EXTRACT FROM UCR-200907

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.
Nicholas Jordan 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  Mr. Nicholas  Jordan
circulated to the Directors, his association with
the Company may be considered formal and
not influencing the ability of Mr. Nicholas
Jordan to make independent, unbiased and
good faith judgements in the interests of the
Company.

FOHAWTEJ KOMITAHU PYCAJI ILJIC
(«Komnanmus»)

BBIIINCKA U3

IIucsmenHoro pemenust Coera
aupexTopoB KoMnanum, NpuHSTOrO B
coorBeTcTBHH c0 CraTheii 28.12 ycraBa
Komnauuu («Ycrany)

OTMETWIN, 4yTO TE€PMMUHBI,
ynotpebsieMble B HACTOSIIEM MHUCbMEHHOM
pelieHu C MpONMUCHOW OYKBBI, HMEIOT
3HaYeHHusd, yKazaHHole B  CTaHAapTHOM
rinoccapuu, ojao6penHom Komwuretom 1o
KOpPMOpPaTUBHOMY yTpPaBICHUIO I/I
HazHayeHusiM Komnanuu 9 Hosi6psa 2012 roza,
¢ yuetoMm uzmeHeHuit ot 11 Hosi6ps 2014 rona
(Bepcust 1.3), eciiv B HACTOSALIEM JOKYMEHTE HE
yKa3aHo MHOE.

JAJEE OTMETHWJIN, uto, mnoanuchiBas
HACTOSALLEE MMCbMEHHOE PEIEeHUE, KaXKablid U3
JIMpeKTOpPOB HACTOSIIMM MOATBEPIKIAET, UTO B
coorBercTBUUM co Crartbeit 27.2 YcraBa u
3akoHoM o kommanusax (Dxepcu) 1991 (c
YUYE€TOM BHECEHHbIX B HErO U3MEHEHUI1) OHH HE
MUMEIOT UHTEPECOB, KOTOPbIE MOTJU Obl UMETh
OTHOUIEHWE WJIM CYILECTBEHHOE 3HAueHUE B
OTHOLIEHWH  BOMPOCOB,  M3JOXKEHHbIX B
HACTOSALEM  IUCbMEHHOM  pEIIeHUH, 3a
ucKioueHueM Tr-Ha Hwxonaca ﬁopnaﬂa,
KOTOpBIA ~ MOXET CcuuTaTthesi  (POpPMaJbHO
3aMHTEPECOBAHHBIM B JaHHOM BOMpoce U
Mo3TOMYy He OYyJeT MOAMMCHIBATH HACTOSIICE
peleHue.

[.]

JAJIEE OTMETWUJIMA, uyto, wucxoas wus
MOTHUBHUPOBAHHOTO 0OOCHOBAHUSI B OTHOIIEHUH
HezaBucuMoOcTH r-Ha Hukouaca ﬁopnaHa,
HarnpasjeHHOTO Jlupekropam, ero
cBsa3aHHocTh ¢ Kommanweir MoeT ObITh
npu3HaHa (opManbHONW M HE BIMsIOIMIEH Ha
cnocobHocT,  r-Ha  Hukonaca  Hoppana
BBHIHOCUTh HE3aBUCUMbBIC, HEMNpPEeIB3SThie U
JN0OpOCOBECTHBIE CY)KIEHMST B HWHTEpecax
Kommnanuu.
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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. Nicholas Jordan, 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.

[.]

I hereby confirm as follows:

- The above is a true extract from the Written
resolution UCR-200907 of the Board of
Directors of United Company RUSAL Plc dated
21 September 2020;

- The Written resolution UCR-200907 was
circulated for consideration to 14 Directors;

- Mr. Nicholas Jordan did not participate in
voting on the Written resolution UCR-200907

- directors Bernard, Zonneveld, Christopher
Burnham, 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-200907
by virtue of its signing, which complies with the
quorum requirements of the Articles of the
Company.

