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1. Designation
This Regulation determines the status, purposes, functions, structure, rights, responsibility and procedures and guidance of the Risk Management Committee under UMP JSC Executive Board (hereinafter – “Committee”). It functions within the framework of UMP JSC Risk Management System and is applied to the activity of UMP JSC Committee and structural departments.
2. General Provisions
2.1. The Committee is continuously effective corporate consulting body under the UMP JSC Executive Board that coordinates the process of functioning and development of the risk management system at UMP JSC (hereinafter – “Company”).
2.2. The Committee activity is governed by the legislation of the Republic of Kazakhstan, the Company’s Statute, and Code of Corporate Management, decisions of the Company’s units, this Regulation and other internal documents of the Company.
2.3. The Committee reports to the Executive Board of the Company and acts within the scope of authorities given to it by the Executive Board of the Company in accordance with this Regulation.
2.4. The Committee activity is supported by Business Administration and Risk Management Department of the Company (hereinafter - BA&RMD).
2.5. Decisions, conclusions of the Committee are non-regulatory for the Executive Board of the Company.
3. Purpose of the Committee 
The purpose of the Committee's establishment and activities is to assist the Company’s Management Board in improving and strengthening the Company’s corporate risk management system.
4. Functions of the Committee 
4.1. The Committee holds regular (quarterly) meetings with a fixed agenda, including new and existing risks, financial losses, internal/external audit reports as well as other risk management issues.
4.2. The Committee performs the following functions:
4.2.1. Annual review and approval of the RMS Work Plan;

4.2.2. Review and preliminary approval of drafts of internal (including Risk Management Policy and Rules) and other risk management documents of the Company;

4.2.3. Control over periodic updating and improvement of the approved risk management documents as well as organization of systematic training of the Company's managers and employees in the requirements and aspects of these documents;

4.2.4. Approval of risk management methods proposed by structural departments based on the results of risk identification, classification and assessment from the list of risk management methods existing in the internal risk management documents;
4.2.5. Review and formulation of suggestions based on the results of control and monitoring of risks status, meeting maximum admissible risk limits by the Company and execution of internal risk management documents by the Company departments;

4.2.6. Review and preparation of proposals for improvement of measures in case of unfavorable impacts (including environmental impacts, changes in market conditions, occurrence of force majeure, etc.);

4.2.7. Coordination of interaction between structural subdepartments of the Company in the process of risk management;

4.2.8. Submission of a risk management report to the Company’s Executive Board; 

4.2.9. Review and approval of the risk appetite;

4.2.10. Review and approval of limits for the Company’s banks (if necessary);

4.2.11. Review and approval of the risk register, including risk minimization measures, and the risk map thereto;

4.2.12. Review and approval of key risk indicators;

4.2.13. Preparation of proposals on organization and maintenance of effective RMS;

4.2.14. Reviewing recommendations of external auditors, consultants and the internal audit service on risk management, reviewing the effectiveness of measures taken by the Company's departments to solve problems identified by external auditors, consultants and the internal audit service;

4.2.15. Submission to the Executive Board of a report on the results of the Committee's activities.

5. Composition of the Committee 
5.1. The Committee is established based on the decision of the Executive Board of the Company. The Board shall decide on the number of the Committee, elect and approve the Chairman of the Committee and its members.
5.2. The Committee activity is governed by the Committee Chairman. In case of his absence, the functions of the Committee Chairman are exercised by Deputy Chairman of the Committee.

 5.3. The Committee composition shall include chiefs – owners of key risks and business processes of the Company, as well as the representative of the Company Internal Audit Office (acting as a supervisor without a voting right).

