EXTRACT FROM UCR-200905

UNITED COMPANY RUSAL PLC
(the “Company”)

EXTRACT FROM

Written Resolution of the Board of Directors
of the Company passed pursuant to Article
28.12 of the Company’s articles of
association (the “Articles”)

IT IS NOTED that capitalised terms in this
written resolution have the same meanings as
those defined in the Standard Glossary approved
by the Corporate Governance and Nomination
Committee of the Company on November 9,
2012, as amended on November 11, 2014
(version 1.3.), unless otherwise set forth herein.

IT IS FURTHER NOTED that, by signing this
written resolution, each of the Directors hereby
confirms, pursuant to Article 27.2 of the Articles
and the Companies (Jersey) Law 1991, as
amended, that they have no interests which may
be relevant or material to the matters set out in
this written resolution, save for Dr. Elsie Leung
Oi-Sie who may be considered formally
interested in the matter and therefore, will not
sign this resolution.

[.]

IT IS FURTHER NOTED that on the basis of
substantive  explanation in relation to
independence of Dr. Elsie Leung Oi-sie
circulated to the Directors, her association with
the Company may be considered formal and not
influencing the ability of Dr. Elsie Leung Oi-sie
to make independent, unbiased and good faith
judgements in the interests of the Company.

IOHAMTE] KOMITAHU PYCAJI ILIC
(«Komnanmus»)

BBIIIMCKA U3

IIncemennoro pemenusi CoBera AMpeKTOPOB
Komnanuu, NnpuHATOro B COOTBETCTBHH €O
Cratbeii 28.12 ycraBa Komnanun («¥YcraB»)

OTMETHWJIN, uto TepMuHbI, ynoTpeOsiemble B
HACTOSILIEM MUCbMEHHOM pEIIEHUH ¢ MPOMUCHON
OyKBbl, MMEIOT 3HAU€HUs, YyKa3aHHbIE B
CrangapTHOM rjioccapuu, 0/100peHHOM
Komurerom no KopnopatuBHOMY YNpPaBJIEHUIO U
HaszHaueHusM Komnanuu 9 Hos6ps 2012 ropa, ¢
yueroM usMmeHeHuil ot 11 Hos06ps 2014 ropa
(Bepcus 1.3), ecnu B HacTOsIEM NOKYMEHTE HE
yKa3aHo MHOE.

JAJEE OTMETHWJIU, wuro, mnoamnuchiBas
HACTOsIIlee NUCbMEHHOE pelleHUe, KaXIblii U3
JIMpeKTOpOB HACTOALIMM MOATBEPHAAET, YTO B
cootBeTcTBUM cO CTarbeid 27.2 YcTaBa U 3aKOHOM
o komnanuwsax ([xepcu) 1991 (¢ yuetom
BHECEHHbIX B HEro M3MEHEHMii) OHU HE HUMEIOT
UHTEPECOB, KOTOPbIE MO Obl UMETH OTHOLLIEHHE
WIM CYUIECTBEHHOE 3HAu€HWEe B OTHOLICHUU
BOIPOCOB, U3JI0)KEHHBIX B HACTOSIIIEM
NMCbMEHHOM pEIICHUH, 33 HMCKIIOUEHHUEM JI-pa
Oncu Jlbtonr Oi-Cu, KOTOpas MOXKET CUMTATbCS
dopManbHO  3aMHTEPECOBaHHOW B JaHHOM
BOMpOCE M TNOITOMY He OyaeT MNOJMUChIBATh
HacTosIllee peLIeHME.

]

JAJIEE OTMETWJIM, wuto, wucxomi us3
MOTHUBUPOBAHHOTO OOOCHOBAaHMS B OTHOIICHUH
He3aBucumoctd A-pa  Oncu  Jletonr Oii-Cu,
HanpaBjeHHoro [lupekropam, ee CBS3aHHOCThH C
Komnanueii MoxeTt ObITh NMpu3HaHa GpopMasbHOM
M He BAUsIOIIEeH Ha crnocoOHOCTh J-pa Dicu
JIptour  Oi-Cu BbIHOCUTb  HE3aBUCHUMBIE,
HenpenB3sAThie UM N0OPOCOBECTHBIE CYXKACHUS B
uHTepecax Komnanuu.
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IT IS RESOLVED, after due and careful
consideration of the matter set out above and
having regard to the best interest of the
Company, based on recommendations of the
Corporate  Governance and Nomination
Committee:

- On the basis of the substantive explanation
attached to this written resolution as Annex
1, to recognize the member of the Board of
Directors, Dr. Elsie Leung Oi-sie, as an
independent director despite the formal
criterion of association with the issuer, since
such association does not influence her
ability to make independent, objective and
good faith conclusions as a member of the
Board of Directors.

