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Octeber 08, 2014
To,
The Board.of Dicectars.
Tanwja Aerospace: & Avigtion Limitad
Belagondapalli Village, Thally Road,
Benkanikotta Xrishnagiri ,
Tamil Nadu 635114

&

The Beardof Directors
TAAL Enferprises Limited,.
2nil Floos, MIMPDA Towers;
184, Royapettab High Road,
Chentiat-500014 -

Reg: Faimess Opinlon an the swap ratio of equity shares for the purpose of proposed demerger of Alr
Charter Business cartied out by Taneja Acrospace and Aviation Limited {"TAAL"} and (hvestnignts in
First Alrways Inc.. and TAAL Tech India Private Uimited Tnto TML Exiterprises Uraited {(“TELY).

Keynote Corporate Servives Limited {“Keynote” or “we” or “us™} is Category: | Merchant Banker registarad
with Sscurities Exchange Board of india (“SEBF'). We have been requested by the management of the
companies fo issue 2 report on fairngss on the swap watle of equity shares for $he purpose of proposed
demerger of Alr Charter Business carried out by TAAL and Investments. in First Ajreays Ing. and TAAL Tech.
India Private (imited into: TEL. We have peruset the documents/ information pravided by you in respect of
“the proposed demerger. We have perused the Valuation Report as issued by M/s MZSK & Associates
.dated October 08, 2014 and state as follows:

‘Company Profile: -

Taneja Berospace and Aviation: Limited is primarily:engaged in the business of atrcraft manufacturingand
‘malntenance, alrfield services, Engineering Design Services: {through its subsidiary TAAL Tech India Private
Limited) and gircharter business. The Company s listed on BSE Limited. The registeréd office of‘ the
Company is it Tamil Nadg, India.

The Issiied, Subscribed and Paid-upShare Capital of TAAL as 00 October 1, 2014 1538 linder:

Partiowlars " Amount finRs. millon]

i

TAAL Enterprises Limited is. 2 newly incorpoerated public limited Company having its registered office in
Tami Nady, India. TEL isa wholly owned subsidiary:of TAAL. TEL was incorporated on July 1, 2014, TEL is in
process of ‘obtaining the Certlficate of Commencement of Business: ffom the concerned Registrar of

]
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Companies. Its main oliject would be to provide At Chiarter servites. by operatity Charter Plahe for the
purpose of fransporiing or carrying passengers..

Thelssued, Subscribed and Paldh-up Share Capital of TEL ds on-Ogtober 1, 2014 is a5 under:

 Particylfars o ~ | Amount {in Rs. million}
“Tesuied, Subiscribad and Paid Up Capltal - e
50000 Eqity Shares of Rs. 10/ each Rllypaidup |~ 0

We ata made to understand that the managemient of TAAL is proposing to demerge its Air Chatter
Business and Investinants: in First Alnways Iné. and TAAL Tech india Private Limited to TEL. TEL would
discharge: the ﬁonslderatinh by Issulng shares fo shareholders of TAAL. to this: regard, we have heen
requesmd e SUggest Falinass on the: proposed transaction.

Bourcas of foformitionsy

For arriving at the faimess opinlon set forth beldwy, we have ralied upon the following sources of
mfcnnatmn,

Valuation Certificate by M/s MZSK & Associates dated October 08, 2014

Standalone and Consvlidated Financial Staternenteof TAAL for ?.Dia—lzl

Sharehslding pattern of TAAL dnd TEL

Draft Scheme Of Arrangement between TAAL And TEL and their respectiveshareholders

s m

i addition 1o the ahove, we have also obtalied such- ather information and explanations, which were
considered relevant for the purpose:-of our Analysss.

Qur Recomnyendation:

As stated in the Valuation Report, Mfs Mz8Kk & Assodates has recomimended the follawing:

“1{One) fully pold equity shares of Face Value Rs.10(Rupees Teh} euch of TEL for every:8 {Eight] fully paid
equiity shares of Rs, 5-{Rupees Five} each held In TAAL”

The aforesaid Arrangement shali be pursuant to the Draft Scheme of Arrangetment and shall be subjett to
receipt of approval from the Jurisdictional High Court of Madras and bther statutary approvals ds may be
required. The detatled terms and conditions of the transaction are snpre fully sex forth in'the Draft Scherme
of Arrangemient, Keynote has issued the fafroess epinion. with the understanding that Draft Sthemie of
Arrangement shalt not be maaterially altered and the parties. hereto agree that the.Fairness Opinion would
nof stand good in case the final Scheme of Arrangement alters the transaction.
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Based on the information, data made avallable to us, induding the Valuation Report, Yo the best of Gir
kriowledge and belief, the basls to:arrive at share swap ratio suggested by M/s MZSK & Assutlates
proposed under the Deaft Schewe of Arrangement Is fair In-our opinlen,

