IMPORTANT NOTICE
You must read the following before continuing.

The following applies to the prospectus following this notice and you are therefore advised to read this carefully
before reading, accessing or making any other use of the prospectus. In accessing the prospectus, you agree to be
bound by the following terms and conditions, including any modifications to them any time you receive any
information from us as a result of such access.

THE FOLLOWING PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED OTHER THAN AS
PROVIDED BELOW AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. THE
ATTACHED PROSPECTUS MAY ONLY BE DISTRIBUTED OUTSIDE THE UNITED STATES TO
PERSONS THAT ARE NOT U.S. PERSONS AS DEFINED IN, AND IN RELIANCE ON, REGULATION S
(“REGULATION S”) UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), OR WITHIN THE UNITED STATES TO QIBs (AS DEFINED BELOW) AND THAT CAN MAKE
REPRESENTATIONS SET FORTH IN THE NEXT PARAGRAPH IN ACCORDANCE WITH RULE 144A
UNDER THE SECURITIES ACT (“RULE 144A”). ANY FORWARDING, DISTRIBUTION OR
REPRODUCTION OF THE ATTACHED DOCUMENT IN WHOLE OR IN PART IS PROHIBITED. FAILURE
TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR
THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR
SALE IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES HAVE NOT
BEEN, AND WILL NOT BE, REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS
OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION. THE SECURITIES MAY NOT BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) IN ACCORDANCE WITH
RULE 144A UNDER THE SECURITIES ACT TO PERSONS REASONABLY BELIEVED TO BE
QUALIFIED INSTITUTIONAL BUYERS (EACH A “QIB”) WITHIN THE MEANING OF RULE 144A,
WHICH CAN REPRESENT THAT (A) THEY ARE QIBs WITHIN THE MEANING OF RULE 144A, (B)
THEY ARE ACTING FOR THEIR OWN ACCOUNT, OR THE ACCOUNT OF ONE OR MORE QIBs,
PURCHASING AN AMOUNT FOR EACH ACCOUNT OF NOT LESS THAN U.S.$200,000 PRINCIPAL
AMOUNT OF NOTES AND (C) THEY WILL PROVIDE NOTICE OF THESE TRANSFER RESTRICTIONS
TO ANY SUBSEQUENT TRANSFEREES OR (2) IN AN OFFSHORE TRANSACTION TO APERSON THAT
ISNOT A U.S. PERSON IN ACCORDANCE WITH RULE 903 OR RULE 904 OF REGULATION S.

Confirmation of your representation: In order to be eligible to view the attached prospectus or make an
investment decision with respect to the securities, you must be (i) outside the United States (as defined in
Regulation S) and a person other than a U.S. person (as defined in Regulation S) who is not acting for the account
or benefit of a U.S. person or (ii) a QIB which can make the representations set forth above. By accepting the e-
mail and accessing the attached prospectus, you shall be deemed to have represented to us that you are outside the
United States and not a U.S. person and not acting for the account or benefit of a U.S. person or that you are a
QIB and that you can make the representations set forth above and that you consent to delivery of such prospectus
by electronic transmission.

This prospectus is only being distributed to and is only directed at (i) persons who are outside the United Kingdom,
(ii) investment professionals falling within article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promation) Order 2005, as amended (the “Order”), (iii) persons who fall within article 49(2)(a) to (d) of the Order
and (iv) any other persons to whom this prospectus may for the purposes of section 21 of the Financial Services
and Markets Act 2000 be distributed, provided such persons in (i) to (iv) above are not either (a) retail clients as
defined in point (11) of article 4(1) of Directive 2014/65/EU, as amended (“MiFID 11”), or (b) customers within
the meaning of Directive (EU) 2016/97, where that customer would not qualify as a professional client as defined
in point (10) of article 4(1) of MiFID 11 (all such persons together being referred to as “Relevant Persons”). The
notes are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such
notes will be engaged in only with, Relevant Persons. Any person who is not a Relevant Person should not act or
rely on this prospectus or any of its contents.

You are reminded that this prospectus has been delivered to you on the basis that you are a person into whose
possession this prospectus may be lawfully delivered in accordance with the laws of the jurisdiction in which you
are located and you may not, nor are you authorised to, deliver this prospectus to any other person.



The materials relating to the offering do not constitute, and may not be used in connection with, an offer or
solicitation in any place where offers or solicitations are not permitted by law. If a jurisdiction requires that the
offering be made by a licensed broker or dealer and the underwriter or any affiliate of the underwriters is a licensed
broker or dealer in that jurisdiction, the offering shall be deemed to be made by the underwriters or such affiliate
on behalf of the Issuer in such jurisdiction.

This prospectus has been sent to you in an electronic form. You are reminded that documents transmitted via this
medium may be altered or changed during the process of electronic transmission and consequently none of
Citigroup Global Markets Limited, Société Générale or Bank GPB International S.A. or any person who controls
any one of them, nor any director, officer, employee or agent of either of them nor any affiliate of any such person
accepts any liability or responsibility whatsoever in respect of any difference between the prospectus distributed
to you in electronic format and the hard copy version available to you on request from Citigroup Global Markets
Limited, Société Générale or Bank GPB International S.A.



LUKOIL SECURITIES B.V.

US$1,500,000,000 3.875% Notes due 2030

each guaranteed by
PJSC “LUKOIL”

The Company

®  \We are one of the largest publicly traded and vertically integrated
oil and gas companies in the world in terms of proved hydrocarbon
reserves and production, and we are the second largest producer of crude
oil in Russia. We divide our business into three principal segments:
exploration and production; refining, marketing and distribution; and
corporate and other.

The Issuer

[ Our direct wholly-owned subsidiary, LUKOIL Securities B.V., a
company organised under the laws of The Netherlands, will issue the
US$1,500,000,000 3.875% Notes due 2030 (the “notes™).

The Guarantor

o If LUKOIL Securities B.V. fails to make payments on the notes
when they are due, PJSC “LUKOIL” (“LUKOIL") will be required to
make them under the guarantee. LUKOIL is the only guarantor of the
notes.

Maturity

° Unless previously redeemed or purchased and cancelled in
accordance with the “Terms and Conditions of the Notes”, the notes will
mature on 6 May 2030.

Interest

®  |UKOIL Securities B.V. will pay interest on the notes at an
annual rate equal to 3.875%.

o LUKOIL Securities B.V. will make interest payments on the notes
semi-annually on 6 May and 6 November of each year, commencing on
6 November 2020.

[ LUKOIL Securities B.V. will make payments under the notes free
and clear of, and without withholding or deduction for, any taxes
imposed by The Netherlands or the Russian Federation, to the extent
described under “Terms and Conditions of the Notes”.

Ranking

® The notes will be general unsecured and unsubordinated
obligations of LUKOIL Securities B.V., ranking senior to all present and
future subordinated obligations and equal in right of payment to all
present and future unsecured and unsubordinated obligations.

®  The guarantee will be our general unsecured and unsubordinated
obligation, ranking senior to all our existing and future subordinated
obligations, equal in right of payment to all our existing and future
unsecured and unsubordinated obligations, effectively junior to all our
existing and future secured obligations and structurally junior to all
existing and future obligations of our subsidiaries.

Redemption

o LUKOIL Securities B.V. may at any time prior to 6 February 2030
redeem the notes, in each case in whole or in part by paying a “make-
whole” premium. See “Terms and Conditions of the Notes”.

o LUKOIL Securities B.V. may redeem all of the notes at 100% of
the principal amount thereof, plus accrued and unpaid interest, at any
time on or after 6 February 2030 or in the event of certain taxation
changes. See “Terms and Conditions of the Notes”.

Notice to Investors

® INVESTING IN THE NOTES INVOLVES RISKS. YOU
SHOULD CAREFULLY CONSIDER THE RISK FACTORS
BEGINNING ON PAGE 20 BEFORE INVESTING IN THE NOTES.

®  The notes will be offered and sold outside the United States in
offshore transactions in reliance on Regulation S under the U.S.
Securities Act of 1933, as amended (the “Securities Act”), and in the
United States to “qualified institutional buyers” (as defined in Rule
144A under the Securities Act), which can make certain representations
as described in “Transfer Restrictions” and “Subscription and Sale”, in
reliance on the exemption from registration provided by Rule 144A. For
a description of these and further restrictions, see “Transfer
Restrictions” and “Subscription and Sale”.

Settlement

®  The notes are expected to be delivered on or about 6 May 2020.
Listing

®  We have applied to the Financial Conduct Authority in its capacity
as the competent authority under the Financial Services and Markets Act
2000 (the “FCA”) for the notes to be admitted to the Official List of the
FCA (the “Official List”) and to the London Stock Exchange plc (the
“London Stock Exchange”) for the notes to be admitted to trading on
the regulated market of the London Stock Exchange’ (the “Market”).
References in this prospectus to the notes being “listed” (and all related
references) shall mean that the notes have been admitted to the Official
List and have been admitted to trading on the Market. The Market is a
regulated market for the purposes of MIFID Il. There can be no
assurance that a trading market for the notes will develop.

ISSUE PRICE:

100%

Joint Lead Managers and Active Bookrunners

CITIGROUP

SOCIETE GENERALE
CORPORATE & INVESTMENT BANKING

Joint Lead Manager and Passive Bookrunner

BANK GPB INTERNATIONAL S.A. (GAZPROMBANK)

Dated 30 April 2020




This prospectus comprises a prospectus for the purposes of Prospectus Regulation (Regulation (EU) 2017/1129)
(the “Prospectus Regulation”) and for the purpose of giving information with regard to LUKOIL Securities B.V.
(the “Issuer”), LUKOIL and its subsidiaries (the “Group”) and the notes, which, according to the particular nature
of the Issuer, LUKOIL and the notes, is necessary to enable investors to make an informed assessment of the assets
and liabilities, profits and losses, financial position, and prospects of the Issuer and LUKOIL and the rights
attaching to the notes and the guarantee. This prospectus has been approved by the FCA as competent authority
under the Prospectus Regulation; the FCA only approves this prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation; such approval should not be considered
as: (a) an endorsement of the Issuer and LUKOIL that are the subject of this prospectus; or (b) as an endorsement
of the quality of the notes that are the subject of this prospectus. Investors should make their own assessment as
to the suitability of investing in the notes. The Issuer and LUKOIL accept responsibility for the information
contained in this prospectus. To the best of the knowledge of the Issuer and LUKOIL, the information contained
in this prospectus is in accordance with the facts and this prospectus makes no omission likely to affect the import
of such information.

Certain information in this prospectus contained under the headings “Presentation of Financial and Other
Information”, “Presentation of Reserves and Resources”, “Overview”, “Summary Consolidated Financial and
Other Information”, “Risk Factors”, “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and “Business” has been based on information obtained from third-party sources that we believe
to be reliable. These sources, as identified herein, are Platts and InfoTEK in “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and “Risk Factors”, Miller and Lents, Ltd. in
“Presentation of Reserves and Resources”, “Overview”, “Summary Consolidated Financial and Other
Information”, “Risk Factors”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and “Business”, Central Bank of Russia (“CBR”) in “Presentation of Financial and Other
Information”, “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, the Federal State Unitary Enterprise “Central Dispatching Department of Fuel Energy Complex”
(“CDU TEK?”) in “Overview”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations™ and “Business” and the Federal State Statistics Service of Russia (“Rosstat”) in “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations”. This information has
been accurately reproduced and, as far as we are aware and are able to ascertain from information published by
such third-party sources, no facts have been omitted which would render this reproduced information inaccurate
or misleading. We have relied on the accuracy of this third-party information without independent verification.
Furthermore, the official data published by Russian federal, regional and local governments may be substantially
less complete or researched than those of Western countries. Official statistics may also be produced on different
bases than those used in Western countries. Any discussion of matters relating to Russia in this prospectus is,
therefore, subject to uncertainty due to concerns about the completeness or reliability of available official and
public information.

THE NOTES ARE OF A SPECIALIST NATURE AND SHOULD ONLY BE BOUGHT AND TRADED BY
INVESTORS WHO ARE PARTICULARLY KNOWLEDGEABLE IN INVESTMENT MATTERS. AN
INVESTMENT IN THE NOTES IS SPECULATIVE, INVOLVES A HIGH DEGREE OF RISK AND MAY
RESULT IN THE LOSS OF ALL OR PART OF THE INVESTMENT. SEE “RISK FACTORS”.

