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distribution through all distribution channels as are permitted by MiFID II (the “Target Market Assessment”).
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recommendation to any investor or group of investors to invest in, or purchase, or take any other action whatsoever with
respect to the Offer Shares. Each distributor is responsible for undertaking its own target market assessment in respect of
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QIB within the United States; and that you consent to delivery of such offering memorandum by electronic transmission.
You are reminded that the offering memorandum has been delivered to you on the basis that you are a person into whose
possession the offering memorandum may be lawfully delivered in accordance with the laws of the jurisdiction in which
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PAO “Sovcomflot”

(a public joint-stock company organized under the laws of the Russian Federation)

Offering of 408,296,691 Ordinary Shares

(subject to a repurchase option in respect of up to 37,117,881 Ordinary Shares)
Offer Price: RUR 105 per Offer Share

PAO “Sovcomflot” (“SCF”) is offering 408,296,691 new ordinary shares (the “Offer Shares”), each with a nominal value of RUR 1 to be issued through
an open subscription (the “New Shares Issuance”).

The Offer Shares to be issued in the New Shares Issuance are expected to be purchased by the Joint Global Coordinators and Joint Bookrunners (as
defined below), on behalf of the Underwriters (as defined below), as initial purchasers for onward sale by the Underwriters to investors (the “Offering”).

The number of Offer Shares to be issued and sold pursuant to the Offering and the price at which each of the Offer Shares is to be issued and sold under
the Offering (the “Offer Price”) was published on October 7, 2020 (the “Pricing Date”).

The Offering consists of an offering of the Offer Shares (i) to institutional and qualified individual investors in the Russian Federation and otherwise to
institutional investors outside the United States in reliance on Regulation S (“Regulation S” ) under the United States Securities Act of 1933, as amended
(the “Securities Act”), and (ii) within the United States to “qualified institutional buyers” (“QIBs”) as defined in, and in reliance upon, Rule 144A
(“Rule 144A”) under the Securities Act or pursuant to another exemption from registration under the Securities Act. See “Plan of Distribution.”

In connection with the Offering, OOO SCF Arctic, a wholly-owned subsidiary of SCF (“SCFA”), has granted an option (the “Repurchase Option”) to
JSC VTB Capital (the “Market Maker”), exercisable only once (at any time during the period of thirty days after the announcement of the Offer Price
(the “Stabilization Period”) and no later than the third business day thereafter), to require SCFA to purchase up to 37,117,881 of the ordinary shares of
SCF (the “Ordinary Shares” or the “Shares”) acquired by the Market Maker as a result of stabilization transactions, at a price equal to the sum of (i)
the total amount paid by the Market Maker to acquire such shares and (ii) any associated funding costs. See “Plan of Distribution—Stabilization.” SCFA
will hold any Ordinary Shares it acquires pursuant to the Repurchase Option in treasury.

The Offering does not constitute an offer to sell, or solicitation of an offer to buy, securities in any jurisdiction in which such offer or solicitation would
be unlawful. The Offer Shares have not been and will not be registered under the Securities Act or with any securities regulatory authority of any state or
other jurisdiction of the United States and may not be offered, sold, pledged or otherwise transferred within the United States, except to persons reasonably
believed to be QIBs in reliance on Rule 144A or another exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act, or outside the United States in offshore transactions in reliance on Regulation S. Prospective purchasers are hereby notified that sellers of the Offer
Shares may be relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. For a discussion of these and
certain further restrictions on offers, sales and transfers of the Offer Shares and the distribution of this Offering Memorandum, see “Selling and Transfer
Restrictions.”

