
A statement on compliance with the corporate governance principles contained in the 
Consolidated Financial Statements for the year ended 31 December 2017 on pages 24 - 26 

 
Corporate governance review 

 
Indication of corporate governance rules, which the Company adheres to and the place, where the rules 
are publicly available 
 

In accordance with the WSE Rules, the Board resolved in January 2008, to the extent practicable and reasonable, 
to comply with the majority of the corporate governance rules defined in the Code of Best Practices for WSE 
Listed Companies (“Best Practice”). The current and binding text of Best Practices is available at the WSE official 
website concerning corporate governance in public companies: https://www.gpw.pl/best-practice, whereas, in 
2016, the Company applied Best Practices in accordance with the version that was in effect in 2016, to which this 
declaration of the Board regarding compliance with Corporate Governance Rules refers to. In addition, the 
Company’s shareholders may find “A statement on the company's compliance with the corporate governance 
recommendations and principles contained in Best Practice for GPW Listed Companies 2016” at the Company’s 
web site www.atlasestates.com, section concerning corporate governance maintained as part of the investor 
relations site. 
 
Information on the Company non-compliance with applying Best Practices 

 
The Company’s compliance with certain principles is mainly limited by the differences between Guernsey and 
Polish legal systems, procedures and accepted practices.  
 
According to the current status of compliance with the Best Practice, the Company does not apply 2 
recommendations:  

 
III.R.1. - The recommendation is not applied due to the size of the Company. 
IV.R.2. - The Company will not comply with this rule since it is not in a position to provide technical 
infrastructure enabling secure participation in general meeting using electronic communication means. 
This rule is not applied with the exception of point 3) of the rule. 

 
According to the current status of compliance with the Best Practice, the Company does not apply 15 detailed 
principles: 
 

I.Z.1.3.and II.Z.1. - There is no formal division of duties and responsibilities among members of the 
Board of Directors since pursuant to the Articles of Association, Atlas Group’s policy and its strategic 
direction are determined by the full Board. On the corporate website the formal schedule of matters 
reserved to the Board of Directors is disclosed. 

 
 I.Z.1.19. and IV.Z.13. - Atlas Estates Limited is Guernsey company and therefore the rules of the 
Commercial Companies Code do not apply, instead the Company applies Articles of Association 
according to which the Board of Directors shall determine under what conditions the books and 
documents of the Company shall be open to inspection. 
 
 I.Z.1.20.- Atlas Estates Limited does not provide on-line transmissions of general meetings over the 
internet and does not record the general meetings. The reason for this is the fact that all the 
shareholders entitled to participate in the general meetings can appoint proxies to act on their behalf and 
vote at the general meetings according to their instructions. Therefore, in the opinion of the Company, 
there is no need to record and broadcast the general meetings. 
 
II.Z.7. - The Company do not apply the Annex 1 to the “Commission Recommendation of ...” however the 
audit committee’s terms of reference which are available on the corporate website are broadly consistent 
with Annex 1. 
 
IV.Z.1. - The Articles provide that the Company’s General Meeting shall be held in Guernsey or 
elsewhere. The determination of the location of the General Meeting is mainly driven by the need of 
ensuring administration assistance in accordance with the Guernsey Law. The Company’s administrator 
is located in Guernsey and, therefore, the general meetings will be, most likely, held in Guernsey. 
 
IV.Z.2. - Atlas Estates Limited does not provide on-line transmissions of general meetings over the 
Internet and does not record the general meetings. The reason for this is the fact that all the 
shareholders entitled to participate in the general meetings can appoint proxies to act on their behalf and 
vote at the general meetings according to their instructions. Therefore, in the opinion of the Company, 
there is no need to record and broadcast the general meetings. 
 



IV.Z.3.- Atlas Estates Limited is incorporated under Guernsey law and there is no requirement under 
Guernsey law to permit media to attend general meetings. Accordingly, many Guernsey based fund 
administrators (corporate service providers) have adopted internal policies which do not permit the 
media to attend general meetings. In this regard, the internal policies of Intertrust Fund Services 
(Guernsey) Limited, the Company’s administrator, do not permit media to attend meetings as a matter of 
standard practice and as Intertrust Fund Services (Guernsey) Limited co-ordinate the general meetings 
of the Company, such policy is adopted by the Company. 
 
IV.Z.4.- Atlas Estates Limited is Guernsey company and therefore the rules of the Commercial 
Companies Code do not apply, instead the Company applies The Companies (Guernsey) Law. The 
Board of Directors (the “Board”) may whenever it thinks fit and shall on the requisition in writing of one or 
more holders representing not less than one-tenth of the issued Share capital of the Company upon 
which all calls or other sums then due have been paid convene an extraordinary General Meeting. If 
there are not sufficient Directors capable of acting to call a general meeting, any Director may call a 
General Meeting. If there is no Director able to act, any two Shareholders may call a general meeting for 
the purpose of appointing Directors. The requisition shall be dated and shall state the object of the 
meeting and shall be signed by the requisitionists and deposited at the Company’s registered office and 
may consist of several documents in like form each signed by one or more of the requisitionists. If the 
Board does not cause a meeting to be held within twenty-one days from the date of the requisition being 
so deposited the requisitionists or a majority of them in value may themselves convene the meeting. Any 
meeting convened by requisitionists shall be convened in the same manner (as nearly as possible) as 
that in which meetings are convened by the Board. 
 
