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Ha Ne

Unenam HarnsmoBol pagu akiioHEpHOTO
ToBapucTRa “HarioHnanbHa akiioHepHa
koMmmanis “Hadroras Ykpainu™ (mani Takox
— Kommnanis)

[[TanoBH1 wienn Harnsnosoi paau,

[Ipocumo Bac posrissHyTH Ha 3acijaHHi
Harmsanoroi pamu Kommanii muTaHHS mIpo
3aTBepkeHHs 3BiTY KoMiTeTy 3 mpu3HAYEHb
Ta BHHaropona 3a 2020 pik mOm0 UIEHIB
npasmiaas HAK “Hadroraz Ykpainu™.

(BIAMOBIIHO 0  NyHKTY 8  posainy
“I. 3aranpni  monmoskeHHs”  Bumor 1o
TIOJIOKEHHST TIPO BHHATOPOAY Ta 3BITY IIPO
BUHArOpo/ly WYIEHIB HarsJIoBOI paju Ta
BUKOHABYOTO oprasy aKIIOHEPHOTO
TOBApPHCTBA,  3aTBEPKEHOI  DILICHHSAM
HarionansHol Komicii 3 IIHHHX [ManepiB Ta
(donoBoro puHky 25 Bepecus 2018 poky
N659)

OO6rpyHTyBaHHSA

Pimenusiv HartionanpHol komicii 3 IHIHHUX
nanepis Ta ¢poHmA0BOrO pUHKY Bix 25.09.2018
No659 3arBepmkeno BuMoru a0 mosioKeHHs
PO BHHATOPOJY Ta 3BITY NP0 BHHATrOPOIY
YIEHIB HAISI0BOT pajii Ta BHKOHABYOIO
OpraHy akilioHepHOro ToBapucTBa (Haml —
Bumornu).

To: Members of the Supervisory Board
of Joint Stock Company “National Joint
Stock Company “Naftogaz of Ukraine”
(the “Company”)

Dear Supervisory Board members,

We hereby kindly request you to consider at
the meeting of the Supervisory Board of the
Company the matter pertaining to approval of
2020 Nomination and  Remuneration
Committee report for the Executive Board
members of National Joint Stock Company
“Naftogaz of Ukraine”

(according to clause 8 of section “l. General
Provisions” of Requirements to Regulation on
Remuneration and Report on Remuneration of
Members of Supervisory Board and Executive
Body of the Joint Stock Company as approved
by resolution of National Securities and Stock
Market Commission No. 659 dated 25
September 2018)

Background

By its resolution No.659 dated 25/09/2018,
the National Securities and Stock Market
Commission approved Requirements to
Regulation on Remuneration and Report on
Remuneration to Members of Supervisory
Board and Executive Body of a Joint Stock
Company (the “Requirements”).
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Bignosiguo mo nyHKTY 8 po3miny “1. 3aranshi
IONOXKEHHA” BHUMOr 3BIT PO BHHATOPOILY
wiIeHiB npaBainas Kommasil 3arBepipkye
nHarngaoBa paja Kommamii micnst Toro, sk
foro ImiaroTye Ta pPO3INsHE KOMITET 3
BHHATOPO/IH.

Ha BukonarHs BrMOr IpoCHMO pO3TIIHYTH
Ta 3arBepauTH 3BIiT KoMiTeTy 3 npH3HaueHb
Ta BHHaroponx 2a 2020 pik Iwoj0 wWieHIB
npasninEg HAK “Hadrroraz Ykpainn™.

BincyTaicTk uiel 9acTHHE y 3BiTi 3a 2020 pik
(sxa, ommak, Oyna onmyOmixosanuit y 2019
pOIIi) HEraTUBHO BIIBae Ha imimk Kommanii
Ta CTBOPIOE OCHOBY JUIA 3aMBHX CIEKYJLIIIH.
Mu TBEpiO BipuMO B Te, mo MH Oymemo
MAKCHMAILHO BiKPHTHMHE IIOJ0 MHHYJIOIO,
100 MaTH ycrix y MalibyTHEOMY.