Secretary of the Board of Directors
United Company RUSAL Pl¢

[locne  Hajmexaiiero W TIIATEIbHOTO
paccMOTpPEHUs U3JI0KEHHOTO BhILIE BOMPOCA U
C y4eToM HauIyulIMx uHTepecoB Kommanuu,
Ha ocHoBaHuM pekomeHnauuii Komutera no
KOPMIOPaTUBHOMY yMpaBJIECHUIO "
nHazHayenusm IMPUHSAJIN CJHEAYIOIIEE
PEIIEHUE:

- PykoBoactBysich npuiaraeMbiM K
HACTOSIIIEMY [UCBMEHHOMY pELICHUIO B
kauectBe [lpunoxenus 1 MOTUBMPOBAHHBIM
obocHOoBaHWeM, rmpu3Hath ujeHa Cosera
mupektopoB  r-Ha  Hukonaca  Moppama
HE3aBUCUMBIM ~ JUPEKTOPOM HECMOTpsl Ha
Hanuuue GopMabHOro KpUTEPUsI CBSI3aHHOCTH
C BMUTEHTOM, MOCKOJIbKY TaKas CBA3aHHOCTb
HEe BJMAET Ha €ro CcrnocoOHOCTh JenaTh
HE3aBHUCUMBIE, 00BEKTUBHBIE u
N00pOCOBECTHBIE BBIBOJbI B KayecTBE 4YjieHa
CoBeta AMPEKTOPOB.

[.]

Hacrosimum noaTBEpKAAI0 Cjaeayromiee:

- BblmeykazanHoe siBasieTcsl J0CTOBEPHOI
BbINMCKO U3 mucbMeHHoii pesomonun UCR-
200907 CoBera gupexrtopoB United Company
RUSAL Plc ot 21 centsiopsi 2020 r.

- Iucbmennas pezomonusa UCR-200907 6biiaa
pa3ociaana aJjs ogoOpenusti Bcem  14-Tm
JHPEKTOPAM KOMIAHHH.

- r-H Hukonac Mopaan He npuHEMAJ y4acTus B
rojocopanun 1m0 IlucbMeHHOl pe3omonuu
UCR-200907

- nupexTopa bepuapn 3ouneBesna, Kpucrogep
bépuxom, Baamumup Koamoropos, Esrenmii
Kypbsinos, Juacu Jlbionr, Mapxo My3errH,
Errennii Huxutun, Kesun Ilapkep, Pangonand
Poiinonbae, Esrenmii IlBapu, Bsuecnas
Cosomun, Esrenuii BaBuiaos, Jmutpuii
BacunbeB omoOpuim npuasatue IlucbmeHHOi
pe3omonun UCR-200907 myTem ee moamucaHusl,
4YTO COOTBETCTBYyeT TpeOoBaHUsIM YcTaBa
Komnanum B oTHOIIEHHH KBOPYMA.

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 Nick Jordan 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 Nick Jordan 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
Nick Jordan.

Board member Nick Jordan 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 the shares of the Company, i.e. is the legal
entity controlling the Issuer.

The identified association of Board member Nick
Jordan 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
Nick Jordan as independent, despite the existence of
a formal criterion of association with the Issuer.

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

i. Nick Jordan was not nominated to the Board
of Directors of the Issuer by EN+ GROUP
IPJSC.

ii. At all Board meetings from February 2019
(date of appointment to the Board of Directors
of the Issuer) to the middle of 2020 Nick
Jordan did not participate in voting on the
Company’s Board in respect of approval of
transactions with EN+ GROUP IPJSC or its
subsidiaries and, according to available
information, does not participate in voting on

Ipunoxenue 1
K IlnceMeHHOMY perieHHuIo
CoBeTta JUpEeKTOPOB

MoTHBHPOBaHHOE 000CHOBAHNE MPU3HAHUS
wiena Coseta qupexropoB IOnatiten Komnanu
PYCAJI ILic Hukonaca Hopaana
He3aBHCHMBIM JHPEKTOPOM

B pesynbTaTe NpOBENECHHOW MPOBEPKH  Ha
cootBercTBUEe  uieHoB  CoBeTta  JUPEKTOPOB
KpPUTEpHUSIM OIPEJeSIeHUs] HEe3aBUCUMOCTH YJIEHOB
coBeTa IUPEKTOPOB, YCTaHOBIEHHbIM IlpaBunamu
muctudara ITAO MockoBckas bupxa (nanee —
«Kputepuny»), ObUIa BbISBICHA CBA3aHHOCTH WIEHA
Cogera nupekropoB Hukonaca P'Iopnaﬂa ¢ IOunaiiten
Komnarnu PYCAJI Ilnc (manee — «OOmmecTBoy,
«OMUTEHTY).

