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EXHIBIT A
Request for International Judicial Assistance
from Cyprus

Request for International Judicial Assistance From Cyprus Pursuant to the Hague
Convention of 18 March 1970 on the Taking of Evidence Abroad in Civil or Commercial
Matters
1.

Sender

The Hon. Saliann Scarpulla
Supreme Court of the State of
New York
Commercial Division
60 Centre Street
Courtroom 208
New York, NY 10007

2.

Central Authority of the Requested
State

Ministry of Justice and Public Order
125 Athalassas Avenue
1461 Nicosia

3.

Person to whom the executed request
is to be returned

Stephen Broome
Quinn Emanuel Urquhart & Sullivan, LLP
51 Madison Avenue
22nd Floor
New York, NY 10010
On behalf of:
The Hon. Saliann Scarpulla
Supreme Court of the State of New York
Commercial Division
60 Centre Street
Courtroom 208
New York, NY 10007

4.

Specification of the date by which the Thirty (30) days after service of this Letter of
requesting authority requires receipt Request or on such other date as the parties
may agree.
of the response to the Letter of
Request

THE UNDERSIGNED APPLICANT HAS THE HONOR TO SUBMIT THE
FOLLOWING REQUEST:
5.

a.

Requesting judicial authority

The Hon. Saliann Scarpulla
Supreme Court of the State of New York
Commercial Division
60 Centre Street
Courtroom 208
New York, NY 10007
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6.

b.

To the competent authority of

c.

Names of the case and any
identifying number

Lebedev v. Blavatnik, et al., No. 650369/2014
(N.Y. Sup.)

Names and addresses of the Parties
a.

b.

c.

7.

Telephone: (646) 386-3690
Ministry of Justice and Public Order
125 Athalassas Avenue
1461 Nicosia
Cyprus

Plaintiff

Leonid L. Lebedev

Representative

Michael C. Miller
Steptoe & Johnson LLP
1114 Avenue of the Americas
New York, NY 10036
Telephone: (212) 506-3955

Defendant 1

Leonard Blavatnik

Representative

Stephen Broome
Quinn Emanuel Urquhart & Sullivan, LLP
51 Madison Avenue
22nd Floor
New York, NY 10010
Telephone: (212) 849-7000

Defendant 2

Viktor Vekselberg

Representative

Paul B. Carberry
White & Case LLP
1155 Avenue of the Americas
New York, NY 10036
Telephone: (212) 819-8507

Nature of the proceedings and summary of claims
This action, captioned Lebedev v. Blavatnik, et al., No. 650369/2014 (N.Y. Sup.)

(Scarpulla, J.), is proceeding before the Requesting Court. It is a $2 billion dispute in which
Defendants contend that the relationship between Plaintiff Lebedev and an Irish “agency
company” named Coral Petroleum Ltd. (“Coral”), and Coral’s authority to act on Lebedev’s
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behalf in entering transactions with Defendants, are critical issues. Defendants believe that
Coral’s current directors, Viktoria Henkelmann and Theophanos (“Phanos”) Philippou, possess
material information pertaining to these issues. Henkelmann and Philippou reside in Cyprus.1
As such, these persons are beyond the jurisdiction of the Requesting Court. Moreover, although
Henkelmann and Philippou are directors of an Irish company, they have declined to respond to
the Irish High Court’s May 30, 2016 order—issued upon this Court’s Letter of Request—
directing them to appear for depositions and to provide relevant documents.2 Ex. A (5/30/16
Order).
Accordingly, upon the Defendants’ application, this Court now issues this Letter of
Request to the competent authority of Cyprus for an order compelling Henkelmann and
Philippou to appear for depositions in Cyprus and to provide testimony and documents relevant
to the topics set forth below in Sections 10 and 11.
In his Amended Complaint (“AC”), a copy of which is attached hereto as Exhibit B,
Lebedev alleges that he entered a joint venture agreement with defendants Blavatnik and
Vekselberg pursuant to which he contributed stock and made other contributions to further the
parties’ efforts to obtain control of the Russian oil company Tyumenskaya Neftyanaya
Kompania (“TNK”). Lebedev alleges that the parties’ joint venture agreement is reflected in a
document titled “Investment Agreement” that he alleges the parties agreed to in 2001.
Specifically, Lebedev alleges that the parties agreed he was entitled to a 15% share of their joint
1

Cyprus is a signatory to the Hague Convention on the Taking of Evidence Abroad in
Civil or Commercial Matters (“Hague Convention”).
2

The Irish High Court’s order was served on Coral at its registered office in Ireland on
June 9, 2016. Henkelmann, who is a director of Coral and Coral’s registered Secretary, was
personally served with the order in Cyprus on June 17, 2016. Philippou was personally served
with the order no later than July 14, 2016.
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venture, including 15% of the income from the joint venture.” (AC ¶ 56.) The Investment
Agreement provides that the parties’ Oil Business was held by a company called Oil and Gas
Industrial Partners Ltd. (“OGIP”).
Defendants’ view is that the Investment Agreement is not an enforceable contract. A
copy of that Russian-language document, along with an English translation, is attached hereto as
Exhibit C.
Lebedev further alleges that, “[a]s a sign of their good faith to honor this new joint
venture, Blavatnik and Vekselberg proposed to give Plaintiff a $200 million promissory note as
assurance of payment of dividends from OGIP, the (purported) joint venture holding company.”
(AC ¶ 58.) Lebedev contends that, rather than receive the funds directly, he “nominated an oil
and gas trading company, named Coral Petroleum, to receive the dividends payable to
[Lebedev]” under the promissory note. (AC ¶ 59.) Accordingly, at Lebedev’s request, Blavatnik
and Vekselberg caused OGIP, which they controlled, to issue the $200 million promissory note
to Lebedev’s nominee, Coral. (It is not clear to Blavatnik and Vekselberg how, whether, and if
so, when the payments to Coral were transferred to Lebedev.) The parties dispute several factual
issues regarding the promissory note, including when it was issued, the purpose for which it was
issued, and whether it was issued pursuant to the 2001 Investment Agreement. A copy of the
promissory note is attached hereto as Exhibit D.
Lebedev alleges that Blavatnik and Vekselberg breached the parties’ joint venture
agreement and the Investment Agreement in 2013 when they sold their interests in TNK to
Rosneft, the Russian state-owned oil company, and refused to give Lebedev 15% of their share
of the sale proceeds. Lebedev claims his share of the sale proceeds is worth in excess of $2
billion. (AC ¶¶ 101-103.) In his Amended Complaint, Lebedev asserts causes of action for
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breach of contract, breach of joint venture agreement, and breach of fiduciary duty. Lebedev
also asserted a fraud claim that the Requesting Court dismissed upon Blavatnik’s and
Vekselberg’s motion.
In response to Lebedev’s allegations, Blavatnik and Vekselberg contend that they did not
enter a joint venture with Lebedev in 2001 (or at any time) and that they bought out the
December 1, 2001 promissory note held by Lebedev’s nominee, Coral, and any and all rights
Lebedev personally claimed in any TNK equity, for $600 million pursuant to an Acquisition
Agreement dated June 20, 2003. A copy of the Acquisition Agreement is attached hereto as
Exhibit E. The Acquisition Agreement states that it is between a company owned by
defendants—Rochester Resources Limited (“Rochester”)—and Coral, the entity previously
nominated by Lebedev to hold the Promissory Note and receive dividend payments on
Lebedev’s behalf.
Although the Acquisition Agreement is between Coral and Rochester, the agreement
provides that Rochester was to pay the $600 million acquisition price to another company—
named Agragorn Holdings Limited (“Agragorn”)—of which Coral was the “sole registered and
beneficial shareholder” and whose bank account in Cyprus was, according to Lebedev, indirectly
controlled by him. The parties agree that the $600 million acquisition price set forth in the
Acquisition Agreement between Rochester and Coral was paid in full to Agragorn. The parties
also agree that Lebedev was the ultimate beneficiary of the $600 million.
The parties dispute, however, whether Lebedev owned and/or controlled Coral, the
relationship between Lebedev, Agragorn, and Coral, and the scope and application of the
Acquisition Agreement’s waiver and release provision. A central issue in this case is whether
the Acquisition Agreement between Coral and Rochester had the effect of buying out all of

-6-

Lebedev’s rights and interests in TNK such that the $2 billion claim he now asserts against
Blavatnik and Vekselberg is barred by the Acquisition Agreement’s waiver and release.
The parties also dispute the nature of Coral’s business and operations. Defendants
contend that Coral’s publicly available records—including Coral’s Memorandum of
Association—indicate that the object for which the company was established is, inter alia, to act
as a “general agent on behalf of principals.” Defendants assert that the testimony of Liam
Grainger—who served as Coral’s director from 1999-2012—confirms that (1) Coral was “an
agency company” that acted only on behalf of principals, (2) Coral did not beneficially own any
material assets of its own, and (3) in the event Coral entered transactions in its name to purchase
or sell assets or any other business interests—as it did in the Acquisition Agreement—Coral did
so for the benefit and at the instruction of a principal who was the ultimate beneficial owner of
the assets or interests at issue. In addition, Defendants assert that documents recently produced
by Lebedev—including Coral’s transaction ledger for the years 1999-2003—reveal that, in
accepting the Promissory Note and payments thereunder on Lebedev’s behalf, Coral was acting
pursuant to an “Agency Agreement.” Thus, Blavatnik’s and Vekselberg’s understanding is that
Coral was merely an entity that Lebedev selected to act as his agent to enter into transactions
with Defendants, and the “rights, claims and other entitlements” that Coral waived and released
in the Acquisition Agreement in exchange for $600 million—which sum Lebedev acknowledges
was ultimately paid to him, not Coral—were beneficially owned by Lebedev, not Coral.
Lebedev strongly disputes this characterization. He contends, inter alia, that Coral was a
well-known oil trading company with substantial trading operations, including trades with
entities indirectly owned by one or both Defendants. Lebedev asserts that Defendants knew that
Coral was his “nominee,” not his agent, and therefore it did not have authority to bind him
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personally to the Acquisition Agreement. Thus, Lebedev contends that the rights and interests
Coral waived and released in the Acquisition Agreement were limited to only those rights and
interests that belonged to Coral, and did not include rights and interests that belonged to Lebedev
himself.
The parties also dispute who owned and/or controlled Coral at the time it entered the
Acquisition Agreement, and who owns and/or controls Coral now. Defendants believe that
Lebedev was the ultimate beneficial owner of, or at least controlled, Coral when he identified
Coral as the company to accept the Promissory Note and receive payments on his behalf in 2001
and 2002, and when Coral entered the Acquisition Agreement in 2003. Defendants also believe
that Lebedev owns and/or controls Coral today. Lebedev contends that he does not now, and has
never, owned or controlled Coral. Whether Lebedev owned or controlled Coral at the time it
entered the Acquisition Agreement in 2003, and whether Lebedev owns or controls Coral today,
is a material issue in dispute between the parties.
Defendants believe that Coral’s current directors, Viktoria Henkelmann and Phanos
Philippou—both of whom reside in Cyprus—possess information that is highly relevant to these
issues, both in their capacities as directors of Coral since April 2012 and otherwise.
Defendants assert that, in addition to serving as Coral’s current directors, both Philippou and
Henkelmann have significant ties to Lebedev and Agragorn—the special purpose company that
was wholly owned by Coral but whose bank accounts were, according to Lebedev, indirectly
controlled by him and used to receive Defendants’ $600 million in payments under the
Acquisition Agreement. Lebedev contends that, to the extent Henkelmann and Philippou have
any relevant knowledge of the current or former ownership or control of Coral, their testimony
will decisively refute Defendants’ contentions.
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The Defendants further believe that Henkelmann has ties to Agragorn and Liam
Grainger, who served as a director of Coral from 1999-2012. Grainger recently testified on
deposition and produced documentary evidence indicating that, in late November 2014,
Henkelmann contacted him to request that he sign a witness statement affirming that Lebedev is
not in any way related to and has no interest in Coral. Grainger edited the draft statement to his
liking before signing it and sought a total of €4,250 to cover his purported expenses in
connection with the statement—including a €3,000 retainer prior to his review of the draft
provided by Henkelmann. Grainger was paid with money from Agragorn’s Cyprus bank
account—which Defendants understand was controlled by Lebedev. Grainger sent the statement
to Philippou’s Cyprus law firm at Henkelmann’s request. Defendants contend that either
Henkelmann or Philippou then sent the statement to Lebedev, who voluntarily produced
Grainger’s March 30, 2015 statement to Defendants on June 22, 2016, one week before
Defendants were scheduled to take Grainger’s deposition.
In sum, Defendants believe that Henkelmann and Philippou possess material information
regarding the topics set forth below in Sections 10 and 11, and request that they be ordered to
appear for depositions and to provide documents.
For further reference, attached as Exhibit F is the Defendants’ Answer and
Counterclaims, and attached as Exhibit G is Lebedev’s Answer to the Defendants’
Counterclaims.
8.

Evidence to be obtained or other judicial action to be performed
This Request seeks sworn deposition testimony on the topics set forth in section 10,

below, and the production of documents relevant to the topics set forth in Section 11, below.
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Defendants contend that the evidence sought will provide them with information relevant to the
issue of their liability, if any, to Lebedev.
9.

Identity and address of any person to be examined
Blavatnik and Vekselberg seek to examine Mr. Phanos Th. Philippou, a Cypriot national

and managing partner of the Cyprus law firm Nicos Chr. Anastasiades & Partners. Mr.
Philippou’s address is Omirou 64, Imperium Tower, 3096, Limassol, Cyprus.
Blavatnik and Vekselberg also seek to examine Viktoria Henkelmann, a German national
and resident of Cyprus. Ms. Henkelmann’s address is Yiangou Tornarity Street 8, Ilia Court, 2nd
Floor, Apt 202, 3035 Limasol, Cyprus. In connection with the Irish High Court’s May 30, 2016
order, Ms. Henkelmann is represented by Gavin Smith of the Walkers law firm, located at The
Anchorage, 17/19 Sir John Rogerson’s Quay, Dublin, D02 DT18, Ireland.
10.

Questions to be put to the persons to be examined or statement of the subject-matter

about which they are to be examined.
Any individual(s) deposed for purposes of this request will be examined regarding the
following topics:
1.

Coral’s agreements and dealings with Lebedev;

2.

Philippou’s agreements and dealings with any of the parties (with the exception
that the parties will not inquire into privileged communications between Philippou
and Lebedev that arose in the context of an attorney-client relationship, if any);

3.

Henkelmann’s agreements and dealings with any of the parties;

4.

Agragorn’s agreements and dealings with Lebedev;

5.

Communications between Coral (and/or its directors or representatives) and
Lebedev (and/or his agents or representatives, including Lebedev’s counsel);

6.

Communications between Agragorn (and/or its directors or representatives) and
Lebedev (and/or his agents or representatives, including Lebedev’s counsel);

7.

Coral’s agreements and dealings with OGIP;
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8.

Coral’s agreements and dealings with Rochester;

9.

Coral’s agreements and dealings with Blavatnik and/or Vekselberg (and/or their
companies, agents or representatives);

10.

Coral’s agreements and dealings with Sintez and/or any other companies owned
and/or controlled by Lebedev;

11.

Coral’s authority to (1) be the holder of the Promissory Note dated as of
December 1, 2001, and (2) enter the Acquisition Agreement dated June 20, 2003;

12.

The identity of the principal(s) on whose behalf Coral (1) held the Promissory
Note dated as of December 1, 2001, and (2) entered the Acquisition Agreement
dated June 20, 2003;

13.

Coral’s ownership of Agragorn and Lebedev’s control of Agragorn’s bank
accounts;

14.

Coral’s Moscow Representative Office and the authority of Mr. Sanochkin, the
head of that office, to sign the 2003 Acquisition Agreement;

15.

Coral’s relationship with Martin Bartek;

16.

Coral’s ownership structure and operations;

17.

Coral’s financial statements;

18.

The identity of Coral’s principals and ultimate beneficial owners between 1998
and today;

19.

Henkelmann’s and/or Philippou’s efforts to obtain evidence regarding Lebedev’s
ownership and/or control of Coral, including their efforts to obtain the March 30,
2015 witness statement of Liam Grainger;

20.

Knowledge of or involvement in any due diligence investigation conducted by
Defendants regarding Coral’s ownership prior to July 2003.

Defendants contend that topics 1-19 are relevant because they believe the evidence may
reveal the nature of the relationship between Lebedev, Coral, and Agragorn, the capacity in
which Coral was acting in accepting the December 1, 2001 Promissory Note from OGIP and
entering the June 20, 2003 Acquisition Agreement with Rochester, and whether Coral had
authority to release Lebedev’s claims relating to his TNK stock and other contributions. In
addition, Defendants contend that the evidence will reveal the nature of the relationship between
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Lebedev, Philippou and Henkelmann and the reasons why the current directors of Coral sought
to procure a witness statement from Liam Grainger. Lebedev contends that topics 1-20 are
relevant because they may also reveal the nature of the relationship between Coral and
Defendants’ companies, the nature of the relationship between the Blavatnik, Vekselberg,
Philippou, and Henkelmann, and the scope of what was sold under the 2003 Agreement.
11.

