EXTRACT FROM UCR-200906

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 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 Mr. Christopher
Burnham who may be considered formally
interested in the matter and therefore, will not sign
this resolution.

L

IT IS FURTHER NOTED that on the basis of
substantive  explanation in  relation to
independence of Mr. Christopher Burnham
circulated to Directors, his association with the
Company may be considered formal and not
influencing the ability of Mr. Christopher
Burnham to make independent, unbiased and
good faith judgements in the interests of the
Company.

IOHAUTEJ KOMIIAHU PYCAJI IJIC
(«Komnauus»)

BbIIINCKA U3

IIncemennoro pemenusi CoBeTa AMpPeKTOPOB
Komnanum, npuHATOro B COOTBETCTBHH CO
Cratbeii 28.12 ycraBa Komnanum («YcraBy)

OTMETHJIN, uto TepMHHBI, yNOTpeOseMble B
HACTOSIIIIEM MUCbMEHHOM PELICHUU C MPOMUCHOM
OyKBBI, MMEIOT 3HAuU€HUs, YKa3aHHblE B
CranpapTHOM rJI0CCapyi, 0/100peHHOM
KomMuTeTom no KoprnopaTuBHOMY yNpaBiieHUIO U
HazHaueHusiM Komnanuu 9 Hosa6ps 2012 roaa, ¢
yuetoM u3MeHeHuii ot 11 HosiOps 2014 rona
(Bepcusi 1.3), ecnu B HACTOsIIEM JOKYMEHTE HE
yKa3aHO MHOE.

JAJIEE OTMETWJIM, urto, mnoamnuchiBas
HacTosilee MUCbMEHHOE pEelleHHe, Ka)Ablid U3
JIMpeKTOpOB HACTOSIIMM TMOATBEPXKAAET, UTO B
coorBercTBUM co Crarbeli 27.2 VYcraBa u
3akonom o komnanusx ([lxepcu) 1991 (¢ yuerom
BHECEHHbIX B HEro M3MEHEHWI) OHM HE MMEIOT
UHTEPECOB, KOTOpble MOINIM OBl  UMETh
OTHOILIEHWE WJIM CYIIECTBEHHOE 3HAueHWe B
OTHOIIEHWW  BOMPOCOB,  M3JIOXKEHHBIX B
HACTOSIIIEM  MHCbMEHHOM  pelIeHWM,  3a
uckmouenuem r-Ha Kpucrodepa bepHxoma,
KOTOpbI ~ MOXET  cuuTaThess  (popManbHO
3aWHTEPECOBAHHLIM B JaHHOM BONpOCE U
NMo3TOMYy He OyJeT MOANUCHIBATh HACTOsLIEE
peleHue.

[.]

JAJIEE OTMETWJIN, u4ro, wucxoma u3
MOTHBUPOBAHHOTO OOOCHOBAaHMSI B OTHOIIEGHUHU
He3aBucMMocTH T-Ha Kpucropepa bepHxoma,
HanpasyieHHOTo JlupekTopam, ero cBsI3aHHOCTb C
Komnanwueii MoxeT ObITh Npu3HaHa (popManbHOM
U He BIMAIOINIEM Ha CHOCOOHOCTHL r-Ha
Kpucrodepa bepHxsma BBIHOCUTH HE3aBUCUMBIE,
HenpeaB3sAThie U J0OPOCOBECTHBIE CYKJIEHUSI 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,
Mr. Christopher Burnham, as an independent
director despite the formal criterion of association
with the issuer, since such association does not
influence his ability to make independent,
objective and good faith conclusions as a member
of the Board of Directors.

g i
I hereby confirm as follows:

- The above is a true extract from the Written
resolution UCR-200906 of the Board of Directors
of United Company RUSAL Ple dated 21
September 2020;

- The Written resolution UCR-200906 was
circulated for consideration to 14 Directors;

- Mr. Christopher Burnham did not participate in
voting on the Written resolution UCR-200906

- directors Bernard, Zonneveld, Nicholas Jordan,
Vladimir Kolmogorov, Evgeny Kuryanov, Elsie
Leung, 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-200906 by virtue of its
signing, which complies with the quorum
requirements of the Articles of the Company.