The Ordinary Shares were registered by the Federal Service for Financial Markets of the Russian Federation, whose administrative functions were
subsequently transferred to the Central Bank of Russia (the “CBR”), under state registration number 1-01-10613-A. A statutory Russian prospectus in
respect of the Offer Shares was registered by the CBR on November 28, 2018. The Ordinary Shares were admitted to trading on the “Level 1” part of the
List of Securities Admitted to Trading on Moscow Exchange MICEX RTS (the “Moscow Exchange”) under the symbol “FLOT” on the Pricing Date.
Prior to the Offering, there has been no public market for the Ordinary Shares. No assurance can be given that thereafter the Ordinary Shares will continue
to be admitted to trading on the Moscow Exchange. See “Risk Factors.”

AN INVESTMENT IN THE OFFER SHARES INVOLVES A HIGH DEGREE OF RISK. THE OFFER SHARES ARE OF A SPECIALIST
NATURE AND SHOULD ONLY BE PURCHASED AND TRADED BY INVESTORS WHO ARE PARTICULARLY KNOWLEDGEABLE
IN INVESTMENT MATTERS. POTENTIAL INVESTORS SHOULD BE PREPARED TO BEAR THE RISK OF A TOTAL LOSS OF THEIR
INVESTMENT. INFORMATION CONTAINED HEREIN MAY NOT CORRESPOND TO THE RISK PROFILE OF A PARTICULAR
INVESTOR, DOES NOT TAKE IN ACCOUNT AN INVESTOR’S PERSONAL PREFERENCES AND EXPECTATIONS ON RISK AND/OR
PROFITABILITY AND DOES NOT CONSTITUTE AN INDIVIDUAL INVESTMENT RECOMMENDATION FOR THE PURPOSES OF
RUSSIAN LAW. FOR A DISCUSSION OF CERTAIN RISKS THAT SHOULD BE CONSIDERED BY POTENTIAL INVESTORS IN
CONNECTION WITH AN INVESTMENT IN THE OFFER SHARES, SEE “RISK FACTORS.”

The Offer Shares will be priced in Russian rubles. It is expected that delivery of the Offer Shares to purchasers thereof and payment for the Offer Shares
by the purchasers will take place on or about October 9, 2020 (the “Closing Date”). The Offer Shares are required to be paid in Russian rubles. Each
purchaser of Offer Shares must pay for such Offer Shares by the date agreed with the Joint Global Coordinators and Joint Bookrunners and the Co-
Manager (together, the “Underwriters”). The Offer Shares will be delivered to purchasers through the facilities of the National Settlement Depository
(the “NSD”). Therefore, to take delivery of the Offer Shares, purchasers must have a depositary account with the NSD or a depo account with depositary
that has a depositary account with the NSD.

The Offering may be extended or revoked at any time without cause. The Offer Shares are offered severally by the Underwriters, subject to receipt and
acceptance by them of any order in whole or in part. The Underwriters reserve the right to reject any offer to purchase the Offer Shares, in whole or in
part, and to sell to any prospective investor less than the amount of the Offer Shares sought by any such investor.

Joint Global Coordinators and Joint Bookrunners

VTB Capital Citigroup Global Markets Limited
Sberbank CIB J.P. Morgan BofA Securities

Co-Manager
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SUMMARY

This section contains a summary of the detailed information and financial statements included elsewhere in this Offering
Memorandum. This overview may not contain all of the information that may be material to prospective investors and,
therefore, should be read in conjunction with this entire Offering Memorandum, including the more detailed information
regarding the Group’s business and the financial statements and related notes included elsewhere in this Offering
Memorandum. Prospective investors should also carefully consider the information set forth under the heading “Risk
Factors.” Certain statements in this Offering Memorandum include forward-looking statements that also involve risks and
uncertainties as described under “Forward-Looking Statements.”

Summary of SCF
Overview

The Group is a global leader in seaborne energy transportation solutions and a leading provider of marine
services for global energy suppliers, specializing in maritime operations in harsh environments. The Group owns and
operates one of the largest tanker fleets in the world, according to Clarksons Research. As a fully integrated shipowner and
manager, the Group provides specialist marine services and equipment to upstream oil and gas projects and complex
high-end shipping services to the world’s leading oil and gas companies for the worldwide transportation of crude oil, oil
products and liquefied gas (LNG and LPG).