Documents or other property to be inspected
It is requested that the witness(es) to be examined be ordered to produce relevant

documents to the Parties’ representatives within thirty (30) days of receiving an order from the
Central Authority of Cyprus to appear for the examination, which documents are listed below.
These documents are sought to enable an informed examination and will be ancillary to the
deponents’ oral testimony. The requested documents include:
a.

Any agreements between Coral and Lebedev (and/or his companies, agents or
representatives);

b.

Any agreements between Coral and Sintez (and/or its agents, representatives or
affiliates);

c.

Any agreements between Coral and Martin Bartek (and/or his companies, agents
or representatives);

d.

Any agreements between Coral and Defendants (and/or their companies, agents or
representatives);

e.

The agency agreements between Coral and its principal(s) covering the time
period 1999-present;

f.

Any agreements between Agragorn and Lebedev (and/or his agents or
representatives);

g.

Any agreements between Agragorn and Coral;

h.

The transaction documents pursuant to which Coral acquired Agragorn;

i.

Agragorn’s bank account statements for the years 1999-present;

j.

Documents sufficient to show Agragorn’s ultimate beneficial owner(s) between
1999-present;
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12.

k.

Documents sufficient to show Coral’s ultimate beneficial owner(s) between 1999present;

l.

Coral’s financial statements for the years 1998-2013, audited by Alber Rolle,
Roberts Nathan, or any other auditing or accounting firm;

m.

Documents consisting of the request made by Ms. Henkelmann and/or Mr.
Philippou for the March 30, 2015 witness statement of Liam Grainger;

n.

Documents sufficient to show the communications about the March 30, 2015
witness statement of Liam Grainger;

o.

Documents consisting of the transmission of the March 30, 2015 witness
statement of Liam Grainger to Lebedev and/or his agents or representatives;

p.

The drafts of the March 30, 2015 witness statement of Liam Grainger;

q.

Documents showing the Defendants’ knowledge of and/or attempts to learn who
owned and controlled Coral before July of 2003, to the extent any such documents
exist in Ms. Henkelmann’s or Mr. Philippou’s possession or control;

Any requirement that the evidence be given an oath or affirmation and any special

form to be used
The examination of the person(s) designated by the Central Authority of Cyprus shall be
taken under oath before (1) a secretary of embassy, consul general, vice-consul or consular agent
of the United States of America or any officer authorized to administer oaths under the laws of
the United States or of Cyprus, or (2) before a person appointed by the court and empowered to
administer oaths and take testimony.
The Requesting Court further requests that you require that the testimony given during
depositions be given under the following oath: “I [name of deponent] swear [or affirm] that the
testimony that I am about to give is the truth, the whole truth and nothing but the truth, so help
me God.”
In the event that the law of Cyprus does not permit the swearing of an oath by a particular
witness, the duly appointed officer shall make inquiry of such witness to ensure that he/she
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understands the gravity of the procedure and affirms that his/her statements will be true and
correct in all respects.
13.

Special methods or procedure to be followed
The Requesting Court respectfully requests that counsel for Lebedev, of the one part, and

Blavatnik and Vekselberg, of the other part, be notified of the date, time and place of said
deposition, and that they be allowed to appear at the deposition and to participate by asking
questions of the deponents or submitting additional questions to the court.
The Requesting Court respectfully requests that any examination be taken pursuant to
New York’s Civil Practice Law and Rules (“CPLR”), except to the extent such procedure is
incompatible with Cyprus law.
The Requesting Court respectfully requests that the examinations be taken before a
commercial stenographer and a verbatim transcript be produced. The Requesting Court
additionally requests that the examination be conducted in English, if possible. If it is necessary
to use interpreters, then the examination shall be taken before two stenographers, and verbatim
transcripts in both the examining language and English shall be produced. In addition, the
Requesting Court requests that the examination be recorded by videographic means.
14.

Request for notification of the time and place for the execution of the Request and

identity and address of any person to be notified3
The Honorable Saliann Scarpulla
Supreme Court of the State of New York
Commercial Division
Part 39, Courtroom 208
60 Centre Street
3

For the avoidance of doubt, nothing in this Letter of Request should be construed as a
submission by the Applicant to the jurisdiction of the courts of Cyprus nor are the legal
representatives of the Applicant instructed to accept service of any proceedings in Cyprus.
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New York, New York 10007
U.S.A.
Telephone: (646) 386-3690
Stephen Broome
Quinn Emanuel Urquhart & Sullivan, LLP
51 Madison Avenue
22nd Floor
New York, NY 10010
U.S.A.
Telephone: (212) 849-7000
Paul B. Carberry
White & Case LLP
1155 Avenue of the Americas
New York, NY 10036
Telephone: (212) 819-8507
Michael C. Miller
Steptoe & Johnson LLP
1114 Avenue of the Americas
New York, NY 10036
Telephone: (212) 506-3955

15.

Request for attendance or participation of judicial personnel of the requesting

authority at the execution of the Letter of Request
None at this time.
16.

Specification of privileges or duty to refuse to give evidence under the law of the

State of Origin
None at this time.
17.

The fees and costs incurred which are reimbursable will be borne by:
The fees and costs incurred which may be reimbursable, being the reasonable fees and

costs in connection with the execution of this Letter of Request, for the service of process
necessary to secure the document production will be initially borne by Blavatnik and Vekselberg.
The payment of any such fees and costs is without prejudice to Blavatnik’s and Vekselberg’s
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rights to make subsequent requests for reimbursement of those fees and costs from other parties
to the proceedings before the Requesting Court.

DATE OF REQUEST

________________________________

SIGNATURE AND SEAL OF THE
REQUESTING AUTHORITY

________________________________
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EXHIBIT B
[Amended Complaint]

INDEX NO. 650369/2014
NYSCEF DOC. NO. 12

RECEIVED NYSCEF: 10/13/2014

SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

--------------------------------------------------------------J(
LEONID L. LEBEDEV,

Index No. 650369/2014
Plaintiff,

- against-

AMENDED COMPLAINT

LEONARD BLAV ATNIK and
VIKTOR VEKSELBERG,
Defendants.
-------------------------~------------------------------------J(

PRELIMINARY STATEMENT
1.

This Amended Complaint is based on factual admissions made by Defendants in a

recent proceeding in the London High Court, where they tried, and failed, to enjoin Plaintiff from
pursuing this action. Plaintiff has waited to file this amendment until the London hearing was
over, to avoid any diversionary complaint by Defendants that the amendment was intended to
influence that proceeding.
2.

This action arises out of a joint venture agreement among three businessmen

(referred to herein as the "Parties") who agreed to pool their cash, stock and other assets to
obtain control over an oil and gas company then known as OJSC "Tyumenskaya Neftyanaya
Kompania" or "TNK".
3.

The joint venture at issue here was negotiated and agreed to in New York, in

2001, by Plaintiff and Defendants Blavatnik and Vekselberg - who have now admitted that
Vekselberg's office drafted the document setting out the joint venture's terms. This written joint
venture agreement recited that Plaintiff had earned, and owned, (1) a 15% share of their joint
venture, which they referred to simply as the "Oil Business", including (2) a right to 15% of the

stock of the offshore holding company that controlled the Oil Business, and any successor
company, and (3) a non-dilutable right to 15% of the income from the Oil Business. When the
partnership between TNK and BP was recently sold, however, Defendants did not pay Plaintiff
anything. Plaintiff thus brings this action against his erstwhile co-venturers for the value of his
15% share of the joint venture, which is worth over $2 billion.
4.

The Parties' work as joint venturers actually began in December 1997, when

Defendants Leonard Blavatnik ("Blavatnik") and Viktor Vekselberg ("Vekselberg"), investors
who were working together to acquire newly-privatized shares of TNK, approached Plaintiff - an
established, independent oil producer who had been bidding against them for shares of TNK and proposed that they all work together. Plaintiff accepted Defendants' offer, and companies
controlled by the Parties signed an agreement reflecting a multi-step plan to create a joint stock
company that they would own in equal shares, and through which they would obtain control of
TNK.
5.

Pursuant to that initial joint venture agreement, Plaintiff then caused companies he

controlled to contribute to entities controlled by one or both Defendants (a) $25 million; (b) his
equity in TNK; (c) his equity in a key production subsidiary of TNK; and (d) his management
and expertise in the oil business.
6.

Besides removing a competing bidder, the 1997 joint venture gave Blavatnik and

Vekselberg much-needed cash, which they promptly used to fulfill a pre-existing obligation to
fund the purchase of 40% of the equity of TNK.
7.

After receiving Plaintiff's $25 million cash, Defendants breached their obligations

to formalize the joint venture. Plaintiff continued to perform, transferring control of a vital block
of shares to Defendants' control. However Plaintiff was reluctant to send yet more millions of

2

dollars to Defendants' control without a formal joint venture. The parties then began to dispute
their respective obligations. These disagreements continued until early 2001, when the Parties
agreed to meet in person in New York City to resolve their disputes.
8.

In New York, the Parties agreed to the terms of a new joint venture agreement.

These terms were reflected in a document entitled "Investment Agreement" which (according to
the Defendants themselves, in the London proceedings) was written up by Defendant
Vekselberg's associate, Vladimir Kuznetsov. This Investment Agreement identified a British
Virgin Islands company called Oil and Gas Industrial Partners Ltd. or "OGIP", as the company
that held the joint venture's shares of TNK; recited that Lebedev had already earned "the right of
ownership in respect of 15% of the aggregate share of the Parties in the Oil Business, in
particular, in respect of 15% of the shares in OGIP", and that Lebedev was entitled to a nondilutable 15% share in the Parties' income from the Oil Business (whether paid by dividends or
otherwise, or earned through OGIP or otherwise).
9.

Plaintiff Lebedev and Defendant Vekselberg each signed the Investment

Agreement in their own name. Defendant Blavatnik was abruptly called out of town before he
could sign, but later indicated his acceptance of its terms by undertaking several specific actions
contemplated therein, including causing OGIP (the entity which, according to Defendants,
owned the Parties' shares in TNK) to issue a $200 million Promissory Note, described in the
Investment Agreement as security for future dividend payments from TNK, to an offshore
trading company nominated by Lebedev, and paying over $13 million in dividend payments (on
OGIP's behalf) from the New York bank account of Blavatnik's own, New York-based holding
company, called Access Industries.

3

10.

By early 2003, Defendants and the Alfa Group, which controlled the rest ofTNK,

publicly announced the creation of the "Alfa-Access-Renova Consortium" or "AAR", with
ownership split 50/50 between the Alfa Group and the personal holding companies owned by
each of the Defendants (Access, for Blavatnik, and Renova, for Vekselberg). Pursuant to the
terms of the 2001 Investment Agreement, Defendants were obligated to ensure that Plaintiff had
a direct or indirect 7.5% share of the AAR consortium.
11.

In February 2003, Defendants and the other principals of AAR signed a

Memorandum of Understanding to create a joint venture between TNK and the Russian oil and
gas operations of British Petroleum PIc (the "MOU"). This TNK-BP venture was a 50/50 joint
venture. Under the 2001 Investment Agreement, Defendants had an obligation to ensure that
Plaintiff had a direct or indirect 3.75% share of the proposed TNK-BP joint venture.

12.

After signing the MOU, however, Defendants told Plaintiff that they had

concealed his share of TNK from BP. Vekselberg and Blavatnik proposed to solve this selfcreated problem by buying out Plaintiff's share of the joint venture, and claimed that the deal
would be in peril if Lebedev did not sell.
13.

Defendants' recent statements in the London proceeding explain how this

concealment was made possible. Defendants' own witness statement disclosed that OGIP never
actually held any TNK shares - instead, OGIP was created in 2001 as a subsidiary of a sirnilarlynamed entity, called OGIP Ventures, which (according to Defendants) actually held the shares.
By creating a subsidiary whose sole purpose seems to have been to deal with Lebedev, and
falsely representing to him that this subsidiary held the Parties' shares in TNK, Defendants were
able to conceal Lebedev's stake in the joint venture from BP or anyone else who might perform
due diligence to confirm the true beneficial owners of TNK.
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14.

Defendants knew and intended that Lebedev would rely on OGIP's

representations to him (in the 2001 Agreement) regarding its status as the owner of the Parties'
shares of TNK, as confirmation of his joint venture rights. Defendants' own statements
regarding OGIP thus provide the evidentiary basis for the new fraud claim, detailed below.
15.

Unaware of this fraud at the time, however, Plaintiff simply replied that he did not

want to sell his joint venture share, which two independent appraisals valued at $1.4 billion and
$1.5 billion (which was within the range of the valuation made by BP at that time). Vekselberg
and Blavatnik did not want to pay that price, so they insisted that, at least, Plaintiff's joint
venture share had to be concealed, and he could not receive any dividends from the TNK-BP
joint venture.
16.

Coerced by threats that he would destroy the BP deal if he did not go along,

Plaintiff agreed with Vekselberg and Blavatnik to conceal his equity share in the joint venture
from BP, without selling it.
17.

To carry out that agreement, Defendants drafted what appeared to be a swap

agreement in which an affiliate of theirs issued a structured series of notes over three years, in
exchange for the surrender of the 2001 Promissory Note by Lebedev's nominee. The amount and
timing of these swap agreement notes essentially reflected Lebedev's share of the consideration
that was to be paid by BP to TNK's shareholders pursuant to the TNK-BP joint venture
agreement, plus an additional $75 million for all of the dividends that would otherwise have been
payable to Lebedev during the joint venture.
18.

Plaintiff was deliberately omitted as a party to this 2003 Agreement, however, and

did not sell his equity share of the Parties' joint venture (which, Defendants have conceded, was
his personal property).
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19.

AAR later became embroiled in various corporate governance disputes with BP.

Notwithstanding those disputes, the TNK-BP partnership was eventually very successful,
becoming the third largest oil and gas producer in Russia. In 2013, TNK-BP was sold to Rosneft
(the Russian state owned oil giant) for $55 billion in cash and other consideration. Plaintiff's
share of those sale proceeds, based on his indirect 3.75% share ofTNK-BP, exceeds $2 billion.
20.

Plaintiff therefore brings this action against the Defendants to recover the amounts

due him based on his share ofthe Parties' joint venture and pursuant to the 2001 Investment
Agreement, and related relief.

THE PARTIES
21.

Plaintiff Leonid Lebedev is a Russian citizen and a resident of Moscow. As an

independent businessman, he set up one of the first private oil companies in post-Soviet Russia.
Lebedev has also been involved in various successful private business ventures apart from the
Parties' joint venture, in oil and gas and other sectors. Lebedev is a member of the Council of
the Federation, the upper chamber of the Russian national legislature.
22.

Defendant Leonard Blavatnik, also known as "Len Blavatnik," immigrated with

his family to the United States in 1978 and is now a United States citizen. On information and
belief, his principal residence is in New York City. In 1986 Blavatnik founded Access
Industries, Inc. ("Access") as his personal holding company for his business interests. Access is
a company organized under the laws of the State of New York with a principal place of business
in New York County, New York. Blavatnik served as the Chairman of Access during the events
described in this Complaint, and continues to do so today. Access is and has been at all relevant
times a New York business corporation with its principal place of business now located at 730
Fifth Avenue, New York, NY. Blavatnik used Access to hold his share of the Parties' joint
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venture, to pay dividends owed by the joint venture (an apparent comingling of funds), and to
take other actions concerning the matters in dispute in this action.
23.

Defendant Viktor Vekselberg is a Russian citizen who, upon information and

belief, maintains a residence in New York City and is domiciled in New York. Vekselberg and
Blavatnik have reportedly been friends since they were students, and they have worked together
for many years on various businesses, including in connection with their interests in the Parties'
joint venture. Vekselberg's personal holding company, called "Renova Group", maintained an
office in New York during the events described herein, and Renova executives who interacted
with Plaintiff on matters relating to this action maintained email accounts that appeared to be
maintained by Renova's US subsidiary.

VENUE AND JURISDICTION
24.

The Court has personal jurisdiction over the Defendants pursuant to CPLR 301

because they are domiciled in New York. Alternatively, the Court has personal jurisdiction over
the Defendants pursuant to CPLR 302(a)(4) and (a)(l) because each maintains a residence or
place of business, and thus owns, uses or possesses real property, in New York and each
transacts business in New York, including business relating to the Parties' joint venture.
25.

Venue is proper in New York County under CPLR 503 because Defendants reside

in this county, and documents relating to the events at issue were created in this county by each
of the Defendants' personal holding companies, which are themselves located in this county.

STATEMENT OF FACTS
A.

The Parties Agree to Create a Joint Venture to Control TNK, and Plaintiff
Lebedev Contributes Cash and Stock to the Joint Venture

26.

In or about 1997, Russia privatized an oil and gas company known as the Tyumen

Oil Company or simply "TNK", and allowed parties to bid to buy its shares. A number of
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different individuals and companies competed against each other for these shares, including
companies related to Plaintiff Lebedev (who was already an established and respected
independent oil producer) and to the Defendants.
27.