No person is authorised to give any information or to make any representation in connection with the offer or sale
of the notes other than as contained in this prospectus and any information or representation not so contained must
not be relied upon as having been authorised by the Issuer, LUKOIL or any Manager (as defined in “Subscription
and Sale™). Neither the delivery of this prospectus nor any sale made in connection herewith shall, under any
circumstances, create any implication that there has been no change in the affairs of the Issuer or LUKOIL since
the date hereof or the date upon which this prospectus has been most recently amended or supplemented or that
there has been no adverse change in the financial position of the Issuer or LUKOIL since the date hereof or the
date upon which this prospectus has been most recently amended or supplemented or that the information
contained in it or any other information supplied in connection with the notes is correct as of any time subsequent
to the date on which it is supplied or, if different, the date indicated in the document containing the same. No
representation or warranty, express or implied, is made by any Manager as to the accuracy or completeness of
such information.

Neither the Joint Lead Managers, the Active Bookrunners, the Passive Bookrunner nor any of their respective
affiliates have authorised the whole or any part of this prospectus and none of them makes any representation or
warranty or accepts any responsibility as to the accuracy or completeness of the information contained in this
prospectus or any responsibility for any acts or omissions of the Issuer, the Guarantor or any other person (other
than the relevant Joint Lead Manager, Active Bookrunner, Passive Bookrunner or respective affiliate) in



connection with the issue and offering of the notes. Neither the delivery of this prospectus nor the offering, sale
or delivery of any note shall in any circumstances create any implication that there has been no adverse change,
or any event reasonably likely to involve any adverse change, in the condition (financial or otherwise) of the Issuer
or the Guarantor since the date of this prospectus.

This prospectus does not constitute an offer to sell, or a solicitation to subscribe for or purchase, by or on behalf
of the Issuer, LUKOIL, the Managers (as defined in “Subscription and Sale”) or any other person, any of the notes
in any jurisdiction where it is unlawful for such person to make such offer or solicitation. The distribution of this
prospectus and the offer and sale of the notes in certain jurisdictions is restricted by law. Persons into whose
possession this prospectus may come are required by the Issuer, LUKOIL and the Managers to inform themselves
about and to observe such restrictions. This prospectus may not be used for, or in connection with, any offer to, or
solicitation by, anyone in any jurisdiction or under any circumstances in which such offer or solicitation is not
authorised or is unlawful. Further information with regard to restrictions on offers and sales of the notes and the
distribution of this prospectus is set out under “Subscription and Sale”.

Except as otherwise stated in “Subscription and Sale”, no action is being taken to permit a public offering of the
notes or the distribution of this prospectus (in any form) in any jurisdiction where action would be required for
such purposes.

Applications have been made to the FCA for the notes to be admitted to the Official List and to the London Stock
Exchange for such notes to be admitted to trading on the Market. Admission to the Official List together with
admission to trading on the Market constitutes listing on a stock exchange.

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION IN THE UNITED STATES
OR ANY OTHER REGULATORY AUTHORITY IN THE UNITED STATES NOR HAVE ANY OF THE
FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THE NOTES OR THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE IN THE UNITED STATES.

THE NOTES AND THE GUARANTEE HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND
SUBJECT TO CERTAIN EXCEPTIONS, MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT (“REGULATION S”)). THE NOTES ARE BEING
OFFERED AND SOLD OUTSIDE THE UNITED STATES TO NON-U.S. PERSONS IN RELIANCE ON
REGULATION S AND BY THE MANAGERS THROUGH THEIR RESPECTIVE REGISTERED BROKER-
DEALER AFFILIATES INSIDE THE UNITED STATES TO “QUALIFIED INSTITUTIONAL BUYERS”
(*QIBS”) (AS DEFINED IN RULE 144A(A)(1) UNDER THE SECURITIES ACT) WHICH CAN MAKE
CERTAIN REPRESENTATIONS AS DESCRIBED IN “TRANSFER RESTRICTIONS” AND “SUBSCRIPTION
AND SALE” IN RELIANCE ON THE EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144A
UNDER THE SECURITIES ACT (“RULE 144A”) (FOR A DESCRIPTION OF THESE AND FURTHER
RESTRICTIONS SEE “TRANSFER RESTRICTIONS” AND “SUBSCRIPTION AND SALE”). PROSPECTIVE
PURCHASERS ARE HEREBY NOTIFIED THAT SELLERS OF ANY NOTE MAY BE RELYING UPON THE
EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
144A.

THE NOTES WILL BE SUBJECT TO CERTAIN RESTRICTIONS ON OFFERS, SALES AND TRANSFERS
(SEE “TERMS AND CONDITIONS OF THE NOTES”, “NOTICE TO INVESTORS”, “TRANSFER
RESTRICTIONS” AND “SUBSCRIPTION AND SALE”).

MIFID Il product governance / Professional investors and Eligible Counterparties (“ECPs”) only target
market — Solely for the purposes of each manufacturer’s product approval process, the target market assessment
in respect of the notes has led to the conclusion that: (i) the target market for the notes is eligible counterparties
and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the notes to
eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling or
recommending the notes (a “distributor”) should take into consideration the manufacturers’ target market
assessment; however, a distributor subject to MIFID 11 is responsible for undertaking its own target market
assessment in respect of the notes (by either adopting or refining the manufacturers’ target market assessment)
and determining appropriate distribution channels.



Prohibition of sales to EEA retail investors — The notes are not intended to be offered, sold or otherwise made
available to and should not be offered, sold or otherwise made available to any retail investor in the European
Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail
client as defined in point (11) of Article 4(1) of MiIFID I or (ii) a customer within the meaning of Directive (EU)
2016/97 (the “Insurance Distribution Directive”), where that customer would not qualify as a professional client
as defined in point (10) of Article 4(1) of MiFID II. Consequently no key information document required by
Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation™) for offering or selling the notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling
the notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPS
Regulation.

Singapore Securities and Futures Act Product Classification — Solely for the purposes of its obligations
pursuant to sections 309B(1)(a) and 309B(1)(c) of the Securities and Futures Act (Chapter 289 of Singapore)(the
"SFA"), the Issuer has determined, and hereby notifies all relevant persons (as defined in Section 309A of the
SFA) that the Notes are "prescribed capital markets products” (as defined in the Securities and Futures (Capital
Markets Products) Regulations 2018).

The notes offered and sold outside the United States to non-U.S. persons in reliance on Regulation S (the
“Regulation S Notes”) and the notes offered and resold within the United States only to QIBs in reliance on Rule
144A (the “Rule 144A Notes”) will be represented initially by two global certificates in registered form
(respectively, the “Regulation S Global Note” and the “Rule 144A Global Note” and, together, the “Global
Notes”).

The Regulation S Global Note will be registered in the name of Citivic Nominees Ltd. as nominee for Euroclear
Bank SA/NV (“Euroclear”) and Clearstream Banking, S.A. (“Clearstream, Luxembourg”), and the Rule 144A
Global Note will be registered in the name of Cede & Co. as nominee for The Depository Trust Company
(“DTC”). The Regulation S Global Note will be held by Citibank, N.A., London Branch as common depository
for Euroclear and Clearstream, Luxembourg and the Rule 144A Global Note will be held by Citibank, N.A.,
London Branch as custodian for DTC. Interests of participants in Euroclear, Clearstream, Luxembourg and DTC
in the notes will be represented by book entries on the records of Euroclear, Clearstream, Luxembourg or DTC,
as the case may be. It is expected that delivery of the Global Notes will be made on or about 6 May 2020 (the
“Closing Date™).



STABILISATION

In connection with the issue of the notes, Citigroup Global Markets Limited (the “Stabilising Manager™) or any
person acting on behalf of the Stabilising Manager may over-allot notes or effect transactions with a view to
supporting the market price of the notes at a level higher than that which might otherwise prevail. However,
stabilisation action may not occur. Any stabilisation action may begin on or after the date on which adequate
public disclosure of the terms of the offer of the notes is made and, if begun, may cease at any time, but it must
end no later than the earlier of 30 days after the issue date of the notes and 60 days after the date of the allotment
of the notes. Any stabilisation action or over-allotment shall be conducted in accordance with all applicable laws
and rules. Any stabilisation action, if commenced, shall be effected outside the Russian Federation.



PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Presentation of Financial Information

Unless otherwise indicated, our financial information set forth in this prospectus has been extracted without
material adjustment from our audited consolidated financial statements as of and for the years ended 31 December
2019, 2018 and 2017, which are included elsewhere in this prospectus. These financial statements have been
prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued by the International
Accounting Standards Board (“IASB”).

Non-IFRS Financial Measures (Unaudited)

This prospectus contains certain measures that are not defined under IFRS, including adjusted EBITDA, free cash
flow and free cash flow before changes in working capital.

We define adjusted EBITDA as profit for the year attributable to PJSC “LUKOIL” shareholders before profit for
the year attributable to non-controlling interests, income tax expense, finance income, finance costs, foreign
exchange (gain) loss, equity share in income of affiliates, other expenses (income) and depreciation, depletion and
amortisation. We believe that adjusted EBITDA provides useful information to investors because this is an
indicator of the strength and performance of our business operations, including our ability to finance capital
expenditures, acquisitions and other investments and our ability to incur and service debt. We believe that adjusted
EBITDA allows investors to evaluate and compare our periodic operating performance. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Non-IFRS Items Reconciliation”.
Adjusted EBITDA is a non-IFRS measure and should not be considered in isolation as an alternative to profit or
any other measure of performance under IFRS.

We define free cash flow as cash flow from operating activities less capital expenditures. We define free cash flow
before changes in working capital as cash flow from operating activities less capital expenditures less changes in
operating assets and liabilities, as set out in our consolidated statement of cash flows. We believe that free cash
flow and free cash flow before working capital provide useful measures of our ability to generate cash and allow
investors to evaluate and compare our liquidity. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Non-1FRS Items Reconciliation”. Free cash flow and free cash flow before
working capital are non-1IFRS measures and should not be considered in isolation as alternatives to cash flow from
operating activities or any other measure of liquidity under IFRS.

References to “LUKOIL”

In this prospectus, unless otherwise stated or otherwise required by the context, the following terms apply with
respect to these entities:

e “LUKOIL” and the “Guarantor” refer only to PJSC “LUKOIL”, a public joint stock company organised
under the laws of the Russian Federation;

e “LUKOIL Securities B.V.” and the “Issuer” refer only to LUKOIL Securities B.V., a private company
with limited liability incorporated under the laws of The Netherlands and a direct wholly-owned
subsidiary of LUKOIL;

e The terms “we”, “us” and “our”, along with the terms the “Group” and “our Group”, refer, collectively,
to LUKOIL and its subsidiaries, including LUKOIL Securities B.V.; and

e References to “our charter” relate only to LUKOIL’s charter.
References to the Notes and Guarantee

Unless otherwise stated, references to the “notes” are to the US$1,500,000,000 3.875% Notes due 2030 issued by
LUKOIL Securities B.V. References to the “guarantee” are to LUKOIL’s guarantee of the notes.

Currency
In this prospectus, the following currency terms are used:

e “RUB” or “ruble” means the lawful currency of the Russian Federation;



e “U.S.dollar”, “US$” or “$” means the lawful currency of the United States of America (the United States
or U.S.); and

e “€” “EUR” or “euro” means the single currency of the participating Member States in the third stage of
the European and Economic Monetary Union pursuant to the Treaty establishing the European
Community, as amended from time to time.

Rounding

Certain amounts and percentages that appear in this prospectus have been subject to rounding adjustments.
Accordingly, total amounts presented in certain tables may not equal the sum of amounts being added due to
rounding.