B

I hereby confirm as follows:

- The above is a true extract from the Written
resolution UCR-200905 of the Board of Directors
of United Company RUSAL Plc dated 21
September 2020;

- The Written resolution UCR-200905 was
circulated for consideration to 14 Directors;

- Dr. Elsie Leung Oi-sie did not participate in
voting on the Written resolution UCR-200905

- directors Bernard, Zonneveld, Christopher
Burnham, Nicholas Jordan, Vladimir
Kolmogorov, Evgeny Kuryanov, Marco Musetti,
Evgenii Nikitin, Kevin Parker, Randolph
Reynolds, Evgeny Shvarts, Vyacheslav Solomin,
Evgenii Vavilov, Dmitry Vasiliev have approved
the adoption of the Written resolution UCR-
200905 by virtue of its signing, which complies
with the quorum requirements of the Articles of
the Company.

Sergei BaZanov
of

the
United Company RUSAL Plc

Secretary Board of Directors

[Tocne HaJ|JIeXkalIero u TILIATENBHOTO
pPacCMOTPEHUsI U3JI0KEHHOTO BBILLIE BOMpPOCA U C
y4yeToM Hauiyummx uHTepecoB KommnaHum, Ha
ocHOBaHMM  pexoMenaauuii  Komurera mo
KOPTMOPAaTUBHOMY YINpPABJICHUIO U Ha3HAYCHHSIM
NPUHSAJIN CIAEAYIOIIEE PEHLIEHUE:

- PykoBoacTBysCh puiaraeéMbiM K HacTOSIIEMY

NUCBMEHHOMY  PEIIEHHUI0 B KayecTBe
[TpunoxxeHus 1 MOTHMBUPOBAHHBIM
obocHoBaHueMm, mnpusHath uwieHa Cosera
nupektopoB  Il-pa  Ouscu  Jlptonr O#-Cu

HE3aBUCUMBIM  JUPEKTOPOM HECMOTpsA Ha
HaJIn4yue q)OpMaJ'[bHOl"O KpUTEPHS CBA3aAHHOCTU
C ODMUTEHTOM, IMOCKOJIbKY TaKas CBs3aHHOCTb
HE BJMSET HA €€ CIOCOOHOCTb AcaTb
HE3aBUCUMBIC, 00BEKTUBHEIE H
LlO6pOCOBeCTHbIe BbIBOJbl B Kay€CTBC 4YJICHA
Cosera JUPEKTOPOB.

i
HaCTOﬂIIlI/lM NOATBEPKAAI0 CJIeaYyIolee:

-  DBblmeykasanHoe  siBasieTcsl  J0CTOBepPHOii
BbINUCKOH u3 mnucbMeHHoil pe3omonun UCR-
200905 Cosera pgupextopoB United Company
RUSAL Plc ot 21 centsiopst 2020 r.

- Ilucbmennas pesomonusi UCR-200905 Obia
pa3ociiana AJs ono0penus scem 14-Tu qupexkTopam
KOMIIAHHH.

- A-p Juacu JIbionr Oii-Cu He IpuHUMAJIA YYacTUs
B rosiocoBanuu no Iucbmennoii pesomonnn UCR-
200905

- paupekropa bepnapa 3onneBeana, Kpucrogep
bépuxam, Huxonac Hopnan, Baapumup
Koamoropos, Eprenmii  KypbsinoB, Mapko
My3sertu, EBrenmii Huxwutun, Keun Ilapkep,
Pannonsd Paiinosnac, Esrenuii llIBapy, Bauecias
Cosiomun, EBrennii BaBunos, IMmurpuii BacuibeB
onoOpusim mnpuHaTHe IlucbMeHHOH pe30JIOIMH
UCR-200905 nyrem ee TOANHCAHHS, 4YTO
cooTBeTcTBYeT TpeboBanusiMm Ycraa Komnanuu B
OTHOLIIEHHH KBOPyMa.