As of July 1997, an investment group spearheaded by Defendants Blavatnik and

Vekselberg (on information and belief, acting jointly through a company they jointly indirectly
owned), along with another group of individuals commonly referred to as the Alfa Group (also,
on information and belief, acting through companies they owned) emerged as the winning
bidders for the shares of TNK. Blavatnik and Vekselberg were permitted to acquire 40% of
TNK's equity.
28.

On information and belief, Blavatnik and Vekselberg's winning investment group

had to fulfill numerous conditions to secure its purchase of the shares of TNK, including paying
$25 million for the shares, making a capital investment in TNK worth approximately $810
million and ensuring that TNK acquired the shares of Nizhnevartovskneftgaz OAO ("NNG"), a
key production company related to TNK.
29.

By late 1997, as a result of his own business dealings and investments, Plaintiff

Lebedev had been able indirectly to purchase, through a related corporate entity, 1.8% of the
equity of TNK. At that same time, Plaintiff also indirectly owned, again through a related
corporate entity, 10.5% of the equity of NNG.
30.

As of late 1997, Blavatnik and Vekselberg were looking to gain control of TNK.

They knew that adding Plaintiffs holdings to their own would be a major step in their attempts
to acquire control over TNK.
31.

Blavatnik and Vekselberg met with Plaintiff in late 1997 to convince him to enter

into a joint venture with them concerning the oil and gas business, with the purposes of (1)
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reducing their investment group's costs of acquiring 40 percent of the shares of TNK at a time
when financing was extremely expensive and scarce in Russia; (2) adding Lebedev's companies'
shareholdings to theirs, bringing them closer to a control position in TNK; and (3) bringing in a
partner with expertise in the industry, as Plaintiff was the only one of the three Parties with any
actual experience operating an oil and gas production company.
32.

In late 1997, Plaintiff accepted Defendants' offer to join their joint venture.

33.

The Parties prepared a number of documents (some executed, others in draft form)

reflecting the terms of their agreement and providing for the investment and participation in, and
joint control of, the venture by the Parties.
34.

The Parties' initial joint venture agreement called for Plaintiff, through companies

he controlled, to transfer the equity in TNK and NNG that he indirectly owned to the company
that Defendants had created. Plaintiff also agreed to cause an initial payment of $25 million to
be paid, with further payments in later stages. Lebedev's cash and his stock, combined, were
valued by the parties at $133 million. In exchange, Plaintiff was to receive a 33.33 percent share
in the joint venture.
35.

In furtherance of the joint venture, Plaintiff did in fact cause the transfer of the

equity in TNK and NNG that he controlled to companies controlled by the Defendants.
36.

Defendants used Plaintiff's contributed equity in TNK to gain a vital percentage

of ownership allowing their investment group to gain control of TNK.
37.

Defendants acknowledged and accepted Plaintiff's contributions of cash and

equity shareholdings as a contribution to their joint venture, and commingled Plaintiff's
contributed assets with their assets.
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38.

Defendants also agreed to support, and did support, Plaintiff's involvement in the

management of the joint venture's businesses. For example, Blavatnik and Vekselberg
nominated Plaintiff to serve as a President of Slavneft, an oil company that was eventually
merged into the assets of TNK-BP.
39.

Defendants also had the benefit of Plaintiff's expertise in informal discussions

regarding various aspects of TNK' s business during the joint venture, and other actions
supporting the interests of TNK. These included the transfer to TNK, for a fraction of its actual
value, of a blocking minority shareholding in the Yaroslavl Refinery, which the Plaintiff
indirectly owned, and a discounted transfer to TNK of substantial debt owed by Rospan (a large
Siberian gas producer), which allowed TNK to gain control over that company.
40.

Further, on information and belief, Defendants used what could charitably be

called creative accounting to fulfill their investment group's obligations to contribute $810
million in overall capital to TNK. For example, Vekselberg's company Renova valued his
"know how" as worth $100 million, even though he had no prior experience running an oil and
gas company and scant contacts with people in the business. Defendants also used existing funds
of TNK and/or the funds of others to satisfy the investment group's obligation to purchase NNG.
41.

These concerns were underscored by the admission in the Defendants' submission

in the London proceedings that they created an opaque ownership structure for their shares in
TNK. As discussed below, Defendants' London filings make clear that they played a shell game
with Plaintiff, using different "OGJP" entities; they also refer to a restructuring of interests
between 1998 and 2001 involving other holding companies, including a company called Novy
Petroleum Finance Limited, leaving the exact corporate structure of Defendants' ownership of
TNK unclear, and a necessary subject for discovery.
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B.

The Parties' Disputes Regarding the Joint Venture

42.

Despite receiving and using Plaintiff's contributed cash and shares, and

supporting Plaintiff's participation in the management of TNK' s business, Blavatnik and
Vekselberg failed to fulfill their obligations under the original joint venture agreement.
43.

Over time, Blavatnik and Vekselberg gave a series of excuses as to why they were

purportedly unable to fulfill their obligations.
44.

In return, Blavatnik and Vekselberg instead complained about Plaintiff's

reluctance to unilaterally transfer more of his cash and assets to entities that were wholly owned
by, and controlled by, them.
45.

In early 2001, the Parties agreed to meet in New York to work out an agreement

whereby Blavatnik and Vekselberg would retain control over Plaintiff's assets contributed up to
that time to the joint venture, in exchange for confirming, in writing, the value of Plaintiff's
contributions.
46.

The Parties met in New York over a three-day period in the spring of 2001, and

discussed both their interests in the joint venture and the business of the venture itself.
47.

These discussions took place in a series of in-person meetings at Blavatnik's

business office, located at Access' offices at 730 Park Avenue; at Vekselberg's personal
residence; and during a walk around Central Park.
48.

As part of these negotiations in New York, the Parties reviewed a draft

"Investment Agreement" (in Russian with an English translation) which stated that Plaintiff's
contributions entitled him to a 15% aggregate share in the Oil Business, which was broadly
defined to include OGIP's ownership stake in a holding company, TNK Industrial Holdings
("TNK IH"), which in turn was engaged (both directly and indirectly, via affiliated companies)
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in the oil business in Russia and other countries, including the Ukraine, and including controlling
stakes in the companies OJSC "Tyumenskaya Neftyanaya Kompania" (defined above as
"TNK"), OJSC "Oil Company SIDANCO" and OJSC "ONAKO".
49.

The draft Investment Agreement also included all of the assets assembled by the

joint venture; made clear that Lebedev's 15% aggregate share ofthe Oil Business was nondilutable; stated that his 15% share was fungible into whatever entities Blavatnik and Vekselberg
might create to carryon the Oil Business; included both 15% of income and 15% of capital
distributions from the joint venture; and could only be amended by an agreement signed by the
Parties.
50.

Plaintiff's 15% aggregate share specified in this draft agreement reduced by more

than half Plaintiff's original 33.33% share in the venture. However, the agreement purported to
give Lebedev - finally - clear written confirmation of his ownership and income rights in
connection with TNK, as well as specific rights in OGIP, which (again, purportedly) owned 50%
ofTNK.
51.

Plaintiff relied on the Defendants' representations to believe that his equity share

in TNK would be recognized, and honored, in the future.
52.

According to the recitals in this 2001 Investment Agreement, the Parties' joint

venture held shares of an offshore company that itself owned stock in the international holding
company TNK IH. There was, therefore, no reasonable expectation of any actual losses being
incurred by any ofthe Parties from the joint venture to control TNK via an offshore company
that itself owned shares in a holding company.
53.

We now know, however, that the recitals in the 2001 Investment Agreement

regarding OGIP were false. We know this from Defendants' own witness statement in the
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London proceedings, after this action was filed, which flatly state that the OGIP which issued the
promissory note was a subsidiary of the company that actually held the joint venture's stock in
TNK.
54.

This admission by Defendants clarifies some things, but still leaves questions. As

noted in the original Complaint, public records of various Caribbean countries and elsewhere
disclose at least three different "OGIP" companies, existing at different times, with the same or
slightly different names. Thus, as noted in the Complaint: "Only Blavatnik and Vekselberg
know which (if any) companies held which (if any) assets at any given time - or indeed, whether
the joint venture's assets were held by other companies, such as Access (which actually paid the
dividends on behalf of one ofthe offshore companies)."
55.

On one occasion as the Parties were discussing the joint venture during their New

York meetings, they took a stroll around Central Park. During this walk, Blavatnik again berated
Plaintiff for contributing only $25 million cash to the joint venture three years earlier - again
ignoring the fact that Blavatnik and Vekselberg had used Lebedev's $25 million in cash to avoid
defaulting on their tender for 40% ofTNK, and that Blavatnik and Vekselberg had themselves
not fulfilled all of their investment obligations under the Parties' initial joint venture agreement.
56.

During their Central Park stroll, Blavatnik and Vekselberg each professed their

agreement with the central provisions of the draft agreement - i.e., resolving the Parties' disputes
over the value of Plaintiff's prior contributions by confirming that Plaintiff was entitled to a 15%
share of their joint venture, including 15% of the income from the joint venture.
57.

The lack of any real dispute between the Parties over the provision that Plaintiff

had earned, and was entitled to, 15% of the Parties' joint venture is consistent with the admission
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in the London Proceedings that the Investment Agreement was actually drafted by Vekselberg's
employee, a banking professional known as Vladimir Kuznetsov.
58.

As a sign of their good faith to honor this new joint venture, Blavatnik and

Vekselberg proposed to give Plaintiff a $200 million promissory note as assurance of payment of
dividends from OGIP, the (purported) joint venture holding company.
59.

While the Parties were meeting in New York, Blavatnik instructed his regular

outside counsel, the Curtis Mallet firm, to prepare this $200 million promissory note, a draft of
which was also discussed during the course of these meetings. The note makes clear that
payments under the note are tied to dividends that were (purportedly) payable from the joint
venture to Lebedev. As often happened in such situations, Lebedev nominated an oil and gas
trading company, named Coral Petroleum, to receive the dividends payable to him.
60.

At the end of the Parties' second day of meetings, they agreed that they would

meet the following day to sign the final version of the agreement.
61.

On the following morning, however, Plaintiff received a phone call at his hotel

that Blavatnik had been called out of town on urgent business. Vekselberg nevertheless met with
Lebedev, told him that he (Vekselberg) would ensure that Blavatnik honored the agreement, and
signed his own name to it - personally, not as an officer or agent of any company. Plaintiff also
signed the agreement.

C.

The 2001 Investment Agreement Between the Parties

62.

The Investment Agreement was intended to be, and was in fact, an agreement

among the three individual Parties. Indeed, Defendants have admitted that they had agreed in
principle to recognize that Plaintiff, personally, had certain rights regarding the Parties' joint
venture.
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63.

Consistent with that understanding, the agreement begins by referring to "Party 1"

and "Party 2", each without any reference to any corporation or partnership, whereas "Party 3",
defined jointly as an individual "Investor" and an unnamed company that represents the Investor
in connection with the company called Oil and Gas Industrial Partners Ltd. (OGIP, the purported
offshore holding company). No company ever signed the agreement, however.
64.

One reason the 2001 Agreement was drafted to be between the Parties themselves

was because they had often acted in the past through various entities, and might do so again in
the future. The Agreement specifically acknowledges this. The essence of the 2001 Agreement,
however, was a personal undertaking by Blavatnik and Vekselberg to assure Plaintiff of his 15%
share of the Oil Business joint venture, regardless of the corporate entity (or entities) in which
the venture's assets might be held.
65.

Under the section entitled "Recognition of agreements", the Investment

Agreement confirms "that the present Agreement is based on agreements reached by the Parties
in 1997 concerning the joint participation in the acquisition" of TNK and its subsidiaries.
66.

The Investment Agreement then refers to contributions that Lebedev made to the

joint venture in cash, equity, and services, "which in their totality are assessed by the Parties as
15% of the total value of contributions of the Parties into acquisition of the Oil Business",
defined in the document as the business of TNK International Holdings Limited and its
subsidiaries. Treating Lebedev as "Party 3", the agreement continues:
The Parties agree that, as a result of the above-stated contributions
and payments, the Party 3's contribution into the acquisition of
part of the Oil Business in the amount of 15% of the aggregate
share of the Parties has been fully paid at the present moment.
67.

If that is not clear enough, the next section of the Investment Agreement, entitled

"The right of ownership", states:
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The Parties agree that as per 1 October 2001, the Party 3 has the
right of ownership in respect of 15% of the aggregate share of the
Parties in the Oil Business, in particular, in respect of 15% of the
shares in OGIP. The shares of Parties 1 and 2 are equal and
comprise accordingly 42.5% for each.
68.

The next section, captioned "Right to receive income", begins by reciting that

Plaintiff "has the right to receive 15% (fifteen percent) of net profit received by OGIP." Later
clauses specify Plaintiff's right to 15 % of the income received by either Party or Parties "from its
ownership in the Oil Business in forms other than dividends from OGIP." This is relevant
because the Parties had, in fact, received income from the business of the joint venture in forms
other than cash dividends from OGIP.
69.

Later provisions in this section provide for true-up and other reconciliation

payments, reiterating that Lebedev's share was set as 15%, without any dilution based on other
events since 1997, and specifically states that this share is to be honored in any reorganization of
OGIP or TNK. Specifically, Paragraph 12, entitled "Preservation of Party 3's share in the Oil
Business", states in full:
The Parties agree that, in case of any possible reorganization of the
Oil Business, which at the present time belongs to TNK ill and/or
company OGIP, and also of those companies themselves, they will
ensure that Party 3 receives the income stipulated in this
Agreement, unless otherwise is provided in a separate agreement
between the Parties.
70.

The Investment Agreement also contains other general anti-dilution and anti-

discrimination provisions, including an express veto right over any dilutive transaction, and other
rights in connection with any sale to a third party, as well as a buyout provision.
71.

Finally, the Investment Agreement has an integration clause, stating "The Parties

agree that the Agreement prevails over all other preceding agreements and contracts between the
Parties in relation to the issues envisages [sic] in the Agreement including the agreement on the

16

Promissory Note." Thus this joint venture agreement, negotiated and signed in part in New
York, supplanted the previous agreements, and governed Plaintiff's rights regarding the joint
venture's assets.

D.

Vekselberg and Plaintiff Sign the Investment Agreement, and Defendants
Perform Several Key Obligations under the Agreement

72.

As noted, Vekselberg and Plaintiff signed the Investment Agreement in New

York, as individuals, indicating their intention to be personally bound by its terms. Indeed,
Defendants conceded, in the London proceedings, that whatever rights Plaintiff had regarding the
joint venture were his personal property.
73.

Though Blavatnik was unable to sign the Agreement during the Parties' meeting

because he had been called out of town, he (personally, and together with Vekselberg) performed
specific actions that were contemplated by, and necessary to effectuate, the terms of the
Investment Agreement in the weeks and months after it was signed. In particular:
a. Blavatnik had his own counsel, the Curtis Mallet firm, finalize the draft of the
Promissory Note that was described in the Investment Agreement as an
exhibit to that agreement, and intended as a backstop to the dividends that he
was agreeing to pay;
b. The Blavatnik-drafted Promissory Note described in the Investment
Agreement was duly issued in December 2001 by OOIP (again, without
disclosing that OOIP was just a shell- instead, the Note referred to payments
based on "cash flow" of the company, as if OOIP actually held shares of TNK
and would receive income from those shares);
c. In late 2002 and early 2003, Blavatnik caused over $13 million in dividend
payments to be made from the New York bank account of Blavatnik's
personal investment company, Access (also based in New York), with a
memo stating that the payments were made on behalf of OOIP; and
d. Blavatnik and Vekselberg each later nominated Plaintiff to serve as a
President of Slavneft.
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E.

Defendants Breach their Duties to Plaintiff by Concealing Plaintiff's Share of
the Joint Venture while Negotiating with BP, then Draft a Swap Agreement
to Conceal Plaintiff's Share of Payments from BP to the Joint Venture.

74.

Beginning at some time in late 2002, Defendants began negotiating with BP

regarding a potential joint venture that would pool TNK's operations in Russia with BP's.
75.

By early 2003, Defendants Blavatnik and Vekselberg publicly announced the

formation of the AAR consortium, together with the principals of the "Alfa" investor group, with
the purpose of combining their oil and gas assets and subsequently founding a joint venture with
BP.
76.

The Investment Agreement specifically obligated Blavatnik and Vekselberg to

ensure that Plaintiff received 15% of the Parties' aggregate share of the AAR consortium. Since,
on information and belief, OOIP's owners had a 50% share of AAR, Plaintiff was entitled to a
7.5% share ofthe AAR consortium.
77.

On February 11,2003, AAR's principals (Blavatnik and Vekselberg and the two

principals of the "Alfa" investment group) signed the MOU with BP, setting forth the terms on
which TNK and BP would create a joint venture combining certain of their oil and gas assets in
Russia, to be called "TNK-BP." Because AAR's contributed assets to this new venture were
greater than BP's, the MOU provided that BP would pay several billion dollars in cash over three
years to AAR as "additional consideration", in order to acquire a 50% share of the joint venture.
78.