Additional Definitions
A glossary of certain other defined terms that are used in this prospectus can be found on page 207.
Currency Presentation and Exchange Rate Information

The following table sets forth, for the periods indicated, certain information regarding the exchange rate between
the ruble and the U.S. dollar, based on the official exchange rate quoted by the CBR. The rates below may differ
from the actual rates used in the preparation of our financial statements and other financial information appearing
in this prospectus. Our inclusion of the exchange rates and the translations is not meant to suggest that the ruble
amounts actually represent such U.S. dollar amounts. The exchange rate of 61.91 RUB per U.S. dollar (as of 31
December 2019) was used for convenience translation throughout the prospectus.

High Low Average® Period End®
Year ended 31 December (RUB per U.S. dollar)
2015 72.88 49.18 60.96 72.88
2016 83.59 60.27 67.03 60.66
2017 60.75 55.85 58.30 57.60
2018 69.97 55.67 62.91 69.47
2019 67.19 61.72 64.62 61.91

High Low Average® Period End®
Month ended (RUB per U.S. dollar)
October 2019 65.44 63.63 64.37 63.87
November 2019 64.21 63.25 63.87 64.08
December 2019 64.41 61.72 62.93 61.91
January 2020 63.04 60.95 61.81 63.04
February 2020 66.99 62.80 63.97 66.99
March 2020 80.88 66.08 73.72 77.73
April 2020® 77.04 73.32 74.87 74.72
1) The average rates are calculated as the average of the daily exchange rates on each business day and on each non-business day (which

rate, in each case, is announced by the CBR on the previous business day).
2 The period end rates are quoted for the last business day of the relevant period.

3) Data up to and including 25 April 2020.

No representation is made that the ruble or U.S. dollar amounts in this prospectus could have been converted into
U.S. dollars or rubles, as the case may be, at any particular rate or at all. A market exists within Russia for the
conversion of rubles into other currencies, but the limited availability of other currencies may inflate their value
relative to the ruble. See “Risk Factors—Risks Relating to Our Business and the Oil and Gas Industry—We face
foreign exchange and inflation risks that could materially adversely affect our business, financial condition and
results of operations” for a description of certain risks related to foreign exchange rates and inflation.

The exchange rate between the ruble and the U.S. dollar has fluctuated during the periods covered by the financial
statements. The CBR rate on 25 April 2020 was RUB 74.72 = US$1.00.
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PRESENTATION OF RESERVES AND RESOURCES

This prospectus contains information concerning hydrocarbon reserves estimated by LUKOIL that has been
derived or extracted from the reports audited by Miller and Lents, Ltd. (“Miller and Lents”), our independent
reservoir engineers, dated as of 31 December 2019, 2018 and 2017. These reserves were estimated in accordance
with the definitions contained in the U.S. Securities and Exchange Commission (“SEC”) Rule 4-10(a) of
Regulation S-X at that time (“SEC standards”).

For each of the years ended 31 December 2019, 2018 and 2017, Miller and Lents audited LUKOIL’s internal
estimates of hydrocarbon reserves in accordance with SEC standards. We have calculated our proved reserves
under SEC standards assuming for our Russian fields only that production licences would be renewed and the
fields would be produced until the economic limit of production is reached. In making this determination, Miller
and Lents accepted our representations that our projects meet the “commitment to develop” and “market
availability” criteria under SEC standards.

Petroleum engineering is a subjective process of estimating underground accumulations of oil and gas that cannot
be measured in an exact manner. These estimates necessarily depend upon a number of variable factors and
assumptions, many of which are beyond our control. Due to the inherent uncertainties and the necessarily limited
nature of reservoir data and the inherently imprecise nature of reserves estimates the reserves amounts disclosed
in this prospectus may change as additional information becomes available. You should not place undue reliance
on the ability of the reserves estimated by LUKOIL to predict actual reserves or on comparisons of similar reports
concerning companies established in other economic systems.

In estimating our reserves as of 31 December 2019, 2018 and 2017 under SEC standards, we have included
significant quantities of crude oil and gas that we expect to produce after the expiry dates of certain of our current
production licences in the Russian Federation. We believe that our Russian licences will be extended to permit
production subsequent to their current expiry dates consistent with certain amendments to the Russian subsoil law
enacted in 2004, which provided that new licences be granted for a time equal to the economic life of the relevant
field. Even though most of our licences were issued prior to the enactment of this legislation, as long as we meet
certain conditions, such as compliance with approved development programmes, we believe that each of our
licences issued prior to this legislation will be extended, upon expiration, for the economic life of the relevant
fields. We intend to extend the licence periods for any property that is profitable (i.e., producing above the
economic limit of the property). To date, none of our licence renewal applications have been denied. See “Risk
Factors—Risks Relating to Our Business and the Oil and Gas Industry—Our Russian subsoil use licences may be
terminated, suspended or limited prior to their expiration and we may be unable to obtain or maintain various
permits or authorisations” and “Business—Exploration and Production—Licences” for more information on our
licences in Russia.

Our estimated reserves totals included in this prospectus are presented in barrels (for crude oil) and cubic feet (for
natural gas). However, like many other Russian and European oil companies, we use the metric tonne and the
cubic metre as the standard unit of measurement for quantities of crude oil and natural gas, respectively, which
we produce and sell. For convenience, amounts of crude oil have been translated from tonnes into barrels (or from
barrels into tonnes in respect of reserve amounts) and amounts of natural gas have been translated from cubic
metres into cubic feet (or from cubic feet into cubic metres in respect of reserve amounts). Translations of barrels
to tonnes were made at the rate of 7.33 barrels per tonne (other than in respect of crude oil production amounts,
where such translations were made using conversion rates characterising the density of oil from each of the
relevant oil fields, and hydrocarbon extraction expenses per barrel, which were calculated using the actual
production volumes). Translations of cubic feet to cubic metres were made at the rate of 35.31 bcf per bcm.
Translations of barrels of crude oil into boe were made at the rate of 1 barrel per boe and of cubic feet of natural
gas into boe at the rate of 6 bcf per 1 mmboe.
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NOTICE TO INVESTORS

Due to the restrictions on transfer of the notes, purchasers of the notes are advised to consult legal counsel prior
to making any purchases of the notes or reoffering, reselling, pledging or otherwise transferring any of the notes.

AVAILABLE INFORMATION

Each of the Issuer and LUKOIL has agreed that, for so long as any notes are “restricted securities” within the
meaning of Rule 144(a)(3) under the Securities Act, it will, during any period in which it is neither subject to
Section 13 or 15(d) of the Exchange Act nor exempt from reporting pursuant to Rule 12g3-2(b) thereunder, provide
to any holder or beneficial owner of such restricted securities or prospective purchaser designated by such holder
or beneficial owner or to the Trustee for delivery to such holder, beneficial owner or prospective purchaser, in
each case upon the request of such holder, beneficial owner, prospective purchaser or the Trustee (as defined in
“Terms and Conditions of the Notes™), the information required to be provided by Rule 144A(d)(4) under the
Securities Act. This covenant is intended to be for the benefit of the holders and the prospective purchasers
designated by such holders, from time to time, of such restricted securities.

LIMITATION ON ENFORCEABILITY OF CIVIL LIABILITIES

LUKOIL is a public joint stock company organised under the laws of the Russian Federation and most of its
directors and executive officers reside in Russia. The Issuer is a company organised under the laws of The
Netherlands and its directors reside in The Netherlands. Most of the assets of LUKOIL and of such persons are
located outside of the United States and the United Kingdom. Each of the Issuer and LUKOIL has appointed an
agent for service of process in England; however, it may not be possible for investors to effect service of process
within the United States or the United Kingdom on LUKOIL, the Issuer or their respective directors and executive
officers or enforce judgments obtained in the United States or the United Kingdom against LUKOIL, the Issuer
or their respective directors and executive officers.

Judgments rendered by a court in any jurisdiction outside the Russian Federation will be recognised by courts in
Russia generally only if:

e an international treaty providing for the recognition and enforcement of judgments in civil cases exists
between the Russian Federation and the country where the judgment is rendered; and/or

e a federal law of the Russian Federation provided for the recognition and enforcement of foreign court
judgments; and/or

e on the basis of reciprocity, if courts of the country where the foreign judgment was rendered have
previously enforced judgments issued by Russian courts.

No such federal law has been passed and no such treaty for the reciprocal recognition and enforcement of foreign
court judgments in civil and commercial matters exists between the United States or the United Kingdom and the
Russian Federation. However, we are aware of at least one instance in which Russian courts have recognised and
enforced an English court judgment. The basis for this was a combination of the principle of reciprocity and the
existence of a number of bilateral and multilateral treaties to which both the United Kingdom and the Russian
Federation are parties. The courts decided that such treaties constituted grounds for the recognition and
enforcement of the relevant English court judgment in Russia. In the absence of established court practice,
however, it is difficult to predict whether a Russian court will be inclined in any particular instance to recognise
and enforce an English court judgment on these grounds. Consequently, it may be impossible to enforce judgments
of U.S. courts or English courts against LUKOIL or the Issuer and their officers or directors in the courts of the
Russian Federation, including judgments predicated upon the civil liability provisions of U.S. federal securities
laws or any state or territory within the United States or English law, when they are brought in original actions or
in actions to enforce judgments of U.S. courts or English courts, without re-examination of the issues in the
Russian Federation. Moreover, a court of the Russian Federation may refuse or limit enforcement of a foreign
judgment, inter alia, on public policy grounds (see “Risk Factors—Risks Relating to the Russian Federation”).

The notes and the guarantee will be governed by English law and will provide for disputes, controversies and
causes of action brought by parties thereto against us to be settled by arbitration in accordance with the LCIA
Rules. The Russian Federation is a party to the 1958 New York Convention on the Recognition and Enforcement
of Foreign Arbitral Awards (the “New York Convention”). Consequently, an arbitral award from an arbitral
tribunal in the United Kingdom and United States would generally be recognised and enforced in the Russian



Federation on the basis of the rules of the New York Convention. However, it may be difficult to enforce arbitral
awards in the Russian Federation due to:

o the limited experience of the Russian courts in international commercial transactions;

o official and unofficial political resistance to the enforcement of awards against Russian companies in
favour of foreign investors; and

o the difficulties of existing mechanisms for enforcement of such awards in the Russian Federation.

In addition, any arbitral award may be limited, in particular, by mandatory provisions of Russian laws relating to
the exclusive jurisdiction of Russian courts and the application of Russian laws with respect to bankruptcy,
winding up or liquidation of Russian companies. The Arbitration Procedure Code of the Russian Federation also
contains an exhaustive list of grounds for the refusal of recognition and enforcement of foreign arbitral awards by
Russian courts, which grounds are substantially similar to those provided by the New York Convention. The
Avrbitration Procedure Code and other Russian procedural laws could change and other grounds for Russian courts
to refuse recognition and enforcement of foreign arbitral awards could arise.

Under current Russian law, state duty may be payable upon the initiation of any action or proceeding (including
any proceeding for enforcement) arising out of the notes or the guarantee in any court of the Russian Federation.



FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus are not historical facts and are forward-looking statements. Words such as
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“aims”, “anticipates”, “believes”, “continues”, “could”, “estimates”, “expects”, “future”, “intends”, “likely”,
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“may”, “plans”, “seeks”, “should”, “target”, “will” and similar expressions, including the negative of these terms,
are intended to identify forward-looking statements, but these expressions are not the exclusive means of
identifying such statements. Forward-looking statements appear, without limitation, under the headings
“Overview”, “Risk Factors”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, “Business” and “Additional Information Regarding the Company”. We may from time to time make
written or oral forward-looking statements in reports to shareholders and in other communications. Examples of
such forward-looking statements include, but are not limited to:

e statements of our plans, objectives or goals, including those related to strategy, products or services;

e statements of future economic performance; and

e statements of assumptions underlying such statements.

Forward-looking statements that we may make from time to time (but that are not included in this prospectus)
may also include projections or expectations of revenues, income (or loss), earnings (or loss) per share, dividends,
capital structure or other financial items or ratios.

