund 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
RRVK Gratuity Fund Trust 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
RRVK Supernnuation Fund 2005 05.12.2005 5.00 50 0.10 117 7.50% | 28.06.2015
RRVK GPF Trust 2005 05.12.2005 5.00 50 0.10 117 7.50% | 28.06.2015
U.P. Cooperative Sugar Factories Federation Ltd.
Employees Provident Fund 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
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U.P. Sugar Cooperative Sugar Factory Federation

Ltd. Employees Gratuity Fund 2005 05.12.2005 1.00 10 0.10 117 7.50% | 28.06.2015
Bank Of Maharashtra Employees Pension Fund 2006 20.01.2006 2.00 20 0.10 113 7.75% | 20.04.2015
Bank Of Maharashtra -Employees Provident Fund 2006 20.01.2006 3.00 30 0.10 113 7.75% | 20.04.2015
Union Bank Of India- Employees Provident Fund 2006 20.01.2006 5.00 50 0.10 113 7.75% | 20.04.2015
Food Corp Of India CPF Trust 2006 20.01.2006 7.00 70 0.10 113 7.75% | 20.04.2015
Trustees Allahabad Bank Staff Provident Fund 2006 20.01.2006 5.00 50 0.10 113 7.75% | 20.04.2015
BHEL New Delhi Employees Provident Fund 2006 20.01.2006 3.00 30 0.10 113 7.75% | 20.04.2015
Trustees Guj Co-Op Milk Mktg Federation Staff

Provident Fund, Anand 2006 20.01.2006 2.00 20 0.10 113 7.75% | 20.04.2015
RCF Ltd., Employees Provident Fund 2006 20.01.2006 2.00 20 0.10 113 7.75% | 20.04.2015
RCF Ltd., Employees Provident Fund 2006 20.01.2006 2.00 20 0.10 113 7.75% | 20.04.2015
Vijaya Bank Staff Provident Fund 2006 20.01.2006 8.00 80 0.10 113 7.75% | 20.04.2015
Secretary RSRTC CPF Trust 2006 20.01.2006 2.00 20 0.10 113 7.75% | 20.04.2015
Corporation Bank 2006 20.01.2006 10.00 100 0.10 113 7.75% | 20.04.2015
Maharashtra Scooters Ltd 2006 20.01.2006 2.00 20 0.10 113 7.75% | 20.04.2015
Vijaya Bank 2006 20.01.2006 5.00 50 0.10 113 7.75% | 20.