----------------------

Sergei

AZanov

Secretary of the Board of
United Company RUSAL Ple

Directors

[Tocne HaJIeXkKalero u TIATEIHHOTO
paccMOTpEHUsT 3JI0)KEHHOr0 BhIILIE BOMPOCca U C
y4eTOM HawIydiux uHTepecoB Kommanuu, Ha
OCHOBaHWUM  pekomeHnaimii  Komurtera mo
KOpPMOPaTUBHOMY YTMPaBJICHUIO U Ha3HAYSHHSIM
IMPUHSAJIA CIEAYIOIIEE PEIIIEHUE:

- PykoBoJCTBYsICH MpuUaraeMbIM K HacTOALIEMY

MUCbMEHHOMY pELIEHHUIO B KayecTBe
[Tpunoxenus 1 MOTUBUPOBAHHBIM
o0ocHoBaHueM, npuzHatb uineHa Cosera
nupektopoB  r-Ha  Kpucrodepa bepuxoma
HE3aBUCHMbIM  JMPEKTOPOM  HECMOTps  Ha

Haluue GopMaIbHOTO KPUTEPUsI CBSI3AHHOCTHU C
OMHMTEHTOM, TOCKOJbKY Takas CBSI3aHHOCTb HeE
BJIMSIET HAa  €ro  CrnocoOHOCTH  JejiaTh
HEe3aBUCUMBbIC, 0OBEKTUBHBIC U T0OPOCOBECTHBIE
BBIBOJIbI B KauecTBe wieHa CoBeTa AUPEKTOPOB.

[

Hacrosimum noaTBepKRIAIO0 Ceaylonee:

-  BoblmeykazanHoe sIBJsieTcsl  AOCTOBEPHOI
BbINHCKOH H3 mnHcbMeHHOiH pe3oaonun UCR-
200906 Cosera mupextopoB United Company
RUSAL Plc ot 21 centsops 2020 r.

- Iucbmennas pe3omonusa UCR-200906 6buia
pa3ociaHa uiss  ogoOpeHusi BceM  14-Tm
JHPEKTOPaM KOMIAHHH.

- -0 Kpucrodep bépaxsom He npuHUMAJ YYacTHS
B rojocoBanuu 1o Iucomennoii pesomouun UCR-
200906

- pupexktropa bepnapa 3onneBenbn, Hwuxomaac
Hopnan, Baagumup Kosamoropos, Esrenmii
KypbsinoB, DJuacu Jlblonr, Mapko My3serTn,
EBrennii Huxurun, KeBun Ilapkxep, Panmoand
Pritnosibne, EBrenmii  IlIBapu, Bsiuecias
Conomun, EBrennii Bapusos, Imutpuii Bacuiben
ogoOpunn mnpunsaTHe I[lucbMeHHOH pe30IONHHA
UCR-200906 mnyTemMm ee mNOANHCAHHS, YTO
cO00TBeTcTBYeT TpeboBaHusiM YcraBa Komnanuu B

OTHOIICHHUH KBOpPyMa.

Cepreii b
Cexperapb CoBeTa AHPEKTOPOB
United Company RUSAL Ple

..............
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Annex 1
to the Written Resolution
of the Board of Directors

Substantive explanation for acknowledgement of
Board member of United Company RUSAL Plc
Christopher Burnham 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 Christopher
Burnham with United Company RUSAL Plc
(hereinafter referred to as the “Company”, “Issuer”)
has been identified.

No other association according to any of the Criteria
has been identified with respect to Board member
Christopher Burnham.

Board member Christopher Burnham is a person
associated with the Issuer since he is a member of the
Board of Directors of EN+ GROUP IPJSC, which
holds 56,88% of shares of the Company, i.e. is the
legal entity controlling the Issuer.

