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An excerpt from the report REPORT OF THE SUPERVISORY BOARD OF mBANK S.A. on its activities in 2021 
prepared for the Ordinary General Meeting held on 31 March 2022 (pages 14-19) 

 

IV. Assessment of the company’s application of the Principles of Corporate Governance for 
Supervised Institutions (1) and the principles arising from the Best Practice for GPW Listed 
Companies and the manner of fulfilling the disclosure obligations regarding their application laid 
down in the Warsaw Stock Exchange Rules and regulations concerning current and periodic 
information provided by issuers of securities (2) 

 

1. Supervisory Board’s assessment of the application of the Principles of Corporate Governance for 
Supervised Institutions by mBank S.A. 

The Principles of Corporate Governance for Supervised Institutions were approved for application at 
mBank by Supervisory Board Resolution 31/14 of 11 December 2014 and Resolution 162/21 of 3 
December 2021.  

The Supervisory Board of mBank confirms that the Bank applied the Corporate Governance Principles 
issued by the Polish Financial Supervision Authority appropriately and adequately to the nature and 
scale of its activities in 2021. The Principles regulate the bank’s internal and external relations, its 
organisation, its cooperation with shareholders and clients, the operation and cooperation of statutory 
bodies, as well as the functions of internal supervision and key internal systems and functions.  

The Supervisory Board issues a positive opinion on the application of the Corporate Governance 
Principles at the Bank and confirms in particular that:  

1. The organisation and organisational structure of the Bank is adequate to the scale and activity of 
the Bank. The Supervisory Board regularly approves changes to the organisational structure and 
the division of competences between the members of the Management Board and the Managing 
Directors. In 2021, the current changes in this respect were approved by Supervisory Board 
Resolutions 81/21 of 3 March 2021 and 116/21 of 11 June 2021.  

In accordance with § 6 of the Corporate Governance Principles, the Bank has in place a system for 
anonymous reporting of violations. The Audit Committee of the Supervisory Board receives regular 
reports on the functioning of the system.  

In accordance with § 4 (3) and § 7 of the Corporate Governance Principles, the Bank applies 
business continuity plans. In 2021, the Supervisory Board adopted Resolutions 112/21 of 11 June 
2021 and 117/21 of 17 June 2021 approving the updated mBank Group Recovery Plan, which 
ensures continuity of critical business functions in the event of a major crisis. In addition, in 2021, 
the Supervisory Board adopted Resolution 80/21 of 3 March 2021 approving the Business 
Continuity Management Policy at mBank S.A.  

2. Relations with the Bank’s shareholders are maintained in a sound and diligent manner, ensuring 
that the interests of all shareholders are protected. The Supervisory Board notes with satisfaction 
that, in view of the on-going COVID-19 pandemic, mBank has waived the derogation from Principle 
§ 8.4, which ensures that shareholders can actively participate in the General Meeting using 
electronic communication means. By Resolution 63/21 of 25 February 2021, the Supervisory Board 
approved the Rules for participation in the General Meeting of mBank S.A. by means of electronic 
communication.  

3. The Management Board of the Bank is composed of 6 members. The division of competences 
between the members of the Management Board, as approved by the Supervisory Board, ensures 
that tasks in all areas of the Bank’s activity are duly controlled and carried out. In accordance with 
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the Bank’s Suitability Policy, the Supervisory Board has carried out an assessment of the 
Management Board for 2021 and confirms that all members of the Management Board, 
individually and as a collegiate body, have the requisite expertise, competence, professional 
experience and reputation appropriate to their functions. Five members of the six-member 
Management Board, including the President, hold Polish citizenship and speak Polish. The 
Supervisory Board confirms the Bank’s derogation from Principle § 16.1, which provides that it is 
appropriate for the meetings of the management body to be held in Polish and that, if necessary, 
the assistance of an interpreter should be provided. The Supervisory Board confirms that the 
Bank’s practice of holding Management Board meetings in English without the assistance of an 
interpreter is more efficient and allows for discussions and arrangements to take place without 
the involvement of third parties (interpreters).  