Muble cBa3zaHHOCTM 1O KakaoMmy u3 Kpurepues
yyiena CoBerta aupektopoB Hukonaca Mopnana He
BBISIBJICHBI.

Unen Cosera pgupekropoB Hukonac VlopnaH
SIBIISIETCSL JIMIIOM, CBSI3aHHBIM C OMHTEHTOM, T.K.
BxomuT B coctaB Copera aupextopor MKITAO
«OH+ I'PYII», xotopoe Bnaaeer 56.88% axumii
O011ecTBa, T.€. ABJSIETCS JTULIOM, KOHTPOIUPYIOLLUM
OMUTEHTA.

BrisiBnennass  cBs3aHHocTh — uneHa — CoBera
JIMPEKTOPOB Huxonaca Iﬁopnax—xa Oblna
[peABApUTENIbHO PAacCMOTpPEHa Ha  3acelaHuu
Komutera no KOpHopaTMBHOMY YIPaBICHHUIO U
HA3HAUEHUsIM, HA KOTOpPOM OBbUIO MPHUHATO
pewieHre pexkomeHnoBaTb COBETYy AMPEKTOPOB
npu3HaTh Hukonaca Plopnaﬂa HE3aBUCUMBIM,
HECMOTpsl Ha Hanuuue (OpMaJIbHOTO KPUTEPHSI
CBSI3aHHOCTH ¢ DMUTEHTOM.

Casi3anHOCT, Hukomnaca flopuaHa ¢ OMUTEHTOM
apiseTcs  QGopMabHOM W HE  BIMAET Ha
crnocobHocTts Hwukonaca ﬁopnaﬂa BBIHOCUTD
HE3aBHCHMbIe, OOBEKTHBHBIC K J[0OPOCOBECTHBIE
CYKJIEHUSs1, TOCKOJIBbKY:

i. Hukonac Mopnan He GblI HOMHHHPOBAH
MKIIAO «9H+ I'PYIl» B cocraB CoBeta
JUPEKTOPOB DMUTEHTA.

ii. Ha Bcex 3acenanusx CoBera JUPEKTOPOB
Omutenta ¢ ¢eBpans 2019 roma (mara
BXOXJeHUs1 B cocTaB CoBeTa NUPEKTOPOB
DMuTeHTA) Huxkonac Hopnan HE
OpUHUMAN ydacTHsi B TOJIOCOBAHUU B
coctaBe CoBeTa aupekTopoB O6IecTBa MO
omobpenmto caenok ¢ MKITAO «DOH+
['PYIl» unu e€ nouepHuMu ob1ecTBamu, a



iii.

iv.

Vi.

vii.

the board of directors of EN+ GROUP IPJSC
in respect of approval of transactions with the
Company.

Nick Jordan takes an active part in all
meetings of the Board of Directors, the
Remuneration =~ 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 Nick Jordan 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 Nick Jordan,
who has more than 30 years’ experience in
senior positions in the leading global
financial organizations (Goldman Sachs,
UBS Group AG), significant experience in
the Russian financial market, which implies
a deep understanding of its specifics, is in
the best interests of the Company and all its
shareholders. The independent professional
judgments that Nick Jordan shares with
other Board members at meetings essential
importance for the Company and all its
shareholders. Nick Jordan’s independent
professional judgments make a substantive
contribution to the sustainable development
of the Company.

Nick Jordan's extensive expert knowledge
and experience enable him to effectively
participate in the Compliance Committee
and Remuneration Committee of the Board
of Directors of the Issuer, working out
substantial recommendations to the Board of
Directors on transparency, reporting and
remuneration.

From financial perspective, Nick Jordan is
independent from the Company or from
EN+ GROUP IPJSC, starting from 2019
he periodically confirms to the Board and

iii.

iv.

Vi.

viii.

Takke, Mo uMerolnelics nHpopManuu, He
NPUHUMAET Yy4acTHUs B TOJOCOBAaHWUU B
coctaBe Cosera pupekropoB MKITAO
«OH+ I'PYII» mo omobOpeHHIo cHenok c
OO01ecTBOM.