The identified association of Board member
Christopher Burnham 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 Christopher Burnham as independent,
despite the formal criterion of association with the
[ssuer.

The association of Christopher Burnham with the
Issuer is formal and does not influence ability of
Christopher Burnham to make independent, unbiased
and good faith judgements because of the following:

i. Christopher Burnham was not nominated to the
Board of Directors of the Issuer by EN-+
GROUP IPJSC.

ii. Atall Board meetings from February 2019 (date
of appointment to the Board of Directors of the
Issuer) to the middle of 2020 Christopher

Ipuioxenne 1
K [IucbMeHHOMY peleHUI0
CoBeTra qUPEKTOPOB

MoTuBHpoBaHHOEe 000CHOBAHHE IPU3HAHUS
uneHa Cosera qupexTopoB IOnatiTen Komnanu
PYCAJI Iliac Kpucropepa bepuxama
HE3aBHCHMBIM JUPEKTOPOM

B  pe3ynbrare mpoBeleHHOW ~ MpPOBEPKH  HA
cootBeTcTBUE  wieHOB  CoBeTa  AUPEKTOPOB
KpUTEpHUsSIM OMpeJeNieHns] He3aBUCHUMOCTH 4JIEHOB
coBeTa JMPEKTOPOB, yCTaHOBJIEHHbIM [IpaBunamu
auctunra I[TAO MockoBeckas bupxa (manee —
«Kputepuny»), 6bUIa BbIIBICHA CBA3AHHOCTH UJIEHA
Cosetra pupextopoB Kpucropepa bepuxama ¢
Onaiitenn, Kommanun PYCAJI [Inc (nmanee -—
«OB11IeCTBOY, « IMUTEHT).

Wuple cBazanHocTH no kaxzaomy us Kpurepues
uneHa CoBeta aupektopoB Kpuctodepa bepuxoma
HE BBISIBIICHBI.

Unen Coera nupexropoB Kpuctodep bepuxam
SIBISIETCSl JIMLOM, CBSA3aHHBIM C OMHTEHTOM, T.K.
BxomuT B cocraB Coseta aupektopoB MKITAO
«OH+ TI'PYII», xotopoe Bnameer 56.88% akuuii
OO61ecTBa, T.€. SBJAETCS JIUIOM, KOHTPOJIUPYIOIUM
OMHTEHTA. ‘

BoisiBnienHass  cBsizaHHocTh  uineHa  CoBeta
mupektopoB  Kpucrogepa  bepuxama — Obuia
[IpeBAPUTENBLHO  PACCMOTPeHA Ha  3aceaHuu

Komurera mo KOpnopaTMBHOMY YNPaBIEHUIO H
Ha3HAYeHUsAM, Ha KOTOPOM ObUIO MPUHSATO pelLleHue
pekoMenznoBath COBETy IUPEKTOPOB IPU3HATH
Kpucrodepa bepHxoma He3aBUCHMBIM, HECMOTPS Ha
Hanuue (popManbHOrO KPUTEPUsl CBA3AHHOCTH C
OMUTEHTOM.

CeszanHocTh Kpuctodepa bepaxama ¢ DMuTeHTOM
sBIsieTcs: (popMabHOM U He BIMSIET HA CTIOCOOHOCTD
Kpucrodepa bepHxoMa BBIHOCUTH HE3aBHCHMBIE,
OOBEKTUBHBIE ¥ JJOOPOCOBECTHBIE  CYXKJICHUS,
TIOCKOJIBKY:

i. Kpuctodep bBepnxam He ObLT HOMUHHPOBAH
MKITAO «3H+ I'PYIl» B cocraB CoBerta
JIUPEKTOPOB DMUTEHTA.

ii. Ha Bcex 3acemanusix CoBeTa IMPEKTOPOB
Omutenta ¢ ¢espams 2019 roma (mara



iii.

iv.

