








 

WRITTEN RESOLUTION OF THE BOARD OF DIRECTORS OF 

LUGLIO LIMITED DATED ON 21TH DAY OF APRIL 2023 

 

 

The undersigned: 

 

Executive Directors: 

1. Maciej Pawel Struski; 

2. Nicholas Charles Terry; 

3. Laoura Michael; 

4. Richard Melton; 

5. Marta Anna Soltys; 

6. Vistra Management Services Ltd; 

 

Non-executive Directors: 

1.  Sebastian Tomasz Kulczyk 

 

Acting in their capacity as directors and together forming the entire board of directors (the 

“Board of Directors”) of LUGLIO LIMITED, a limited liability company duly incorporated and 

existing under the laws of the Republic of Cyprus on the 23rd November 2006, with registration 

number HE 187576, having its registered office at 25 Spyrou Araouzou, Berengaria Building, 

6th floor, Periochi Agias Napas, 3036 Limassol, Cyprus (the “Company”); 

 

Whereas: 

 

a) Pursuant to the Company’s articles of association in force at the date hereof, the Board of 

Directors may adopt written resolutions signed by all the directors of the Company and 

shall be valid and effective as if sanctioned at a board meeting. 

 

b) It is noted that KI Chemistry S.à r.l. (“KI Chemistry”), an indirect subsidiary of the 

Company and direct subsidiary of Kulczyk Investments S.A. (“Kulczyk Investments”), 

intend to acquire and/or to proceed with the acquisition of 3,729,852 (three million seven 

hundred twenty-nine thousand eight hundred fifty-two) shares in Ciech S.A., ul. Wspólna 

62, 00-684 Warsaw, Poland (“Ciech”) corresponding to 3,729,852 (three million seven 

hundred twenty-nine thousand eight hundred fifty-two) votes at the Ciech’s general 

meeting, and representing approximately 7.08% of shares in the Ciech’s share capital and 

in the total number of votes at the Ciech’s general meeting (the “Acquired Shares”). It is 

further noted that Acquired Shares are resulting from the share purchase transactions 

entered into by KI Chemistry on 20 April 2023 (which were settled on 21 April 2023) 

concerning the shares in the Ciech covered by the subscriptions for the sale placed by the 

Ciech’s shareholders in response to the voluntary tender offer to subscribe for the sale of 

shares in Ciech announced on 9 March 2023 by KI Chemistry pursuant to Article 72a 

section 1 of the Polish Public Offering Act (the “Acquisition”). 

 

c) It is proposed that the Company acting as the Notifying Party (the “Notifying Party”), being 

the dominant entity, within the meaning of the Polish Public Offering Act, of Kulczyk 

Investments which is, in turn, is the dominant entity, within the meaning of the Polish Public 

Offering Act, of KI Chemistry, signs a notification attached hereto as Appendix A (the 

“Notification”) and give notice of the indirect acquisition of the Acquired Shares by the 

Notifying Party pursuant to the Notification.  

 

d) The Board of Directors, by their signature hereto, acknowledge that they have received, 

reviewed and considered a draft copy of the Notification and do hereby confirm their full 



 

understanding of the effect and implications of the proposals above and that entering into 

the same is in the best interests of the Company.   

 

e) Sebastian Tomasz Kulczyk, by his signature hereto, declares that pursuant to Section 191, 

of the Companies Law, Cap. 113 of Laws of Cyprus, as amended, and the articles of 

association of the Company, he has personal interest in the subject matter of the below 

resolutions.  

 

f) Maciej Pawel Struski, Nicholas Charles Terry, Richard Melton, Laoura Michael, Vistra 

Management Services Ltd and Marta Anna Soltys by their signature hereto, declare that 

pursuant to Section 191, of the Companies Law, Cap. 113 of Laws of Cyprus, as amended, 

and the articles of association of the Company, they have no personal interest in the 

subject matter of the below resolutions.  

 

Adopt the following resolutions: 

 

1. THAT the signing by the Company of the Notification be and is hereby approved, adopted 

and ratified in all respects. 

 

2. THAT the Company should comply with all the terms of the Notification and that the 

Directors should do or procure to be done all things necessary to ensure such compliance. 

 

3. THAT Marta Anna Soltys, director of the Company, be and are hereby authorised to sign, 

execute and deliver the Notification, for and on behalf of the Company. 

 

4. That, the present Resolution, as well as the Notification, shall be executed by the directors 

either in original form or via DocuSign, in which case both versions shall bear an equal 

legal stance. 

 

This resolution may be signed in one or more counterparts. 

 

 

 

[execution page follows] 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  



 

________________________________ ________________________________ 

Name: Maciej Pawel Struski Name:   Nicholas Charles Terry 

Title: 

Place: 

Date: 

Executive Director 

 

21/04/2023 

Title:      Executive Director 

Place:    Limassol, Cyprus 

Date:     21/04/2023 

 

 

 

 

_______________________________ ________________________________ 

Name: 

Title: 

Place: 

Date: 

Laoura Michael 

Executive Director 

Limassol, Cyprus 

21/04/2023 

Name: Vistra Management Services Ltd 

legally represented by: 

Nicholas Charles Terry and Laoura Michael 

Title:   Executive Director 

Place: Limassol Cyprus   
Date:  21/04/2023 

 

 

_______________________________  

Name: Richard Melton 

Title: 

Place: 

Date: 

Executive Director 

Limassol, Cyprus 

21/04/2023 

 

 

 

_______________________________  

Name: Marta Anna Soltys 

Title: 

Place: 

Date: 

Executive Director 

Limassol, Cyprus 

21/04/2023 

 

 

 

AFFIRMED BY: 

 

 

________________________________  

Name: Sebastian Tomasz Kulczyk   

Title:  Non-executive director 

Place: 

Date: 21/04/2023 
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