By their very nature, forward-looking statements involve inherent risks and uncertainties, both general and
specific, and risks exist that the predictions, forecasts, projections and other forward-looking statements will not
be achieved. You should be aware that a number of important factors could cause actual results to differ materially
from the plans, objectives, expectations, estimates and intentions expressed in such forward-looking statements.
These factors include:

e global and domestic political and economic conditions, including public health crises and threats, such
as coronavirus (COVID-19), as well as those relating to the current political and economic crisis in
Ukraine, Crimea’s accession to the Russian Federation and other disputes involving Russia;

e inflation, interest rate and exchange rate fluctuations;

e the prices of crude oil, gas and refined products;

o the effects of, and changes in, government policies in Russia and the other jurisdictions in which we
operate;

e the effects of sanctions and export controls;

e the inherent uncertainties in estimating our reserves of crude oil, natural gas and gas condensate;
o the effects of competition in the geographic and business areas in which we operate;

o the effects of changes in laws, regulations, taxation or accounting standards or practices;

e our ability to increase market share for our products and control expenses;

e acquisitions or divestitures;

e operational catastrophes, cyber incidents and natural disasters;

e technological changes;

o the effects of international political events; and

e our success at managing the risks of the aforementioned factors.



This list of important factors and the other factors described in this prospectus (including in “Risk Factors™) are
not necessarily all of the important factors that could cause actual results to differ materially from those expressed
in any of our forward-looking statements. Other unknown or unpredictable factors also could harm our future
results. When relying on forward-looking statements, you should carefully consider the foregoing factors and other
uncertainties and events, especially in light of the political, economic, social and legal environment in which we
operate. Such forward-looking statements speak only as of the date on which they were made, and we do not
undertake any obligation to update or revise any of them, whether as a result of new information, future events or
otherwise. We do not make any representation, warranty or prediction that the results anticipated by such forward-
looking statements will be achieved and such forward-looking statements represent, in each case, only one of
many possible scenarios and should not be viewed as the most likely or standard scenario.



OVERVIEW

This overview contains basic information about us, our industry and the offering. It should be read in conjunction
with, and is qualified in its entirety by reference to, the entire prospectus, our consolidated financial statements
and notes thereto and the unaudited supplementary information on oil and gas exploration and production
activities therein included elsewhere in this prospectus. Investing in the notes involves risk. The information set
out under “Risk Factors™ should be carefully considered. Certain statements in this prospectus include forward-
looking statements, which also involve risks and uncertainties, as described under *“Forward-Looking
Statements™.

Business

We are one of the largest publicly traded and vertically integrated oil and gas companies in the world in terms of
proved hydrocarbon reserves and production, and we are the second largest producer of crude oil in Russia
(according to CDU TEK). We carry out geological exploration work in 10 countries and have proved hydrocarbon
reserves in eight countries and production in seven countries. Most of our hydrocarbon reserves are conventional,
which results in a low cost base for hydrocarbon reserve development and production. Furthermore, we have well-
developed and diversified downstream assets located in Russia and abroad.

Our revenues and profit attributable to LUKOIL shareholders in 2019 were RUB 7,841 billion and RUB 640
billion, respectively, compared to RUB 8,036 billion and 619 billion in 2018, respectively.

As of 31 December 2019, as audited by Miller and Lents, our proved hydrocarbon reserves were 15,769 mmboe,
including 12,015 mmbls (1,639 million tonnes) of crude oil and 22,527 bcf (3,754 mmboe) of gas. As of the same
date, our probable hydrocarbon reserves were 6,217 mmboe, including 4,671 mmbls (637 million tonnes) of crude
oil and 9,275 bcf (1,546 mmboe) of gas. For more information about these estimates, see “Presentation of Reserves
and Resources”.

We are involved in geological exploration activities in Russia, Iraq, Egypt, Mexico, Norway, Romania,
Kazakhstan and the continental shelf of West Africa (Cameroon, Ghana and Nigeria).

We currently produce crude oil in Russia, Azerbaijan (gas condensate), Egypt, Iraq, Kazakhstan, Uzbekistan (gas
condensate) and the Republic of Congo. In 2019, we produced (including our share in equity affiliates) 646.3
mmbls (87.5 million tonnes) of crude oil, including 604.7 mmbls (82.1 million tonnes) in Russia and 41.6 mmbls
(5.4 million tonnes) internationally. Our domestic crude oil production accounted for 14.6% of all Russian crude
oil production for 2019, according to CDU TEK.

We currently produce gas in Russia, Azerbaijan, Kazakhstan, Uzbekistan and the Republic of Congo. In 2019, we
produced (including our share in equity affiliates) 1,237.6 bcf (206.3 mmboe) of gas, including 628.5 bcf (104.8
mmboe) in Russia and 609.1 bcf (101.5 mmboe) internationally.

We own and operate oil refineries in Russia, Bulgaria, Italy and Romania, and we have a 45% interest in the
Zeeland refinery in The Netherlands. In 2019, we refined 503.9 mmbls (68.7 million tonnes) of hydrocarbon
feedstock at our refineries, including 323.6 mmbls (44.1 million tonnes) at our Russian refineries and 180.3 mmbls
(24.6 million tonnes) at our international refineries (including our share in the Zeeland refinery). We also refined
32.7 mmbls (4.5 million tonnes) of crude oil under arrangements with international third-party refineries.

We are also involved in gas processing, petrochemical and power generation businesses in Russia and
internationally.

In 2019, we sold 656.7 mmbls (89.6 million tonnes) of crude oil and 123.3 million tonnes of refined and
petrochemical products. Our volumes of international sales of crude oil and volumes of international sales of
refined and petrochemical products accounted for 98.9% and 79.6% of our total sales volumes of crude oil and
total sales volumes of refined and petrochemical products, respectively. A substantial part of our international
sales relate to our global trading operations. In 2019, we acquired 557.9 mmbls (76.1 million tonnes) of crude oil
and 55.3 million tonnes of refined products and petrochemical products for refining, trading and marketing
purposes.

As of 31 December 2019, we owned, leased and franchised 5,044 retail filling stations, including 2,469 in Russia.
In 2019, we sold 9.9 million tonnes of refined products through our retail network in Russia and 4.2 million tonnes
through our retail network outside Russia. We are also actively involved in end-customer sales of jet and bunker
fuel and lubricants in Russia and internationally.




Russian Upstream Operations

As of 31 December 2019, 95.3% of our proved crude oil reserves and 73.0% of our proved gas reserves were
located in Russia, with West Siberia representing 50.5% and 56.3% of our total proved crude oil and gas reserves,
respectively. West Siberia is the core traditional region of our exploration and production activities in Russia.
Among other important regions are Timan-Pechora, Volga (including the North Caspian area) and Ural.

In 2019, our operations in Russia accounted for 93.8% and 50.8% of our aggregate crude oil and gas production,
respectively. Our subsidiaries and affiliates carry out hydrocarbon development at 469 fields in Russia.

In 2019, we started production at 13 new fields, including at offshore oil field D41 in the Baltic Sea and South-
Messoyakhskoye gas condensate field in the Bolshekhetskaya depression in West Siberia.

Moreover, in 2019, we won a number of tenders for subsoil use licences, including licences located in new regions:
the Republic of Bashkortostan, the Saratov region, and the Orenburg region.

In addition, in February 2019, we extended our reserve base by acquiring a 100% interest in LLC Yuzhno-
Sardakovskoye which owns subsoil use licences for the Yuzhno-Sardakovsky and the Yanchinsky oil fields. As
of 31 December 2019, these fields had proved crude oil reserves of 8.3 mmbl (1.1 million tonnes) and probable
crude oil reserves of 13.5 mmbl (1.8 million tonnes). These fields are located in close proximity to LUKOIL-West
Siberia’s infrastructure.

In November 2019, we also acquired a 100% interest in LLC Talinskoye which owns a subsoil use licence for the
Zapadno-Talinsky field in the Khanty-Mansiysk Autonomous District-Yugra. As of 31 December 2019, the field
had proved crude oil reserves of 9.3 mmbl (1.3 million tonnes) and probable crude oil reserves of 32.7 mmbl (4.5
million tonnes). The oil field is located in close proximity to LUKOIL-West Siberia’s infrastructure.

International Upstream Operations

As of 31 December 2019, our international upstream assets accounted for 4.7% and 27.0% of our proved crude
oil and gas reserves, respectively, with Iraq and Kazakhstan representing 83.0% of our international crude oil
reserves and Uzbekistan representing 67.7% of our international gas reserves. Most of our international
exploration efforts in 2019 were concentrated at the Block-10 in Irag, where we made a significant discovery in
2016.

In September 2019, we completed the acquisition of a 25% interest in the Marine XII project in the Republic of
Congo from New Age M12 Holdings Limited. The Marine XII block covers five discovered fields across an area
of 571 sq. km and is located on the continental shelf of the Republic of Congo, 30 km from the shore. Sea depth
ranges from 20 to 90 metres in the area where the block is located. Other parties to the project are Eni (65%,
operator) and the Société Nationale des Pétroles du Congo (10%).

In October 2019, we acquired a 5% interest in the Ghasha Concession in the United Arab Emirates from the Abu
Dhabi National Oil Company. The Concession covers the development of previously undeveloped deposits of gas,
oil and gas condensate as part of nine shallow fields in the Arabian Gulf west of Abu Dhabi. Sea depth goes down
to 24 metres in the area where the fields are located.

In 2019, our international upstream assets (including our share in equity affiliates) accounted for 6.2% and 49.2%
of our crude oil and gas production, respectively.

Oil Refining

The total refining capacity of our refineries as of 31 December 2019 amounted to 609.9 mmbls (83.2 million
tonnes) per year, including 389.2 mmbls (53.1 million tonnes) per year in Russia and 220.7 mmbls (30.1 million
tonnes) per year outside Russia (including our 45% interest in the Zeeland refinery).

In Russia, we own and operate four refineries, which are located in Perm, VVolgograd, Ukhta and Kstovo (Nizhny
Novgorod region), as well as two mini-refineries in West Siberia. The throughput at our Russian refineries was
323.6 mmbls (44.1 million tonnes) in 2019. We have invested substantial capital to upgrade and expand our
Russian refineries. In 2016, we successfully completed a major multi-year refinery modernisation programme
within our expected timeframe and budget and, since then, have continued to work on selective projects in Russia
to improve our product slate. In 2018, we started the construction of a delayed coker unit and an isomerisation
unit at our refinery in Kstovo (Nizhny Novgorod). We are also building a deasphaltizing unit at our refinery in
Volgograd to increase production volumes and expand product range of lubricants.




Outside Russia, we own and operate refineries in Bulgaria, Romania and Italy and also own a 45% stake in the
Zeeland refinery in The Netherlands. The throughput at our international refineries was 180.3 mmbls (24.6 million
tonnes) in 2019.

Petrochemicals

We own two petrochemical plants in southern Russia (Stavrolen and Saratovorgsintez). We also produce
petrochemicals at our Burgas refinery in Bulgaria and ISAB refinery in Italy.

In 2019, we started design works for constructing a polypropylene production complex at our refinery in Kstovo
(Nizhny Novgorod). We also started design works for constructing a polypropylene production unit at our refinery
in Bulgaria. Total combined output of chemicals from our petrochemical plants (excluding petrochemicals
produced at our refineries) was 1.1 million tonnes in 2019, and our products were sold in Russia and exported to
more than 30 countries.

Lubricants

We produce lubricants at eight of our own sites, within two joint ventures and at 25 contracted plants. In 2019,
our total lubricant production (full cycle) and lubricant blending at all of our facilities was 963 thousand tonnes
and 138 thousand tonnes, respectively. We marketed lubricants and greases in over 100 countries.

In 2019, we launched a lubricants blending plant in Kazakhstan with a capacity of 100 thousand tonnes per year.
Gas Processing

In Russia, we own and operate five gas processing facilities: the Lokosovsky plant in West Siberia, the
Korobkovsky plant in the Volgograd region, the Usinsk plant in Timan-Pechora, gas processing facilities at the
Perm refinery in the Perm region and a gas processing unit at the Stavrolen oil and gas chemical complex in the
Stavropol Territory. These gas processing facilities have a combined capacity of 240.5 bcf (40.1 mmboe) of gas
feedstock and 13.6 mmboe (1.9 million tonnes) of natural gas liquids per year.

In 2019, our gas processing facilities processed 149.7 bef (25.0 mmboe) of gas feedstock and produced 0.5 million
tonnes of natural gas liquids and 2.5 mmcm of dry gas.