Exclustonsand Limitations:

We have assumed angd relied upon, without independent verification;. the gccuraoy and complateness of
all information that was publicly available or provided: or otherwise mads available to us by TAAL & TEL for
ihe purpose of this opinion. We express na opinion anid accordingly atcept no responsibility with: réspect
1o th'e anaWs’is (13 th'e a‘ssum;ition's ot wh'i'ch they wére b'ased e'ur work doé's nbt co'ﬁstitute an audic o“r
of value to ba reahzed fer the assets of TAAL & TEL We have soieiy relfed upon tba ]nf@rtnatlan nmvideﬂ
1o us by TAAL & TEL. We have rof reviewed any books or records of TAAL & TEL {other than thase
provr@ec[ or made avai!ahle 10 us). Wﬂ have nqt assumed any’ obhgaﬁqa to cgnduct, nqr hava we

neither express anv amnion mth respecr thereto nor ac,cept any respans‘tthtv therefore, Ve haﬁe m_t
made any independent valuatipn or appraisal of the assets or fiabilities of TAAL &. THL, We have not
reviewed any internal panagement information statemients or any non-public reperts, and, jnstead, with
your corsent we have refied upon informiation which was pulilicly avallable or provided or otheryiss
made availabite to us by TAAL-R TEL for the purpase of this opinion. We are not experts it the evaluation
of litigation or other actual or threaten claims and frence have not commentad on the effect of such
litigation or claims gn the valuation. We are not: legal, tax, regulatory or actuarjal advisors. We are

financial advisors. anly and have relied upon, without mdependent verificatian, the assessment of TAAL &
‘TEL with respect to these matters.

" We understand that the managements. of TAAL & TEL during our-discussion with them would have drawn

our attention to il such information and matters which may have an impact on our analysis. and opinion,

* Our opinion is necessarily based on finarncial, economic, market and other conditions as they currently

gxist aind on the friformation made available to us as of the date heréof, 1t shotld be understood that

although subsequéant developments may affect this opinion, we do not have any obligation to update,
ravise of reaffira this-opinten:

We have acted as a finariclal advisor to TAAL & TEL for: prowiding a falrness view on the share zéwa}i fatio

and will rezeivea t‘ee forour serviows. Inthe past, Keyniote has not provided any valuation service to. TAAL
or TEL.

In the ordinary course of business, Keynote is engaged in secyrities trading, seciiities broketage and
investivent activities, as well as providing investrient banking and investrent advisoty seriices. tn the:
grdinary coutse of its trading, brokerage and firanding activities, any member of Keynote may at any time

“hiold long ‘or short positions, and may {rade of otherwise effect transactions, for its owh dcecount or'the:
gecounts of customers, in debt or equity securities or seniior Ipans of any company that midy be frvelved in
the transaction.

Itis understood that this letteris sofely for the benefit of and confidential use by the Board of Birectors.of
TAAL & TEL far the purpose of this transaction and may not be relied upon by any other person and may
not: be used or disciosed for any other purpose without our prior written consent. The opinion is not.
meant for meeting any other regulatory or disclosure requirements, save and except as specified above,
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~ should not make thls report ;—mallap‘lﬂ m ﬁng pamr, ;nciydjng an’{ regubatqry v‘r campllanee
authorityfagency except as mentioned 3bove, The letter is only intended for theraforgmigritioned spetific
purpose and if itis used for any otherpurpose; we will niot be Uable for any consequences thereof,

We express no opinion whatever and make ne recommendation at ajl as to TML’& & TEL'S: underlying
decision to effect to the proposed transaction or as to how the hiolders of equity shares or prefereice
shares or secured or unsecured creditors; if any, :of TAAL & TEL should vote at their respsctive meetings
heldin connection with the transaction. We da:not express and shotild not be deemed to have exprassed
any views ©n any other terms of transaction. We also exprass ng opinion and accordingly accept no
responsibility for ar as to-thé prices at which the equlty shares of TAAL & TEL will trade following the
announcement of the transaction or as to: the financial performance of TAAL & TEL following the
cansummation of the transaction.,

In no circumstances however, will Keynate Corporate Services Ligited or its assoclates, directors or
empleyees accept any responsibility or fiability to. any third partysand in the unforeseen event of any such

" responsibility or liability being imposed on Keynote Corporate Senvices fimited or its associgtes; directors
or emiployees by any third party, TAAL & TEL and their afiillates sfall indemnify them.

For KEYNOTE GORPORATE SERVICES LTD

Nipun Lodha

soitive Vice President ani Hewd- Corporate Flnairce
SEBI Registration No: INMGOO0D3606.
{Merchant Banker)
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