The Group’s operations are split between two core businesses: industrial and conventional shipping.
These businesses are each divided into two segments, with the industrial business comprising the offshore services and gas
transportation segments, and conventional shipping comprising the crude oil transportation and oil products transportation
segments. Activities not falling within either of the Group’s two core businesses are represented by the other marine
services segment. A description of each segment is set out below.

Industrial Business

Offshore services. This segment comprises the services provided by the Group’s ice-class shuttle tankers and
specialized supply or service vessels. The Group owned the world’s largest ice-class shuttle tanker fleet and the
largest ice-class supply vessel fleet as of July 1, 2020, according to Clarksons Research. The Group’s shuttle tankers
transport oil from offshore facilities to customers’ receiving terminals or onward shipment hubs. The Group’s ice-
breaking supply vessels provide services for dedicated offshore platforms and drilling rigs, in addition to early stage
emergency response operations. This segment also provides additional services to offshore facilities, such as the
management of Floating Storage and Offloading Units (“FSOs”), and logistical support. For the six months ended
June 30, 2020, this segment generated US$245.8 million (31.4%) of the Group’s time-charter-equivalent revenues.
As of June 30, 2020, this segment’s fleet consisted of 19 shuttle tankers, with a further two vessels under order (see
“—Orderbook”), with a total capacity of 1.6 million DWT (excluding vessels in the orderbook), as well as seven
ice-breaking supply vessels and three ice-breaking supply standby vessels. As of June 30, 2020, this segment
accounted for 32% of the Group’s fleet net carrying value. The average fleet age in the offshore services segment
as of June 30, 2020 was 10.0 years. All vessels in this segment are wholly-owned.

Gas transportation. This segment transports LNG and LPG. For the six months ended June 30, 2020, this segment
generated US$96.4 million (12.3%) of the Group’s time-charter-equivalent revenues. As of June 30, 2020, the Group
operated a fleet of six LNG carriers (five of which are ice class) with a total capacity of 0.6 million DWT. In addition
to the SCF Barents, which was delivered on September 14, 2020 (see “Recent Developments—SCF Barents”), there
are a further two vessels under order (see “—Orderbook’). The Group also owns four LPG carriers (two of which
are ice class) with a total capacity of 0.1 million DWT. As of June 30, 2020, this segment accounted for 22% of the
Group’s fleet net carrying value. The average fleet age in the gas transportation segment as of June 30, 2020 was
6.7 years. In addition, the Group jointly owns, with NYK Line, four LNG carriers (two of which are ice class) with
a total capacity of 0.3 million DWT, with a further 14 ice-class LNG carriers under order in connection with the
operations of SMART LNG, a joint venture with Novatek (— see “—Orderbook”). The Group also performs technical
management of a third-party owned Floating Storage and Regasification Unit (“FSRU”).

Conventional Shipping Business

Crude oil transportation. This segment comprises the transportation of crude oil. For the six months ended June 30,
2020, this segment generated US$285.7 million (36.5%) of the Group’s time-charter-equivalent revenues. As of
June 30, 2020, the Group’s fleet in this segment consisted of 54 wholly-owned crude oil carriers, with a further two
vessels under order (see “—Orderbook”), representing a total capacity of 7.1 million DWT. This business segment




accounted for 32% of the Group’s fleet net carrying value as of June 30, 2020. The Group owned the largest Aframax
tanker fleet in the world, as of June 30, 2020, according to Clarksons Research. The average fleet age in the crude
oil transportation segment as of June 30, 2020 was 11.9 years.