IV.Z.5.- Shareholders are not generally restricted from participating in General Meetings, but they may 
be restricted from voting in limited circumstances in accordance with Guernsey Law and Articles of 
Association. If, for example, they fail to comply with the obligation pursuant to Articles of Association to 
disclose the identity of any person (other than the registered shareholder) who has an interest in the 
shares they would be barred from voting. This may therefore mean that in certain circumstances the 
Company will not comply with this rule. 
 
 IV.Z.7.- The Chairman of general meeting may interrupt proceedings and adjourn the meeting, which 
can be reconvened at a later point . This would not be at the instruction of a shareholder but any request 
could be submitted to the Chairman at the meeting who would decide the action to be taken. 
   
IV.Z.13.- Atlas Estates Limited is Guernsey company and therefore the rules of the Commercial 
Companies Code do not apply, instead the Company applies Articles of Association according to which 
the Board of Directors shall determine under what conditions the books and documents of the Company 
shall be open to inspection.  
 
IV.Z.18.- Atlas Estates Limited share capital is divided into shares at nominal value of EUR0.01, which is 
below PLN 0.50 limit. 
 
V.Z.2. and V.Z.6. - Pursuant to the Articles, the Company’s Directors may take part in the discussion and 
vote in certain circumstances provided, however, that such Directors disclose their interest. 
Circumstances in which  
a director may vote notwithstanding their interest are presented in the Articles.  

 

 
According to the current status of compliance with the Best Practice, the Company applies recommendations: 
II.R.1., II.R.2., II.R.3., II.R.4., II.R.5., II.R.6., II.R.7. however the Company added the following comment:  
Recommendation concerning the members of the management and supervisory boards, do not apply directly due 
to the fact that Atlas Estates Limited does not have both a management and a supervisory boards. Atlas Estates 
Limited as  
a Guernsey company has only one governing body– the Board of Directors. 
 
According to the current status of compliance with the Best Practice, the Company applies below listed principles 
however the Company added the following comments: 
  

I.Z.1.15. - Atlas Estates Limited Group has not adopted a diversity policy with respect to the Board of 
Directors and its key managers, however the process of selection of members of the Board of Directors 
and key managers is based on such elements as appropriate education, experience and expertise, as 
well as, the qualifications and competencies of candidates and in no way leads to the disqualification of 
any candidate due to the above-mentioned elements of a diversity policy. 

 
II.Z.2. - Each Director of Atlas Estates Limited declare all directorship positions held and the Board of 
Directors consider and approve this at each meeting convened. 

 



II.Z.3., II.Z.5., II.Z.6., II.Z.9., II.Z.10.1, II.Z.10.2, II.Z.10.3, II.Z.10.4, II.Z.11., III.Z.1., III.Z.2., III.Z.4., 
IV.Z.11., V.Z.5. - Rules concerning the members of the management and supervisory boards, do not 
apply directly due to the fact that Atlas Estates Limited does not have both a management and a 
supervisory boards. Atlas Estates Limited as a Guernsey company has only one governing body – the 
Board of Directors. 

 
III.Z.5. -  Rule concerning the members of the management and supervisory boards, do not apply directly 
due to the fact that Atlas Estates Limited does not have both a management and a supervisory boards. 
Atlas Estates Limited as a Guernsey company has only one governing body– the Board of Directors. 
There is an audit committee which reports to the Board of Directors. 

 
VI.Z.1. and VI.Z.2. - The property investments held by Atlas Group are externally managed by Atlas 
Management Company Group (“AMC” or “Property Manager”). AMC has been established for the sole 
purpose of providing the property management and ancillary services to the Company. On signing the 
agreement with the Property Manager, the Company looked to structure a remuneration package that 
combined a management fee element with performance related rewards that motivate the Property 
Manager and align their interests with the performance and growth of the business and the long term 
enhancement of shareholder value. The details concerning remuneration package are disclosed in the 
Company’s annual financial statements. 

 
VI.Z.3. - The rule is applicable to Board of Directors regarding the fact that rule concerning the members 
of the management and supervisory boards, do not apply directly due to the fact that Atlas Estates 
Limited does not have both a management and a supervisory boards. Atlas Estates Limited as a 
Guernsey company has only one governing body– the Board of Directors. 

 
VI.Z.4. - Remuneration Report is part of the Company’s annual report. 

 


