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My6niuHe akuioHepHe ToBapucTBO

“HauioHanbHa akuioHepHa koMnaHis “Hadroras Ykpainn”

Kog €APIMOY 20077720 n/p 26002301921
AT “OwapbaHk” kog 6aHky 300465
kop, €APIOY 6anky 00032129

Ne

Ha Ne

Mr Volodymyr Groysman
Prime Minister of Ukraine

CC: Ministry of Economic
Development and Trade of
Ukraine

Dear Mr Prime Minister,

The Supervisory board of
NATIONAL JOINT-STOCK COMPANY
“NAFTOGAZ OF UKRAINE” (Naftogaz or
the Company) presents its compliments
and hereby informs about the
following:

As we informed you during our
last meeting on 20 December 2018 in
Kyiv and confirmed in our letter dated
22 January 2019 (No. 2/HPBux-19), the
Supervisory board came to the
conclusion that it is in the best interest
of the Company to ensure appropriate
continuation of the management, i.e.
to extend the tenure of the current CEO
for three years starting 1 January 2019.

Harnsgosa paaa

Mpem’ep-miHicTpy YKpaiHu
FpoicmaHy B.B.

Konia: MiHicTrepcTBO eKOHOMIYHOrO
PO3BMUTKY i TOpriBni YKpaiHu

LLlaHoBHMM naHe Mpem’ep-miHicTpe!

Harnaposa paga HauioHanbHOI
aKuioHepHoi  KomnaHii  «HadToras
Ykpainm (mani — Hadroraz abo
KomnaHisn) 3acsiguye Bam cBoto nosary
Ta NOBIAOMNAE NPO TakKe:

Ak mu  nosigomunu nig  uac
OCTaHHbOI 3yCTpidi, AKa Bigbynaca
20 rpygHa 2018 poky y m. Kuesi, Ta
nigTBEpAMAnN y NucTi Big 22 ciuHa 2019
poky (Ne 2/HPBuKx-19), Harnagosa paga
AiMWwna BUCHOBKY, WO B HalKpalwmx
iHTepecax KomnaHii 6yae 3abesneuntu
HanexHi 3axogn 3a4nA NPOLOBKEHHA
poboTu KepiBHULTBA, T06TO
NPOAOBXWUTU  CTPOK  MOBHOBA)eHb

HatjioHanbHa akuioHepHa komnasis

M2 HadJToras Ykpainu"

PBux-19 Big 22.02.201
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On 16 January 2019, the Cabinet
of Ministers of Ukraine (the CMU)
decided to: (a) terminate office of
Naftogaz Executive board including the
CEO, (b) instruct the Supervisory board
of Naftogaz together with the Ministry
of Economic Development and Trade of
Ukraine to submit to the CMU relevant
proposals with the aim to ensure
continuity of office of the Executive
board of Naftogaz. The above decisions
by the CMU were accompanied by your
public statements that the Government
expects from the Supervisory board to
reconsider the remuneration of the
CEO of Naftogaz and that the
remuneration of the CEO of Naftogaz
should be market level.

The Nomination and
Remuneration Committee, as well as
the entire Supervisory board, have had
numerous discussions of the matters of
continuity of the Executive board office
as well as what remuneration is market
level. It should be noted that current
remuneration of the CEO of Naftogaz
was set by the Ministry of Economic
Development and Trade of Ukraine and
its annual level is fully compliant with
the effective CMU Resolution No. 859
dated 19 May 1999. Despite the fact
that this Resolution is not intended to
regulate decisions on management
compensation levels made by
supervisory boards of SOEs, this is the
only available indicator of

YnHHOro lonosu [paBniHHA Ha Tpwu
POKM, noYnHatoumn 3 1 ciuHa 2019 poky.

16 ciyHa 2019 poky KabiHer
Minictpis  YKpaiHu (gani — KMY)
BMpIiLLMB: (a) NPUNUHUTK
noBHoBaxeHHA lpasniHHA HadTorasy,
y Tomy uucni  woro [onoswy,
(6) mopyunTtn Harnaposiit pagi
Hadrorasy pasom 3 MiHicrepcTeom

€KOHOMIYHOro pO3BUTKY | ToOpriBAi
YKpaiHu 3 meTowo 3abesneuyeHHsA
6e3nepepBHOCTI pobOTU BUKOHABYOrO
opraHy Ha¢rtorasy BHectu KMY
BiANOBIigHI nponosuuiji.
BuuwiesasHaveHi pilWeHHA KMY
CYNpOBOAKYBaNUCA Bawumu

nybniyHnmu 3asaBamum npo Te, wo Ypag,
OuiKye Big, HarnapoBoi paau nepernagy

po3mipy BUHaropoau fonosu
MpaBniHHA Hadrorasy, i o
BUHaropopaa fonosu MNpasniHHA

HadTorasy noBuHHa 6yTn puHKOBOIO.