Oil products transportation. This segment comprises the transportation of refined petroleum and other oil products.
For the six months ended June 30, 2020, this segment generated US$122.7 million (15.7%) of the Group’s
time-charter-equivalent revenues. As of June 30, 2020, the Group’s fleet in this segment consisted of 36 wholly-
owned petroleum product carriers, with a further three vessels under order (see “—Orderbook”). The total capacity
of the Group’s existing vessels in this segment as of June 30, 2020 was 2.1 million DWT (excluding joint ventures
and vessels under order), and this business segment accounted for 13% of the Group’s fleet net carrying value as of
June 30, 2020. The average fleet age of the wholly-owned vessels in the oil products transportation segment as of
June 30, 2020 was 13.0 years. In this segment, the Group operates nine petroleum product carriers which are jointly-
owned with third parties, representing a total capacity of 0.7 million DWT and an average fleet age as of June 30,
2020 of 9.1 years.

Other Activities

Other marine services. This segment comprises bulk cargo carriers and seismic research vessels. For the six months
ended June 30, 2020, this segment generated US$32.0 million (4.1%) of the Group’s time-charter-equivalent
revenues. As of June 30, 2020, this segment’s fleet consisted of two dry cargo bulkers with a total capacity of
149,077 DWT and two chartered-in seismic research vessels, and the segment accounted for 1% of the Group’s fleet
net carrying value as of June 30, 2020.

The Group specializes in providing services in harsh weather environments and ice-water conditions with
fleet vessels, management systems and personnel specialized in operating in such conditions and is a provider of critical
infrastructure in the form of a floating pipeline for global energy suppliers to connect to their customers. A substantial
portion of the Group’s fleet consists of vessels with ice-class notations, spread across each of the Group’s operating
segments. These vessels, which are designed to withstand harsh weather and ice-water conditions and are specifically
customized to the services they are required to perform and their operating geography, operate primarily along the harsh
environment trade routes of the Baltic, Russian Arctic and sub-Arctic regions and the northern Far East of Russia. As of
June 30, 2020, the Group’s fleet consisted of 146 owned and chartered-in vessels of 12.6 million total DWT (13 of which,
with 1.0 million DWT, are owned through the Group’s joint ventures with third parties), including 83 ice-class vessels
(representing 56.8% of the Group’s fleet by number of vessels). The Group operated nine offices worldwide as of the same
date. According to Clarksons Research, the Group was the only marine services provider with a leading market position in
all ice-class shipping segments (including vessels under order) by number of vessels and DWT, with the largest fleet of
ice-class shuttle tankers, ice-breaking supply vessels and ice-class LNG carriers in the world, as of July 1, 2020. The Group
is also the largest Russian oil tanker owner by DWT capacity according to Clarksons Research. For the six months ended
June 30, 2020, the Group generated time-charter-equivalent revenues of US$782.7 million and Adjusted EBITDA of
US$578.6 million, with an Adjusted EBITDA margin of 73.9%.

Given SCF’s status as a strategic asset of the Russian Federation providing marine transportation
solutions and critical infrastructure for global energy suppliers, the Group has an important role in the development of
Russia’s energy sector, both as the leading energy shipping group in the Russian Federation and as an integral part of the
Russian infrastructure for developing, transporting and exporting Russian hydrocarbons. Management considers the
Group’s industrial business to be, in effect, a seaborne extension of the Russian pipeline infrastructure, which positions the
Group to benefit from servicing Russian hydrocarbon exports. According to Clarksons Research, in 2019 the Russian
Federation was the third-largest crude oil producing country in the world, and the second largest producer of natural gas in
the world. The Russian Federation exports significant volumes of crude oil and refined oil products, accounting for the
majority of seaborne exports crude oil and oil products from the FSU. According to Clarksons Research, the Russian
Federation was estimated to be the second largest seaborne crude oil exporting country behind Saudi Arabia in 2019, and
the largest exporter globally of volumes transported on Aframax tankers, which constituted approximately 70% of Russian
seaborne crude exports. See “Industry Overview—The Russian Oil and Gas Sector.” In 2019, the Group handled 19% of
total oil and gas turnover at Russian seaports and transported a significant portion of the crude oil produced from offshore
production platforms along the Russian coasts. Management believes that the Group’s reputation and position in the
Russian market will continue to allow the Group to carry a significant portion of those oil and gas reserves that are exported
by sea.

