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Dear Members of the Board,

Sub: Fairness opinion on the proposed Share Exchange Ratio for the proposed amalgamation
of Madura Micro Finance Limited into and with CreditAccess Grameen Limited under Sections
230 and 232 read with relevant provisions of the Companies Act, 2013.

Ref.: Our Engagement Letter dated November 25, 2019.

The Board of Directors of CreditAccess Grameen Limited (hereinafter referred to as “CAGL” or
the “Transferee Company”) has appointed M/s BSR & Associates LLP, Chartered Accountants
(the “Independent Valuer”) in relation to valuation of Madura Micro Finance Limited
(hereinafter referred to as “MMFL” or the “Transferor Company”) and determination of Share
Exchange Ratio for the purpose of MMFL's amalgamation into and with CAGL (the
“Amalgamation”) with effect from the Appointed Date of March 2, 2020. Both Transferor and
Transferee are jointly referred to as the “Companies”.

Systematix Corporate Services Limited (“Systematix”), a SEBI registered Category | Merchant
Banker having permanent Registration Number INM000004224 and also BSE and NSE
empanelled Independent Valuer, has been appointed by Transferee Company to provide a
Fairness Opinion pursuant to Regulation 11, 37 and 94 of the Securities and Exchange Board of
india (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “Listing
Regulations”) read with SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017 and SEBI
Circular CFD/DIL3/CIR/2017/26 dated March 23, 2017 as amended from time to time (both are
jointly referred to as the “SEBI Circulars”).

Our opinion is subject to the scope, assumptions, exclusions, limitations and disclaimers detailed
hereinafter. As such the opinion is to be read in totality, and not in parts, in conjunction with the
relevant documents referred to therein.

SOURCES OF INFORMATION

The sources of information, which have been furnished to us by the Transferee Company, are as
follows:

Systematix Corporate Services Limited

Reg

istered Office : 206 - 207, Bansi Trade Centre, 581/5, M. G. Road, Indore - 452 001. Tel. :+91-0731-4068253

Corporate Office : The Capital, A-Wing, No. 603 - 606, 6th Floor, Bandra Kurla Complex, Bandra (East), Mumbai - 400 051.
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e Valuation Report dated November 27, 2019 issued by the Independent Valuer containing
the valuation of equity shares of MMFL, valuation of equity shares of CAGL and Share
Exchange Ratio for tne proposed Amalgamation;

e Draft Scheme of Anialgamation between Transferor Company and Transferee Company as
certified by the management of CAGL;

e  MOA & AQA of the Transferor and the Transferee Companies;

» Audited Financtais for the FY 2018-19 of the Transferor and the Transferee Companies;

s Provisional financial statements for the year-to-date pericd ended 30 September 2019 for
the Transferor Cormpany;

v Shareholding pattzrn of the Companies as at 30 September 2019;

o BSE and NSE Websitas (www.bseindia.com; www.nseindia com) and

e  Other information and explanations as provided by the Cormnanies

in addition to the ahove, we have aiso obtained other nncessary explanations and information,
which we believed wars relevant to the present exercise, fror» the management of Transferee
Cornpany.

SCOPE LIMSTATIONS, ;153 UMPTIONS, EXCLUSIONS, LIMITATIONS AND DISCLAIMERS

Dur Opinion and analvz:s is limited to the extent of review of the documents as provided to us

and described acove.

W aave relied upon the accuracy and completeness of ali information and docurents provided
to us, without cérrying_.tut any due diligence or independent verificatior or a'idation of such
information to astablisn tsaccuracy or sufficiency. We have not reviewed any financial forecasts
ralating to the Trans’=ior Company and Transferee Company. We have not conducted any
irdependent valuatior s appraisal of any of the assets or lialiities of tha Transferor Company
and Transferee Company In particuiar, we do not express aww apiniot as wo the value of any
asset of Transferar forgany and Transferee Company, whe'hsr at curvent prices or in the
fiture, R TER ’ h¥ E

aninicn as to the price at which shenes. of Transferor Company and
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Tesnateree Compary oo rade at any thng, including suhsequent 1o the date of this opinion. In
rendzring our ovwis | we have assumad, that  the Scheme of Amalgamation will be
imnlemenied  or tne erms described therein, without any waiver or madification of any