4. The Supervisory Board duly ensures the supervision of all areas of the Bank’s activities. In view of 
the on-going COVID-19 pandemic and the change in the format of the meetings (online), the 
Supervisory Board confirms the derogation from Principle § 24 (1), which provides that it is 
appropriate for the meetings of the supervisory body to be held in Polish and that, if necessary, 
the assistance of an interpreter should be provided. The Supervisory Board confirms that holding 
meetings in English without the assistance of an interpreter is more efficient and allows for 
discussions and arrangements to take place without the involvement of third parties (interpreters). 
In Resolution 162/21 of 3 December 2021, the Supervisory Board confirmed the derogations in the 
application of the Corporate Governance Principles at mBank S.A. The relevant statement is 
published on the Bank’s website.  

5. In the assessment of the Supervisory Board, the Bank pursues a transparent remuneration policy 
for members of the Management Board and persons holding key functions in the Bank. The 
remuneration policy for both management and employees of the Bank is discussed in detail at 
meetings of the Remuneration Committee of the Supervisory Board. In the past year, the 
Supervisory Board adopted Resolution 55/21 of 25 February 2021 approving the updated Policy 
on remuneration principles for employees of mBank S.A. and Resolution 157/21 of 3 December 
2021 approving the updated Policy on remuneration of employees with significant influence on 
the risk profile of mBank S.A. (risk-takers). In the assessment of the Supervisory Board, the 
remuneration policy is consistent with the implementation of mBank’s strategy and long-term 
objectives.  

6. The Supervisory Board confirms that the Bank pursues sound information policy, conducts sound 
promotional activities, and communicates with clients in a comprehensive and transparent 
manner. At its meeting on 3 December 2021, the Supervisory Board adopted Resolution 165/21 
approving the Information Policy of mBank S.A. regarding communication with investors, the 
media and clients. The Bank’s information policy is based on the principles of open and transparent 
communication, taking into account the needs of all stakeholders. 

The Bank has a structured process for handling complaints and claims. The Supervisory Board 
monitors the process on an on-going basis and periodic reports in this respect are discussed in 
detail at meetings of the Audit Committee of the Supervisory Board. At its meeting on 26 March 
2021, the Supervisory Board adopted Resolution 91/21 approving the annual report on the 
supervision of the complaints and claims handling processes at mBank S.A. for 2020. 

7. The Bank's key internal systems and functions, including in particular the internal control and risk 
management system, are organised in a sound manner, in compliance with legal provisions and 
internal regulations. 

By resolution 70/21 of 25 February 2021, the Supervisory Board issued a positive assessment 
regarding the functioning of the Audit Committee and the audit firm carrying out the annual audit 
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of the financial statements, and confirmed that the financial statements are consistent with the 
Bank’s books of account and facts. 

 

2. The Supervisory Board’s assessment of mBank S.A.’s compliance with the principles arising from 
the Best Practice for GPW Listed Companies 2021 and the manner of compliance with the 
disclosure obligations concerning compliance with the principles of corporate governance 
defined in the Warsaw Stock Exchange Rules and regulations on current and periodic reports 
published by issuers of securities. 

In order to perform the assessment, the Supervisory Board:  

a) familiarised itself with:  

- Best Practice for GPW Listed Companies 2021 and Resolution No. 14/1835/2021 of the Supervisory 
Board of Giełda Papierów Wartościowych w Warszawie S.A. dated 29 March 2021 on amendments 
to the Warsaw Stock Exchange Rules,  

- Information on the Status of the Company’s Compliance with the Principles Included in the Best 
Practice for GPW Listed Companies 2021 published by mBank,  

- Statement on compliance with the principles of corporate governance included in the 
Management Board Report on the Performance of mBank S.A. Group in 2021,  

- scope of information on corporate governance published on mBank’s website, and 

b) analysed and assessed whether the information on compliance with the principles of corporate 
governance is true, complete, relevant and coherent. 

Best Practice for WSE Listed Companies 2021 was adopted by way of Resolution of the Exchange 
Supervisory Board dated 29 March 2021. In June 2021, the Exchange published guidelines on the 
application of the Best Practice for WSE Listed Companies 2021 edited by the Corporate Governance 
Consultation Committee. 

Under amended Article 29 (3) of the Stock Exchange Rules, all listed companies are obliged to publish 
a report on the scope of compliance with the Best Practice and information about the change of the 
scope of compliance with the principles or the occurrence of circumstances justifying changes in the 
explanations regarding noncompliance or the manner of compliance with DPSN 2021. The Exchange 
set the deadline for submitting the first report for 31 July 2021. 

mBank submitted the Information on the Status of the Company’s Compliance with the Principles 
Included in the Best Practice for GPW Listed Companies 2021 via the Electronic Information Database 
(EBI) on 27 July 2021. 