Crude Oil and Refined Product Sales

Crude oil that is not processed at our Russian refineries is mainly exported. Our international sales in addition to
exports from Russia include sales outside Russia of crude oil produced by our international projects, as well as
sales of procured crude oil as part of our trading activity.

In 2019, we sold 6.9 mmbls (0.9 million tonnes) of crude oil in Russia, or 1.1% of our total crude oil sales, and
649.8 mmbls (88.7 million tonnes) of crude oil internationally, or 98.9% of our total crude oil sales. A substantial
part of our international crude oil sales is represented by our trading activities.

We sell a wide range of refined products, including gasoline, diesel fuel, fuel oil, lubricants and petrochemicals.
In 2019, we sold a total of 123.3 million tonnes of refined and petrochemical products through wholesale and
retail channels, including 25.1 million tonnes, or 20.4%, in the domestic market, and 98.2 million tonnes, or 79.6%,
internationally. A substantial part of our international refined products sales relates to our global trading
operations. In 2019, we acquired 76.1 million tonnes of crude oil and 55.3 million tonnes of refined products and
petrochemical products for refining, trading and marketing purposes.

Retail Marketing

As of 31 December 2019, we owned, leased and franchised 5,044 retail filling stations, consisting of 2,469 in
Russia, 314 in the CIS (excluding Russia) and Georgia, 2,027 in Europe (including Balkan countries and Turkey)
and 234 in the United States. The above total number of filling stations includes 1,083 multi-fuel filling stations
(also selling LPG or compressed gas), consisting of 119 in Russian and 964 outside Russia. Most of the stations
operate under the LUKOIL brand.

As part of our optimisation programme in relation to our retail business, in 2018, we completed a restructuring of
the management system for our Russian filling station network by consolidating eight managing companies into
four to improve control and cut costs.




In 2019, we sold 9.9 million tonnes of refined products through our retail network in Russia and 4.2 million tonnes
through our retail network outside Russia.

Power Generation

We are involved in production, distribution and marketing of electrical energy and heat both in Russia and
internationally.

As of 31 December 2019, our commercial power generation had installed electric capacity of 4.5 GW and installed
heating capacity of 8.1 Gcal/hour. We also had on-site supporting electric power capacity of 1.9 GW. Our total
commercial output of electrical energy was 18.3 billion kwWh in 2019. We also produced 7.5 billion kWh at our
on-site supporting facilities. Our total output of heat energy was approximately 10.1 million Gceal in 2019.

Other Operations

We divested our diamond business in May 2017 with the sale of our 100% interest in a company developing the
Vladimir Grib diamond field in the Arkhangelsk region of Russia for the ruble equivalent of $1.45 billion.

Competitive strengths

We believe the following competitive strengths support our sustainable development and differentiate us from our
Russian and international peers:

Large conventional reserve base

As of 31 December 2019, our proved hydrocarbon reserves were 15.8 billion boe, ensuring reserve life of 18 years
based on our annual production for 2019. Our subsidiaries and associates hold over 500 licences in Russia and
participate in a number of upstream projects outside Russia. Most of our reserves and resources are attributed to
the conventional category with approximately 51.9% of our reserves located in West Siberia, which is our core
production region with well-developed infrastructure. The high concentration and conventional nature of our
reserves enable us to achieve low development and lifting costs. We have a number of growth projects located in
the West Siberia, North Caspian, Timan-Pechora and Perm regions, as well as outside Russia, including Iraq,
Kazakhstan and Azerbaijan.

Sizable greenfields

We continue to expand commercial production at the offshore oil fields in the North Caspian, the Imilorskoye and
Vinogradov tight oil fields in West Siberia and the Yaregskoye and Usinskoye oil fields, our largest heavy oil
fields in Russia. The high productivity of these assets and tax incentives compensate for high capital expenditures
and support the fast ramp-up of daily production rates.

Technological leadership and extensive offshore expertise

In our operations we apply modern technologies to achieve higher efficiency. We are drilling sophisticated wells
at our fields and applying advanced enhanced oil recovery methods. We are actively involved in development of
hard-to-recover oil reserves, which in some cases require unique technological solutions. We are pioneers in
Russian offshore operations with a successful track record of safe and efficient work in the Baltic and Caspian
Seas. We believe that our refining segment is one of the most advanced in Russia. In addition, we consider our
technological expertise to be efficiently managed and developed by our specialised research and development
institutes.

High resilience to low oil price environment

Progressive tax rates under the standard tax regime and correlation between the oil price and ruble to U.S. dollar
exchange rate result in low sensitivity of our upstream margin in Russia to oil price fluctuations under the standard
tax regime. This contributes to a high resilience of our Russian upstream operations to low oil price environment.

Modernised refineries

In 2016, we completed our major refinery modernisation programme that lasted more than five years. As a result,
we enhanced our product slate in Russia, where we produce approximately two-thirds of our refined products. In
2018, we launched several selective projects to further enhance our product slate, including a construction of a




delayed coker unit and isomerisation unit at our refinery in Nizhny Novgorod. We consider our refining portfolio
to be among the best in Russia, which results in higher-than-average refining margins.

High level of vertical integration

We operate a full chain of vertically integrated businesses from exploration and production of crude oil and gas to
marketing and distribution of petroleum and gas products to end consumers. More than three quarters of the oil
that we produce is refined at our eight refineries in Russia and Europe. We sell approximately one-third of the
refined products that we produce through our small wholesale channels and our retail network of more than 5,000
filling stations around the world, as well as through our aircraft and ship refuelling companies. The remaining
two-thirds are primarily sold through our trading company LITASCO, which is active in over 90 countries. Our
gas production business also benefits from the vertical integration with our gas processing and petrochemicals
facilities, as well as our power generation and distribution facilities.

We also own substantial transportation infrastructure that enables us to deliver our crude oil, gas and petroleum
products to markets more efficiently, preserving the original quality and saving on transportation expenses.

Our well-developed downstream segment helps us to enhance our profitability per barrel of production in the
upstream segment and our resilience in the volatile macroeconomic environment.

Flexible investment programme

With a flexible investment programme, we can better maintain free cash flow generation and a solid financial
position in difficult macroeconomic conditions without jeopardising our strategic targets and debt servicing. Due
to a well-balanced asset portfolio, strict capital discipline and ruble devaluation, we have managed to generate
positive free cash flow (net cash provided by operating activities less capital expenditures) in every year for the
last five years despite high oil price volatility.

Solid financial position

We believe that we have established a solid financial track record and financial position. We have retained
investment grade credit ratings since 2008, despite market turbulence and sovereign rating downgrades in Russia.
Notwithstanding relatively low oil prices, our cash and cash equivalents amounted to RUB 516.0 billion as of 31
December 2019. Strict financial discipline, a strong balance sheet and low leverage relative to other global energy
companies help to support sustainable development under various oil price scenarios.

Experienced management team

We have one of the most experienced executive management teams in the industry led by our founder and
President, Vagit Alekperov. We were founded in 1992 by our key management and became the first vertically
integrated oil company in post-Soviet Russia. Due to the extensive experience of our management, we were able
to build effective relationships with key market players in Russia and internationally. Our management focuses
on developing competitive advantages across all areas of our business to achieve a leading position among our
peers.

Sustainable development

We aim to conduct our business in a sustainable way, seeking to strike a balance between socio-economic
development and environmental sustainability. We share the principles of the United Nations Global Compact and
the Social Charter of Russian Business, which is reflected in our efforts to promote sustainable economic growth
and corporate social responsibility.

We acknowledge the importance of the global climate agenda and work responsibly on reducing GHG emissions
through, among other things, increasing energy efficiency, reducing flaring and developing renewable power
generation. As of 2019, we cut Scope 1 GHG emissions at our Russia-based enterprises by 3.3%, to our 2016
level.

We are an active supporter of social projects across the regions of our operations. We focus on social investments
in sports, support for indigenous and minority peoples in northern Russia and the preservation of cultural and
historic heritage.

Strategy




Strategic Objectives

Our strategy aims at creating shareholder value through pursuing attractive oil and gas investment opportunities
in Russia and internationally, rigorous cost control and constant improvement of our efficiency and profitability,
including through the application of sophisticated technologies. Adherence to key sustainability principles is an
integral part of our strategy.

Our key strategic objectives include the following:

e Efficient reserve replacement. We seek to achieve a 100% proved reserve replacement ratio at
competitive cost and with balanced risk, organically and through acquisitions.

e Long-term sustainable growth of hydrocarbon production. We aim to manage our upstream
portfolio to maintain balance and diversification across different regions and types of reserves,
securing long-term sustainable organic hydrocarbon production growth with a focus on value.

e Focus on high-margin upstream projects and efficiency. We seek to prioritise investments in
upstream projects with the highest efficiency. We intend to accelerate development of high-
margin greenfield projects and brownfield projects located close to existing infrastructure, with
relatively low cost per barrel. We also intend to continue increasing our efficiency in upstream
projects by optimising our investments and lifting costs and applying advanced technologies at
our brownfield projects in order to accelerate production from our existing reserve base, enhance
the recovery factor and convert contingent resources into proved reserves.

e Apply advanced technologies in upstream and downstream. We plan to continue developing our
technological expertise (including drilling, enhanced oil recovery, offshore, refining and
petrochemical technologies) to achieve higher operational efficiencies and enhance our
competitive advantages.

e Maintain advanced position in downstream segment in Russia. With the completion of our major
refinery upgrade programme in 2016, we believe our refining segment is one of the most advanced
in Russia. We seek to maintain our advanced position in this segment and focus on increasing
efficiency of our refineries, reducing operating costs and increasing the light product yield. We
also aim to maximise retail sales of the oil products produced at our refineries in the adjacent
regions with high sales potential.

e Maximise positive effect of vertical integration. We plan to develop the most dynamic and
profitable businesses in our vertically integrated production chain to increase our profitability per
barrel of hydrocarbon production and reduce our sensitivity to adverse macroeconomic changes.

e Secure financial stability. We strive to ensure financial stability in any macroeconomic
environment through strict financial discipline, a flexible investment programme and low
leverage.

e Adhere to high corporate governance standards. We intend to continue improving our corporate
governance system based on international best practices. We believe that a top-quality
management team and optimal corporate structure will enable us to maximise our efficiency and
create shareholder value.

e Adhere to key sustainability principles. We aim to support long-term economic growth, social
stability, prosperity and progress in the regions where we operate, as well as caring for the
environment and ensuring sustainable use of natural resources and limiting climate change. We
strive to minimise our environmental impact and to meet or exceed international safety standards.