Cexperapb CoBeTa JUPEKTOPOB
United Company RUSAL Ple
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Annex 1
to Written Resolution
of the Board of Directors

Substantive explanation for acknowledgement
of Board member of United Company RUSAL
Plc Dr. Elsie Leung Oi-sie as independent
director

As a result of the assessment of compliance of the
Board members with the criteria of independence of
Board members set out by the Listing Rules of
PJSC Moscow Exchange (hereinafter referred to as
the “Criteria”) the association of the Board member
Dr. Elsie Leung Oi-sie with United Company
RUSAL Plc (hereinafter referred to as the
“Company”, “Issuer”) has been identified, by virtue
of the fact that Dr. Elsie Leung Oi-sie has served as a
member of the Board of Directors of the Issuer over
aperiod of 10 years.

No other association according to any of the
Criteria has been identified with respect to the
Board member Dr. Elsie Leung Oi-sie.

The identified association of Board member
Dr. Elsie Leung Oi-sie was preliminary considered
at the meeting of the Corporate Governance and
Nomination Committee, at which a decision was
made to recommend to the Board of Directors to
recognize Dr. Elsie Leung Oi-sie as independent
director, despite the formal criterion of association
with the Issuer.

The abovementioned association of Dr. Elsie
Leung Oi-sie with the Issuer is formal and does not
influence ability of Dr. Elsie Leung Oi-sie to make
independent, unbiased and good faith judgements
because of the following:

i.  Long-term professional expertise of
Dr. Elsie Leung Oi-sie as well as her
profound knowledge of investment
management are essential for efficient
operation of the Board of Directors and
Committees of the Board of Directors.
Dr. Elsie Leung Oi-sie is well-informed of
the Company’s activities and is an active
participant of discussions, providing for
scrutiny of management’s views regarding
the matters of strategic development and
activities of the Company.

punoxenue 1
K [IlucsMeHHOMY pelieHuIo
CoBeTta THpPeKTOPOB

MoTHBHPOBAHHOE 000CHOBAHUE PU3HAHMS
wieHa Cosera qupextopoB IOnaliten Komnanu
PYCAJI ILae Dacn JIptonr Oii-Cu
HEe3aBHCHMBIM JHPEKTOPOM

B pesymbTaTe MpOBENEHHOH MPOBEPKH  Ha
cootBeTcTBHEe  wWwieHOB  CoBeTa  UPEKTOPOB
KPUTEPUSIM OTIpeNIeNICHHs] HEe3aBUCUMOCTH JICHOB
coBeTa JMPEKTOPOB, yCTaHOBIEHHbIM [IpaBunamu
mictuara [TAO Mockosckas bupka (manee —
«Kpurtepumn»), Obiia BbISIBIEHA CBI3aHHOCTD YICHA
Cogeta ampektopoB Oincu  Jletonr Oi-Cu ¢
[Onaitren;, Kommanum PYCAJI Ilnc (manmee —
«O0mecTBO», «IMHTEHT») HAa OCHOBAHMM TOTO
(haxra, uto Dncu Jlstonr OR-CH SBISETCS YWICHOM
CoBera JMpeKTOpoB DMUTEHTA Ha NMpoTshkeHuu 10
JeT.

Wuble cBazaHHOCTH MO KaxaoMmy u3 Kpurepuen
uynieHa Cosera qupektopoB Oiich JIbtoHr Oi-Cu He
BbISIBJIEHBI.