After signing the MOU, Blavatnik and Vekselberg told Plaintiffthat they had

concealed Plaintiff's share of their joint venture from BP, purportedly out of concern that BP
would refuse to proceed with a joint venture if Plaintiff was identified as one of the partners.
This concern was due to negative press reports at that time regarding a criminal investigation in
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Italy against a former business associate of Lebedev' s, some of which linked Plaintiff to the
alleged wrongdoing. (Plaintiff was subsequently cleared of any involvement in the matter.)
79.

In fact, as noted above, Defendants had already concealed Plaintiff's equity

shareholding in the joint venture from BP, or anyone else who might inquire.
80.

After admitting their concealment (but while still concealing the reason for it),

Vekselberg - who lived very near to Plaintiff and saw Plaintiff often - met with him to propose a
solution: Defendants would buyout Plaintiff's share of the joint venture.
81.

Plaintiff did not want to sell, but he asked a bank and a consulting group - each of

which also did work for Blavatnik and Vekselberg - to appraise his share. These appraisals of
Lebedev's share came back at $1.4 and $1.5 billion, respectively, which was within the range of
BP's own valuation for the purposes of its investment to form the TNK-BP joint venture.
82.

Blavatnik and Vekselberg were unable or unwilling to pay anything close to that

value. They were only willing to pay Lebedev cash equal to his share (7.5%) of the cash and
stock BP had agreed to pay to TNK's shareholders as part of the consideration to form the TNKBP joint venture (equal to roughly $525 million), and provide a $100 million line of credit.
83.

Plaintiff rejected this offer as completely inadequate, and refused to sell his stake.

84.

Blavatnik and Vekselberg nevertheless insisted that they had to at least conceal

Plaintiff's share of the joint venture, and they could not directly pay Lebedev his share of the
"additional consideration" paid by BP to AAR (since doing so would disclose his ownership
share).
85.

On more than one occasion during their discussions of this issue, Blavatnik and

Vekselberg told Plaintiff that if he did not agree to conceal his share, he would destroy the TNKBP transaction.
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86.

Faced with threats that he would destroy the BP deal if he did not agree, Plaintiff

was not able to bargain freely to reach a commercially reasonable agreement. Instead, Lebedev
had to agree with Vekselberg and Blavatnik to conceal his shareholding and forego his
dividends, in exchange for payments reflecting his share of the BP "additional consideration" to
TNK's shareholders (of which, again, Lebedev was entitled to receive $525 million) and an
additional amount in purported consideration for future dividends that Lebedev would otherwise
have been entitled to receive from the joint venture.
87.

To carry out this agreement, Defendants drafted a swap agreement between an

affiliate of theirs, called Rochester Resources, and the trading company Lebedev had nominated
to receive his dividend payments, called Coral. Pursuant to this agreement, Rochester issued
$600 million in a structured series of notes to an escrow agent, who would release the notes over
three years, on a schedule tied to the payment of the "additional consideration" from BP to TNK.
In exchange, Coral surrendered the $200 million OOIP note (issued as security for dividend
payments) and relinquished its other rights.
88.

The London High Court has now rejected Defendants' claim that Lebedev was a

party to this 2003 agreement. Indeed, Lebedev was deliberately omitted as a party to this swap
agreement (which did not even mention the 2001 Investment Agreement), because it concerned
only Lebedev's dividends, not his ownership rights. These two rights were separately identified,
and discussed, in the 2001 Investment Agreement, and it was entirely unsurprising that Lebedev
would make sure to retain his equity share even when appointing a trading company to receive
dividend payments.
89.

Contrary to the plain terms of the 2003 agreement, Defendants represented to the

London High Court that Lebedev actually was a party to the 2003 agreement, as a matter of
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English law, even though he was nowhere identified as such-and indeed, the English court
squarely rejected this position.
90.

The London proceedings did not even reach a further problem with Defendants'

position, regarding the right to contribute assets to the joint TNK-BP venture. The BP MOD
specified that the consortium members were entitled to contribute their Russia-based oil and gas
assets to the joint venture, beyond the assets of TNK itself, and the parties' relative shares would
be adjusted to reflect the value of their contributed assets.
91.

By 2003 Lebedev had amassed several important and valuable oil and gas licenses

in the Barents Sea. BP's knowledge and expertise would have greatly assisted in the
development of those undersea licenses.
92.

Had Lebedev been able to exercise his rights under the 2001 joint venture

agreement, and contribute other assets to the TNK-BP joint venture - instead of being coerced
into concealing his shareholding - he would have done so. Moreover, subsequent conversations
with BP executives confirmed that they would have been interested in developing those licenses.
93.

Thus the 2003 Agreement not only coerced Lebedev into accepting much less in

dividends than he would have been entitled to; it also deprived him of a greater share of the
overall TNK-BP joint venture, which he would have received based on the value of the Barents
Sea licenses that he would have been able to contribute to the joint venture.

F.

Defendants Have Staked their Position, and their Credibility, on the Claim
that Coral Was Merely Lebedev's Own Spy - A Position Flatly Contradicted
by the Documents and by Defendants' Own Actions at the Time.

94.

Although nominally concerned with the simple question of whether Lebedev was

bound by the arbitration provision in the 2003 agreement between Rochester and Coral, the
evidence adduced in the London proceedings has significantly focused the issues. Specifically:
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a. Defendants conceded that the 2001 Investment Agreement reflected a statement
of principles regarding the consideration for Lebedev's contributions to their
acquisition of 50% of TNK;
b. Defendants conceded that whatever rights Lebedev had in connection with their
stake in TNK belonged to Lebedev personally;
c. Defendants' position is that Lebedev, on the eve of a transformative deal with BP
that would elevate the parties from multi-millionaires to billionaires, chose to sell
all of his rights and claims in connection with TNK through a (purportedly)
wholly-owned SPY, Coral, acting as his agent to sell his personal joint venture
share (without any contemporaneous evidence of such an agency relationship), for
less than half of its appraised value.
In short, Defendants' position in this case is not that Lebedev never had a share of the Parties'
joint venture - it is that he sold all his rights in 2003. That position, however, rests on
Defendants' assertion that Coral was merely a shell company, owned by Lebedev, and thus
necessarily acting for him as principal in selling his personal equity share in 2003. These
assertions are controverted by documentary evidence and by Plaintiff's own testimony before the
London High Court.
95.

Specifically, Defendants' initial sworn witness statement in the London court

stated that (1) Coral was wholly owned by Lebedev and had no other business than to act as his
agent, and (2) the Parties gave no consideration to whether Lebedev acted through Coral or
another company, since the parties treated such companies as interchangeable alter egos.
96.

After Lebedev denied any ownership of Coral, and offered an accountant's report

showing that Coral was a Swiss-based oil trading company that did business with many other
industry players, including well-known companies such as Elf Trading, Defendants changed
their story. Defendants' reply papers in London claimed that the parties had specifically
discussed Coral serving as Lebedev's agent. Defendants also suggested that Lebedev was lying
about his ownership of Coral, and that the Swiss accountants' report was false.
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97.

Defendants' reply, however, had no explanation for the fact that the Swiss

accountant's report also showed that among the many companies that Coral traded with in 2002
and 2003 was a company called Blusdi, which was controlled by Blavatnik and Vekselberg.
Indeed, Blusdi was actually the company that had signed the initial, 1997 joint venture
agreement with Lebedev's company.
98.

Defendants also failed to explain why, if the 2003 agreement was a sale of

Lebedev's own property - and not a swap of notes for dividend rights - it had a termination
provision. In fact, when the final note described in the swap was paid in 2006, the agreement
expired by its own terms.

G.

Defendants' Mismanagement of the Joint Venture, and Plaintiff's Claims
Now that the TNK-BP Joint Venture Has Been Sold

99.

An essential part of the Parties' 2003 agreement, insisted on by the Defendants

and confirmed at the time the swap was agreed to, was that Lebedev would not make any public
statement or claim about his share of OGIP (nor, by extension, AAR).
100.

Plaintiff honored this agreement during and after the swap's expiration, even as

AAR and BP became embroiled in a series of corporate governance disputes that made
international headlines and led many businesspeople around the world to question the integrity of
the Russian business community.
101.

The acrimony between AAR and BP only increased as the years passed, and

eventually drove BP to look for an exit strategy to end its relationship with AAR. In late 2012, it
was publicly announced that the TNK-BP venture would be sold to Rosneft, the fast-growing
State controlled oil and gas giant, in exchange for $55 billion and the transfer of 19.75 percent of
Rosneft's stock to BP.
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102.

The sale to Rosneft closed in or about March 2013. At or after the closing of that

transaction, entities owned and controlled by Defendants - each part of the Oil Business that was
the subject of the Parties' joint venture - received cash payments of an amount not less than
$13.8 billion.
103.

Pursuant to the 2001 Investment Agreement, Defendants were obligated to pay

Plaintiff 15% of their aggregate proceeds from the Rosneft transaction, which Plaintiff estimates
to be in excess of $2 billion, as well as at least 15% of the other property, rights and assets
accrued by the Oil Business to date.
104.

Moreover, and in the alternative, Plaintiff was defrauded in connection with the

2001 Investment Agreement and the related Promissory Note by Defendants' representations in
those documents that the company identified in those contracts - OOIP - was the entity that
actually held the joint venture's shares in TNK, and that Defendants would ensure that Plaintiff's
share of the joint venture would be reflected in any new entity through which they conducted the
"Oil Business". Defendants' creation of OOIP as a "cutout" entity to deal with Plaintiff, and
their fraudulent representations in the 2001 documents regarding OOIP's ownership ofTNK
shares, enabled Defendants to conceal Plaintiff's share in the joint venture from the Alfa Oroup,
from BP, and from the public. Plaintiff relied on Defendants' representations regarding OOIP's
status, as he was entitled to do as between co-venturers.
105.

But for the Defendants' fraudulent representations and conduct in carrying out the

stated intention of the 2001 Investment Agreement, and concealing Lebedev's joint venture share
in the creation of AAR, Blavatnik and Vekselberg would not have had the opportunity to conceal
Lebedev's share of their joint venture from AAR and BP, and thus would not have been in a
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position to coerce him into consenting to the terms of the 2003 Acquisition Agreement between
Defendants' company and Lebedev's nominee.
106.

Defendants' shell game regarding the multiple OGIP entities and the true

ownership of TNK was concealed from Plaintiff until just recently. Indeed, the facts regarding
which entity owned the joint venture's shares of TNK is still not entirely clear.
107.

In addition to Plaintiff's share of the assets of the venture, given the documented

evidence of commingling by Blavatnik regarding payment of dividends from OGIP, as well as
the documentary record showing that Defendants used multiple offshore companies with the
same or very similar names to carry out the business of the joint venture, Plaintiff also seeks and
is entitled to an accounting of funds attributable to the joint venture's equity and assets that were
commingled with other funds controlled by Blavatnik, such as funds held by Access in its
accounts here in New York or elsewhere.

FIRST CAUSE OF ACTION
(Breach of Contract Against Blavatnik and Vekselberg)
108.

Plaintiff repeats and realleges the preceding allegations of the Complaint as if

fully set forth in this paragraph.
109.

Plaintiff Lebedev and Defendants Blavatnik and Vekselberg reached an agreement

in 2001 regarding the terms of their ongoing business relationship. Under the terms of this
agreement, memorialized in the 2001 Investment Agreement, Defendants retained control over
Plaintiff's equity of TNK and NNG, which had previously been contributed to the Parties'
contemplated joint venture.
110.

In exchange for these contributions, the 2001 Investment Agreement recited that

Blavatnik and Vekselberg agreed that Plaintiff was entitled to 15% of the shares of OGIP, and
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any other existing or future company through which they would engage in the oil and gas
business related to TNK. Blavatnik and Vekselberg also promised to ensure that Plaintiff was
paid 15% of the net profits earned by any such entities. Blavatnik and Vekselberg further agreed
that if either of them received income from any such entity, Plaintiff would receive 15% of that
income as well.
111.

Plaintiff and Vekselberg signed the 2001 Investment Agreement.

112.

Blavatnik and Vekselberg performed certain obligations contemplated by, and

necessary to effectuate, the agreement, including ensuring the issuance of the promissory note
required under the 2001 Investment Agreement, and causing dividend payments to be made from
Blavatnik's personal holding company, Access.
113.

Plaintiff fully performed his obligations under the 2001 Investment Agreement.

114.

The 2001 Investment Agreement is a valid and binding contract between Plaintiff,

Blavatnik and Vekselberg, governed by New York law.
115.

Blavatnik and Vekselberg breached the 2001 Investment Agreement by retaining

solely for themselves the proceeds from the sale of the TNK-BP venture to Rosneft.
116.

Blavatnik and Vekselberg further breached the agreement by failing to pay the

amounts due to Plaintiff under the 2001 joint venture agreement. These amounts include the
liquidation value of Plaintiff's 15% share in the joint venture based on the Rosneft transaction,
and 15% of the other property, rights and assets accrued by the Oil Business to date that were not
previously paid to Plaintiff.
117.

As a direct result of the Defendants' breach of their obligations under the 2001

Investment Agreement, Plaintiff was damaged in an amount to be proved at trial.
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SECOND CAUSE OF ACTION
(Breach of Joint Venture Agreement Against Blavatnik and Vekselberg)

118.

Plaintiff repeats and realleges the preceding allegations of the Complaint as if

full y set forth in this paragraph.
119.

Beginning in 1997, the Parties agreed to be associated as joint venturers.

120.

Plaintiff contributed to the joint venture $25 million, his equity of TNK and NNG

and his know-how regarding the oil industry in reliance on Defendants' offer of a joint venture
share.
121.

After accepting and using Plaintiff's contributions to the joint venture, Defendants

disputed the value of those contributions.
122.

The Parties (Lebedev, Blavatnik and Vekse1berg) agreed in 2001 to resolve their

disputes by continuing to operate their investment in the Oil Business as a joint venture in which
Plaintiff had a non-dilutab1e 15% share. Defendants agreed that this 15% share included, but
was not limited to, 15% of the stock of the OGIP holding company, and any other company that
might in the future hold the Parties' stock in the Oil Business.
123.

The Parties also agreed in 2001 that Plaintiff would participate in the management

of the joint venture, formally and informally. For example, Defendants nominated Plaintiff to
serve as President of oil company Slavneft, which was later merged into TNK, and he also
discussed other aspects of the Parties' business informally with the Defendants.
124.

Because the joint venture was, as of 2001, operating as a holding company that

was supposed to hold the stock ofTNK's holding company, the Parties had no risk of being
responsible for operating losses incurred by TNK; instead, OGIP would simply distribute the net
profits of TNK.
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125.

This 2001 joint venture agreement is governed by New York law. The agreement

was substantially negotiated in New York - indeed, Plaintiff and Vekselberg traveled to New
York specifically to do so - with the involvement of the New York counsel and use of the
facilities of Blavatnik's New York company. The two Parties who signed the agreement did so
in New York. Blavatnik, who did not sign the agreement, used his New York company and
counsel to carry out the key provisions of the agreement, including paying dividends from the
New York bank account of Blavatnik's personal company.
126.

Plaintiff fully performed his obligations under the Parties' 2001 joint venture

agreement.
127.

Plaintiff never sold or transferred his membership share in the Parties' joint

venture.
128.

As a party to the joint venture, Plaintiff was entitled to 15% of the net profits from

the Oil Business, including both OGIP and any other holding company that might replace OGIP
as the entity through which the joint venture operated (e.g., Plaintiff was entitled, directly or
indirectly, to a 7.5% share of AAR). Plaintiff was also entitled to his share of the benefits that
accrued to the members of AAR, including the right to contribute assets to the TNK-BP joint
venture.
129.

Blavatnik and Vekselberg breached the Parties' 2001 joint venture agreement in

several ways, including particularly by retaining solely for themselves the proceeds from the sale
of the TNK-BP venture to Rosneft, and other valuable rights and assets accruing to members of
the Parties' joint venture and the various aspects of the Oil Business that were controlled by or
attributable to the Parties' joint venture. The precise extent of these benefits and assets is known
only to the Defendants.
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130.

As a direct result of Defendants' breach of the Parties' 2001 joint venture

agreement, Plaintiff has been damaged in an amount to be proved at trial.
THIRD CAUSE OF ACTION
(Breach of Fiduciary Duty Against Blavatnik and Vekselberg)

131.

Plaintiff repeats and realleges the preceding allegations of the Complaint as if

fully set forth in this paragraph.
132.

As set forth more fully above, Plaintiff, Blavatnik and Vekselberg embarked on a

series of coordinated actions in 1997 in which Plaintiff entrusted millions in cash and stock to the
Defendants' control, on the understanding that the property would be used for the joint benefit of
all three Parties.
133.

From that time and continuing through 2001, the Parties regularly addressed and

treated each other as business partners in a joint venture. This relationship of trust and
confidence was reinforced by the fact that Vekselberg and Lebedev lived near each other and
saw each other often, discussing both business and other matters.
134.

The Parties' negotiations in New York in 2001 occurred in the context ofthis

relationship of trust and confidence, in which Defendants continued to control the legal entity
(OGJP) that (they represented to Plaintiff) would hold the joint venture's assets.
135.