Risk Factors

Investing in the notes involves a high degree of risk. For a detailed discussion of the risks and other factors to be
considered when making an investment with respect to the notes, see “Risk Factors” and “Forward-Looking
Statements”. You should carefully consider the risks and other information contained in this prospectus, although
you should note that the risks described in this prospectus are not the only risks we face and there may be additional
risks that we currently consider not to be material or of which we are not presently aware.

e Risks relating to our business and the oil and gas industry, including that: (a) sanctions, export controls
and other related actions and events, as well as political and economic uncertainty, may continue to
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adversely impact our business, financial condition, results of operations and prospects; (b) the naming of
LUKOIL on certain sanctions and export control lists by the United States, and the imposition of export
controls in relation to the Russian energy sector by the European Union and other countries, may
adversely affect our business, financial condition, results of operations and prospects; (c) additional
sanctions imposed by the United States and the European Union, and other related actions and
developments may adversely affect our business, financial condition, results of operations and prospects;
(d) a substantial or prolonged decline in crude oil, refined products, natural gas or petrochemical products
prices would have a material adverse effect on our business, financial condition and results of operations;
(e) public health crises and threats, including the coronavirus (COVID-19) outbreak, could have a
material adverse effect on our business, financial condition and results of operations (f) our Russian
subsoil use licences may be terminated, suspended or limited prior to their expiration and we may be
unable to obtain or maintain various permits or authorisations; (g) we depend on monopoly suppliers of
crude oil and refined product transportation services and we have no control over the infrastructure they
maintain or the fees they charge; (h) we face several risks in connection with the implementation of our
strategy to develop our natural gas operations; (i) our international subsoil use rights may be suspended,
terminated, modified or revoked prior to their expiration; (j) our development and exploration projects
involve many uncertainties and operating risks that can prevent us from realising profits and may cause
substantial losses; and (k) if we fail to acquire or find and develop additional reserves or to conduct
successful development activities, our reserves and production will decline materially from their current
levels.

e Risks relating to business operations in emerging markets, including that: (a) emerging markets, such as
Russia, are subject to greater risks than more developed markets, including significant political, legal and
economic risks; and (b) credit risks of our customers in emerging markets are higher than those of our
customers in developed countries.

e Risks relating to the Russian Federation, including that: (a) the Russian tax system imposes substantial
burdens on us, is not fully developed and is subject to frequent change and significant uncertainty; (b)
Russian anti-offshore policy may have an adverse impact on the Group’s business, financial condition
and results of operations; (c) instability in the Russian economy could materially adversely affect our
business, financial condition and results of operations; (d) political and governmental instability could
materially adversely affect our business, financial condition and results of operations; () the involvement
of the Russian Federation in domestic or foreign conflicts could adversely affect our business, financial
condition and results of operations; and (f) the Russian banking system is still developing, and another
banking crisis in Russia or international sanctions could place severe liquidity constraints on our business,
materially adversely affecting our business, financial condition and results of operations.

e Risks relating to the offering and the notes, including that: (a) the United Kingdom’s withdrawal from
the European Union may adversely affect the market value of the notes and/or limit investors’ ability to
resell the notes; (b) the notes may not have an active trading market, which may have an impact on the
value of the notes; (c) the notes are subject to restrictions on transfer, which may affect the value of the
notes; (d) the Issuer can redeem the notes at its option, which may affect the value of the notes; and (e)
the protection afforded by the negative pledge contained in the Terms and Conditions of the Notes is
limited, which may adversely affect the value of investments in the notes.

Credit Ratings

We are currently rated by three rating agencies: Moody’s Investors Service Ltd. (“Moody’s”), Fitch Ratings
Limited (“Fitch™) and Standard & Poor’s Credit Market Services Europe Limited (“Standard & Poor’s”). Our
ratings as of the date of this prospectus are as follows:

Moody’s Fitch Standard & Poor’s
Baa2 BBB+ BBB
OULIOOK ... Stable OUHIOOK ....ceeecveeeeeveen Stable OULIOOK. ..., Stable

The notes are expected to be assigned a rating of BBB+ by Fitch and BBB by Standard & Poor’s.

A credit rating is not a recommendation to buy, sell or hold securities and may be subject to revision, suspension
or withdrawal at any time by the assigning rating organisation. Similar ratings on different types of notes do not
necessarily mean the same thing. The ratings do not address the likelihood that the principal on the notes will be
prepaid, paid on an expected final payment date or paid on any particular date before the legal final maturity date
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of the notes. The ratings do not address the marketability of the notes or any market price. Any change in the credit
ratings of the notes or our company could adversely affect the price that a subsequent purchaser will be willing to
pay for the notes. We recommend that you analyse the significance of each rating independently from any other
rating.

In general, European regulated investors are restricted from using a rating for regulatory purposes if such rating is
not issued by a credit rating agency established in the EEA and registered under Regulation (“EC™) No 1060/2009
(as amended, the “CRA Regulation™) unless (i) the rating is provided by a credit rating agency operating in the
EEA before 7 June 2010 which has submitted an application for registration in accordance with the CRA
Regulation and such registration is not refused, (ii) the rating is provided by a credit rating agency not established
in the EEA but is endorsed by a credit rating agency established in the EEA and registered under the CRA
Regulation or (iii) the rating is provided by a credit rating agency not established in the EEA but certified under
the CRA Regulation. For the purposes of the credit ratings referred to in this prospectus, each of Moody’s, Fitch
and Standard & Poor’s is established in the EEA and is registered under the CRA Regulation. As such, each of
Moody’s, Fitch and Standard & Poor’s is included in the list of credit rating agencies published by the European
Securities and Markets Authority on its website in accordance with the CRA Regulation.
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OVERVIEW OF THE OFFERING

The following overview contains basic information about the notes and the guarantee and is not intended to be
complete. For a more complete understanding of the notes and the guarantee, please refer to “Terms and
Conditions of the Notes”.

Issuer LUKOIL Securities B.V.
Guarantor PJSC “LUKOIL”
Notes

.................................................... US$1,500,000,000 aggregate principal amount of 3.875% notes due 2030

Closing 6 May 2020
Date

Maturity Unless previously redeemed, or purchased and cancelled, the notes will be
Date redeemed at their principal amount on 6 May 2030.

Interest The notes bear interest at the rate of 3.875% per annum. Interest on the
.................................................... notes shall be payable in equal instalments semi-annually in arrear on 6
May and 6 November in each year, commencing on 6 November 2020.

Form The notes will be in registered form, without interest coupons attached, in
.................................................... denominations of U.S.$200,000 or multiples of US$1,000 in excess
thereof.

The notes will be issued in the form of the Regulation S Global Note and
the Rule 144A Global Note, each in registered form without interest
coupons. The Regulation S Global Note will be deposited with, and
registered in the name of, a nominee for the common depository for
Euroclear and Clearstream, Luxembourg. The Rule 144A Global Note will
be deposited with a custodian for, and registered in the name of, Cede &
Co., as nominee of DTC. Ownership interests in the Regulation S Global
Note and the Rule 144A Global Note will be shown on, and transfer thereof
will be effected only through, records maintained by DTC, Euroclear,
Clearstream, Luxembourg and their respective participants. Notes in
definitive form will be issued only in limited circumstances.

Status of the The notes constitute unsubordinated and (subject to Condition 4 of the

Notes Terms and Conditions of the Notes) unsecured obligations of the Issuer

.................................................... which rank pari passu and without any preference among themselves.
Subject to Condition 4 of the Terms and Conditions of the Notes, each of
the Issuer and the Guarantor shall ensure that at all times the claims of the
noteholders against them under the notes and the guarantee, respectively,
rank in right of payment at least pari passu with the claims of all their other
unsecured and unsubordinated creditors, save those whose claims are
preferred by any mandatory operation of law.

Guarantee The payment, when due, of all sums expressed to be payable by the Issuer

.................................................... under the notes and the trust deed constituting the notes has the benefit of
unconditional and irrevocable guarantee of the Guarantor, as further
described in Condition 2(a) of the Terms and Conditions of the Notes.
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Cross
Default

Negative
Pledge

Covenants

Tax
Redemption

Redemption and “Make-
Whole”
Premium

There will be a cross default in respect of certain Indebtedness (as defined
in the Terms and Conditions of the Notes) of the Issuer, the Guarantor or
any Principal Subsidiary (as defined in the Terms and Conditions of the
Notes) equal to or greater than either (i) an individual amount of
US$100,000,000 or (ii) an aggregate amount of US$300,000,000 (or their
equivalents in another currency), as described in Condition 10(c) of the
Terms and Conditions of the Notes.

There will be a negative pledge in respect of certain Relevant Indebtedness
(as defined in the Terms and Conditions of the Notes) of the Issuer, the
Guarantor and its Subsidiaries, as described in Condition 4 of the Terms
and Conditions of the Notes.

The protection that the negative pledge affords to noteholders is limited in
the following key ways:

(1) As the definition of Relevant Indebtedness is limited to present or
future Indebtedness (as defined in the Terms and Conditions of the
Notes) in the form of, or represented by, notes, debentures, bonds or
other securities (but, for the avoidance of doubt, excluding term loans,
credit facilities, credit agreements and other similar facilities and
evidence of indebtedness under such loans, facilities or agreements)
which either are by their terms payable, or confer a right to payment,
in any currency, and are for the time being, or ordinarily are, quoted,
listed or ordinarily dealt in or traded on any stock exchange, over-the-
counter or other securities market, the Issuer, LUKOIL and their
Subsidiaries will be permitted to secure a range of other forms of
Indebtedness without any obligation to provide equal and ratable
security in respect of the notes or the guarantee, as the case may be.

(2) The Issuer, LUKOIL and their Subsidiaries will be further
permitted to secure an aggregate amount of Relevant Indebtedness not
exceeding 20% of the value of Consolidated Assets (as defined in the
Terms and Conditions of the Notes), without any obligation to afford
any equal and ratable security to noteholders. As a result, the Issuer,
LUKOIL and their Subsidiaries may create security in respect of a
significant amount of their Relevant Indebtedness without, at the same
time, being obliged to grant equal and ratable security in respect of the
notes or the guarantee, as the case may be.

We urge you to read the Terms and Conditions of the Notes in their entirety
and, in particular, Condition 4, which relates to the negative pledge.

The Terms and Conditions of the Notes contain covenants in respect of
mergers and the payment of taxes. For more information, see “Terms and
Conditions of the Notes”.

The Issuer may redeem the notes, in whole but not in part, at their principal
amount, plus accrued interest, in the event of certain changes in taxation in
The Netherlands or Russia.

The Issuer may also choose to redeem the notes, in whole or in part, on any
date falling prior to the relevant Par Call Date (as defined in the Terms and
Conditions of the Notes), on not less than 30 days’ nor more than 60 days’
irrevocable notice, by paying a redemption price equal to the sum of:

(1) 100% of the principal amount of the notes to be redeemed, plus

(2) the Applicable Premium (as defined in the Terms and Conditions
of the Notes), plus
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(3) accrued and unpaid interest thereon, if any, to the redemption date.

The Issuer may also choose to redeem the notes, in whole or in part, on any
date falling on or after the Par Call Date on not less than 30 nor more than
60 days' irrevocable notice to the noteholders, by paying a redemption price
equal to the sum of 100% of the principal amount of the notes to be
redeemed, plus accrued and unpaid interest thereon, if any, to the
redemption date

An application has been made to list the notes on the Official List of the
FCA and for the notes to be admitted to trading on the Market.

Neither Euroclear, Clearstream, Luxembourg nor DTC will monitor
compliance with any transfer or ownership restrictions.

The notes and the guarantee have not been and will not be registered under
the Securities Act. You may offer to sell the notes only in transactions
exempt from, or not subject to, the registration requirements of the
Securities Act and in compliance with all applicable laws of any relevant
jurisdiction. See “Transfer Restrictions”.

The notes may be acquired by (i) an “employee benefit plan” (as defined
in Section 3(3) of the U.S. Employee Retirement Income Security Act of
1974, as amended (“ERISA”)) that is subject to Title | of ERISA, (ii) a
“plan” described in and subject to Section 4975 of the U.S. Internal
Revenue Code of 1986, as amended (the “Code”), (iii) any entity whose
underlying assets include, or are deemed to include under the U.S.
Department of Labor regulation at 29 C.F.R. § 2510.3-101, as modified by
Section 3(42) of ERISA, or otherwise for purposes of Title | of ERISA or
Section 4975 of the Code, “plan assets” by reason of such employee benefit
plan’s or plan’s investment in the entity or (iv) any employee benefit plan
which is subject to any federal, state or local law, or foreign law, that is
substantially similar to the provisions of Section 406 of ERISA or Section
4975 of the Code (“Similar Law”), provided that such purchase and
holding of the notes will not constitute or result in a non-exempt prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code or a
violation of any applicable Similar Law. Each purchaser and/or holder of
notes and each transferee thereof will be deemed to have made certain
representations as to its status under ERISA and the Code. Potential
purchasers should read the sections entitled “Taxation —ERISA” and
“Transfer Restrictions”.

Citicorp Trustee Company Limited.

Citibank, N.A., London Branch.

Citigroup Global Markets Europe AG.

The notes and the trust deed (including the guarantee) and any non-
contractual obligations arising out of or in connection with the notes and
the trust deed (including the guarantee) will be governed by and construed
in accordance with English law and contain provisions for arbitration in
London, England.
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Use of
Proceeds

Security
Identification

Commissions and expenses associated with the offering of the notes
(including total expenses related to the listing and admission to trading of
the notes) are expected to be approximately US$1,200,000. We anticipate
the aggregate net proceeds from the issue of the notes to be approximately
US$1,498,800,000.

The net proceeds from the issue of the notes will be used by the Issuer to
on-lend to LUKOIL, which intends to use the proceeds for general
corporate purposes.