The Group’s customers include major international oil and gas groups such as BP, Chevron, ExxonMobil,
Shell and Total, as well as major Russian oil and gas groups, such as Gazprom, Lukoil, Novatek and Rosneft. In 2019, the
portion of the Group’s time-charter-equivalent revenues derived from Russian clients was approximately 45.6%. For the
six months ended June 30, 2020, the time-charter-equivalent revenues derived from Russian clients was approximately




42.2% (Gazprom 17.5%, Sakhalin Energy 10.5%, Lukoil 8.5%, Novatek 4.2%, SIBUR 1.3% and Rosneft 0.2%). The
Group’s customers also include other national oil and gas companies, such as Petrochina, Repsol and ENI, and international
commodity trading houses, such as Glencore, Gunvor, Trafigura and Vitol. Management believes that customers partner
with the Group for logistically complex projects due to the Group’s extensive operating capabilities, diverse service
offering, high-quality fleet, reputation for first-class customer service and financial stability.

The following table shows revenues derived from the Group’s major clients as a percentage of
time-charter-equivalent revenues in the six months ended June 30, 2020:

As a % of
time-charter-equivalent
revenues
Six months ended

Customer June 30, 2020
GAZPTOM 1.ttt ettt et te ettt ettt e st e et e s bt e eabeesabeeeabeesabteeabeesabaesabeesnbaesnseesabeesnneeen 17.5%
SaKhalin ENETEY.....cc.eccveiieiieiieieeie ettt ettt e teesseeaesbessaesseesseenseenseens 10.5%
LUUKOIL 1.ttt ettt e et e st e e st e e s ab e e sabeesebaesabeessbaesnseeeabeesasaennns 8.5%
EXXON NETIEZAS ..evevieiieiiiiintirieeieteet ettt st s 5.9%
50 (o ) o USSR 5.8%
TTATIGUIA .ottt ettt s 5.8%
ROYaAl DULCh SHElL......ccuiiiiiiieiieieciecee ettt ettt e re e e e seens 5.3%
V0Lt b et a et b e et et ettt b et n et et 4.7%
INOVALEK ...ttt sttt et b et ettt b e s bt bt ae et et 4.2%
TOLAL .ttt sttt 3.9%
TOTAL ..o 72.1%

Since 2005, the Group has shifted its strategy from a pure tanker business and expanded into the industrial
solutions space, providing critical infrastructure for global energy suppliers to connect to their customers. As a result, its
industrial business has grown from 0% of the Group’s time-charter-equivalent revenues in 2005 to 18.3% in 2010 to 50.5%
in 2019. The Group has also expanded significantly through organic fleet growth, acquisitions and contributions to its
charter capital and has grown from a mid-size tanker company to a global leader in energy shipping, providing complex
marine logistical solutions. Under the current management team, the Group successfully weathered a significant downturn
in the shipping industry between 2009 and 2014 and has broadened the range and capabilities of its vessels and services by
entering new market segments in the energy industry, such as the transportation of LNG and LPG and the owning and
operating of shuttle tankers and ice-breaking supply vessels to and from offshore exploration, production and transshipment
facilities, all with a focus on providing services in harsh weather and ice-water conditions. Management believes that this
operational expertise places the Group in a strong position to expand the range of transport and logistics services that it
provides to its clients both in the Russian Federation and internationally.

Key Competitive Strengths

The Group’s key competitive strengths are the following:
e aglobal leader in industrial marine transportation;

e a diversified business integrated into the energy value chain, with significant expertise in large-scale, harsh
environment projects;

e highly visible long-term and growing infrastructure cash flows through industrial projects;
e long-established relationships with leading “blue-chip” international and national energy companies;

e a strong financial profile built on pillars of operational excellence, resilient financial performance and a strong
growth pipeline;

e aresilient business model with upside potential from industrial investments and stable tanker market outlook;

e a culture of safety, environmental responsibility and inn