Thus when the Parties agreed on the terms of the 2001 Investment Agreement in

New York, and Vekselberg signed the agreement in New York the Parties became co-venturers
in a joint venture under New York law. By virtue of their status under that agreement and their
subsequent conduct, Defendants each owed fiduciary duties to Plaintiff under New York law.
136.

Blavatnik and Vekselberg also owed fiduciary duties under the applicable BVI

Companies Act to Plaintiff, inasmuch as Defendants were the controlling shareholders and
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executive officers in a closely-held BVI corporation, OGIP, and exercised control over all of the
stock that they told Plaintiff was owned by OGIP (though, as Defendants have now admitted, the
stock was actually held by some other company).
137.

Blavatnik and Vekselberg breached their fiduciary duties to Plaintiff, under both

New York and BVI law, in several ways. These breaches were not known to Plaintiff at the
time, and in fact were affirmatively concealed by the Defendants, in two ways: (1) by the fact
that Blavatnik and Vekselberg controlled the various OGIP entities, and dealt with the Alfa
group themselves; and (2) by Blavatnik and Vekselberg's reference (in 2003) to the criminal
investigation of Lebedev as the reason why they had concealed Lebedev's equity share in the
joint venture, and their threats that he would be sued for destroying the BP transaction if he tried
to assert his rights.
l38.

Only now, after the sale to Rosenft and with the benefit of the disclosures

Defendants made in the London proceeding, is it clear that Defendants breached their fiduciary
duties to plaintiff by, inter alia, failing to honor the representations in the documents they
themselves drafted - the 2001 Investment Agreement and the Promissory Note, both of which
represented that OGIP (and not some other company) owned the Parties' stock in TNK; and
coercing and threatening Lebedev into consenting to allow his nominee to enter into the 2003
Agreement, which deprived him of dividends and also prevented him from contributing the
Barents Sea licenses to the TNK-BP joint venture
139.

Blavatnik and Vekselberg further breached their fiduciary duties under applicable

law to Plaintiff by failing to pay him the value of his 15% equity share upon the sale of the joint
venture to Rosneft, and 15% of the other property, rights and assets accrued by the Oil Business
to date.
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140.

Plaintiff was damaged as a direct result of Blavatnik and Vekselberg's breaches of

their fiduciary duties, in that he has been denied the value of his 15% equity share in the Oil
Business, his share of the proceeds paid to consortium members upon the sale to Rosneft, and the
other opportunities that he could and would have pursued had his rights been recognized as part
of the TNK-BP joint venture, such as in connection with the Barents Sea licenses. The precise
amount of those damages will be proved at trial.
141.

Defendants Blavatnik and Vekselberg acted in concert in carrying out these

breaches of fiduciary duty. Thus each of Blavatnik and Vekselberg is jointly and severally liable
for the full amount of damages that Plaintiff may be awarded.

FOURTH CAUSE OF ACTION
(In the Alternative)
(Fraud Against Blavatnik and Vekselberg)
142.

In 2001, Plaintiff agreed to limit his share of the Parties' joint venture to 15% in

exchange for the Defendants' entering into a written contract that confirmed Plaintiff's
ownership share in the joint venture. This agreement was reflected in the 2001 Investment
Agreement.
143.

Defendants caused the 2001 Investment Agreement and Promissory Note to be

drafted with a specific representation that OGIP held the parties' shares in TNK (in the 2001
Agreement) and a representation that OGIP would make payments to Plaintiff based on the "cash
flow" received by OGIP (in the Promissory Note) - from TNK.
144.

In fact, as best as can be determined from the record, OGIP had no known "cash

flow" from TNK, nor is there any evidence that it held any other assets at all. The available
evidence - including Defendants' own testimony - shows that it was simply a "cutout" entity
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created to contract with Plaintiff, and only with Plaintiff, to pretend to be dealing with him fairly
as a partner in a joint venture while actually removing him from the group of owners of the entity
that actually held TNK's shares for the benefit if the joint venture.
145.

Defendants' representations in the 2001 documents regarding OGIP were thus a

clear instance of deliberate, actual fraud, specifically intended to mislead Plaintiff into believing
that OGIP held the parties' shares in TNK when the opposite was true.
146.

Defendants' fraudulent intent is confirmed by the timing of the incorporation of

OGIP: it was formed in May 2001 and dissolved within days of signing the 2003 Agreement.
The most reasonable and logical inference from this chronology is that OGIP was created solely
to deal with Plaintiff, to mislead him regarding the documentation of his claim to ownership of
the joint venture, and conceal that ownership from anyone else, such as BP, who might
investigate the ownership of TNK as part of a proposed transaction.
147.

Plaintiff reasonably believed the Defendants' representations in the 2001

Investment Agreement and Promissory Note regarding OGIP's ownership of the Parties' shares
in TNK. Plaintiff reasonably relied on the Defendants' representations regarding OGIP in
signing the 2001 Investment Agreement and thereafter allowing Defendants to lead the
negotiations with Alfa and with BP.
148.

As set forth above, Plaintiff did not know that OGIP never directly held the

Parties' stock in TNK, or that it was just a shell created to remove him from the chain of
ownership of those shares, until recently, when the Defendants filed a witness statement in the
London proceedings which clearly stated that another company (which Defendants identified as
"OGIP Ventures Ltd.") actually held the joint venture's shares of TNK, and that OGIP was a
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wholly-owned subsidiary of OGIP Ventures (without mentioning any other assets of OGIP, or
any other legitimate business purpose).
149.

In the alternative to his remedies under the causes of action set forth above,

Plaintiff is therefore entitled to be put in the position he would have been in had Defendants not
fraudulently misrepresented the ownership ofTNK shares in connection with the 2001 joint
venture agreement. At a minimum, this would mean that:
a. Plaintiff's right of ownership of the joint venture would have been made clear all
along - to AAR, and to BP;
b. Plaintiff would have had the rights accorded to other members of AAR pursuant
to the MOD with BP - which included not only dividends, but also the right to
contribute assets to the joint venture, such as the Barents Sea licenses (which as
noted above would in turn have increased Plaintiff's share of AAR itself, at least
vis-a-vis the contributions of Access and Renova);
c. Plaintiff would not have been denied his right to dividends from 2001 onward, nor
would he have been able to be coerced into limiting and concealing his right to
dividends via the 2003 Agreement; and
d. Plaintiff would have received his share of distributions and other assets paid out
to members of AAR.

WHEREFORE, Plaintiff respectfully asks the Court to enter judgment in his favor and
against Blavatnik and Vekselberg jointly and severally for breach of the 2001 Investment
Agreement, breach of the Joint Venture Agreement, breach of fiduciary duty, and fraud as
follows:
(a)

Against Defendants Blavatnik and Vekselberg, jointly and severally, for
Lebedev's actual and consequential damages in an amount to be determined at
trial, but not less than Two Billion Dollars ($2,000,000,000);

(b)

Against Defendants Blavatnik and Vekselberg, jointly and severally for all
amounts due Lebedev for their tortious conduct against him;
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(c)

Against Defendants Blavatnik and Vekselberg, jointly and severally, for the
difference between the payments, dividends, distributions and profits paid to
Plaintiff to date from OGIP Ltd. and the amount that Plaintiff would have
received from TNK and AAR if Blavatnik and Vekselberg had not fraudulently
induced him to contract with a cutout company in 2001;

(d)

granting Plaintiff pre-judgment interest on all sums awarded at the rate prescribed
by law; and

(e)

granting Plaintiff such other and further relief as the Court may deem just and
proper, including the costs, disbursements, and attorneys' fees of this action.

•JURY DEMAND
Plaintiff demands a jury trial.
Dated: October 13, 2014
New York, New York
ANDREW W. HAYES, ESQ.

By:

/1/,
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Andrew W. Hayes
One Stamford Plaza, 9th
Stamford, CT 0690 1
Telephone: (917) 770-0180
ahayes@andrewhayes.net
Thomas E. L. Dewey
Dewey Pegno & Kramarsky LLP
777 Third Avenue
New York, NY 10017
Telephone: (212) 943-9000
tdewey@dpklaw.com

Attorneys for Plaintiff Leonid Lebedev
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EXHIBIT C
[Investment Agreement]

Investment agreement
This agreement (the “Agreement”) governs the financial and other relationships between
____________________ (“Party 1”), ____________________ (“Party 2”), and the company
____________________, representing the interests of the Investor (the company and the Investor are
referred to jointly as “Party 3”), with respect to the company Oil and Gas Industrial Partners Ltd
(“OGIP”). OGIP is currently the owner of 50% of the shares in TNK Industrial Holdings Limited
(“TNK IH”), which in turn owns, directly and through its subsidiaries, an oil business in Russia,
Ukraine, and other countries (the “Oil Business”). Specifically, as of the date of this Agreement, TNK
IH indirectly holds controlling interests in the companies Tyumen Oil Company OJSC, SIDANKO
OJSC, and ONAKO OJSC.
Recitals
1

The Parties acknowledge that this Agreement is based on the understandings reached by the
Parties in 1997 regarding their joint acquisition of shares in TNK OJSC.

2

The Parties acknowledge that in 1997-98, Party 3 contributed capital to various companies,
made payments to third parties, and provided services, the aggregate value of which is assessed
by the Parties as 15% of the aggregate value of the Parties’ contributions toward the acquisition
of the Oil Business. The Parties agree that, as a result of the aforementioned contributions and
payments, the contribution of Party 3 toward the acquisition of a share in the Oil Business,
equal to 15% of the aggregate share of the Parties, has been fully paid as of the present time.

Title
3

The Parties agree that, as of October 1, 2001, Party 3 owns 15% of the aggregate share of the
Parties in the Oil Business, specifically 15% of the shares in OGIP. The shares of Parties 1 and
2 are equal and constitute 42.5% each, respectively.

Right to receive income
4

The Parties agree that, in connection with the above, beginning on October 1, 2001, Party 3 is
entitled to receive 15% (fifteen percent) of the net income earned by OGIP.

5

The Parties also agree that, beginning on October 1, 2001, if any Party or Parties receive income
from their ownership of the Oil Business in forms other than dividends from OGIP, the Parties

[initials]

shall cause Party 3 to receive 15% of the net income received by the Parties.
6

Parties 1 and 2 agree, within one month after the date of this Agreement, to issue and convey to
Party 3 an OGIP promissory note in the from set forth in Exhibit 1 to this agreement (the
“Promissory Note”).

7

All payments to Party 3 under the Promissory Note shall constitute a portion of Party 3’s
income as provided by this Agreement.

8

The Parties agree that, for purposes of this Agreement, the calculation of the profit of OGIP to
be distributed shall take into account the amounts paid to Party 3 under the Promissory Note.

9

The Parties agree that, for purposes of this section of the Agreement, payments under the
Promissory Note and income of OGIP to be distributed shall be counted as payments and
income due for the corresponding calendar quarter and not as payments and income paid during
the calendar quarter.

10

The Parties agree that, if the amount of payments under the Promissory Note in any calendar
year is less than 15% of the total amount of income of OGIP to be distributed for that year,
Parties 1 and 2 shall provide additional income to Party 3 (in the form of payments under a
consulting contract or in another manner) in an amount that, together with the payments under
the Promissory Note, equals 15% of the total amount of OGIP profit to be distributed. If the
amount of the payments under the Promissory Note exceeds 15% of such profit, Party 3 agrees
to pay to Party 1 and Party 2 identical amounts that, in total, equal the difference between 15%
of the OGIP profit to be distributed and the amount of the payments under the Promissory Note.

11

The Parties agree that (1) Party 3 has no claim to a portion of the income and profits of the Oil
Business received by the Oil Business before October 1, 2001, and (2) as a result of the
reinvestment of the profits of the Oil Business prior to the date of this Agreement, the equity
share of Party 3, as defined by the section shall not be reduced or diluted.

Preservation of Party 3’s equity share in the Oil Business
12

The Parties agree that, in the event of any possible reorganization of the Oil Business currently
owned by TNK IH and/or OGIP, or any reorganization of those companies themselves, they
shall cause Party 3 to receive the income provided by this Agreement, unless otherwise
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provided by a separate agreement between the Parties.
Veto right
13

The Parties agree that any decision by OGIP that causes or could cause a dilution or other
reduction in Party 3’s equity share in OGIP must be adopted by the Parties unanimously.

Buyout. Right to sell to third party
14

Party 1 and Party 2 jointly agree, at the request of Party 3, to purchase its equity share in the
business, as provided by this Agreement and the Promissory Note, for an amount equal to 200
million dollars. The Parties agree that Party 3 may make this request no earlier than December
31, 2002.

15

If Party 3 makes a request for buyout of its equity share in the business in accordance with
section 14 of this Agreement, Party 1 and Party 2 agree to make the payment required by
section 14 of this Agreement in four equal quarterly amounts, beginning on the ninetieth day
after they receive the notice from Party 3 of Party 3’s desire the sell them its equity share in the
Oil Business.

16

Party 3 may make an offer to Parties 1 and 2 to jointly purchase its equity share in the business
for any price. If Parties 1 and 2 do not make a joint decision on whether to purchase the equity
share within fifteen business days after they receive the offer from Party 3, Party 3 may make
an offer to either of the Parties to purchase its equity share for the same amount and on the same
terms. If neither of the Parties agrees to purchase Party 3’s equity share on these terms within
fifteen business days after receipt of the offer, Party 3 may, within three months, sell its equity
share to any person on the same terms on which the equity share was offered to the Parties to
this Agreement. Any person that purchases Party 3’s equity share shall become a party to this
Agreement by signing it.

17

The Parties agree that, for purposes of this part of the Agreement, the sale by Party 3 of its
equity share in the Business includes the assignment by Party 3 of its ownership of the
Promissory Note to the buyer of the equity share in the business, without additional
compensation to Party 3.

Confidentiality. Miscellaneous.
18

The Parties agree that this Agreement takes precedence over all other prior understandings and
agreements between the Parties with respect to the matters covered by this Agreement,
including the agreement on the Promissory Note.
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19

The Parties agree to keep the existence of this Agreement and the understandings contained
herein completely confidential, except when all three Parties jointly agree in writing to disclose
such information.

20

The Parties agree to sign this Agreement in one counterpart and deliver it for storage to an agent
selected jointly by them. The Parties shall instruct this agent to deliver a certified copy of this
Agreement (1) to a Party that proves that this Agreement was breached by the other Parties or a
Party and that, as a result of such breach, the Party incurred financial losses, and (2) to a third
party that purchased Party 3’s equity share in the Oil Business in accordance with this
Agreement, so that the third party may review and sign it in accordance with the terms of this
Agreement.

By: [signature]
Party 1
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By: _________________
Party 2

By: [signature]
Party 3

EXHIBIT D
[Promissory Note]

EXHIBIT E
[Acquisition Agreement]

EXHIBIT F
[Defendants’ Answer and Counterclaims]
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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
----------------------------------------------------------------x
:
:
LEONID L. LEBEDEV,
:
:
Plaintiff,
:
:
- against :
:
LEN BLAVATNIK and
:
VIKTOR VEKSELBERG,
:
Defendants :
:
.

IAS Part 39
Index No. 650369/2014
Hon. Saliann Scarpulla
ANSWER AND COUNTERCLAIM

----------------------------------------------------------------x
Defendants Len Blavatnik (“Blavatnik”) and Viktor Vekselberg (“Vekselberg,” and
together with Blavatnik, “defendants”), for their answer to the Amended Complaint of plaintiff
Leonid L. Lebedev (“Lebedev”), state as follows:
PRELIMINARY STATEMENT
Lebedev’s Amended Complaint is the third complaint that he has presented in connection
with this dispute. In a draft complaint (“2013 Draft Complaint”) provided to defendants early in
2013, Lebedev set forth his first version of the alleged facts and circumstances supposedly giving
rise to his claims. In February 2014, Lebedev commenced the present action before this Court
with a complaint that alleged facts and circumstances in direct conflict with the facts and
circumstances alleged in the 2013 Draft Complaint. In October 2014, Lebedev filed an Amended
Complaint in which he further revised his story—much of what was added in that Amended
Complaint has now been dismissed by the Court. Defendants are answering Lebedev’s Amended
Complaint, and are confining their answer to those claims that survive the Court’s December 2,
2015 ruling (the “December Order”) on their motion to dismiss the Amended Complaint. Where
appropriate, however, defendants will point out direct contradictions between allegations set forth

in the Amended Complaint and Lebedev’s earlier allegations and statements, including those made
in the 2013 Draft Complaint.
Lebedev’s Amended Complaint is fatally flawed for a number of reasons. Chief among
those reasons is that defendants purchased—and Lebedev sold, settled, waived, and released—all
of his alleged rights, claims, and interests in connection with the underlying transactions that form
the basis for his putative claims. He did so pursuant to an agreement (the “Acquisition
Agreement”) entered into in 2003 by Rochester Resources Ltd. (“Rochester”), acting on behalf of
Blavatnik and Vekselberg, and Coral Petroleum Ltd. (“Coral”), acting on behalf of Lebedev.
Lebedev said exactly that in his 2013 Draft Complaint, which accurately described the Acquisition
Agreement as an agreement that “Lebedev, acting through Coral, entered into ... with ... Blavatnik
and Vekselberg, both acting through Rochester,” that was “signed on [Lebedev’s] behalf” by his
personal representative, and that was intended to and did transfer Lebedev’s alleged interest in the
alleged joint venture company to Blavatnik and Vekselberg (albeit, so he claimed, for a limited
period of time after which, somehow, his claimed interest would revert back to him in some
manner nowhere referenced anywhere in the Acquisition Agreement and contrary to its express
terms). Lebedev made similarly inconsistent statements in an extensive interview that he gave in
February 2014—immediately after commencing this litigation—to the Russian news agency
Vedomosti, in which he described the Acquisition Agreement as an agreement that “my partners
and I signed.” And in sworn testimony to the London High Court, Lebedev described the
Acquisition Agreement as one in which “I chose to sell” and “I sold” certain of “my rights” while
purporting to retain others. Lebedev now seeks to avoid the effect of this Acquisition
Agreement—notably making allegations concerning the facts and circumstances surrounding the
parties’ negotiation and execution of the Acquisition Agreement that are flatly inconsistent with,

among other things, the 2013 Draft Complaint, the Vedomosti interview, Lebedev’s testimony in
the United Kingdom, and the truth. Having sold, settled, waived, and released all of his rights,
claims, and interests in exchange for $600 million—which he admits he was paid—Lebedev is
now pursuing claims that are utterly meritless.
RESPONSES TO LEBEDEV’S ALLEGATIONS
1.