ISIN Common CuUsIP
Code
Rule 144A notes US54988LAB27 215989844  54988L AB2
Regulation S notes XS§2159874002 215987400 —
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER INFORMATION

The summary consolidated financial information set out below as of and for the years ended 31 December 2019,
2018 and 2017 has been derived from our audited annual consolidated financial statements and notes thereto
included elsewhere in this prospectus. Our consolidated financial statements have been prepared in accordance

with IFRS as issued by the 1ASB.

The following summary information should be read together with “Presentation of Financial and Other
Information—Presentation of Financial Information™, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations’ and our consolidated financial statements and notes thereto and the
unaudited supplementary information on oil and gas exploration and production activities therein included
elsewhere in this prospectus. Investors should read this prospectus as a whole and not rely solely on

summary or selected information.

Consolidated Statement of Profit or Loss and Other Comprehensive
Income:

Revenues

Sales (including excise and export tariffs) ........c.ccocoerriiiiiiiniicen

Costs and other deductions

Operating eXPeNSES .......c.c.vevereeerereririrrrnrnenenes
Cost of purchased crude oil, gas and products ..
TransSpPOrtation EXPENSES.........cvvviiriiiiriiiieieeeeie e
Selling, general and administrative EXPENSES .........cooovrviveiriririeeeennereeeseeeeees
Depreciation, depletion and amortisation
Taxes other than INCOME tAXES .........cvrerrireire e
Excise and eXport tariffs ...
Exploration expenses
Profit from operating aCtiVities..........ccccoireiieneiiieiec e

Finance income
Finance Costs..........ccoceevnennnne
Equity share in income of affiliates..........cccovveinniieiinicce
Foreign exchange gain (loss)
Other (EXPENSES) INCOIME.......cuiieuiriiietirteisteeeie ettt sb et see e enas
Profit before iNCOMe taxes..........ccocviiiiiiiicc s
Current income taxes.........
Deferred income taxes........
Total income tax expense.
Profit fOr the YEar ..o
Profit for the year attributable to non-controlling interests...........ccoceevvervierinnne
Profit for the year attributable to PJSC “LUKOIL” shareholders............
Other comprehensive income (loss), net of income taxes:
Items that may be reclassified to profit or loss:
Foreign currency translation differences for foreign operations.............ccccceeeae
Change in fair value of equity investments at fair value through other
COMPIENENSIVE INCOME.....c.vvieiiiiieteie sttt
Items that will never be reclassified to profit or loss:
Remeasurements of defined benefit liability/asset of pension plan...
Other comprehensive (I0SS) INCOME.........ccceouiiririrerine e
Total comprehensive income for the year ...
Total comprehensive income for the year attributable to non-controlling
TNMEETESES ...
Total comprehensive income for the year attributable to PJSC
“LUKOIL” Shareholders...........ccooeiiiiiiiiiieireee s
Earnings per share of common stock attributable to PJSC “LUKOIL”
shareholders (in rubles):

BAASIC -ttt bbbt

DIHULE ...t

Consolidated Statement of Financial Position:
Cash and cash QUIVAIENTS .............cceiiiiiieiiiieieice s

Year ended 31 December

2019 2018 2017

(millions of rubles, except per share amounts)

7,841,246 8,035,889 5,936,705
(457,710) (464,467) (456,765)
(4,308,073) (4,534,244) (3,129,864)
(278,798) (270,153) (272,792)
(197,172) (192,433) (165,331)
(415,094) (343,085) (325,054)
(928,190) (899,383) (606,510)
(425,763) (556,827) (461,525)
(9,348) (3,582) (12,348)
821,098 771,715 506,516
25,134 19,530 15,151
(44,356) (38,298) (27,331)
18,246 25,243 16,864

923 33,763 (19,948)
(27,691) (38,934) 32,932
793,354 773,019 524,184

(144,615) (137,062) (99,976)
(6,518) (14,855) (3,786)
(151,133) (151,917) (103,762)
642,221 621,102 420,422
(2,043) (1,928) (1,617)
640,178 619,174 418,805
(164,117) 172,037 2,626
(348) (2,393) (2,180)
(1,976) (196) (2,325)
(166,441) 169,448 (1,879)
475,780 790,550 418,543
(2,015) (1,912) (1,650)
473,765 788,638 416,893
963.28 874.47 589.14
934.73 865.19 589.14
Year ended 31 December
2019 2018 2017
(millions of rubles)
516,032 492,650 330,390
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Property, plant and qUIPMENT ..........c.coeiiiiiieee e 4,026,007 3,829,164 3,575,165

Total assets 5,947,050 5,732,382 5,226,215
Total laDIHTIES ... s 1,973,601 1,658,856 1,735,816
Total equity attributable to PISC “LUKOIL” shareholders............c.ccevernnnee 3,965,364 4,065,560 3,482,951

Summary Reserves and Production Information

The reserves and production information in this prospectus includes reserves and production that we do not
beneficially own which are attributable to minority interests in our consolidated subsidiaries and our equity
share of reserves and production of our affiliated companies. Unless otherwise specified, the reserves and
production information in this prospectus does not include information relating to any acquisitions or
transactions that we have commenced or completed in 2020.

We have extracted the reserves information set out below without material adjustment from the reserves
reports audited by Miller and Lents. See “Presentation of Reserves and Resources”. We have extracted the
production information set out below without material adjustment from our management accounts and
operating records. We use this reserves and production information in managing our business and we expect
to continue to report on such reserves and production information in our annual reports.

As of 31 December

2019 2018 2017
Reserves
Crude oil (mmbls)
PROVE ..o 12,015 12,082 12,077
PrODaDIE ... 4,671 4,855 4,835
Gas (bcf)
PROVE ..o 22,527 23,093 23,649
PrODaDIE ... 9,275 9,414 9,446
Crude oil and gas (mmboe)
PROVE ..o 15,769 15,931 16,018
PrODaDIE ... 6,217 6,424 6,409
Year ended 31 December
2019 2018 2017
Production
Production of hydrocarbons (MMDOE)...........ccouverriiiiineineee e 868.7 856.5 828.0
Crude oil and natural gas liquids (MMDBIS) ..........ccceoririiiiiiiieee e 662.4 659.1 658.3
RUSSIA ... 619.1 618.4 616.0
International 43.3 40.7 42.3
GBS (D).t e 1,237.6 1,184.6 1,019.2
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USE OF PROCEEDS

Commissions and expenses associated with the offering of the notes (including total expenses related to the listing
and admission to trading of the notes) are expected to be approximately US$1,200,000. We anticipate the
aggregate net proceeds from the issue of the notes to be approximately US$1,498,800,000.

The net proceeds from the issue of the notes will be used by the Issuer to on-lend to LUKOIL, which intends to
use the proceeds for general corporate purposes.
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RISK FACTORS

Investing in the notes involves a high degree of risk. You should carefully consider the risks, and the other
information contained in this prospectus, before you decide to invest in the notes. The trading price of the notes
could decline due to any of these risks and you could lose all or part of your investment. You should note that the
risks described below are not the only risks we face. We have described only the risks that we consider to be
material. However, there may be additional risks that we currently consider not to be material or of which we are
not presently aware. If any of the following risks were to materialise, our business, financial condition, results of
operations and prospects could be materially adversely affected and it could affect the Issuer’s ability to meet its
obligations under the notes and LUKOIL’s ability to meet its obligations under the guarantee.

Risks Relating to Our Business and the Oil and Gas Industry

Sanctions, export controls and other related actions and events, as well as political and economic uncertainty,
may continue to adversely impact our business, financial condition, results of operations and prospects.

Following the political and military crisis in Ukraine and Crimea’s accession to the Russian Federation in 2014,
the U.S., EU and certain other countries introduced sanctions and export controls providing for certain kinds of
restrictions on trade and transactions involving Russia and Russian individuals, companies and organisations. See
“—The naming of LUKOIL on certain sanctions and export control lists by the United States, and the imposition
of export controls in relation to the Russian energy sector by the European Union and other countries, may
adversely affect our business, financial condition, results of operations and prospects” for more information.
Subsequently, the U.S. has passed legislation and taken other actions in response to the ongoing situation in
Ukraine and Crimea, alleged Russian cyber-attacks and election interference as well as Russia’s activities in Syria.
See “—Additional sanctions imposed by the United States and the European Union, and other related actions and
developments may adversely affect our business, financial condition, results of operations and prospects.” Other
factors that affect international relations between Russia and the European Union (including the UK) and the
United States may lead to additional sanctions or other measures.

In response to U.S. and EU sanctions and export controls, Russia has introduced and may enact new counter-
sanctions, impose visa bans on certain persons, and impose restrictions on the ability of Russian companies to
comply with sanctions imposed by other countries.

These events, sanctions and export controls may increase capital outflows from Russia; reduce foreign investments
in Russia; and adversely affect the Russian economy, the Russian financial market, energy, defence and banking
sectors, the credit ratings of Russia and Russian companies, the general business and investment climate in Russia
and the liquidity in a secondary market for the notes. The impact of these circumstances, or any continuation or
escalation of the underlying conflicts or other events, may lead to further sanctions and/or export controls
(including measures that target LUKOIL’s suppliers, affiliates, joint venture and business partners, including
financial institutions, and/or measures that target the Russian energy sector or LUKOIL specifically and may
restrict access to international capital markets, activities with specific entities or persons or the ability to acquire
certain goods, services or technologies) and have a material adverse effect on our business, financial condition,
results of operations and prospects. See “—Risks Relating to the Offering and the Notes—The notes may not have
an active trading market, which may have an impact on the value of the notes” in relation to the secondary market
for the notes.

The naming of LUKOIL on certain sanctions and export control lists by the United States, and the imposition
of export controls in relation to the Russian energy sector by the European Union and other countries, may
adversely affect our business, financial condition, results of operations and prospects.

On 12 September 2014, the United States announced sanctions against certain Russian entities, including through
the issuance of Directive 4 by the U.S. Department of the Treasury, Office of Foreign Assets Control (“OFAC”),
which designated LUKOIL and certain other Russian energy companies, including Rosneft, Gazprom and
Surgutneftegaz. On 2 August 2017, U.S. President Donald Trump signed into law the Countering America’s
Adversaries Through Sanctions Act (“CAATSA”). Following the enactment and implementation of CAATSA,
Directive 4 prohibits the following activities by U.S. persons (including U.S. citizens, U.S. permanent residents,
companies organised under U.S. law and their foreign branches, and persons of any nationality to the extent located
within U.S. territory): the provision, exportation, or reexportation, directly or indirectly, of goods, services (except
for financial services, including clearing transactions and providing insurance) or technology in support of
exploration or production for deepwater (greater than 500 feet), Arctic offshore or shale projects (i) that have the
potential to produce oil in Russia or in “maritime area claimed by the Russian Federation and extending from its

20



territory”, and that involve any person determined to be subject to Directive 4, or such person’s property or interest
in property or (ii) that are initiated on or after 29 January 2018 and that have the potential to produce oil anywhere
in the world, and in which any person subject to Directive 4 has an ownership interest of not less than 33% or
ownership of a majority of the voting interests (Technological Sectoral Sanctions). The Directive 4 prohibitions
apply to LUKOIL and all entities 50% or more owned, directly or indirectly, by LUKOIL, including the Issuer,
and entities owned 50% or more, in the aggregate, directly or indirectly, by LUKOIL and any other entities listed
pursuant to Directive 4.