Vi.

Burnham did not participate in voting on the
Company’s Board in respect of approval of
transactions with EN+ GROUP [PJSC or its
subsidiaries and, according to available
information, does not participate in voting on
the board of directors of EN+ GROUP IPJSC in
respect of approval of transactions with the
Company.

Christopher Burnham takes an active part in all
meetings of the Board of Directors, the
Corporate  Governance and Nomination
Committee and the Compliance Committee
since his appointment to the Board of Directors
and these committees, raising non-trivial
questions before the management and other
Board members, showing initiative and active
desire to participate in the development of the
Company in the long term.

The decisions taken by Christopher Burnham as
the Issuer's Board Member are aimed not at
protection of the interests of certain groups of
shareholders, third parties or the management,
but at the interests of the Company itself and all
its shareholders in accordance with the
Company's development strategy.

The presence on the Board of Christopher
Burnham, one of the recognized expert in the
implementation ~ of  accountability  and
transparency and in the implementation of best
practice in government, corporations and inter-
governmental  organizations, his  sound
experience in public sector, diplomacy and
private equity has essential importance for the
Company and all its shareholders. Christopher
Burnham's independent professional judgments
make a substantive contribution to the
sustainable development of the Company.

Christopher Burnham’s extensive expert
knowledge and experience enable him to
effectively manage the Company’s Compliance

iii.

iv.

vi.

BXOXKAeHUss B coctaB CoBeTa AUPEKTOPOB
Owmutenta) mno cepemuHy 2020 roma
Kpucrodep beprxaM He MPUHUMATT YUaCTHS B
rojiocoBaHuu B coctaBe CoBeTa JUPEKTOPOB
Ob6wectBa o opodpenuto cuenok ¢ MKITAO
«QOH+ TIPYIl» wunmu e€  [noYepHUMH
o0mecTBaMu, a Takke, 10 HMeEoIIeics
uHdopMaLyy, He TNPUHUMAET Yy4YacTHS B
royiocoBanuu B coctaBe CoBeTa AUPEKTOPOB
MKITIAO «3H+ T'PYIl» no onobpenuto
caenok ¢ OOIIEeCTBOM.

Kpuctodep bepuxom npuHuMaeT akTHBHOE
yuactue BO Bcex 3acegaHusx Cosera
JMPEKTOPOB, KomuTtera o
KOpPIOpaTUBHOMY yIpaBJeHUIO u
HasHaueHussM u Komutera no Komnnaency ¢
MOMEHTa ero BXoxkJeHus B coctaB CoBera
JUPEKTOPOB U YKa3aHHbIX KOMUTETOB, CTaBs
nepel MEHEKMEHTOM U JPYTMMU YjIeHaMu
CoBeta  JAUPEKTOPOB  HETpPUBUAbHBIE
BOIPOCHI, MPOSIBIISIE HMHULMATUBHOCTL U
aKTHBHOE CTpEMJIEHHE YYacTBOBAaTb B
pazButuu  OOImiecTBa B JOJTOCPOYHOMA
NepCreKTHURE.

Peuienus, npunuMaemblie Kpucrodepom
bepuxamMom B KkauectBe uneHa CoBera
JUPEKTOPOB DMHUTEHTA, HAIpaBlIeHbl HE HA
CO0JIIOJIEHNE MHTEPECOB OTHENbHBIX IPYI
AKIMOHEPOB, TPETBUX JIUILL WIH
MCHEPKMEHTa, a Ha MHTePEeChl CaMoro
O6mecTBa MW BCEX €ro akiMOHEpOB B
COOTBETCTBUM CO CTpaTerueid pa3BUTHUS
O6uiecTBa.