Hukonac ﬁopnaﬂ NPpUHUMACT AKTHUBHOEC
ydyaCTH€ BO BCEX 3acClaHUAX Cogsera
JUPEKTOPOB, KomuTteTa no Bo3Har paxacHusAM
u Komurera no KOMI’IJ’laeHC}’, MNPOBEACHHBIX C
MOMEHTa ero BXoxkaeHus B coctaB CoBera
JUPEKTOPOB M YKasaHHbIX KOMUTETOB, CTaBsI

nepea  MEHEDKMEHTOM  HeTpUBUAJIbHbIE
BOIPOCHI, MPOSIBJISISl  MHULMATUBHOCTE U
aKTUBHOE  CTpEeMJICHWEe  Yy4acTBOBaTh B
pasButun  OOuiectBa B JIOJITOCPOYHOM
NepcreKTUBe.

Pewenws, npuHuMaemsle  Hukomnacom

PlopnaHOM B KkauectBe wieHa Cogsera
JUPEKTOPOB DMHTEHTa, HalpaBleHbl HE Ha
COOJIIOICHNE HWHTEPECOB OTHEIbHBIX TPy
AKI[MOHEPOB, TPETbUX JIUL] UJIA MEHEIPKMEHTA,
a Ha uHTepechl camoro OOIecTBa U BCEX ero
aKIMOHEPOB B COOTBETCTBUM CO CTpaTerueit
pazButus O61iecTBa.

. Hammune B coctaBe CoBera OHUPEKTOPOB

Huxonaca Mopnana, nMerommero Gonee uem
30-netHuit  ombiT pabOTHI Ha  BBICIIUX
JOIDKHOCTSIX B BEIYUIMX  MHPOBBIX
(puHancoBbIx opranuzanusax (Goldman Sachs,
UBS Group AG), 3HauUTEIbHBIA OIBIT
paboThl HEMOCPENCTBEHHO Ha (PMHAHCOBOM
pbike Poccum, mpennonaratomuii rimydokoe
MOHUMaHWe  ero  CHeuupuku,  UMeeT
CyllecTBeHHOe 3HaueHue a1 OOiectBa u
BCEX €ro  akuuoHepoB. HesaBucumble
npodeccuoHanbHble  cyxkaenuss Hukonaca
Mopnana BHOCAT OUIYTMMBIA BKIam B
ycroitunBoe pazButue O61ecTBa.

OOuIMpHble NpPEAMETHbIE 3HAHUSI U ONBIT
Huxkonaca I7IopJ1aHa MO3BOJSIIOT €My
s dexTuBHO yuacTBoBaTh B pabote Komurera
no Kommnaency u  Komurera  mo
Bo3HarpaxnenusM  CoBera  JUPEKTOPOB
OmuteHTa, BblpabaTbiBas — CyLIECTBEHHbIE
pexomenzanuu  CoBeTy AUPEKTOPOB IO
BOIIPOCAM  MPO3PAaYHOCTH, OTYETHOCTH U
BO3HArPAXKICHUMN.

C ¢wHaHcOBOI TOUKM 3peHust Hukonac
HMopnau He 3apucut or O6ImIecTBa WM OT
MKITIAO «39H+ T'PYII», Haunnas ¢ 2019
rosa Ha HepUoaNYECKOit OCHOBE



the Hong Kong Stock Exchange that he
participates in the Board in the interests 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, Nick
Jordan undertook to inform the Company
and the Hong Kong Stock Exchange of any
circumstances that might affect his
independence.

MOJTBEPXKAAET Cogery JMPEKTOPOB
DOmureHTa ¥ ['OHKOHTCKOW (poHIOBOH OUpIHKe,
4T0 peanusyeT cBoe ywactue B Copete
JIUPEKTOpoB B MHTepecax OOliecTBa U He
MPEeNCTaBIAET  HHTEpPECH KaKUX-T100
OTHeNbHBIX akiuoHepoB O6mecTtBa. [lpu
u30panun B COBET JUPEKTOPOB B KaueCTBE
He3aBucuMoro gaupekropa B 2019 romy
Hukonac Mopnaun os3ancst HH(GOPMUPOBATH
O61mecTBO 1 ['OHKOHICKYIO (JOHIOBYIO OHPIKY O
MOOBIX OOCTOSITENHCTBAX, KOTOPbIE MOLYT
TIOBJUSATH Ha €0 HE3aBHCUMOCTb.