BoisiBrieHHass  cBszaHHocTh  uineHa  Cosera
mupekropoB  Oncu Jletonr  Oi-Cu Obuia
IpEIBApUTENIbHO  PACCMOTPEHA Ha  3acelaHHu

Komurera mo KOpHOpaTMBHOMY YIMPaBIEHUIO U
HazHAuUeHUsIM, Ha KOTOPOM OBIJIO IIPUHSITO pelleHue
pexomeHnznoBate COBETy IHUPEKTOPOB TMPU3HATH
Oncu Jlbtonr Oi-Cu He3aBUCUMBIM JTUPEKTOPOM,
HECMOTpsT Ha Hanuuue (POPMAIBHOIO KpPUTEpUs
CBSI3aHHOCTH ¢ DMHUTEHTOM.

CeszanHocts Dncu JIstonr Oi-Cu ¢ DMUTEHTOM
M0 yKa3aHHOMY BBILIe MPU3HAKY  SBISETCS
(dhopManbHO U He BIMSET Ha CHOCOOHOCTb DIICH
JIbtoHT Oii-Cu BBEIHOCHTE HE3aBHCHUMBIE,
OOBEKTUBHBIE U TOOPOCOBECTHBIE —CY)KICHUS,
MOCKOJIbKY:

i.  MHoroneTHuil npodecCUOHAIBHBIA ONbIT
Oncu Jlptonr Oi-Cu u e€ ob6lumpHble
3HaHU B 00JacCTM  MHBECTULIMOHHOM
JIeTEeIILHOCTH HEO0OXOUMBI JUIst
spdexTrBHOI paboThl CoBeTa IUPEKTOPOB
n  komuteroB  CoBeTa  JUPEKTOPOB
O6mectBa. Oincu JIstoHr Oi-Cu Xopoiio
ocBesioMJIeHa O esitenbHoCTH Ob1ecTBa 1
SIBJISIETCS] AKTUBHBIM YUaCTHUKOM TIporiecca
OIIMOHUPOBAHUs,  MPeLyCMaTPHBAIOLIETO
KPUTUYECKOE H3y4YeHHEe HEe3aBUCUMbIMU
JUPEKTOpaMU MO3ULMU MEHEPKMEHTa I10
BOIIPOCAM  CTpaTerud  pasBUTUs U



iii.

iv.

As part of preparation for Board of
Directors or committees meetings Dr. Elsie
Leung Oi-sie requests to provide
additional information and explanations,
and takes an active part in disputes at
meetings of the Board of Directors, the
Audit Committee and Remuneration
Committee. Dr. Elsie Leung Oi-sie is
actively involved in the work of the Board
of Directors. Dr. Elsie Leung Oi-sie takes
self-standing, independent position when
voting, has considerable management
experience. For the period from 2010 to
date Dr. Elsie Leung Oi-sie has actively
participated in 115 Board meetings out of
120 meetings held.

Under the leadership of Dr. Elsie Leung Oi-
sie (100% attendance of the Committee’s

meetings)  Remuneration = Committee
provides the Board with substantive
recommendations  regarding  matters

concerning remunerations in the Company
and other matters within the competence of
the committee. Dr. Elsie Leung Oi-sie is
also a member of the Audit Committee and
also actively participates in its meetings
(100% attendance of the Committee’s
meetings).

Decisions taken by Dr. Elsie Leung Oi-sie
as member of the Company’s Board of
Directors are not aimed to meet interests of
any separate groups of shareholders, third
parties or management, but are aimed to
ensure the interests of the Company itself
according to development strategy of the
Company.

Dr. Elsie Leung Oi-sie possess the
following competence:

great and  broad  experience in
jurisprudence, political relations and
corporate governance. Particularly, for 8
years Dr. Elsie Leung Oi-sie occupied
newly created position of the Secretary for
Justice of the Hong Kong Special
Administrative Region of Minister of
Justice after the handover of Hong Kong to
the People’s Republic of China, was at the
origin of creation of one of political parties,
served as the deputy director of the Hong

ii.

iii.

iv.

nesrensHocTH OOLIecTBa.

[lpu nogroroBke k 3acenanusiM CoseTa
JIUPEKTOPOB M KOMUTETOB Jjicu JIblOHT
Oii-Cu TpedyeT NpeoCTaBIeHUs
JIOTIOJIHUTEIBHOM UH(popManuu u
MOSICHEHUH, a Taloke IPUHUMAET aKTUBHOE
yuyacTHe B NpeHusx Ha 3acenanusix Copera
mupekropoB, Komutera mno ayauty Wu
Komurera no Bo3HArpaxaeHwsM. OJcU
Jlptonr OWH-Cu  akTMBHO BOBJIEYEHA B
paboty Coera aupexTopoB OOInIecTBa.

