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1 General information 

Oma Savings Bank Plc’s Board of Directors operates in accordance with the Articles of As-
sociation and valid legislation. The Board of Directors’ operations are regulated in particu-
lar by the Limited Liability Companies Act (624/2006), Act on Credit Institutions 
(610/2014), Securities Markets Act (746/2012) and the regulations, instructions and rec-
ommendations of authorities and the Helsinki Stock Exchange. The Board of Directors 
must also take into account the European Banking Authority’s (EBA) instructions and 
guidelines (EBA/GL/2017/11; 21 March 2018). 

2 Composition and election of the Board of Directors 

According to the Articles of Association, the Board of Directors of OmaSp must have a 
minimum of five and a maximum of eight ordinary members and a maximum of two deputy 
members. 
 
The Board members are elected annually at the Annual General Meeting. The Sharehold-
ers’ Nomination Board prepares a proposal for the Annual General Meeting on the number 
of members and the election of Board members. 
 
The term of office of the members of the Board of Directors is one year and ends at the 
end of the next Annual General Meeting following the election. 
 
The Board elects a Chairman and one or two Deputy Chairmen from among its members. 
A person elected as a Board member must have the competence required for the position 
and sufficient time for taking care of his/her duties. A person who has turned 63 at the time 
of the election cannot be appointed as a Board member. 
 
The majority of the Board of Directors’ members must be independent of the company and 
at least two of these members must be independent of significant shareholders in compli-
ance with the definition of independence given in the Finnish Corporate Governance Code 
approved by the Securities Market Association. 
 
The Board of Directors has approved the operating principles which improve the diversity 
of the Board of Directors’ composition. 

3 Duties of the Board of Directors 

The Board of Directors shall represent the company and direct its activities.  
 
The Board of Directors 

- decides on the company’s strategies, values, operating policies and Code of Conduct, the 

organisational structure and authorisation structure; 

- sets financial objectives and monitors the achievement of the objectives; 

- is responsible for the internal capital adequacy assessment process (ICAAP); 
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- decides on the desired risk-taking level defined on the basis of the company’s risk-bearing 

capacity; 

- decides on the setting of sufficient equity objectives in relation to the risks taken by the com-

pany; 

- decides on matters that are far-reaching or unusual taking into account the extent and na-

ture of the company’s operations; 

- decides on significant risk-management-related operating principles and approves reporting, 

procedures, principles and guidelines concerning risk management and other internal control 

and the reliable compliance with regulations; 

- monitors the disclosure of information; 

- assesses the efficiency of the corporate governance system; 

- appoints and releases the CEO and his/her deputy, the Management Team members and 

determines their pay and other benefits; 

- decides on the remuneration of the CEO and Management Team members and the remu-

neration principles for personnel; and 

- decides on the principles for avoiding conflicts of interest. 

 

The Board of Directors monitors the company’s operations and the members of the com-
pany’s Management Team and functioning of internal control and risk management. The 
Board of Directors is entitled to audit or have auditors that it has chosen audit the com-
pany’s management and governance. 
 
The Board of Directors shall, at regular intervals, receive a report on the development of 
the company’s growth, profitability, cost-effectiveness, liquidity and solvency. The Board of 
Directors shall review the report on the company’s investments and the related risks at 
least once a year. 
 
The Board of Directors must ensure that the company’s accounts and their control is ar-
ranged appropriately. 
 
The CEO or the Management Team must provide the Board of Directors with an account 
of the company’s significant customer, market, interest rate, financing and operational 
risks in terms of solvency or profitability and of any legal and strategic risks immediately 
when they materialise. 
 
The reports presented to the Board of Directors are attached to the minutes or kept sepa-
rately similarly to minutes. The presenters of the reports are responsible for their accuracy. 
 
The company does not have an Audit Committee, which means that the entire Board of Di-
rectors performs the duties set for the Audit Committee in the Finnish Corporate Govern-
ance Code: 

 
- monitors the financial statements reporting process; 
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- monitors the efficiency of the company’s internal control, any internal audit and the risk man-

agement system; 

- handles the description of the main features of the internal control and risk management 

systems connected with the financial reporting process included in the Corporate Govern-

ance Statement; 

- monitors the statutory auditing of the financial statements and consolidated financial state-

ments; and 

- evaluates the independence of the statutory auditor or audit firm and in particular the offering 

of ancillary services to the company. 

 

The Board of Directors must act in the interest of the company and its decisions must not 
benefit any shareholders or third parties at the expense of the company or another share-
holder. Members of the Board of Directors do not represent the parties that have nomi-
nated them as members. 
 
The Board of Directors complies with the insider guidelines given by the Helsinki Stock Ex-
change and the Financial Supervisory Authority and is committed to operating in accord-
ance with them and the company’s own Insider Guidelines. In addition, each Board mem-
ber is obligated to maintain confidentiality concerning all of the information that he/she re-
ceives on the company or any other matter in the capacity of his/her membership. 
 
The Board of Directors annually approves the work plan (annual calendar) which is fol-
lowed systematically and which functions as the framework for the schedules for handling 
matters related to Board duties. 

4 Duties of the Chairman of the Board of Directors 

The duties of the Chairman of the Board of Directors are: 
 

- planning and evaluation of the Board’s work; 

- convening of the Board; 

- chairing Board of Directors meetings and ensuring that all of the matters on the agenda are 

discussed; 

- ensuring the equal participation of members in the processing of matters; 

- inspecting the meeting minutes; 

- communication with the CEO and Board members; and 

- monitoring compliance with this charter. 