The bank reported that it did not comply with DPSN 2021 principle no. 2.1 concerning a diversity policy 
applicable to the management board and the supervisory board. The bank explained in detail that the 
bank was non-compliant with this principle due to the gender quota applicable to the management 
board, which was introduced for the first time in DPSN 2021. At the same time, the bank presented 
arguments proving that it applied the diversity policy with regard to management board and 
supervisory board members in other aspects. 

Having reviewed the principles specified in individual sections of DPSN 2021 (Disclosure Policy, Investor 
Communications, Management Board, Supervisory Board, Internal Systems and Functions, General 
Meeting, Shareholder Relations, Conflict of Interest, Related Party Transactions, Remuneration), the 
Supervisory Board did not identify other departures from DPNS 2021. 
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Some principles with which the bank is compliant were supplemented with explanations allowing a 
better understanding of how the requirements are fulfilled. 

This applies, among others, to the principles pertaining to the participation in a general meeting by 
means of electronic communication (e-meeting), donations to charities and striving to distribute 
profits by paying out dividends. 

Detailed information on the Status of the Company’s Compliance with the Principles Included in the 
Best Practice for GPW Listed Companies 2021 can be found on mBank’ website: 
https://www.mbank.pl/o-nas/lad-korporacyjny/, in the section “Other documents”. mBank publishes 
on its website also detailed information about compliance with the principles of corporate governance 
in the 2016 version. Out of all the principles set out in the document, mBank did not comply with 
principle VI.Z.2. pertaining to the construction of incentive schemes, which stipulates that the period 
between the  allocation of options or other instruments linked to the company's shares under the 
incentive scheme and their exercisability should be no less than two years. 

Under the Regulation of the Minister of Finance dated 29 March 2018 on Current and Periodic 
Information Published by Issuers of Securities and on Conditions for Recognising as Equivalent 
Information Required by the Laws of a Non-Member State, the bank is obliged to include in its annual 
report a separate statement on compliance with the principles of corporate governance containing the 
elements referred to in Article 70 (6) (5) of the Regulation. 

The Statement of Compliance with the Principles of Corporate Governance included in the 
Management Board Report on the Performance of mBank S.A. Group in 2021 contains all the elements 
required under the Regulation of the Minister of Finance. 

In the opinion of the Supervisory Board, it describes the issues related to corporate governance in a 
detailed and reliable way. The statement concerns the application of both the Best Practice for GPW 
Listed Companies and the Principles of Corporate Governance for Supervised Institutions issued by the 
Polish Financial Supervision Authority. As regards the latter, the Supervisory Board updated the 
Declaration on the Application of Principles of Corporate Governance for Supervised Institutions by 
way of its resolution of 3 December 2021. The information is published on mBank’s website 
(https://www.mbank.pl/o-nas/lad-korporacyjny/) in the section “Other documents”. 

The Supervisory Board of mBank positively assesses both the scope of mBank’s compliance with the 
principles of corporate governance and the manner of the bank’s compliance with the disclosure 
obligations concerning the principles of corporate governance in 2021. The obligations were complied 
with in accordance with the WSE Rules and the Regulation of the Minister of Finance of 29 March 2018 
on Current and Periodic Information Published by Issuers of Securities and on Conditions for 
Recognising as Equivalent Information Required by the Laws of a Non-Member State. 

According to the Supervisory Board, mBank pursues its operations in a transparent manner, in 
accordance with the principles of corporate governance, including principles pertaining to the 
protection of shareholder rights and ensuring access to reliable information for shareholders, investors 
and media. 

In conclusion, in the opinion of the Supervisory Board, mBank attaches great weight to due application 
of the principles of corporate governance and correctly complies with the disclosure obligations 
concerning compliance with those principles. The explanations and comments about the principles of 
corporate governance published by the company present the operation of the company’s authorities 
in a transparent and due manner and provide market participants with reliable information on the 
status of the company’s compliance with the principles of corporate governance and, if the company 
does not comply with any of the principles, explanations of such non-compliance.  
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At the awards gala of the 16th edition of the "The Best Annual Report" competition, which took place 
on October 14, 2021 at the WSE Quote Room, mBank received three prestigious awards:  

1) a special award "The Best of the Best" for the best annual report in the category of financial 
institutions and  

2) a distinction for an integrated report in the category of banks and financial institutions, and  

3) a distinction for the best statement on the application of the principles of corporate governance. 

 


