Opinion of the Board of Directors of Telia Aqua Marine Public Ltd in relation to the Public Offer by Mr. Frixos Koulermos for the acquisition of up to 100% of the issued share capital of Telia Aqua Marine Public Ltd 

The Board of Directors of Telia Aqua Marine Public Ltd examined the content of the Public Offer Document dated August 25, 2011 for the acquisition of up to 100% of the issued share capital of Telia at the price of €0.40 per share cash.  

Based on article 33(2) of the Takeover Bid Law 2007, N41(1)/2007, the Board of Directors must prepare and publish a document, which will include its justified opinion on the Public Offer.  This document is announced to the Cyprus Stock Exchange, to the Cyprus Securities and Exchange Commission and the Offeror.  

The Board of Directors appointed, pursuant to article 33(6) of the Law, the audit firm Ioannou & Theodoulou Ltd as independent expert for the preparation of an evaluation report, which will state whether the proposed consideration of €0.40 per share cash is fair and reasonable as well as its opinion on the calculation basis used.  

This document as well as the Evaluation Report will be available free of charge after the expiry of the Public Offer on October 3, 2011:

- In printed form during the period of acceptance at the Company’s registered office, Alithia Court, Pindarou & Androcleous Corner, 1060 Nicosia.

- In electronic form at the CSE website (www.cse.com.cy).  
This document as well as the Evaluation Report will be posted to all shareholders by Friday, September 23, 2011.  
Information on the Public Offer

In order to form its opinion, the Board of Directors took into account the Public Offer Document, the basis of the Public Offer, the aims and intentions of the Offeror, the benefits for the shareholders, the financial data of Telia and the Evaluation Report of the independent expert.  

I. With regard to the proposed consideration of €0.40 per share cash, the Board of Directors took into account the following, as included in the Public Offer Document:

i. This Public Offer gives the opportunity to all shareholders to liquidate fully their investment at a price regarded as satisfactory.  This is very important taking into account the specific period that the stock market, financial, business and consumer environment remains negative, with high uncertainty and variability and the increase in the business and investment risks being the main characteristics.  
ii. Keeping the shares in the CSE does not add advantages to Telia due to the low investors’ interest by the majority of the other existing shareholders and the investing public.  It is estimated that this regime will not be improved in a middle-term or long-term basis.  The share price follows a downgrade trend since its listing in the CSE.  
iii. The consideration of €0.40 cash per ordinary share of Telia was calculated on the basis of well-known information for Telia.  Specifically, what it had been taken into account was the closing price of the share in the CSE the day before the official announcement for the Public Offer (€0.28), which is also the maximum closing price of the share in the past 12 months prior to the official announcement.  The proposed consideration offers a percentage goodwill of 43% from the aforementioned closing price.  
iv. The significant capital yield that the shareholders of TLA will enjoy based on the proposed consideration in relation to the mid closing price of the share in the CSE for the 1, 3, 6 and 12 months prior to the official announcement.  The following table presents the evaluation of the consideration in comparison with the mid closing prices of the TLA shares 1, 3, 6 and 12 months prior to the official announcement: 

	                                                                     Period before the official announcement 

	
	1 month
	3 months
	6 months
	12 months 

	Mid closing price 
	0.23
	0.27
	0.25
	0.25

	Proposed consideration 
	0.40
	0.40
	0.40
	0.40

	Goodwill from the mid closing price
	0.22
	0.13


	0.15
	0.35

	Goodwill in % from the mid closing price 
	47.56%
	43.15%
	60.00%
	50.00%


v. The economic benefit for the shareholders of TLA on the basis of the mid closing price during the dates set by article 4(1)(ia) of Directive D.P.E 3/2007 of the SEC.  According to article 4, paragraph (ia) and (ib) of Directive D.P.E 3/2007 of the SEC on the content of the PO Document, the following table present the mid closing price of the TLA shares on the first business day of each month for the past six months prior to the official announcement and the mid closing price on the last business day prior to the relevant announcement: 

	
	Date 
	Mid closing price of the share in CSE
	Offered consideration
	Capital yield (%)

	Last business day prior to official announcement of PO
	5/8/2011
	0.285
	0.40
	40.35%

	First business day 1 month prior to the announcement of the PO
	1/7/2011
	0.280
	0.40
	42.86%

	First business day 2 months prior to the announcement of the PO
	18/5/2011
	0.360
	0.40
	53.89%

	First business day 3 months prior to the announcement of the PO
	28/4/2011
	0.270
	0.40
	48.15%

	First business day 4 months prior to the announcement of the PO
	29/3/2011
	0.240
	0.40
	66.67%

	First business day 5 months prior to the announcement of the PO
	14/2/2011
	0.225
	0.40
	77.78%

	First business day 6 months prior to the announcement of the PO
	23/1/2011
	0.220
	0.40
	31.32%


vi. The opportunity to sell-off the shares that the TLA shareholders hold.  The Offeror believes that the following marketability figures of the share are indicative of the low investors’ interest in the CSE shares.  It is also important to emphasize that of the 248 CSE sessions in the past 12 months prior to the official announcement, the Company’s shares traded in 55 sessions (participation of 22%). 
	                                                                  Period prior to the official announcement

	
	1 month 
	3 months
	6 months
	12 months

	Average daily volume of transactions
	2,626.48
	1,416.59
	1,249.31
	3,092.34

	Marketability 
	2.87%
	3.53%
	1.36%
	3.37%


II. The Offeror’s intentions as to the continuance of the Company’s activities, its strategic plans and the impacts on the employment, as mentioned in the PO Document
The aim of the Public Offer is the Offeror to acquire the total share capital and voting rights of Telia so as to achieve its delisting from the CSE, on the one hand, and to offer to the shareholders who intend to accept the PO a way out from their investment due to the low marketability of the share in the CSE, with a proposed consideration that is 43.0% higher than the stock market value of the share on the last business day prior to the official announcement of the PO, on the other.  
It is estimated that a) keeping the shares in the CSE does not add advantages to Telia due to the low investors’ interest by the majority of the other existing shareholders and the investing public and b) this regime will not be improved in a middle-term or long-term basis.