Hanuuue B cocrae CoBera JUpPEKTOPOB
Kpucrodepa  bepuxoma, onmHoro  mus3
NIPU3HAHHBIX SKCIIEPTOB MUPOBOIO YPOBHs B
BOMpPOCaX OTYETHOCTM U MPO3PAYHOCTH, a
Talke B cepe MNPUMEHEHUs] MEPEerOBOro
ompiTa B paboTe  rocyIapCTBEHHOrO

anmnapara, OuzHeC-CTPYKTYp u
MEXIPaBUTEILCTBEHHBIX OpTaHU3aLuii, ero
COJIMTHBIN OTIBIT paboThI B
rocyIapCTBEHHOM CeKTope, Ha

JMTUIOMATHYecKoit ciysxbe, a Taioke B cdepe
YJacTHBIX MHBECTULUI, UMEET CYIIECTBEHHO®
3HaueHue 11 OOmecTBa W BCeX €ro
AKIMOHEPOB. HesaBucumebie
npodeccuoHasbHble cyxaenus Kpucrodepa
BepHxemMa BHOCSAT OILYTHMbIM BKJan B
ycToitunBoe pazsutue OO1ecTBa.

OOuMpHbIe MpeIMETHbIE 3HAHUS U OIbIT
Kpucrogepa bepHxoma TO3BOISIIOT eMy
addexTuBHO ynpaBnsaTh padoroii Komurera



Vii.

Committee in the interests of all its
shareholders; participate in the Corporate
Governance and Nomination Committee of the
Board of Directors of the Issuer, working out
substantial recommendations to the Board of
Directors on  transparency, reporting,
assessment of candidates for the Board
members, on the independence of the Board
members.

From financial perspective, Christopher
Burnham is independent from the Company or
EN+ GROUP IPJSC, starting from 2019 he
periodically confirms to the Board and the Hong
Kong Stock Exchange that he participates in the
Board in the interest of the Company and does
not represent the interests of any particular
shareholder of the Company. When elected to
the Board as an independent Director in 2019,
Christopher Burnham undertook to inform the
Company and the Hong Kong Stock Exchange
of any circumstances that might affect his
independence.

vii.

no Kowmmnaency CoBeta JIUpPEKTOPOB
OOwecTea B MHTepecax BCeX  €ro
aKIMOHEPOB,  ydYacTBOBaTh B  paboTe
KomuTera no KOPIOpaTHBHOMY
ynpaBieHuio W HasHaueHusiM  Cosera
JMPEKTOpOoB  OMUTEHTa,  BbIpabaTbiBas
cyuiecTBeHHble  pexomeHpauuu  CoBery

JMPEKTOPOB MO BOIMpPOCAM IPO3PavHOCTH,
OTYETHOCTH, OLIEHKH KaHAWJATOB B UJICHBI

CoBera  JMpPEKTOpPOB, IO  BONpOCaM
HE3aBHCUMOCTH 4JIEHOB Cogera
JIMPEKTOPOB.

C ¢unancoBoii Touku 3peHus Kpucrodep
bepuxaM He 3aBucut oT OOIIecTBa WK OT
MKITAO «9H+ I'PYIl», nauunas ¢ 2019

roga  Ha  HEPUOJMYECKOW  OCHOBE
NOJTBEePHKIACT Cogery UPEKTOPOB
Omurenta U [OHKOHrCKoW  (poHIOBOM

Oupxe, 4TO peanusyeT CBOE yuyacTue B
Cogere nupekTopoB B HHTepecax Ob1ecTBa
U HE MpPEeJCTaBISIET MHTEPEChl KaKMX-ITHO0
OTHENBHBIX akiuoHepoB OOmectsa. [Tpu
n36panun B CoBeT AUPEKTOPOB B KauecTBe
He3zaBuCUMOro nupektopa B 2019 romy
Kpucrogep Bepuxam obs13ancs
nH(popMHIpoBaTh OOIecTBO U ["OHKOHTCKYIO
(oHmOBYIO oupKy 0 JHOOBIX
00CTOATENCTBAX, KOTOPHIE MOTYT TOBJHUATh
Ha ero He3aBHCHMOCTb.