Admit that the London High Court declined to enjoin Lebedev from pursuing this

action; refer to the London High Court’s decision for a full and complete statement of the
conclusions the court reached; state that defendants lack knowledge or information sufficient to
form a belief as to the reasons for plaintiff’s timing in filing the Amended Complaint; and
otherwise deny the allegations of paragraph 1.
2.

Deny the allegations of paragraph 2.

3.

Aver that the document described in paragraph 3 is facially not a joint venture

agreement and, in any event, was never intended to be binding; further aver that the December
Order ruled that the document is not a legally enforceable contract; admit that defendants did not
pay Lebedev anything when TNK-BP was sold to Rosneft in March 2013 because they did not owe
him anything; deny that the parties ever negotiated or agreed to any joint venture agreement; and
otherwise deny the allegations of paragraph 3.
4.

Aver that the December 1997 agreement referred to in paragraph 4 facially is not a

joint venture agreement but rather a “Securities Sale and Purchase Agreement” dated December
26, 1997 (the “1997 Agreement”), that provides the terms for the sale of 33.3% of the shares of a
company called CJSC Raznotranservice (“RTS”) by an entity called Blusdi
Financieringsmaatchschappij N.V. (“Blusdi”) to an entity called Petrosol Holding S.A.
(“Petrosol”); further aver that the agreement described in paragraph 4 speaks for itself and was

terminated by its terms in 1998 when Lebedev’s company Petrosol failed to comply with its terms;
refer to that agreement for a fair and accurate summary of its terms and conditions, which are
wholly inconsistent with Lebedev’s assertions in paragraph 4; and otherwise deny the allegations
of paragraph 4.
5.

Deny that there was a joint venture agreement between defendants and Lebedev

and that Lebedev took any action pursuant to a joint venture agreement; and otherwise deny the
allegations of paragraph 5.
6.

Deny the allegations of paragraph 6.

7.

Admit that plaintiff caused an entity under his control to transfer $25 million to an

entity under defendants’ control pursuant to the terms of the 1997 Agreement; deny there ever
existed a joint venture as between plaintiff and defendants; deny knowledge or information
sufficient to form a belief as to plaintiff’s thoughts or feelings concerning defendants; admit that
Blavatnik and/or Vekselberg and Lebedev had various discussions in different locations during
2001; and otherwise deny the allegations of paragraph 7.
8.

Aver that the document described in paragraph 8 speaks for itself and facially is not

a joint venture agreement; further aver that the December Order ruled that the document is not a
legally enforceable contract; admit that the document was drafted by Vladimir Kuznetsov, an
associate of Vekselberg’s, who has previously testified that it was “not and never was intended to
be a binding legal agreement” and that even if it had “proceeded beyond a draft” it “would not have
been binding”; and otherwise deny the allegations of paragraph 8.
9.

Admit that Lebedev and Vekselberg signed a facially incomplete document entitled

“Investment Agreement” and that neither Blavatnik nor the company that the document indicates
would represent Lebedev’s interests signed that document; admit that in the Fall of 2002 Oil & Gas

Industrial Partners Ltd. (“OGIP”)—a company controlled by Blavatnik and Vekselberg—issued a
$200 million promissory note dated as of December 1, 2001 to Coral (the “Promissory Note”), a
company that represented the interests of Lebedev, was designated by Lebedev to be the formal
“Holder” of the Promissory Note, and by his prior admissions, including in the 2013 Draft
Complaint and the Vedomosti interview, was owned and controlled by Lebedev; further admit that
certain payments were made under the Promissory Note; refer to the terms of the Promissory Note
for a description of the obligations in respect of which it was issued; deny that those obligations
were limited to future dividend payments as alleged in paragraph 9 and in connection with that
denial note, among other things, that Lebedev’s 2013 Draft Complaint expressly stated that the
Promissory Note was issued to Lebedev “in place of shares” in OGIP and as security for his
alleged “interest” in OGIP and that “the purpose” of the Promissory Note was to “serve as security
for Mr. Lebedev’s 15% ownership interest in OGIP until such time as shares evidencing such
ownership could be issued to him”; deny that the Promissory Note in any way evidences the
existence or enforceability of the so-called Investment Agreement; and otherwise deny the
allegations of paragraph 9.
10.

Admit that by early 2003 the creation of AAR was publicly announced with

ownership split 50/50 between the Alfa Group, on the one hand, and Access and Renova, on the
other; and otherwise deny the allegations of paragraph 10.
11.

Admit the allegations of the first two sentences of paragraph 11; and otherwise

deny the allegations of paragraph 11.
12.

Aver that defendants engaged in discussions with Lebedev concerning BP; and

otherwise deny the allegations of paragraph 12.

13.

Aver that the allegations of paragraph 13 relate to a claim that was dismissed in the

December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants refer to “Defendants’ own witness statement” in the London
proceedings for a full and complete statement of its contents; deny that plaintiff was a legal or
beneficial owner of shares in TNK at the time referenced in paragraph 13 or that he had any
“stake” in any “joint venture” with defendants; and otherwise deny the allegations of paragraph 13.
14.

Aver that the allegations of paragraph 14 relate to a claim that was dismissed in the

December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants deny the allegations of paragraph 14.
15.

Aver that the allegations of the first sentence of paragraph 15 relate at least in part

to a claim that was dismissed in the December Order and thus no response to this paragraph is
required; to the extent a response is deemed necessary, defendants deny knowledge sufficient to
form a belief as to the allegations regarding the valuations generated by plaintiff’s “two
independent appraisals”; deny that Lebedev had any “joint venture share” and that he was entitled
to dividends from TNK-BP; and otherwise deny the allegations of paragraph 15.
16.

Aver that the allegations of paragraph 16 relate at least in part to a claim that was

dismissed in the December Order and thus no response to this paragraph is required; to the extent a
response is deemed necessary, defendants deny that Lebedev had any “equity share” in either TNK
or a joint venture with defendants; and otherwise deny the allegations of paragraph 16.
17.

Aver that the allegations of paragraph 17 refer to the Acquisition Agreement

described above in defendants’ Preliminary Statement; further aver that the Acquisition
Agreement was the product of negotiations in which Lebedev personally participated; further aver
that the Acquisition Agreement was intended to and did effect the sale, settlement, waiver, and

release of the Promissory Note and “any and all rights, claims, business interests and other
entitlements” that Lebedev might have or claim relating to TNK in exchange for payments totaling
$600 million; further aver that the allegations in paragraph 17 with respect to the manner in which
the purchase price was determined directly conflict with allegations in both Lebedev's Draft 2013
Complaint and the original complaint he filed in this action and with Lebedev’s sworn testimony
submitted to the London High Court in June 2014; further aver that the Acquisition Agreement
was a “full and final settlement” of “any and all” rights, claims, business interests, and other
entitlements that Lebedev might claim in relation to TNK; deny that the Acquisition Agreement
was or appeared to be a “swap agreement”—a phrase that nowhere appears in the agreement itself;
and otherwise deny the allegations of paragraph 17.
18.

Aver that the allegations of paragraph 18 directly conflict with, among other things,

the facts and circumstances described in Lebedev’s 2013 Draft Complaint, which expressly
alleged, among other things, that the Acquisition Agreement was signed on Lebedev’s behalf by
his representative and effected a transfer of Lebedev’s “interests in the oil business” and a transfer
of his alleged “15% interest in OGIP”; further aver that Lebedev’s current position—that the
Acquisition Agreement transferred, waived, and released some but not all of his rights—cannot be
reconciled with the plain language of the agreement or with Lebedev’s own contemporaneous
statements concerning the purpose and intent of the agreement; and otherwise deny the allegations
of paragraph 18.
19.

Admit the allegations of the first and second sentences of paragraph 19; deny that

Lebedev owned any share of TNK-BP, whether direct or “indirect”; and otherwise deny the
allegations of paragraph 19.
20.

Deny the allegations of paragraph 20.

21.

State that defendants lack knowledge sufficient to admit or deny the allegations

concerning Lebedev’s citizenship, residency, and business history; admit that Lebedev has been
involved in various business ventures; deny that Lebedev is currently a member of the Council of
the Federation—having resigned, on information and belief, in the face of a pending investigation
concerning his compliance with certain disclosure requirements; and otherwise deny the
allegations of paragraph 21.
22.

Admit that paragraph 22 generally summarizes Blavatnik’s biography; deny the

existence of the alleged “Parties’ joint venture” and that Blavatnik used Access to hold “his share”
of any such joint venture; and otherwise deny the allegations of paragraph 22.
23.

Admit that Vekselberg is a Russian citizen, that the Renova Group had maintained

an office in New York, and that plaintiff has interacted with Renova personnel who previously
maintained email accounts through a Renova U.S. subsidiary; and otherwise deny the allegations
of paragraph 23.
24.

Deny the allegations of paragraph 24, except to the extent that this paragraph

contains legal conclusions to which no response is required.
25.

Deny the allegations of paragraph 25, except to the extent that this paragraph

contains legal conclusions to which no response is required.
26.

Deny the allegations of paragraph 26 with respect to Lebedev and companies

related to him; and otherwise admit the allegations of paragraph 26.
27.

Deny that Vekselberg and Blavatnik spearheaded or otherwise acted through an

“investment group” in connection with their bid for shares of TNK; deny the allegations contained
in the second sentence of paragraph 27; and otherwise admit the allegations of paragraph 27.

28.

Deny plaintiff’s characterization of the winning “investment group”; and otherwise

deny knowledge and information sufficient to form a belief as to the allegations of paragraph 28.
29.

Deny knowledge and information sufficient to form a belief as to the allegations of

paragraph 29.
30.

Admit that, as of late 1997, defendants were looking to increase their shares of

TNK and sought to obtain Lebedev’s shares in TNK; and otherwise deny the allegations of
paragraph 30.
31.

Admit that Blavatnik and/or Vekselberg met with Lebedev in 1997; aver that those

meetings did not relate to or result in a joint venture agreement but rather resulted in a Sale and
Purchase Agreement dated December 26, 1997 between Blusdi, acting as the seller, and Petrosol,
acting as the buyer; further aver that the subject of the 1997 Agreement was the intended sale and
purchase of 33.3% of the shares of RTS for $133,300,177 in cash payable in tranches, starting with
a payment of $25 million by December 31, 1997; further aver that according to the 1997
Agreement, the agreement was to terminate at the request of Blusdi if Petrosol failed to make a
payment and that Petrosol would not be entitled to the return of its $25 million payment in the
event of such termination, that Petrosol in fact did fail to make payments beyond its initial $25
million payment, and that Blusdi elected to terminate the 1997 Agreement and the parties then
treated Petrosol’s initial $25 million payment as debt; and otherwise deny the allegations of
paragraph 31.
32.

Aver that in late 1997, companies controlled by or affiliated with Blavatnik and

Vekselberg, on the one hand, and Lebedev, on the other hand, entered into the 1997 Agreement,
which was not a joint venture agreement but rather a sale and purchase agreement later terminated
pursuant to its express terms; and otherwise deny the allegations of paragraph 32.

33.

Aver that the only agreement prepared and entered into during the time period

referenced in paragraph 33 was the 1997 Agreement, which was not a joint venture agreement but
rather a sale and purchase agreement later terminated pursuant to its express terms; further aver
that according to Lebedev’s sworn testimony to the London High Court, the terms of the alleged
“joint venture” were memorialized and “reflected in” the 1997 Agreement and not in any other
unspecified and unidentified documents, as Lebedev asserts in paragraph 33; further aver that the
terms of the 1997 Agreement speak for themselves; further aver that, by its terms, the 1997
Agreement makes clear that there was in fact no existing agreement in place concerning the
management of the business that was the subject of that agreement—thereby directly contradicting
Lebedev’s claim that the 1997 Agreement was intended to be or was a joint venture agreement;
and otherwise deny the allegations of paragraph 33.
34.

Aver that Lebedev, through companies that he controlled, transferred equity in

TNK to a company controlled by defendants; further aver that the parties, again acting through
companies they controlled, entered into the 1997 Agreement, which was not a joint venture
agreement but rather a sale and purchase agreement later terminated pursuant to its express terms;
further aver that the terms of the 1997 Agreement speak for themselves and expressly required a
company that Lebedev controlled to make a total of $133 million in cash payments in exchange for
a 33.33% stake in a company controlled by defendants; further aver that Lebedev caused an initial
payment of $25 million to be made but that the additional payments contemplated and required
under the 1997 Agreement were never made; further aver that there were no agreements between
the parties relating to the subject matter of the 1997 Agreement other than the 1997 Agreement
itself; and otherwise deny the allegations of paragraph 34.

35.

Admit that Lebedev caused certain share transfers; deny that those transfers were in

furtherance of a joint venture; and otherwise deny the allegations of paragraph 35.
36.

Deny the allegations of paragraph 36.

37.

Deny the allegations of paragraph 37.

38.

Deny the allegations of paragraph 38.

39.

Deny the allegations of paragraph 39.

40.

Deny the allegations of paragraph 40.

41.

Aver that the allegations of paragraph 41 relate at least in part to a claim that was

dismissed in the December Order and thus no response to this paragraph is required; to the extent a
response is deemed necessary, defendants further aver that they restructured their interests from
time to time in the pursuit of various business objectives, as they were fully entitled to do at all
relevant times; further aver that the documents described in paragraph 41 speak for themselves;
and otherwise deny the allegations of paragraph 41.
42.

Deny the allegations of paragraph 42.

43.

Deny the allegations of paragraph 43.

44.

Admit that plaintiff failed to cause Petrosol to make the payments called for under

the 1997 Agreement; and otherwise deny the allegations of paragraph 44.
45.

Admit that Blavatnik and/or Vekselberg and Lebedev had various discussions in

different locations during 2001; and otherwise deny the allegations of paragraph 45.
46.

Admit that the parties had various discussions in different locations in 2001; and

otherwise deny the allegations of paragraph 46.

47.

Admit that Vekselberg met with plaintiff and walked through Central Park in 2001;

further admit that the parties had various discussions in different locations in 2001; and otherwise
deny the allegations of paragraph 47.
48.

Aver that the so-called Investment Agreement was drafted by Vladimir Kuznetsov

in Moscow on or about October 1, 2001 and therefore could not have been reviewed by anyone in
the Spring of 2001 in New York; further aver that the document referenced in paragraph 48 speaks
for itself; and otherwise deny the allegations of paragraph 48.
49.

Aver that the so-called Investment Agreement speaks for itself; and otherwise deny

the allegations of paragraph 49.
50.

Aver that the December Order ruled that the so-called Investment Agreement is not

a legally enforceable contract; further aver that the document speaks for itself; and otherwise deny
the allegations of paragraph 50.
51.

Deny the allegations of paragraph 51.

52.

Aver that the allegations of paragraph 52 relate to a claim that was dismissed in the

December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants further aver that the so-called Investment Agreement speaks for
itself; and otherwise deny the allegations of paragraph 52.
53.

Aver that the allegations of paragraph 53 relate to a claim that was dismissed in the

December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants further aver that “Defendants’ own witness statement in the London
proceedings” speaks for itself; and otherwise deny the allegations of paragraph 53.

54.

Aver that the allegations of paragraph 54 relate to a claim that was dismissed in the

December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants otherwise deny the allegations of paragraph 54.
55.

Admit that Vekselberg met with plaintiff and walked through Central Park in 2001;

and otherwise deny the allegations of paragraph 55.
56.

Aver that the so-called Investment Agreement was drafted by Vladimir Kuznetsov

in Moscow on or about October 1, 2001 and therefore could not have been reviewed or discussed
by anyone in the Spring of 2001 in New York; further aver that the so-called Investment
Agreement speaks for itself; and otherwise deny the allegations of paragraph 56.
57.