Furthermore, the U.S. Department of Commerce, Bureau of Industry and Security (“BIS”) included LUKOIL on
its Entity List (the “Entity List”), effective 17 September 2014, which imposes export control licensing
requirements on the export, reexport or transfer of commercial goods and other items subject to the Export
Administration Regulations (“EAR?”) (i.e., items of U.S.-origin and items that contain more than 25% controlled
U.S.-origin content), to LUKOIL and other listed entities, when the exporter, reexporter or transferor knows those
items will be used directly or indirectly in support of exploration or production for Russian deepwater, Arctic
offshore, or shale projects that have the potential to produce oil and/or gas or is unable to determine whether the
item will be used in such projects. The Entity List licensing restrictions applicable to LUKOIL also apply to
LUKOIL branches or operating divisions, but do not apply to separately incorporated subsidiaries of LUKOIL.
Additionally, any LUKOIL affiliated or unaffiliated company that acts as an agent for LUKOIL in order to
facilitate LUKOIL’s receipt of relevant EAR-controlled items for Russian deepwater, Arctic offshore or shale
projects in Russia without receiving an export licence could be charged with violating the EAR. This Entity List
announcement followed the adoption of the Russian Qil Industry Sanctions by BIS on 6 August 2014, which
imposed general export control restrictions (not specific to LUKOIL) on specified items when the exporter,
reexporter or transferor knows those items will be used directly or indirectly in support of exploration or
production for Russian deepwater, Arctic offshore, or shale projects that have the potential to produce oil and/or
gas or is unable to determine whether the item will be used in such projects.

Also, on 12 September 2014, the European Union announced export control restrictions prohibiting the provision
of certain associated services (namely, drilling, well testing, logging and completion services, and the supply of
specialised floating vessels) necessary for deep water (greater than 150 metres (approximately 500 feet)) oil
exploration and production, Arctic oil exploration and production, or shale oil projects in Russia. These measures
supplement the existing European Union export control restrictions, announced on 31 July 2014, which prohibit
the non-licensed sale, supply, transfer or export, directly or indirectly, by persons subject to the jurisdiction of the
European Union (including companies incorporated in the EU; persons within the territory of the EU, including
its airspace; nationals of EU Member States, wherever located; persons on board any aircraft or vessel under the
jurisdiction of an EU Member State; and any legal person, entity, or body with respect to any business done in
whole or in part within the EU), of certain items (whether or not originating in the EU) to or for use in Russia,
where the required licence will generally not be granted if the items are destined for deep water oil exploration
and production, Arctic oil exploration and production, or shale oil projects in Russia. Additionally, EU sanctions
prohibit the provision of technical assistance, brokering services, financing, and financial assistance related to
these controlled items. Similar restrictions are included in the UK national sanctions regulations that are expected
to become effective at the end of the implementation period under the withdrawal agreement between the UK and
the EU (currently scheduled for 31 December 2020).

The current sanctions and export controls may directly or indirectly negatively impact the development of our
projects (including deepwater and shale projects) and our strategic plans to expand our upstream operations in
Russia and abroad. By restricting the export, reexport and/or transfer of certain items and services from the United
States and the European Union, the sanctions and export controls have reduced the number of our eligible suppliers
and the type of equipment we are able to access for some of our projects. We have had to find alternative suppliers,
equipment and/or technology to develop some of our projects, and we may experience delays and increased costs
in implementing some of our projects. See “Business—Exploration and Production” for information regarding
our current projects. If we are unsuccessful in procuring necessary equipment and technology for our projects
without significant delay, on favourable terms, or at all, our plans for developing the respective projects could be
materially revised.

Sanctions and export controls may increase the time and cost required to develop projects if we are unable to
attract or maintain foreign joint venture partners or foreign contractors with relevant expertise, or acquire goods,
services or technology from certain suppliers. In addition, sanctions and export controls could have an adverse
effect on our ability, or the ability of our joint ventures, to obtain financing on favourable terms and at desired
levels. Any of the above circumstances that arise as a result of sanctions and/or export controls imposed by the
United States, the European Union or other countries, separately or in the aggregate, now or in the future, could
have a material adverse effect on our business, financial condition, results of operations and prospects.
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The U.S. and EU sanctions and export control programmes described above are subject to interpretation and
implementation by various regulators, including at a national level in different EU member states, and market
participants which may deviate from our interpretation and application of these sanctions and export control
restrictions to ourselves and our counterparties. Should the manner in which the sanctions and/or export controls
are applied or interpreted change, our ability to transact with U.S. or EU persons could be affected. No assurance
can be given that the potential impact on our dealings with such counterparties or of such varying interpretations
would not have a material adverse effect on our business, financial condition and results of operations or the legal
positions of the noteholders and/or the value of the notes.

Additional sanctions imposed by the United States and the European Union, and other related actions and
developments may adversely affect our business, financial condition, results of operations and prospects.

In addition to the Technological Sectoral Sanctions and export controls described above, the U.S. and the EU have
imposed (i) sanctions that block the property of certain designated businesses, organisations and individuals
(“Blocking Sanctions™), (ii) sectoral sanctions that prohibit certain types of transactions with companies operating
in the Russian energy, financial and defence sectors, including limitations on provision of debt or equity financing
(“Financial Sectoral Sanctions”), and (iii) territorial sanctions restricting investment in and trade with Crimea.
The U.S. and EU sanctions (including the sectoral sanctions) apply to entities owned and/or controlled by
sanctions-designated entities and individuals and, accordingly, may extend beyond Russia.

As of the date of this prospectus, the Blocking Sanctions have been imposed against prominent Russian politicians,
executive branch officials, members of the Russian Parliament, public figures, certain owners of large businesses
in Russia as well as their assets and enterprises, and major defence companies of Russia, including Blocking
Sanctions imposed on 6 April 2018 against a number of prominent Russian businesspeople and government
officials and companies, including several energy companies and several CEOs of energy companies. Further, the
U.S. has imposed two rounds of cybersecurity-based designations to date, including with regard to alleged Russian
interference in the 2016 U.S. Presidential election, in December 2016 and March 2018.

Further, OFAC and the EU have introduced the Financial Sectoral Sanctions against (a) major Russian banks,
such as Gazprombank, Vnesheconombank, VTB Bank (PJSC), Russian Agricultural Bank and Sherbank, (b)
Transneft, Gazprom Neft, Rosneft and Novatek, and (c) State Corporation Rostec and other military industrial
corporations. In April 2019, OFAC issued its first enforcement action against a U.S. company for violations of the
Financial Sectoral Sanctions related to the U.S. company’s alleged prohibited dealing in Rosneft debt. LUKOIL
has business relations with certain Russian persons and their controlled entities that are identified as targets of
U.S. and EU sanctions. We believe that our dealings with such persons do not violate applicable U.S. or EU
sanctions programmes. However, to the extent that we engage in transactions with any relevant sanctions-
designated persons, U.S. officials could nonetheless find a basis under U.S. secondary sanctions to determine that
we have knowingly facilitated significant transactions for or on behalf of persons subject to the Blocking Sanctions
and could therefore impose secondary sanctions. Moreover, we could be limited in sources of financing for such
dealings and/or be subject to related scrutiny by relevant authorities.

The U.S., EU and other countries have imposed additional sanctions concerning Russia in response to various
additional foreign policy and national security concerns, including in response to tensions in the Kerch Strait,
under alleged human rights violations, and following UK assertion of Russian involvement in an attack in
Salisbury, UK. With respect to the latter, the U.S. issued targeted sanctions on Russia in August 2018 and August
2019 under the Chemical and Biological Weapons Control and Warfare Elimination Act (“CBW Act”). Among
other things, the CBW Act sanctions restrict exports of additional items subject to the EAR (primarily items
controlled for U.S. national security reasons) to Russia and prohibit U.S. financial institutions from dealing in the
primary market for new Russian sovereign debt.

On 23 December 2019, the U.S. President signed the annual National Defense Authorization Act (the “NDAA”)
for fiscal year 2020, which includes provisions authorizing U.S. imposition of sanctions on certain companies that
have provided, or facilitated the provision of, vessels for the construction of the Nord Stream 2 pipeline project.
The NDAA also requires the U.S. Director of National Intelligence (“DNI”) to report to the U.S. Congress by
June 2020 on, among other things, the identity of significant senior Russian political figures, oligarchs, and any
other persons who have engaged in activity intended to conceal the true financial condition of the Russian
President.

There can be no assurance that further or more restrictive sanctions and/or export controls will not be introduced
by the U.S., EU or other countries that could increase the adverse effects above. For example, among other
provisions, CAATSA requires the U.S. President to impose certain U.S. sanctions against (i) non-U.S. persons
who knowingly make significant investments in Russian deepwater, Arctic offshore, or shale projects that are
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intended to extract crude oil after 1 September 2017 unless the U.S. President determines that it is not in the
national interest of the United States to do so; (ii) non-U.S. persons who engage in a “significant transaction” with
designated entities associated with the defence and intelligence sectors of Russia; and (iii) any persons who
knowingly make or facilitate an investment of $10 million or more that contributes to the privatisation of Russian
state-owned assets that “unjustly benefits” Russian officials and their family members and close associates.
CAATSA also gives the U.S. President discretionary authority to impose potential future U.S. sectoral sanctions
on state-owned entities operating in the railway sector as well as certain potential future U.S. sanctions on non-
U.S. persons who knowingly make significant investments in energy export pipelines or provide certain high-
valued goods, services, technology, information, or other support for the construction, modernisation, or repair of
energy pipelines. See “—We depend on monopoly suppliers of crude oil and refined product transportation
services and we have no control over the infrastructure they maintain or the fees they charge” for information
regarding our reliance on pipelines and railways for transportation of crude oil and refined products. See also
“Business—Transportation—Crude Oil Transportation—Caspian Pipeline Consortium” for information
regarding our 12.5% interest in the Caspian Pipeline Consortium. Moreover, CAATSA mandates the U.S.
President to impose certain sanctions on a non-U.S. person determined to knowingly and materially violate or to
conspire to violate or cause a violation of certain sanctions restrictions or who facilitates a significant transaction
or transactions for or on behalf of any person subject to U.S. sanctions against Russia or the relatives of such
sanctioned persons. To the extent the relevant authorities determine that we are engaged in the projects or
transactions referred to in CAATSA, we may be subject to additional sanctions.

CAATSA also requires the U.S. administration to submit various reports to the U.S. Congress, including the one-
time report required under Section 241 of CAATSA on “oligarchs and parastatal entities” in Russia, which the
U.S. Department of Treasury released on 29 January 2018. This report did not by itself impose any new U.S.
sanctions on persons listed in it. The unclassified version of this report, reportedly based on public materials, listed
114 “senior foreign political figures” and 96 “oligarchs” defined as Russian individuals with an estimated net
worth of $1 billion or more, including the names of LUKOIL CEO Vagit Alekperov and LUKOIL Vice President
for Strategic Development Leonid Fedun. The classified annex reportedly includes additional information
regarding the individuals listed in the unclassified report and potentially other individuals not listed in the
unclassified report, as required by CAATSA. As expressly stated by U.S. officials in conjunction with the release
of this report, the Section 241 report is not a sanctions list and the inclusion of individuals or entities does not
impose sanctions on those individuals or entities, nor does it, by itself, establish any other legal restrictions,
prohibitions, or limitations on dealings with such persons by either U.S. or foreign persons. However, on 6 April
2018, over a dozen individuals and government officials listed in the unclassified Section 241 report, including
several CEOs of Russian energy companies, were designated as SDNs by OFAC. In addition, certain individuals
who were sanctioned on 6 April 2018 were not listed in the unclassified report but may have been named in the
classified annex. Any further expansion of U.S. sanctions resulting from Section 241, any other section of
CAATSA or otherwise, depending on what action is taken, may have a material adverse effect on the Russian
financial markets and investment climate and the Russian economy generally, and/or on LUKOIL in particular.

On 18 December 2019, the U.S. Senate Foreign Relations Committee voted to approve the Defending American
Security from Kremlin Aggression Act of 2019 (“DASKA”). The legislation, which remains pending in the U.S.
Congress, includes a range of Russia sanctions provisions. If the legislation is enacted into law, the proposed
sanctions would be triggered in the event that the U.S. government makes a finding that Russia is engaged in or
knowingly supporting operations to interfere in U.S. democratic processes, including: (a) sanctions on any person
who “knowingly, on or after such date of enactment, makes an investment” that (1) has a fair market value of
$1,000,000 or more; or (2) during a 12-month period, has an aggregate fair market value of $5,000,000 or more “.
... that directly and significantly contributes to the ability of the Russian Federation to construct liquefied natural
gas export facilities outside of the Russian Federation;” (b) requiring, in the event that the Director of National
Intelligence makes a determination that Russia engaged in certain malicious cyber activities targeting critical
election infrastructure, the U.S. President to “prescribe regulations” for sanctions on Russian sovereign debt