Tarxox, BiAmoOBiANO 7m0 BuMOr Hajcwiaemo
nponosunii moxo nprHUMIGB [lonoxeHHs
PO BHHArOpoOJy  WICHIBR  IIPaBNiHHA
akuionepHoro Topapuctsa “Harionansua
aknionepHa Kommnanis “Hadroras Ykpainu”,
a caMe:

1. Binmorigmicte Bumoram 1o nonoixenHs
IIpO BHHAropody Ta 3BITY IPO BHHATOPOIY
YIEHIB HarisfioBol pamy Ta BHKOHABYOTO
oprauy AKI[IOHEPHOTO TOBApHCTBA,
3aTBEP/DKEHMM  pilmeHHsM  HamioHambHOT
xoMicil 3 minHEx mnanepie Ta (GOHIOROIO
puHKY Bix 25.09.2018 Ne659.

2. BusnayenHs ymor 6a3oBoi ((pixcoBaHoi)
YaCTHMHH  BHHATOPOZH 3a  rpefinoBor
CHCTEMOIO  omnard  mpaml. B Mexax
BH3HAYEHOTO 18 nocangu rpefina
BH3HAYACThCS Alanma3oH 0a30BOl 9acTHHH
BHHAropo, sKWH BiJIIOBIZa€ PHHKOBOMY
PIBHIO TaKOI BHHArOpOAM IJis KePiBHHKIB 3
TaxdM pipHeM Ksanidikamii B VYkpainmi, 3
IIPO30PHM KOpEeryBaHHSIM po3Mipy Oa3oBoi
YaCTHHH BHHATOPOIH 3 ypaXyBaHHSM pIBHS
BIINIOBIAANBEHOCTI KepiBHUKA. Y pa3i, SKIIO
KepiBHHKIE 3 HeoOXioHMM  piBHEM
kBanidikanii Ha puHKY YKpalHu 3amMano s
y3araJbHEHHS, MOXYTh BHUKOPHCTOBYBATHCA
PHHKOBI  TIOKa3HHMKH ©a30BOi  JacTUHH
BHHATOPOJH iHIOUX KpaiH CBITY 3 HAJAHHSM

Pursuant to clause 8 of section “l. General
Provisions” of the Requirements), report on
remuneration of members of the Company’s
Executive Board shall be approved by the
Company’s Supervisory Board after it is
prepared and considered by the Remuneration
Committee.

In pursuance of the Requirements, we kindly
ask you to consider and approve 2020
Nomination and Remuneration Committee
report for the Executive Board members of
National Joint Stock Company “Naftogaz of
Ukraine”.

The absence of this part in 2020 report (which,
though, has been published in 2019)
negatively impacts the image of Naftogaz and
creates the basis for unnecessary speculations.
We strongly believe that we shall be open as
much as possible with respect to the past to be
successful in the future.

In addition, pursuant to the Requirements, we
hereby send you proposals on principles of
Rules of Remuneration of Members of the
Executive Board of Joint Stock Company
“National Joint Stock Company “Naftogaz of
Ukraine”, namely:

1. Compliance to the Requirements to
Regulation on Remuneration and Report on
Remuneration of Members of Supervisory
Board and Executive Body of the Joint Stock
Company as approved by resolution of
National Securities and Stock Market
Commission No. 659 dated 25 September
2018.

2. Establishment of terms of basic (fixed)
part of remuneration wunder grade
remuneration system. Within the grade
established for the position, the range of the
basic part of the remuneration shall be
determined, which corresponds to the market
level of such remuneration for managers with
this level of qualification in Ukraine, with
transparent adjustment of the basic part of
remuneration by taking into account the level
of managerial responsibility. If, for
generalisation, there are not enough managers
with the required level of qualification in the
Ukrainian market, market indicators of the
basic part of remuneration of other countries
of the world can be used by providing an



BIJTOBITHOTO IAKEeTy KOMIIEHCAI[IH Ta MiJbr
(maxer “excmara’”).
3. Perynspumii (pa3 Ha aBa-TpPH POKH)

neperyig 0a30BOi YACTHHM BHHArOpOIH
KEPiBHHUKIB.
4,  3anexHicTb 3MiHHOI YACTHHA

BHHaropogu sk Bi)l 3arajJlcHuHX JOCATHEHDb

pesynpTariB  pobotu  Kommawii  (I'pynu
HadToraz), Tak ¥ Big JOCATHEHHS
1HIMBIYATBHUX Pe3yJIbTATIB.