 
The Chairman shall draw up the agendas of meetings and ensure that the handling of stra-
tegic matters takes precedence. The Chairman shall ensure that the Board of Directors’ 
decisions are justified and based on facts and that documents and information is supplied 
to the relevant parties sufficiently early before the meeting. The Chairman shall encourage 
Board members to partake in open and critical dialogue and assure that differing opinions 
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can be expressed and discussed during the decision-making procedure. 

5 Obligations of the Board members 

Board members shall have general insight in the company’s business that is necessary 
with regard to the nature and extent of the company’s operations. 
 
A Board member shall acquaint him-/herself with the regulations pursuant to the company 
and its sector, the company’s operations and the related risks, the organisation and the 
markets on which the company operates and continuously maintain this knowledge. 
He/she shall actively participate in the Board of Directors’ work and reserve sufficient time 
for this purpose. 
 
A Board member shall acquaint him-/herself with all of the matters to be discussed so that 
he/she is able to form his/her own informed opinion. If necessary, he/she shall require gen-
eral and background information that allows him/her to form an objective view of the matter 
and participate in decision making. 
 
The company provides training for Board members. 

6 Meetings of the Board of Directors 

6.1 Date and time and location of meetings 

The Board of Directors usually convenes monthly, except for July, i.e. 11 times during the 
calendar year and more frequently if necessary. One of the meetings shall be a longer 
strategic meeting and the Board of Directors meets with the auditor and internal auditor in 
connection with at least one meeting. 
 
The meetings shall be held mainly in Helsinki and participation can take place via tele-
phone or through an internet connection, if necessary. Meetings can also be held as con-
ference calls or using email, if deemed necessary. 

6.2 Meeting material 

The Chairman of the Board of Directors convenes meetings and prepares meetings to-
gether with the CEO. 
 
The meeting material will be supplied to the Board members for perusal in the Board’s 
online portal no later than one week before the meeting. 

 

6.3 Meeting quorum 

A meeting of the Board of Directors shall constitute a quorum when more than half of its 
members are present. 
 
Decisions shall be made through a majority vote. If the votes are tied, the decision shall be 
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the opinion held by the Chairman. However, if the votes are tied when the Chairman is 
elected, the election shall be decided by lot. 
 
A member of the Board of Directors shall be excluded from taking part in the handling of 
an agreement that concerns an agreement between him/her and the company. He/she 
may not participate in the handling of a matter pertaining to an agreement between the 
company and a third party that he/she can expect to gain significant benefit from, which 
may be in conflict with the interests of the company. Board members should always con-
sider excluding themselves from a situation in which there could objectively be considered 
to be a conflict of interest, however, taking into account the obligation of Board members 
to give their opinion on company matters and ensure that the company’s interests are met. 

6.4 Discussion of matters at meetings 

 

Matters are presented to the Board of Directors by the CEO or a person appointed by the 
CEO. The Board of Directors and its Chairman shall monitor that the matters brought be-
fore the Board of Directors are carefully prepared in accordance with their nature and 
scope prior to decision making. 
 

Minutes shall be kept of meetings of the Board of Directors. The minutes shall be kept by 
the Board’s secretary, in whose absence the minutes shall be kept by another person de-
cided by the Board of Directors. The minutes shall be numbered consecutively and stored 
securely. 
 

The minutes shall include the following: 
 

- the time and date and location of the meeting; 

- names of those present; 

- matters discussed, their presenters and decision proposals; 

- decisions made by the Board of Directors; and 

- any diverging opinions that a Board member or the CEO has requested to be entered in the 

minutes. 

 
The documents on which the decisions have been made shall be attached to the minutes 
to the extent necessary. The minutes shall be supplied to the Board members after the 
meeting for inspection on the Board’s online portal. The minutes shall be approved in the 
following Board meeting and signed by the Board’s Chairman or the person acting as 
Board chairman and at least one member of the Board selected by the Board and the sec-
retary. 

7 Board of Directors’ Committees 

The Board of Directors has established a Remuneration Committee from among its mem-
bers, whose charter the Board of Directors approves. The Board of Directors is responsi-
ble for the tasks it has given to the committees and the Board of Directors makes the deci-
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sions it is responsible for collectively. The committees report to the Board of Directors an-
nually. 

8 Remuneration of Board members 

The fees of Board members are decided in the Annual General Meeting. The Sharehold-
ers’ Nomination Board prepares and presents at the Annual General Meeting a proposal 
on the fees for Board members. 
 
The remuneration of the Board of Directors is described in the annually released Remu-
neration Statement. 

9 Evaluation of the Board’s work 

To develop the Board of Directors’ work, its work is evaluated annually through a self-eval-
uation carried out by the Board. The purpose of the evaluation of the Board’s work is to de-
termine how the Board’s work has been executed during the year and to function as a ba-
sis for evaluating the Board’s practices, composition and election of any new members. 
 
The results of the evaluation guide the development of Board work. Based on the results, 
the Board of Directors draws up an action plan, whose implementation is monitored at 
Board meetings. The Shareholders’ Nomination Board confidentially receives the results of 
the evaluation for its own use to the extent that they impact the planning of the composi-
tion of the Board of Directors. 
 

http://www.stockmanngroup.com/en/remuneraton
http://www.stockmanngroup.com/en/remuneraton
http://www.stockmanngroup.com/en/remuneraton
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