KomiteT 3 npu3HayeHb Ta
BUHAropop, a TakoX Harnaposa paga B
uinomy, NPOBOAATb YMCNEHHI
obroBopeHHs nNuTaHb 6e3nepepBHOCTI
poboTtu MpaBniHHA, a TaKOX CTOCOBHO
TOrO, AKWUMA piBEHb BWMHAropoan €
puHkoBum. Cnig,  3a3HauuMtH, WO
NOTOYHWUIN pO3mip BUHAropoau Fonosu
MpasniHHA Hadrorasy 6ys
BCTaHOBNEHUM MiHicTepcTBom
€KOHOMIYHOro pO3BUTKY | TOPriBAi
YKpaiHu, a ii piyHMA piBeHb NOBHICTIO
Bignosigae BUMOram YUHHOI
MNoctaHoen KMY Ne 859 Big 19 TpasHs
1999 poky. Hesgaxatoum Ha Te, WO UA

MoctaHoBa He perynloe nopaaok
NPUWHATTA  pilleHb Npo  piBeHb
KomneHcau,jii MEeHeIXMeHTY



Government’s position as to what level
of fixed remuneration is considered by
the Government as market one.

The above mentioned Supervisory
board decision to extend the CEO’s
tenure is based on the same level of
fixed remuneration as provided in the
CMU Resolution No. 859, which also
complies with the Supervisory board
decision approved in October 2018 to
freeze current compensation levels of
Naftogaz Executive board members for
eight months which you should be
aware of. Before establishing this level
of fixed remuneration, the Nomination
and Remuneration Committee
conducted a review with the assistance
of third party consultant into market
levels of remuneration and we were
satisfied that the proposed level was
within the market.

Having said all of the above, we do
acknowledge Government’s desire to
amend existing compensation practices
in SOEs and we reconfirm our readiness
to engage into constructive discussion
on this matter at your earliest
convenience. We would like to draw
your attention to the fact that Naftogaz
CEO has committed to and is donating
100% of the income he derives from his
employment until the end of this
calendar year to charity, and therefore

HarnA4OBMMW pafamu  NiANPUEMCTB
AepXaBHOi  ¢opmM  BNacHoCTI, Ue
€QVHE HaABHe CBiAYEeHHA no3uuii
YpAapy CTOCOBHO piBHA ¢iKcoBaHOI
¢diHaHCcoBOI BUHAropogu, AKUN
pPO3rnAaAaeTbca YpAaaom sk pUHKOBUA.

BuwesragaHe pilueHHA
Harnaposoi paau CTOCOBHO
NPOAOBXKEHHA CTPOKY MNOBHOBAXEHb
fonosu [paBniHHA rPYHTYETLCA Ha
TOMy piBHi ¢ikcoBaHOi ¢iHaHCOBOT
BMHaropoan, AKUMKA  nepeabdayeHo
MNoctaHoBoo KMY Ne 859, wo Takox
Y3rooKyeTbca i3 piweHHAM Harnagosoi
pagu, NPUAHATUM Yy KOBTHi 2018 poky
npo Te, wob 3abnokyeBaTn nepernsapg
NOTOMHOTO piBHA KOMMEHcauii Aana
yneHis MpasniHHA Ha¢torasy
NPOTATOM BOCbMU MicALiB, AK Bam mae
6ytn Bigomo. [lo TOro, AK MOTOYHUM
piBeHb dikcoBaHoI ¢iHaHCcOoBOI
BUHaropoawu byno norogeHo, Komirter
3 npu3HayeHb Ta BWUHaropog i3
3a/ly4eHHAM 30BHIiWHbLOrO
KOHCY/NbTaHTa NPOBIB OrNAL PUHKOBUX
piBHiIB BMHaropod, i Mu OTpMManu
3anNeBHEHHA, WO 3anponoHOBAHUM
piBeHb BiANOBIAAE PUHKY.