5. BcranoBnenHs = koediuieHTiB,  fKi
BHU3HAYalOTh  PO3MIp 3MIHHOI  YaCTHUHH
BHHAropogd B  3aJIe)KHOCTI Big  TOro,
HACKiTBKH JOCSTHYTI pe3yJbTaTH

Bi/IIIOBIAIOTH OYiKYBaHHSIM.

6. BeeneHns oOMexeHb IIOAO PO3MIPY
BHHAaropoJd I OKPEMHX  BHIIAIKIB
(manpuknan, 30UTKH 3a pe3yabTaTaMy poOOTH
Kommanii 3a pik).

7. BcTaHoBicHHA 00MeXeHOT KIUIBKOCTI
3pO3YMUIMX JUIS TPOMAJICBKOCTI Iijiel Ta
KIIIOYOBHX Pe3yJIbTATIB Ta HA PiK.

8. TloeaHanHd K KIIBKICHHUX, TAK 1 AKICHUX
KJIIOYOBHX PE3YJIBTATIB TS HiIICH.

9. 3amyueHHS 30BHINIHLOTO AyIUTY/TaHHX
3 HEe3aIe)KHUX Ta aBTOPUTETHHX JKepel Jyis
HepeBipKH Pe3yJIbTATIB.

10. MoxmuBicTh OTPHUMAaHHSI YaCTKH
npuOyTKY B 3alIe)KHOCTI BiI pe3yNbTaTiB
pobotu I'pynu Hadtoras.

11. BuxmoueHHs pe3ynbTaTiB, AKI
MepeBaKHO  3alekald  He  Big  iH
MEHEJKMEHTY, a Big 30BHIIIHIX (1O

BIJTHOILIEHHIO JI0 MEHEKMeHTY) (akTopiB,
abo sxi OyJM HACHiIKOM BHKOPHCTAHHS
KOMIIaHIEI0 CBOTO JOMIHYIOYOTO CTaHOBHIIA
Ha PUHKY.

12. Biamomizaicth «OCHOBHMM HampsMam
IISJTBHOCTIY, BHU3HAYEHUX KabineTtom
Minictpie YKpaiHu.

IIpoexTn pimens

3arBepautu 3BiT KoMiTeTy 3 mpu3Ha4YeHb Ta
BuHaropon 3a 2020 pik moAo0 4WieHiB
npaeninas HAK “Hadroraz Ykpainu™.

appropriate package of compensations and
benefits (“expat” package).

3. Regular (one per two-three years) review
of basic part of manager remuneration.

4. Dependence of the variable part of
remuneration both on the general performance
of the Company (Naftogaz Group) and on the
achievement of individual results.

5. Establishment of the rates determining
the size of variable part of remuneration
depending on the fact, how the results
achieved correspond to the expected ones.

6. Introduction of limitations on the
remuneration size for individual cases (for
example, losses based on the Company’s
annual performance).

7. Establishment of the limited number of
annual objectives and key results clear for the
public.

8. Combination of both quantitative and
qualitative key results for the purposes.

9. Attraction of external audit/data from
mdependent and reliable sources to verify the
results.

10. Possibility to receive a share of profit
subject to results of Naftogaz Group activities.
11. Exclusion of the results, which mainly
did not depend on the management actions,
but on external (in relation to management)
factors, or which were the result of the
company’s use of its dominant position in the
market.

12. Compliance with “Key Activities” as
stipulated by the Cabinet of Ministers of
Ukraine.

Approvals sought

To approve 2020 Nomination and
Remuneration Committee report for the
Executive Board members of National Joint
Stock Company “Naftogaz of Ukraine”.

I'onosa npasainng / Chief Executive Officer

I

HOpiii Bitpenxko / Yuriy Vitrenko
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HogaTkn: Attachments:

3eiT KomiteTy 3 mpu3navens ta Bunaropojasa 2020  Nomination and  Remuneration

2020 pix moxo unenis npaemaEs  Committee report for the Executive Board

HAK “Ha¢roraz Yxpaiun”. members of National Joint Stock Company
“Naftogaz of Ukraine”.