ITpu rOJIOCOBAaHUH 3aHUMAaeT
CaMOCTOSATENBHYIO, HE3aBUCHMYIO
no3uLMo,  obnazaeT  3HAYMTEIbHBIM

OTBITOM  yTIpaBieHueckoil paboTel. 3a
nepuoz ¢ 2010 roga nmo Hacrosuee BpeMs
Oncu Jlbtonr OR-Cu npuHsla akTMBHOE
yuactue B 115 u3 120 mnpoBeneHHbIX
3acenanuii CoBera AUPEKTOPOB.

[lon pyxoBoactBoM Oiicu JlbtoHr Oii-Cu
(100% mnoceimenue 3acenanuii) Komurer

MO0  BO3HATPAXKICHUSAM  TPEIOCTABIISCT
CoBeTy  JMPEKTOPOB  CYyLIECTBEHHBIE
peKOMeHIAINH no BOTIPOCAM

BO3HarpaxneHuii B OOIIeCTBE W WHBIM
BOIIPOCAM, BXOZALIMM B KOMIETEHIHIO
komuteta. Ojcu JItonr O#i-Cu  Taioke
BXOJUT B coctaB Komutera mo ayauTy
Cogeta nupekropoB OOuiecTBa, B padboTe
KOTOPOro TakKe MPUHUMAET AaKTUBHOE
yuactue (100% noceuienue 3aceqaHuii).

Pewenusi, npunsteie Dicu Jlbtonr Oi-Cu
B kadecTBe useHa CoBera AWPEKTOPOB
O61uecTsa, HarpaBJIeHbl He Ha
COOJIOZIEHNE UHTEPECOB OT/ENBHBIX IPYIII
aKLMOHEPOB,  TPeTbUX  JIML[ WU
MEHEJDKMEHTa, a Ha HHTEePechl CaMoro
O6IecTBa U BCEX €ro akIMOHEpOB B
COOTBETCTBUM CO CTpaTerueil pasBUTHs
OO6uiecTBa.

Dncu JIbtoHr Oii-Cn
CIeyIOUMMU KayecTBaMu:

3HAUUTENbHBIT W MHOTOTPAHHBIA OMIBIT
paboTel B o0NacTM  IOPUCTIPYACHIINH,
MTOJIUTHYECKUX OTHOIIIEHHH u
KOPIOPaTUBHOTO ynpaBJieHus.. B
yacTHOCTH, DJicu JIproHr Oii-Cu B TeueHne
8 et 3aHMMana BHOBb CO3JAHHYIO
JIOJDKHOCTD Munuctpa IOcTuiuu
I"'onkonra nocne nepenaun I'onkonra KHP,
CTOsIJIa Y WCTOKOB CO3JIaHUSI OJHON U3
NOJIMTUUECKUX MapTuil, B TeyeHue 12 jer
ABNANACH  3aMECTUTENEeM  JUpeKTopa

obnanmaer



vi.

vii.

Kong Basic Law Committee of the
Standing Committee of the WNational
People’s Congress of the People’s Republic
of China for 12 years, was awarded with
Grand Bauhinia Medal, the highest award
under the Hong Kong honours and awards
system.

profound knowledge and experience in risk
management  policy and  corporate
governance system. Dr. Elsie Leung Oi-sie
serves as independent director of several
public companies listed on the Hong Kong
and the Shanghai Stock Exchanges.

leadership and commitment to actively
contribute to the progress of the Company
in the long term.

From a financial perspective, Dr. Elsie
Leung Oi-sie is independent from the
Company, since 2010 on an annual basis
she has confirmed to the Board of
Directors of the Issuer and the Hong Kong
Stock Exchange that she participates in the
Board of Directors in the interest of the
Company and does not represent interests
of any separate groups of Company’s
shareholders. When elected as an
independent director to the Board of
Directors in 2010, Dr. Elsie Leung Oi-sie
undertook to inform the Company and
Hong Kong Stock Exchange about any
facts that may affect her independence.