3BaXalouM Ha BULWEBUKNAAEHE,
My Bepemo 80 yBaru nparHeHHa Ypaay
3MIHUTH ICHYIO4Y NPaKTUKY
BUHaropoau Ha nignpuemcreax
AeprasHoi popmKn BNAaCHOCTI, | BKOTpe
NigTBEPAXKYEMO  TOTOBHICTb  B3ATHU
yyactb y KOHCTPYKTUBHOMY
O0b6roBopeHHi  UbOFrO  MUTAHHA Y
HanbAMKUMN 3py4HMit ana Bac yac. Mu
XOTinu 61 3BepHyTH Baluy yBary Ha ToM
dakr, wo lonosa MpasniHHa HadTorasy
NMPUAHAB | BWKOHYE PpilUEHHA NpoO



he will not benefit personally from any
decision.

The  Supervisory board s
extremely  concerned for the
continuation of the management of the
Company and therefore proposes that
the CMU agree that the terms of
contracts of members of the Executive
board be extended for a period of time
that would allow us and the CMU to
reach a solution ensuring longer term
contracts for members of the Executive
board. The first priority of the
Supervisory board is to ensure the
continuation of the Executive board in
the interest of the Company.
Discussions we have on this matter
should respect the duty of the
Supervisory board to maintain good
corporate governance standards within
Naftogaz in the interest of the
Company. We welcome dialogue with
the CMU and are committed to arrange
for a meeting with you or the Ministry
of Economic Development and Trade of
Ukraine as early as first week of March
in order to resolve on these matters
timely.

Finally, we also note that the laws
have changed significantly since the
date of Naftogaz’s current Charter and
it requires updating to comply with the
laws. This will help us to ensure that the
competence and thus decisions of the
shareholder and other governing
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cnpamysaHHA 100% poxopais, AKi BiH
OTPMMAE AK NpaLiBHUK A0 KiHUA UbOro
Ka/ieHAapHOro POKy, Ha bharofiHicTb,
a TOMy He MaTume ocobucToro 3mcky

BHACNiAOK NpUAHATTA  Byab-AKoro
pilleHHA.
Harnaposa paga BKpau

ctypboBaHa NUTAHHAM NPOLOBXKEHHA
poboTn KepiBHOro cknagy Komnawii, i
TOMY NponoHye, wob KMY Hapas 3rogy
Ha NPOAOBKEHHA CTPOKY Ail KOHTPAKTIB
yneHis [lpaBniHHA Ha nepiog u4acy,
AKUNA 003BONAMB 6M Ham i KMY 3Hantn
pilleHHA, wo 3abe3neynTb yKNaaeHHA
KOHTPaKTiB 3 yneHamu [pasniHHA Ha
AOBLUNM CTPOK. MNepwoyeprose
3aBgaHHA Harnaposoi pagu nonarae y
3abe3neyeHi 6e3nepepBHOCTI
pianbHocTti lpasniHHA B iHTepecax
Komnarii. Nig yac obroBopeHHA, sake
NPOBOAUTUMETLCA 3 UbOTO MUTAHHA,
NoBMHEH BpaxoByBaTUCA 0608’A30K
Harnsaposoi pagn  AOTPUMYBATUCH
Ha/1IeXXHUX CTaHaapTiB
KOpnopaTUsHOro ypAQyBaHHA B
HadTorasi B iHTepecax KomnaHii. Mu
BiTaemo pgianor 3 KMY T1a rotosi
3ycTpitTncAa i3 Bamu abo
npeacTaBHMKamMum MiHicTepcTBa
€KOHOMIYHOTO PO3BUTKY | TOpriBAi
YKpaiHu we B nNepwun TUXKLEHb
bepesHA 3 MeTol Bpery/iloBaHHA LMX
NMUTaHb CBOEYACHO.

HaocTaHOK cnip 3ayBaXkutu, WO 3
MOMEHTY  3aTBepArKeHHA YUHHOI
pepakuii Cratyty HadTtorasy
3aKOHOAAaBCTBO 3a3HAN0 CYTTEBUX 3MIH,
i nonoxeHHa CrTaTyTy NOBWHHI 6yTn
npusegeHi y BignosigHicTb A0 BUMOT
3aKOHY. Ue Aonomoxe Ham
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bodies of the Company are compliant 3abesneuutu Bi4NOBIAHICTL
with the effective legal framework of noBHoBaxkeHb, a oTXe, i piweHb
Ukraine. aKuioHepa Ta IHLWIKX opraHis

ynpasniHHAa KomnaHii BUMOram YMHHMUX
HOPMATUBHO-NPABOBUX aKTIB YKpaiHu.

Your faithfully, 3 nosaroto,

Mm
Spottiswoode Clare Mary Joan'/ Cnorriceyg Knep Mepi koaH
Chairperson of the Supervisory board / lonosa Harnsaosoi pagu