5.4. The Secretary of the Committee, the person who is not the member of the Committee, is involved into the Committee work, he executes functions of organization and information support for the Committee. BA&RMD officer is a Secretary of the Committee. 
6. Rights of the Committee
6.1. Within the context of functional responsibilities, the Committee has the right to:

1) preliminarily study and consider any issues related to its competence in accordance with this Regulation as initiative and/or on behalf of the Company Executive Board;
2)  request required information form structural departments and subsidiaries of the Company for elaboration of decisions related to risk management issues;

3) upon the agreement with the Company’s management, engage employees of the Company's structural subdepartments and subsidiary companies to participate in the Committee’s meetings, as well as external experts and consultants, according to the procedure established by the Company;
4)   take other measures required to perform its assigned tasks and duties.
6.2. The Secretary of the Committee has the right to request information related to the issues to be considered at the Committee meetings, as well as related to the status of the Committee decisions execution, from structural departments of the Company in order to perform his/her duties.

7. Responsibility of the Committee
7.1. Chairman, Deputy Chairman of the Executive Board and members of the Committee shall be responsible for execution of the assigned tasks and functions of the Committee, as well as for disclosure of confidential information, obtained within the scope of the Committee functioning in accordance with internal documents of the Company.    

7.2. Chiefs of structural departments of the Company for providing the Committee with inaccurate or incorrect information shall bear responsibility stipulated by the legislation of the Republic of Kazakhstan and internal documents of the Company.
7.3. Responsibility for timely provision of the documents to the members of the Committee and involved participants not forming the part of the Committee shall be on the Secretary of the Committee. The Secretary of the Committee is responsible for disclosure of confidential information obtained within the scope of the Committee functioning.
8. Procedures for the Committee Activity
8.1. The Committee meetings are held as with physical presence/in absentia (at least once a quarter). 
8.2. The Committee meetings are held based on the initiative of:

1) Executive Board members and Committee members;

2) Structural departments of the Company. 
8.3. A meeting of the Committee shall be competent (quorum) if at least half of the Committee members are present. In the absence of a quorum, the Chairperson of the Committee shall decide to postpone the meeting. The Committee's decision shall be adopted by a majority of votes of the Committee members present at the meeting. Each member of the Committee shall have one vote. In case of equality of votes, the vote of the Committee Chairman shall be decisive.
8.4. Transfer the voting right by one Committee member to another Committee member or Company employee is prohibited.

8.5. In case of periodical non-attendance of meeting by Committee members without a valid excuse, the Committee Chairman has the right to pose to the Company Executive Board the issue of bringing the Committee members to responsibility in accordance with the procedure established by the legislation of the Republic of Kazakhstan.

8.6. The Committee members express their opinion related to the issue under consideration based on the Committee meeting agenda, indicating voting options “for”, “against”, or “abstain”. The Secretary of the Committee shall make up the Minutes of Meeting no later than 3 (three) working days after the Committee meeting. The Minutes of the Committee Meeting shall be agreed with the attendees   on the approval sheet and signed by the Committee Chairman.
8.7. The Committee gives the Executive Board of the Company a recommendation to consider and agree or approve the materials agreed by the Committee according to the meeting agenda based on the Minutes of the Committee meeting.  
8.8. Decisions of the Committee related to the issues put for the Committee consideration shall be made by means of voting in person/ in absentia and recoded in the Minutes. 
8.9. In case of minority opinion of one of the Committee members and in connection with disagreement on the issues proposed for the Committee meetings, such opinion shall be motivated and attached to the Minutes of the Committee meeting.
8.10. The originals of the Committee’s decisions (Minutes of the Meetings) on the issues considered at the Committee's meeting shall be kept in BA&RMD.
8.11. The Secretary of the Committee shall provide copies of the minutes or extract from the minutes accompanied by approval sheet to structural departments chiefs and Committee members responsible for execution of decisions (instructions) of the Committee within one working day from the moment of signing the minutes. 
8.12. The Secretary of the Committee shall perform control and monitoring over execution of the Committee decisions (instructions), stated in the Minutes of the Committee meeting.
8.13. For the period of the Secretary of the Committee absence (vacation, business trip and etc.) he can be temporarily replaced by one of BA&RMD officers. 
9. Reporting and Assessment of the Committee Activity
9.1. The Committee shall report to the Company Executive Board about the Committee activities 1 (once) a year in the 1st quarter of the period following the reporting.
9.2. The Company Executive Board shall assess the Committee activity based on the Committee activity report.