Aver that the so-called Investment Agreement was drafted by Vladimir Kuznetsov

in Moscow on or about October 1, 2001 and therefore could not have been reviewed or discussed
by anyone in the Spring of 2001 in New York; and otherwise deny the allegations of paragraph 57.
58.

Aver that the Promissory Note was drafted, negotiated, and executed in the Fall of

2002; refer to the terms of the Promissory Note for a description of the obligations in respect of
which it was issued; deny that those obligations were limited as alleged in paragraph 58, a denial
that is evidenced by, among other things, Lebedev’s February 2014 statement to Vedomosti that
“[u]pon receiving my stake [i.e., shares representing his alleged 15% ownership stake in OGIP], I
was supposed to return the promissory note”—a statement that is flatly inconsistent with
Lebedev’s current claim that the note related only to his alleged dividend rights; deny that there
was any “new joint venture” (and for completeness and clarity also deny that there was an “old
joint venture” that a new one could have replaced or supplemented); and otherwise deny the
allegations of paragraph 58.

59.

Aver that the Promissory Note was drafted, negotiated, and executed in the Fall of

2002 and therefore could not have been reviewed or discussed by anyone in the Spring of 2001;
refer to the terms of the Promissory Note for a description of the obligations in respect of which it
was issued; admit that Coral was the nominal “Holder” of the Promissory Note, and that Coral
served in that capacity as Lebedev’s representative, agent, and/or alter ego; and otherwise deny the
allegations of paragraph 59.
60.

Aver that the so-called Investment Agreement was drafted by Vladimir Kuznetsov

in Moscow on or about October 1, 2001 and therefore could not have been reviewed or discussed
by anyone in the Spring of 2001; and otherwise deny the allegations of paragraph 60.
61.

Aver that the so-called Investment Agreement was drafted by Vladimir Kuznetsov

in Moscow on or about October 1, 2001 and therefore could not have been reviewed, discussed, or
signed by anyone in the Spring of 2001; and otherwise deny the allegations of paragraph 61.
62.

Aver that the December Order ruled that the document referenced in paragraph 62

is not a legally enforceable contract; further aver that the document speaks for itself; and otherwise
deny the allegations of paragraph 62.
63.

Aver that the December Order ruled that the document referenced in paragraph 63

is not a legally enforceable contract; further aver that the document speaks for itself; admit that no
company ever signed the document despite the fact that the draft document expressly
contemplated that it would be entered into by a company representing Lebedev’s interests; and
otherwise deny the allegations of paragraph 63.
64.

Aver that the December Order ruled that the document referenced in paragraph 64

is not a legally enforceable contract; further aver that the document speaks for itself; and otherwise
deny the allegations of paragraph 64.

65.

Aver that the December Order ruled that the document referenced in paragraph 65

is not a legally enforceable contract; further aver that the document speaks for itself; and otherwise
deny the allegations of paragraph 65.
66.

Aver that the December Order ruled that the document referenced in paragraph 66

is not a legally enforceable contract; further aver that the document speaks for itself; and otherwise
deny the allegations of paragraph 66.
67.

Aver that the December Order ruled that the document referenced in paragraph 67

is not a legally enforceable contract; further aver that the document speaks for itself; and otherwise
deny the allegations of paragraph 67.
68.

Aver that the December Order ruled that the document referenced in paragraph 68

is not a legally enforceable contract; further aver that the document speaks for itself; and otherwise
deny the allegations of paragraph 68.
69.

Aver that the December Order ruled that the document referenced in paragraph 69

is not a legally enforceable contract; further aver that the document speaks for itself; and otherwise
deny the allegations of paragraph 69.
70.

Aver that the December Order ruled that the document referenced in paragraph 70

is not a legally enforceable contract; further aver that the document speaks for itself; and otherwise
deny the allegations of paragraph 70.
71.

Aver that the December Order ruled that the document referenced in paragraph 71

is not a legally enforceable contract; further aver that the document speaks for itself; and otherwise
deny the allegations of paragraph 71.
72.

Aver that the December Order ruled that the document referenced in paragraph 72

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 72.

73.

Aver that the December Order ruled that the document referenced in paragraph 73

is not a legally enforceable contract; further aver that Lebedev has never provided defendants with
a copy of any promissory note that may have been contemplated as an exhibit to the so-called
Investment Agreement, and aver that the only Promissory Note ever provided before the execution
of the Acquisition Agreement in 2003 was drafted, negotiated, and executed in the Fall of 2002
and therefore could not have been reviewed or discussed by anyone in the Spring of 2001, nor was
it in fact “issued” in December 2001 despite the “as of” date that it bears; and otherwise deny the
allegations of paragraph 73.
74.

Admit the allegations of paragraph 74.

75.

Admit the allegations of paragraph 75.

76.

Aver that the December Order ruled that the document referenced in paragraph 76

is not a legally enforceable contract; further aver that the document speaks for itself; and otherwise
deny the allegations of paragraph 76.
77.

Aver that the “MOU” is a document that speaks for itself; aver that the MOU with

BP was signed by representatives of Alfa, Access and Renova entities on their behalf; and
otherwise deny the allegations of paragraph 77.
78.

Admit that plaintiff was the subject of a criminal investigation in or around 2003;

admit that defendants approached plaintiff before entering into the TNK-BP joint venture to settle
all of Lebedev’s asserted rights, claims, and interests in TNK; and otherwise deny the allegations
of paragraph 78.
79.

Deny the allegations of paragraph 79.

80.

Admit that the parties engaged in discussions that were intended to, and did in fact,

result in a buyout, settlement, waiver, and release of all of Lebedev’s asserted rights, claims, and
interests in TNK; and otherwise deny the allegations of paragraph 80.
81.

Deny knowledge or information sufficient to form a belief as to the allegations of

paragraph 81.
82.

Aver that defendants were unwilling to pay Lebedev between $1.4 and $1.5 billion

to buy out “any and all rights, claims, business interests and other entitlements” that Lebedev
might have or claim relating to TNK and, thus, entered into negotiations which resulted in the sale,
settlement, waiver, and release of all of Lebedev’s rights, interests and/or claims for the amount of
$600 million; and otherwise deny the allegations of paragraph 82.
83.

Deny the allegations of paragraph 83.

84.

Deny the allegations of paragraph 84.

85.

Deny the allegations of paragraph 85.

86.

Aver that the allegations of paragraph 86 relate to a claim that was dismissed in the

December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants deny the allegations of paragraph 86.
87.

Aver that the allegations of paragraph 87 refer to the Acquisition Agreement

described above in defendants’ Preliminary Statement, which is a document that speaks for itself;
further aver that the Acquisition Agreement was the product of negotiations in which Lebedev
personally participated; further aver that the Acquisition Agreement was intended to and did effect
the sale, settlement, waiver, and release of the Promissory Note and “any and all rights, claims,
business interests and other entitlements” that Lebedev might have or claim relating to TNK in

exchange for payments totaling $600 million; deny plaintiff’s characterization of the Acquisition
Agreement as a “swap agreement”; and otherwise deny the allegations of paragraph 87.
88.

Aver that the London High Court decision speaks for itself; deny Lebedev’s

characterization of the Acquisition Agreement and the draft Investment Agreement, both of which
are documents that speak for themselves; further deny Lebedev’s description of Coral as a “trading
company” that he appointed “to receive dividend payments”—a description that is flatly
inconsistent with a number of prior statements by Lebedev, including statements that he “owned”
and “controlled” Coral; and otherwise deny the allegations of paragraph 88.
89.

Aver that Lebedev’s status as a “Party” to the Acquisition Agreement is confirmed

by his own allegations as set forth in his 2013 Draft Complaint, by an interview that he gave to
Vedomosti in February 2014, and by other compelling evidence—as well as by the allegation set
forth in paragraph 99 of his Amended Complaint, which describes the Acquisition Agreement as
“the Parties’ 2003 agreement” after having defined “the Parties” as “three businessmen”; further
aver that the decision of the London High Court speaks for itself; deny Lebedev’s characterization
of defendants’ arguments made to the London High Court—which arguments speak for
themselves; and otherwise deny the allegations of paragraph 89.
90.

Aver that paragraph 90 is incomprehensible; further aver that, to the extent that

Lebedev is alleging that he somehow had some right to contribute assets to the TNK-BP joint
venture, that allegation is baseless and any claim based on it is time-barred pursuant to the
December Order; and otherwise deny the allegations of paragraph 90.
91.
paragraph 91.

Deny knowledge or information sufficient to form a belief as to the allegations of

92.

Aver that the allegations of paragraph 92 relate to a claim that was dismissed in the

December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants further aver that the allegations of paragraph 92 make perfectly
clear that—accepting Lebedev’s allegations as true—Lebedev was fully on notice by no later than
early 2003 that he was being denied his alleged “rights under the 2001 joint venture agreement”
(and that all of his claims therefore are time-barred); and otherwise deny knowledge or
information sufficient to form a belief as to the allegations of paragraph 92.
93.

Aver that the allegations of paragraph 93 relate to a claim that was dismissed in the

December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants deny the allegations of paragraph 93.
94.

Deny the allegations of paragraph 94 because it is defendants’ position both that

there was never a joint venture and that in the Acquisition Agreement Lebedev sold, settled,
waived, and released “any and all” rights, claims, and interests that he may have had in relation to
TNK, and that there is no inconsistency whatsoever in maintaining both of these positions because,
among other reasons, Lebedev obviously could have had rights, claims, or interests without ever
having become a joint venturer with defendants; further deny Lebedev’s characterization of his
relationship with Coral, which is inconsistent with his various statements that he owned and
controlled Coral at all relevant times, that he had empowered Coral to act on his behalf in various
dealings with defendants, and that the Acquisition Agreement was signed on his behalf by his
representative; further deny Lebedev’s characterization of the Acquisition Agreement as somehow
reflecting a distinction between Lebedev’s so-called dividend rights and his claimed equity
interest because, among other reasons, that document speaks for itself and facially draws no such
distinction; and otherwise deny the allegations of paragraph 94.

95.

Aver that Lebedev has told defendants and the world that he owned and controlled

Coral at all relevant times; deny Lebedev’s characterization of defendants’ “initial sworn witness
statement” referenced in paragraph 95 because any such document speaks for itself; and otherwise
deny the allegations of paragraph 95.
96.

Aver that Lebedev denied ownership of Coral in the London proceedings but that

his denial is inconsistent with his various previous statements concerning his ownership and
control of Coral; deny Lebedev’s characterization of the documents submitted into evidence in the
London proceedings because those documents speak for themselves; and otherwise deny the
allegations of paragraph 96.
97.

Deny Lebedev’s characterization of the evidence and legal positions put forth by

defendants in the London proceedings; further deny Lebedev’s allegation that he was ever a party
to a joint venture with defendants; deny knowledge and information sufficient to form a belief as to
whether the entity listed in the purported “Swiss accountant’s report” proffered by Lebedev in the
London proceedings was the same entity controlled by defendants and/or that signed the 1997
Agreement; and otherwise deny the allegations of paragraph 97.
98.

Aver that the allegations of paragraph 98 refer to the Acquisition Agreement

described above in defendants’ Preliminary Statement, a document which speaks for itself; deny
Lebedev’s characterization of the legal positions put forth by defendants in the London
proceedings; further deny Lebedev’s characterization of the Acquisition Agreement as terminating
in 2006 as inconsistent with Lebedev’s allegation that, pursuant to the Acquisition Agreement, he
was required to (and did) remain silent about the purported joint venture, play no role in the
purported joint venture, and conceal his purported “indirect” interest in TNK-BP, from 2003 until
2013, when TNK-BP was sold to Rosneft; and otherwise deny the allegations of paragraph 98.

99.

Aver that the allegations of paragraph 99 refer to the Acquisition Agreement

described above in defendants’ Preliminary Statement, a document which speaks for itself; further
aver that paragraph 99 constitutes a judicial admission by Lebedev that he is in fact a “Party” to the
Acquisition Agreement, which, by its express terms is an integrated agreement that—according to
Lebedev—required confidentiality by him personally as an “essential part” of that integrated
agreement and the only way such confidentiality could have been ensured is if Lebedev was
subject to the confidentiality provision of the agreement; and otherwise deny the allegations of
paragraph 99.
100.

Deny Lebedev’s allegation in paragraph 100 that he concealed “his share of OGIP”

because he never owned any share of OGIP and, after 2003, he had no rights, claims, or interests
relating to OGIP to conceal—having sold, settled, waived, and released all such rights, claims, or
interests in the Acquisition Agreement; and otherwise deny the allegations of paragraph 100.
101.

Admit that Rosneft purchased TNK-BP; and otherwise deny the allegations of

paragraph 101.
102.

Aver that there was never any joint venture between Lebedev and defendants

concerning any “Oil Business”; admit that the sale of TNK-BP closed in or about March 2013 and
that Access and Renova entities received payments from the sale of TNK-BP to Rosneft; and
otherwise deny the allegations of paragraph 102.
103.

Aver that the December Order ruled that the document referenced in paragraph 103

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 103.
104.

Aver that the allegations of paragraph 104 relate to a claim that was dismissed in

the December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants deny the allegations of paragraph 104.

105.

Aver that the allegations of paragraph 105 relate to a claim that was dismissed in

the December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants deny the allegations of paragraph 105.
106.

Aver that the allegations of paragraph 106 relate to a claim that was dismissed in

the December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants deny the allegations of paragraph 106.
107.

Aver that the allegations of paragraph 107 appear to relate to a claim that was

dismissed in the December Order and thus no response to this paragraph is required; to the extent a
response is deemed necessary, defendants deny that Lebedev is entitled to any of the relief
described in paragraph 107, and otherwise deny the allegations of paragraph 107.
RESPONSE TO FIRST CAUSE OF ACTION
108.

Defendants repeat and incorporate by reference their responses to paragraphs 1

through 107.
109.

Aver that the December Order ruled that the document referenced in paragraph 109

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 109.
110.

Aver that the December Order ruled that the document referenced in paragraph 110

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 110.
111.

Aver that the December Order ruled that the document referenced in paragraph 111

is not a legally enforceable contract; admit that Lebedev and Vekselberg signed a draft document
that was never intended to be legally binding but that Blavatnik and the company representing
Lebedev’s interests, as referenced in the document did not sign the document; and otherwise deny
the allegations of paragraph 111.

112.

Aver that the December Order ruled that the document referenced in paragraph 112

is not a legally enforceable contract; further aver that the Promissory Note and the so-called
Investment Agreement speak for themselves; deny that the Promissory Note, which by its terms is
a stand-alone document that makes no reference to the so-called Investment Agreement, was
issued pursuant to that draft document; and otherwise deny the allegations of paragraph 112.
113.

Aver that the December Order ruled that the document referenced in paragraph 113

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 113.
114.

Aver that the December Order ruled that the document referenced in paragraph 114

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 114 except to
the extent that it contains legal conclusions to which no response is required.
115.

Aver that the December Order ruled that the document referenced in paragraph 115

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 115 except to
the extent that it contains legal conclusions to which no response is required.
116.

Aver that the December Order ruled that the document referenced in paragraph 116

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 116 except to
the extent that it contains legal conclusions to which no response is required.
117.

Aver that the December Order ruled that the document referenced in paragraph 117

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 117 except to
the extent that it contains legal conclusions to which no response is required.
RESPONSE TO SECOND CAUSE OF ACTION
118.

Defendants repeat and incorporate by reference their responses to paragraphs 1

through 117.
119.

Deny the allegations of paragraph 119.

120.

Aver that Lebedev, acting through a corporate entity under his control, entered into

the 1997 Agreement pursuant to which he transferred to an entity controlled by defendants the
amount of $25 million as partial payment for a 33.33% stake in a company controlled by
defendants; further aver that one or more entities controlled by plaintiff transferred an indirect
minor interest in TNK to one or more entities controlled by defendants; and deny knowledge or
information sufficient to form a belief as to the remaining allegations of paragraph 120.
121.

Deny the allegations of paragraph 121.

122.

Deny the allegations of paragraph 122.

123.

Deny the allegations of paragraph 123.

124.

Deny the allegations of paragraph 124.

125.

Aver that the December Order ruled that the document referenced in paragraph 125

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 125 except to
the extent that it contains legal conclusions to which no response is required.
126.

Aver that the December Order ruled that the document referenced in paragraph 126

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 126 except to
the extent that it contains legal conclusions to which no response is required.
127.

Aver that Lebedev never had any “membership interest” in any “joint venture” with

defendants; and otherwise deny the allegations of paragraph 127.
128.

Aver that—accepting Lebedev’s allegations as true—he was aware by no later than

2003 that he was being denied his alleged “share of the benefits that accrued to the members of
AAR” as a result of the fact that he had never been issued shares in OGIP or otherwise recognized
as a shareholder of OGIP (and that his claims therefore are time-barred); further aver that there
never existed any joint venture between Lebedev and defendants; and otherwise deny the

allegations of paragraph 128 except to the extent that it contains legal conclusions to which no
response is required.
129.

Aver that there never existed any joint venture between Lebedev and defendants

under which he would have been entitled to any “valuable rights and assets”; and otherwise deny
the allegations of paragraph 129 except to the extent that it contains legal conclusions to which no
response is required.
130.