Considerable period of holding an office in
the Company’s Board of Directors appears
to be an advantage, due to the fact that
Dr. Elsie Leung Oi-sie is familiar with
organization structure, Company’s history
of development, has visited several times
Company’s production assets. Taking into
account the Company’s listing on the
Hong Kong Stock Exchange and as a result
dissemination of certain requirements in
respect of the Company, the presence of
person with high value expertise and
specific knowledge of operations in Hong
Kong is invaluable benefit for the
Company and its shareholders as a whole.

Vi.

vii.

KoHCTUTYMOHHOTO KOoMuUTeTa | OHKOHTra,
OblTla HarpaxaeHa OplIeHoM bBosbiuoii
bayrunuu, Boiciueit Harpaioii I'oHKoHTa.

riaybokue 3HaHMS W HaBbIkM B cdepe
yIpaBieHUs  pUCKaMU U CUCTEMbI
KOPIOPATUBHOTO  YIPaBJICHUSL. Oncn
JIetonr Oii-Cu 3aHuUMaeT JIOJDKHOCTH
HE3aBUCHMOTO  JTUPEKTOpa B pAfe
MyONMUYHBIX KOMIAHWUH, aKIUKU KOTOPbIX
KOTUPYIOTCS Ha  ['oHKOHrckoi u
[Tanxaiickoii poHmOBBIX OUpIKax.

WHUOUATUBHOCTL U aKTUBHOE CTPEMIICHUE
y4yacTBOBaTb B PasBUTHU O6I.IleCTBa B
)IOHFOCpO‘{HOﬁ NEPCIICKTUBE.

C ¢uHaHcoBO# Touku 3peHus Iiacu JIbtoHr
Oii-Cu He 3aBucut ot O6miectBa, ¢ 2010
rofia Ha eXKEroIHOM OCHOBE MOATBEPHKAAET
CoBeTy  IUPEKTOpPOB  OMHUTEHTA U
I"'oHKoHrCKO#  oHIOBOM OupiKe, YTO
peamusyer cBoe yuactue B Cosete
IMPEKTOPOB B mHTepecax OOIIecTBa 1 HE
NPEACTaBIsAET HMHTEPEChl  KaKUX-Iubo
OTIeNbHbIX akiuoHepoB Ob6mecTsa. [Ipu
n36panuu B CoBeT AUPEKTOPOB B KAUECTBE
HezaBucuMoro nupekropa B 2010 romy

Oncu  Jlbtour  Oii-Cu o0s13anach
uH(popmuposath OOLIECTBO 1 ['OHKOHICKYIO
(hoHIOBYIO Ooupxy 0 TOObIX

O6CTOHTCJIBCTB3.X, KOTOPBIE MOI'YT MOBJIMATH
Ha e€ HE3aBUCUMOCTb.

IIponosnxuTrenbHblid cpok padoTsl B CoBeTe
JIMPEKTOPOB O6mecTBa SBJISIETCS
NpeuMyLIeCTBOM, T.K. Dicu JIstonr Oi-Cu
3HAKOMA C OPraHM3aLMOHHON CTPYKTYpOH,
UCTOpUEH pa3BUTHS Obr1ecTBa,
HEOTHOKPATHO nocemiasia
Npou3BOJACTBEHHbIe akTuBbl ObuectBa. C
yuyeToM JMcTMHra akuuii OO6uiecTBa Ha
['oHkoHrckoit ¢oHmoBOW Ouprke Hu, Kak
pesynbrart, pacnpocTpaHeHHs psna
FOHKOHI'CKUX TpeboBaHuii Ha OOIIECTBO,
Hamuuue — cpenu  wieHoB  Coaera
IUPEKTOPOB  JIMLA C  KOJIOCCATBbHBIM
OMBITOM W TOHMMAaHUEM OCOOEHHOCTEH
paboThbl B I'onxoHre SIBIIAETCS
HEOLUEHUMBIM  [PEUMYLIECTBOM  JUis
OO1ecTBa U BCEX €ro aKlMOHEPOB.