“iens, and that in the course of obtaining the necessary regulatory or

FARTETIAl Tenm: ar Lov
i party 2pprovele o the Scheme of Amalgamation, no” delay, limitation, restriction - or
conditicn i pe impesad that would have an adveise effect  on Transferor Cormpany and
Transferas Comipaty o0 their respective shareholders. BN ' '

W g hOL oxnres arto T ion as U amytax or ather conseguences tvictmignt arise from the
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ccheraz o Aonaleavariat.on Transferor Campany and Transf=rae Compary and their respective

sharahaider: Ao daRiiour opinion address  any legpl,  tenlo rewpwarory oor accounting
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matters, as ta which we understand that the Companies have ohtained such advice 3s it
deemed necessary frar quaiified professionals.

We assume no responsibility for updating or revising our opiriion based on circumstances or
events accurring after the date hereof. Our opinion is specific to the merger as contemplated in
the Scheme of Amalgamation provided to us and is not valid for any other purpose.

We may currentlv or in tae future provide, investment banking services to Transferor Company
and Transferee Compan, and/or its subsidiaries or their respeciive affiliates that are unrelated
to the proposed Scherie of Amalgamation, for which services we have / May receive customary
fees. In addition, in the ardinary course of their respective businesses, affiliates of Systematix
may actively trade in ¢he securities of the Transteror Company or its group companies or for
their ovn accounts and “or the accounts of their customers and, accordingly, may at any time
hold a position in such securities. Our engagerient and the opinion expressed herein are for the
use of the 8eard of Divsoiurs of Transferar Company in connactian with the consideration of the
schierne of Amalgamaticn and for none other. Neither Systematix, nor its affiliates, partners,
drectors, shareheider:. managers, employees or agents of any of them, makes any
representation or warrerty, express cr implied, as to the information and documents provided
te tis, nased on whick the opinion has been issued. All such parties and entities expressly
disclaim any and all fiabitity for, or based on or relating to any such information contained

thzrein,

Cur opinion is pot interwied to and does not constitute a recorrmiendation to any sharehclder as
te how such bolder shownd vote or act in connection with the Scheme of Amalgamation or any

roatter related thereto,

This report may be stiimitted to the stock exchanges, SEBI, the Nationa! Company l.aw Tribunal
ant such other sratulory authorities from whom approval is recuired undzr applicabie law. The
report-may else be distarsed on the websiies of the Transferes Compan Y and made available to
Lars’in connection with the approvzl- process for the 5Scheme. of

shareholaers and  cres
Amalgamation

The fee Tar thic enczgamant is not wont nw-w.t upon the results of this report.
s ACKEHOUMD OF THE {0 ‘V‘PANIH
Tronsterne Company

The Transfercr Somnanyis a public limited company, and is registered with the RBI (as defined
hereinafrery as a non-zioposit taking, non-banking financial comnany —micro finance institution.
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The Transferee Company

The Transferee Company is a public limited company and is registered with the RBI as a non-
deposit taking, non-banxing financial company — micro finance institution. The equity shares of

the Transferee Company are listed on the BSE Limited and the National Exchange of India
Limited.

INDEPENDENT VALUER'S RECOMMENDATION

As stated above, we have reviewed a copy of a valuation report dated November 27, 2019 from
the independent Valuer addressed to the Board of Directors of the Transferee Company
proposing the following share exchange ratio:

“157 {One Hundred ans Fifty Seven) equity share of CAGL of INR 10 each fully paid up for 100
(Gne Hundred Only) equity shares of MMFL of INR 10 each fully paid up.”

OUR COMMENT ON 7HE INDEPENDENT VALUER'S REPORT
he tairness opinion has been prepared based on the Independent Valuer's report and our
exercise of the various gualitative factors relevant to CAGL and MMFL, having regard o

nformation base, Management representations, key underlying assumptions and limitaticns.

On consideration oi ali the relevant factors and circumstances, we believe that the Independent
Vaiue:'s pronosed Shase Exchange Ratio is fair including from a financial stand point.

Thanking you.

For System?,t-ix Corporate Services Limited

Amit Rumar, SVP
Authorised Signatory
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