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January7,2019

The Board of Directors
BandhanBank Limited
DN32, SectorV, Salt LakeCity,
Kolkata700091,West Bengal

DearSirs,

Sub: Proposed merger of GRUH Finance limited ("GRUHn} with B<i.ndhanBank Limited
('tBandhan Bank" or the "Companyi') ("Proposed Transaction")

BandhanBank Limitedhas requestedus to issue a fairness opinion ("Opinion")from a financial point
of viewof the EquityShare ExchangeRatio(as definedbelow) in relationto the ProposedTransaction.

Proposed Transaction background: Bandhan Bank and GRUH are proposing to enter into a
schemeof amalgamation,which envisagesmergerof GRUHwith BandhanBank, both listed on stock
exchangesin India.

Our scope is restrictedto providingan Opinionon the EquityShare ExchangeRatio for the mergerof
GRUHwith BandhanBank.

In arriving at our Opinion,we have reviewed historical financial and listed stock price data. We have
also reviewedcertainpubliclyavailable information,and have taken into account suchother mattersas
we deemed necessary including our assessment of general economic, market and monetary
conditions.We havealso reviewed the joint valuation report by SRB & Associates & Desai Haribhakti
& Co. dated January 7, 2019 for the Proposed Transaction recommendingEquity Share Exchange
Ratioof 568 fully paid up equity shares of BandhanBank of face value Rs. 10 per share to be issued
for every 1,000 fully paid up equity shares of GRUH of face value Rs. 2 per share (Equity Share
Exchange Ratio). We have also assumed that the final Equity Share Exchange Ratio will be
substantiallythe same in the schemeas discussedwith you and reviewedby us.

We have received management representation letter from Bandhan Bank dated January 7, 2019
("ManagementRepresentationLetters").

Further, we have had discussions with SRB & Associates, the valuation advisor, on such matters
whichwe believedwere necessaryor appropriatefor the purposeof issuingthis Opinion.

Basedon our examinationand according to the informationand explanationprovided to us, we note
that the ProposedTransactionentails Amalgamationof BandhanBankandGRUH.
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We assume no responsibilityfor the legal, tax, accounting or structuring matters including, but not
limitedto, legal or title concerns.Title to all subject businessassets is assumedgood and marketable
and we would urge BandhanBank and GRUH to carry out an independentassessmentof the same
prior to enteringinto any transaction,after givingdueweightageto the resultsof suchassessment.We
have further assumed that the Transactionwould be carried out in compliancewith applicable laws,
rulesand regulations.

In giving our Opinion, we have assumed and relied upon, without independent verification, the
accuracy and completenessof all informationsupplied or otherwise made available to us either in
verbal or written form, discussedwith or reviewed by or for us, or publicly available.We have been
given to understand that all information required by us that was relevant for the purpose of our
exercise was disclosed to us. We have not conducted any evaluation or appraisal of any assets or
liabilities of Bandhan Bank or GRUH nor have we evaluated the solvency or fair value of Bandhan
Bank or GRUH, under any laws relating to bankruptcy,insolvencyor similar matters. In addition, we
have not assumedany obligation to conduct any physical inspectionof the propertiesor facilities of
BandhanBankor GRUH.

Our Opinion does not factor overall economic environment risk, material adverse change and other
risksand is purelybasedon the informationand representationsprovidedto us.

We express no view as to, and our Opiniondoes not address, the underlyingbusinessdecision of or
Bandhan Bank and GRUH to effect the Proposed Transaction or the merits of the Proposed
Transaction. Our Opinion does not constitute a recommendationto any shareholder or creditor of
Bandhan Bank or GRUH as to how such shareholder or creditor should vote on the Proposed
Transactionor any matter relatedthereto.We are not expressingany opinion hereinas to the pricesat
which the shares of the Bandhan Bank or GRUH will trade following the announcement or
consummationof the proposedtransactionor as to the pricesat which the sharesof BandhanBank or
GRUHmay be transacted.

Our Opinion is necessarilybased on financial, economic,market and other conditions as in effect on
the date of this issuing the Opinion, and the informationmade available to us as of, the date hereof,
including the capital structure of Bandhan Bank and GRUH. Our opinion does not address matters
such as corporategovernanceor shareholder rights.We have assumed the ProposedTransaction is
legallyenforceable.

We will receive a fee for our services in connectionwith the delivery of this Opinion from Bandhan
Bank. In addition,BandhanBank has agreedto indemnifyus from any claims arisingfrom any material
misstatements or omissions in any information supplied by Bandhan Bank or in relation to our
engagementin providingthe Opinion.

We and our affiliates in the past have provided,and currently provide, services to Bandhan Bank and
GRUH and their affiliates unrelated to the Proposed Transaction for which services we and such
affiliates have receivedand expect to receive compensation,Including,without limitation as creditors
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and as financial advisorsfor the purchase/saleof assets/businesses/securitiesby/to Bandhan Bankor
GRUH(as the case may be).

In the ordinary course of business, we and our affiliates may actively trade or hold securities of
companiesthat may be the subject matter of this transactionfor our own accountor for the account of
our customers and, accordingly, may at any time hold long or short position in such securities. In
addition, we and our affiliates maintain relationships with Bandhan Bank and GRUH, and their
respectiveaffiliates.

This Opinionis providedsolely for the benefitof the Boardof Directorsof BandhanBank, and shall not
confer rightsor remediesupon, any shareholderof BandhanBank, or any other personother than the
membersof the Board of Directorsof BandhanBank, or be used for any other purpose,except to the
extent required by law. This Opinionmay not be used or relied upon by nor is it issued for the benefit
of any third party for any purposewhatsoever or disclosed, referred to or communicated by you (in
whole or in part) exceptwith our priorwritten consent in each instance.Providedhowever,this opinion
mayonly be disclosedas may be requiredunder any applicable law in Indiaand may be kept open for
inspectionby shareholdersof BandhanBank, but we take no responsibilityor liabilityfor or arising out
of anysuch disclosure.We specificallydisclaimany responsibilityto any third party to whom this Letter
maybe shownor whomayacquire a copy of this Letter.

The laws of India govern all matters arising out of or relating to this Opinion (including, without
limitation,its interpretation,construction,performance,and enforcement).

With respect to any suit, action or any other proceedings relating to this Opinion the courts of
competentjurisdiction in Indiashall haveexclusivejurisdiction.

On the basis of and subject to the foregoing, it is our view that, as of the date hereof, the proposed
EquityShare ExchangeRatio is fair from a financial point of view.

Yoursfaithfully,

For Kotak Mahindra Capital Company Limited
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