As for the activities and the business plans of TLA, the Offeror’s intention is to maintain them as they are, without significant changes in the use of assets and the main activities in the sector of fishery.  
The Offeror’s intentions are as follows: 

i. The Offeror’s intentions as to the activities of TLA: The main activities of TLA focus on the hatching, breeding and sale of fish.  The other activities of the Group include the catching of fish and other fish food in the Mediterranean for their sale.  The Offeror does not intend to change its activities.  

ii. The Offeror’s intentions as to the composition of the Board of Directors: The Offeror does not intend to change the composition of the Board of Directors of TLA.  

iii. The Offeror’s intentions as to the employment policy for the TLA employees: The Offeror does not intend to change the existing employment policy for the TLA employees, unless he acquires 100%.  

iv. The Offeror’s intentions as to the Articles of Association of TLA: The Offeror does not intend to change the Articles of Association if it remains listed in the CSE.  If the Offeror acquires 100% of its share capital and the Company is delisted from the CSE, he will examine the possibility of making certain changes.  It is noted that if after the delisting the company is converted to private, the relevant amendments will be made in the Articles of Association.  

v. The Offeror’s intentions as to the use of the assets: The Offeror does not intend to change the use of the assets of Telia.  The assets will continue to be used in the exercise of its ordinary activities.  
vi. The Offeror’s intentions as to the trading of the TLA share in the CSE: In case that after the finalization of the Public Offer the Offeror acquires more than 90% in the share capital of the Company, the Offeror intends to exercise his right for a squeeze out so as to acquire 100% of the share capital of the company.  In such case and after the company is delisted from the CSE, the Offeror intends to convert TLA into a private company with the amendment of its Articles of Association.  The exchange for the acquisition of the titles takes the same form and equals to the exchange of the Public Offer.  The Offeror will exercise his right within the period of three months from the expiry of the period of acceptance of the PO.  

III. The Board of Directors took into account the Evaluation Report according to which: 
9. Final comments and conclusions 

9.1 Based on the analysis presented in Parts 7 and 8 of the Report, we believe that the calculation basis of the proposed consideration is acceptable since it has covered the most significant factors, that is, the stock market value and the marketability.  

9.2 Based on the analysis presented in Parts 6, 7 and 8 of our Report, we submit the following points that must be taken into account to determine a fair and reasonable consideration:

i. The proposed consideration was significantly higher than the mid trading price of the period up to 12 months from the announcement of the submission of the Public Offer.  

ii. The low marketability of the shares of TLA for the period of more than 12 months creates restrictions to the liquidation of the shares by the investors/shareholders.  

iii. At the date of the PO Document, the Offeror already held directly and indirectly via persons acting in agreement with him 92.17% of the share capital of TLA.  

iv. The Offeror intends to keep the assets and the ordinary activities of the Company and intends to continue employing the Company’s assets in the ordinary activities carried out at the date of the submission of the Public Offer and continue to be carried out at the date of this report. 

9.3 Based on the analysis carried out in Part 8 of our Report and the reasons and factors set in paragraph 9.2, the proposed consideration is regarded as fair and reasonable.  

Opinion of the Board of Directors 

Taking into account the Evaluation Report and all other factors mentioned above, the Board of Directors believes that the proposed consideration is fair and reasonable at the date of its announcement.  Specifically, the factors include the following: 
· The goodwill on the stock market value before the announcement of the PO.

· The opportunity for total sell-off in a period of difficult economic and stock market conditions.

· The fact that there is no agreement with third parties and the Board of Directors is not aware of any other significant business opportunity that shows that the future profitability and the dividend yield of the Company will increase considerably. 
· The fact that the Offeror already holds directly and indirectly via persons acting in agreement with him at the date of the meeting of the Board of Directors on September 19, 2011 93.86% in the issued share capital of the Company, that is, 21,332,744 shares.  

The meeting of the Board of Directors was not attended by Mr. Frixos Koulermos, who is the Offeror.  

The Board of Directors emphasizes that the shareholders must take their own professional advice in relation to their decision to accept or not the Public Offer.  In any case, the Public Offer is a proposal and does not aim to force the shareholders to accept it.  Their decision is entirely their own responsibility.  

Declaration of Board members

Pursuant to article 33(4) of the Law, the Board of Directors declares the following: 
a) The members of the Board of Directors that participated in the meeting declare that they do not act in agreement with the Offeror on the Public Offer and there are no any other agreements that they are aware of in relation to the exercise of voting rights and there is no conflict of interest with the Offeror.  
b) Shares of TLA held by the Board of Directors: Mr. Costas Charalambous does not hold shares either directly or indirectly since he has already sold his shares to the Offeror at the price of €0.40.  Mrs. Elli Koulermou Hassikou (daughter of the Offeror) already committed irrevocably to allocate to the Offeror all her shares in TLA, that is, 1,925,000 or 8.47% of the total share capital and she will accept the PO.  

c) There is no conflict of interests between the Board members and the Offeror. 

d) There are no agreements, including those for the offer of services, between TLA and its directors or the persons acting in agreement with them and the Offeror as well as the subsidiaries of TLA and the Offeror.  