Aver that the December Order ruled that the document referenced in paragraph 130

is not a legally enforceable contract; and otherwise deny the allegations of paragraph 130 except to
the extent that it contains legal conclusions to which no response is required.
RESPONSE TO THIRD CAUSE OF ACTION
131.

Defendants repeat and incorporate by reference their responses to paragraphs 1

through 130.
132.

Deny the allegations of paragraph 132.

133.

Deny the allegations of paragraph 133.

134.

Deny the allegations of paragraph 134.

135.

Deny the allegations of paragraph 135 except to the extent that it contains legal

conclusions to which no response is required.
136.

Aver that the allegations of paragraph 136 relate to a claim that was dismissed in

the December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants deny the allegations of paragraph 136 except to the extent that it
contains legal conclusions to which no response is required.
137.

Aver that the allegations of paragraph 137 relate to a claim that was dismissed in

the December Order and thus no response to this paragraph is required; to the extent a response is

deemed necessary, defendants deny the allegations of paragraph 137 except to the extent that it
contains legal conclusions to which no response is required.
138.

Aver that the allegations of paragraph 138 relate to a claim that was dismissed in

the December Order and thus no response to this paragraph is required; to the extent a response is
deemed necessary, defendants deny the allegations of paragraph 138 except to the extent that it
contains legal conclusions to which no response is required.
139.

Deny the allegations of paragraph 139 except to the extent that it contains legal

conclusions to which no response is required.
140.

Aver that the allegations of paragraph 140 relate at least in part to a claim that was

dismissed in the December Order and thus no response to this paragraph is required; to the extent a
response is deemed necessary, defendants deny the allegations of paragraph 140 except to the
extent that it contains legal conclusions to which no response is required.
141.

Deny the allegations of paragraph 141 except to the extent that it contains legal

conclusions to which no response is required.
RESPONSE TO FOURTH CAUSE OF ACTION
142.

No response to this paragraph is necessary because the Fourth Cause of Action has

been dismissed.
143.

No response to this paragraph is necessary because the Fourth Cause of Action has

been dismissed.
144.

No response to this paragraph is necessary because the Fourth Cause of Action has

been dismissed.
145.

No response to this paragraph is necessary because the Fourth Cause of Action has

been dismissed.

146.

No response to this paragraph is necessary because the Fourth Cause of Action has

been dismissed.
147.

No response to this paragraph is necessary because the Fourth Cause of Action has

been dismissed.
148.

No response to this paragraph is necessary because the Fourth Cause of Action has

been dismissed.
149.

No response to this paragraph is necessary because the Fourth Cause of Action has

been dismissed.
150.

Deny each and every allegation set forth in the Amended Complaint that is not

expressly admitted herein.
151.

Deny that Lebedev is entitled to any of the relief sought in the Amended Complaint.
AFFIRMATIVE DEFENSES

Defendants assert the following defenses and reserve their rights to assert other affirmative
defenses as appropriate. In asserting the following defenses, defendants do not concede that these
matters (a) are not elements of plaintiff’s prima facie case, or (b) are not matters as to which
plaintiff bears the burden of proof.
First Affirmative Defense
152.

Lebedev’s Amended Complaint fails to state a claim upon which relief may be

granted.
Second Affirmative Defense
153.

Lebedev’s claims are barred by the applicable statute or statutes of limitation.
Third Affirmative Defense

154.

Lebedev’s claims are barred by the Statute of Frauds.

Fourth Affirmative Defense
155.

Lebedev’s claims are barred by the doctrines of settlement, waiver, payment, and

release as a result of the terms and conditions of the Acquisition Agreement.
Fifth Affirmative Defense
156.

Lebedev’s claims are barred by equitable estoppel and his unclean hands. Having

tried unsuccessfully to induce defendants to pay him off in connection with the closing of the
Rosneft transaction in 2013 by threatening litigation based on a detailed statement of alleged facts
and circumstances prepared with the assistance of highly skilled counsel, Lebedev has now
performed a series of 180-degree turns to assert claims based on dramatically different alleged
facts and circumstances—most importantly, a dramatically different and utterly baseless
description of the purpose and intent of the Acquisition Agreement and the facts and
circumstances surrounding its negotiation and execution, and a repudiation of the position that he
articulated to both defendants and the world with respect to his relationship with Coral.
WHEREFORE, having fully answered the Amended Complaint, defendants pray that this
Court:
(a)

Order that the Amended Complaint be dismissed with prejudice;

(b)

Award defendants their reasonable costs and attorneys’ fees; and

(c)

Award defendants such other and further relief as may be just and proper.
COUNTERCLAIM

Counterclaimants Len Blavatnik and Viktor Vekselberg, for their counterclaim against
Leonid Lebedev, state as follows:
1.

On June 20, 2003, Blavatnik and Vekselberg, acting through their affiliate

Rochester, entered into an Acquisition Agreement with Lebedev, acting through Coral, pursuant to

which Blavatnik and Vekselberg paid Lebedev (through entities he owned and/or controlled) $600
million in exchange for a broad sale, settlement, waiver, and release of “any and all” of Lebedev’s
rights, claims, and interests relating to or “emanating from” the transfer of his shares in TNK, any
loans made by him or entities under his control, and any other contributions he may have made to
Blavatnik’s and Vekselberg’s efforts to gain control over TNK.
2.

Well before June 20, 2003, Lebedev had identified Coral as the company

representing his interests in connection with his transactions with defendants relating to
TNK—including by designating Coral as the Holder of a Promissory Note, dated as of December
1, 2001, and delivered to Lebedev in or about October 2002, provided as security “in respect of the
obligations” owed by OGIP to Lebedev in connection with certain loans and the transfer of certain
shares in TNK to OGIP and its affiliates. Although Lebedev has since sought to minimize his
relationship with Coral, he has described Coral as, among other things, a company that he owned
and a company that he controlled, and—until this litigation—he never suggested to Blavatnik or
Vekselberg or their representatives (or, on information and belief, to anyone else) that Coral was
not authorized to act on his behalf, or that Coral’s authority to do so was in some way limited so
that Coral could sell his alleged “income rights” and “rights to receive dividends” from the alleged
joint venture while at the same time being secretly limited and precluded from disposing of his
alleged “equity or ownership stake” in the alleged joint venture.
3.

The Acquisition Agreement begins by reciting the fact that “the Seller and its

Affiliates have provided certain loans to AS Naftaco Industrial Partners Ltd. (‘Naftaco’) and
transferred certain shares in the Russian oil company Tyumen Oil Company (‘TNK’) to Naftaco
and its subsidiaries (the ‘Underlying Transaction’).” The “Seller” referenced in this recital can be
none other than Lebedev himself because, by his own admission in the London proceeding, Coral

had “no role in these matters” before he identified it as the nominal “Holder” of the Promissory
Note that was among the consideration Lebedev provided in exchange for $600 million pursuant to
the Acquisition Agreement. The Acquisition Agreement further recites that OGIP had taken over
Naftaco’s interest in TNK and assumed all underlying interests and liabilities, “including any and
all business interests (the ‘Underlying Interests’) and liabilities (the ‘Underlying Liabilities’)
emanating from the Underlying Transaction.”
4.

The loans and transfer of TNK stock referenced in the Acquisition

Agreement—i.e., the Underlying Transaction—were provided to Naftaco by Lebedev and certain
entities he owned, not by Coral. In fact, Lebedev himself has given sworn testimony that “Coral
had no role in these matters” before 2001. These Underlying Interests and Underlying Liabilities
were then assumed by OGIP. Coral never provided any loans or share transfers to Naftaco or
OGIP. Thus, the parties understood that the “Seller,” although nominally defined in the
Acquisition Agreement as Coral, was in reality Lebedev. Indeed, the Acquisition Agreement’s
recitals only make sense if Lebedev is understood to be the Seller, and Lebedev has admitted that
he was the Seller under the Acquisition Agreement.
5.

Section 7.1 of the Acquisition Agreement contains a broad indemnification clause

that specifically applies to claims “brought by the Seller [i.e., Lebedev] against the Buyer or any of
its Affiliates [i.e., Blavatnik and Vekselberg]”:
The Seller hereby undertakes to hold harmless and indemnify the Buyer and each of
its Affiliates from and against any claim, threat, suit, action or other proceedings, as
well as the related costs and expenses (including, but not limited to, any legal fees),
related to or emanating from the Underlying Interests, the Underlying Liabilities or
the Underlying Transaction, brought by the Seller against the Buyer or any of its

Affiliates, with the exception of those related to the enforcement of this Agreement.
Upon the first request by the Buyer, the Seller shall provide adequate security to the
Buyer for any claims, threats, suits, actions or other proceedings as well as the
related costs and expenses (including, but not limited to, any legal fees), related to
or emanating from the Underlying Interests, the Underlying Liabilities or the
Underlying Transaction, brought or threatened by the Seller against the Buyer or
any of its Affiliates, with the exception of those related to the enforcement of this
agreement.
6.

Indemnity provisions are provisions that survive the termination of a contract and,

regardless whether the Acquisition Agreement has or has not been terminated as a result of the full
performance of the payment obligations undertaken by Rochester on behalf of Blavatnik and
Vekselberg, the indemnity provision remains in full force and effect.
7.

Because Coral is only the nominal “Seller” under the Acquisition Agreement, and

entered the Acquisition Agreement as Lebedev’s agent and at his direction, Lebedev is bound by
Section 7.1 as an indemnitor. Indeed, Lebedev alleges that Coral was merely his “nominee” to
receive dividends that were due to him personally, and thus Coral could not bring claims “related
to or emanating from the Underlying Interests, the Underlying Liabilities or the Underlying
Transaction”; by Lebedev’s own allegations, only he could bring such claims. Thus, the
Acquisition Agreement’s indemnity provision, like its recitals, makes sense only if Lebedev is
understood to be the Seller, which he has admitted he was.
8.

Lebedev’s Amended Complaint in this action asserts rights, claims, and other

entitlements “related to or emanating from the … Underlying Transaction, brought by the Seller
[i.e., Lebedev] against the Buyer and its Affiliates [i.e., Blavatnik and Vekselberg].” Accordingly,

under Section 7.1 of the Acquisition Agreement, Lebedev is required to indemnify Blavatnik and
Vekselberg for all “costs and expenses (including, but not limited to, any legal fees)” incurred in
defending this action, and to immediately provide defendants “adequate security” for such costs
and expenses.
9.

Blavatnik and Vekselberg have incurred costs and expenses, including legal fees,

related to the defense of this action. Blavatnik and Vekselberg will continue to incur such costs
and expenses until the conclusion of this action.
10.

On April 9, 2014, Blavatnik, Vekselberg, and Rochester sent by certified mail a

letter to Lebedev and Coral including a first request for indemnity and adequate security in
connection with this action pursuant to Section 7.1 of the Acquisition Agreement. Neither
Lebedev nor Coral responded to the letter.
11.

Lebedev has failed to reimburse and indemnify, or provide adequate security to,

Blavatnik and Vekselberg for costs and expenses they have incurred in defending this action.
12.

All preconditions and conditions, if any, for the filing of this counterclaim have

been satisfied. This counterclaim is not barred by any applicable statute of limitations or similar
provision.
COUNT ONE
(Claim by Defendants Against Plaintiff for Indemnification)
13.

Blavatnik and Vekselberg incorporate by reference and re-allege all of the

foregoing allegations as if fully incorporated herein.
14.
this lawsuit.

Blavatnik and Vekselberg have expended significant sums of money in defending

15.

Pursuant to the Acquisition Agreement, Lebedev is obligated to indemnify and

provide adequate security to Blavatnik and Vekselberg for all costs and expenses (including legal
fees) they have incurred and will continue to incur in defending this lawsuit.
16.

Neither Lebedev nor his affiliates have reimbursed or indemnified, or provided

adequate security to, Blavatnik and Vekselberg for the costs and expenses they have incurred and
will continue to incur in defending this lawsuit.
17.

By virtue of the foregoing, Lebedev has breached the Acquisition Agreement.

18.

As a result of such breach, Blavatnik and Vekselberg are entitled to have and

recover from Lebedev the amounts currently due and owing as well as all future liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses and
disbursements they incur, as set forth in Section 7.1 of the Acquisition Agreement, plus their
attorneys’ fees and other costs incurred in defending this action.
19.

Independently of the terms of the Acquisition Agreement, Lebedev’s assertion of

released claims in this action has caused damage to Blavatnik and Lebedev, which Blavatnik and
Lebedev are entitled to recover from Lebedev under common law.
WHEREFORE, Blavatnik and Vekselberg pray that this Court:
(a)

Enter judgment declaring that Lebedev is obligated to indemnify Blavatnik

and Vekselberg for all costs and expenses (including legal fees) incurred in defending this
lawsuit;
(b)

Enter judgment declaring that Lebedev is obligated to provide Blavatnik

and Vekselberg adequate security, in an amount no less than $10 million for all costs and
expenses (including legal fees) incurred and that will continue to be incurred in defending
this lawsuit;

(c)

Award Blavatnik and Vekselberg the damages and security requested in

Count One and such other damages and/or relief as may be appropriate, plus interest; and
(d)

Award Blavatnik and Vekselberg such other relief, damages, attorneys’

fees, and costs as may be just and proper.
DATED:

New York, New York
December 28, 2015

By:/s/ Richard I. Werder, Jr.
Richard I. Werder, Jr.
David Elsberg
Stephen A. Broome
Ron Hagiz
QUINN EMANUEL URQUHART &
SULLIVAN LLP
51 Madison Avenue, 22nd Floor,
New York, New York 10010-1601
Tel.: (212) 849-7000
Fax: (212) 849-7100
Attorneys for Defendant Len Blavatnik.

By:/s/ Paul B. Carberry
Paul B. Carberry
Owen C. Pell
Isaac S. Glassman
WHITE & CASE LLP
1155 Avenue of the Americas
New York, New York 10036
Tel.: (212) 819-8200
Fax: (212) 354-8113
Attorneys for Defendant Viktor Vekselberg
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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
LEONID L. LEBEDEV,
IAS Part 39
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Plaintiff,
- against -

ANSWER TO COUNTERCLAIM

LEONARD BLAVATNIK and
VIKTOR VEKSELBERG,
Defendants.

Plaintiff Leonid Lebedev (“Lebedev” or “Plaintiff”), for his answer to the Counterclaim
of Defendants Leonard Blavatnik and Viktor Vekselberg (“Defendants”) responds as follows.
PRELIMINARY STATEMENT
In this action, Mr. Lebedev seeks to enforce his rights under a joint venture and a 2001
Investment Agreement with the Defendants, pursuant to which the Defendants owe Mr. Lebedev
over $2 billion dollars out of the proceeds of Rosneft’s 2013 purchase of TNK-BP oil and gas
assets.
Defendants’ Counterclaim is based on the terms of a different contract – a June 20, 2003
contract to which Plaintiff is not even a party (the “Acquisition Agreement” or “Agreement”).
Not only has the London High Court already affirmed that Lebedev is not a party to the
Agreement (or bound by its provisions), but the indemnification clause Defendants seek to
invoke explicitly applies only to the “Seller,” which, as defined by the Agreement itself, is not
Mr. Lebedev (but rather, an Irish corporation, “Coral Petroleum Ltd.”, which is not a party to this
action). See Rochester Resources Ltd. v. Lebedev [2014] EWHC (Comm) 2926 [46]-[49], [51][54]. Defendants have already tried and failed to apply the arbitration clause of the Acquisition
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Agreement to Mr. Lebedev, and their attempt to apply the indemnification clause to him is
equally baseless.
RESPONSES TO THE ALLEGATIONS OF THE COUNTERCLAIM
1.

Denied. The Acquisition Agreement referenced in Paragraph 1 of the

Counterclaim is a contract between Rochester Resources Limited, and Coral Petroleum Ltd. It is
a written document that speaks for itself. Plaintiff is not a party to the Acquisition Agreement.
2.

Denied. The December 1, 2001 Promissory Note referenced in Paragraph 2 of the

Counterclaim is between Oil and Gas Industrial Partners Ltd. and Coral Petroleum Ltd. It is a
written document that speaks for itself.
3.

Denied. The Acquisition Agreement referenced in Paragraph 3 of the

Counterclaim is a contract between Rochester Resources Limited, and Coral Petroleum Ltd. It is
a written document that speaks for itself. Plaintiff is not a party to the Acquisition Agreement,
nor is he the “Seller” referenced in the Acquisition Agreement.
4.

Denied. The Acquisition Agreement referenced in Paragraph 4 of the

Counterclaim is a contract between Rochester Resources Limited, and Coral Petroleum Ltd. It
is a written document that speaks for itself. Plaintiff is not a party to the Acquisition Agreement.
The “sworn testimony” of Plaintiff referenced in Paragraph 4 is taken out of context, and thus
denied. All other allegations of Paragraph 4 are denied.
5.

Plaintiff admits only that the language of Section 7.1 of the Acquisition

Agreement reads as follows:
The Seller hereby undertakes to hold harmless and indemnify the Buyer and each
of its Affiliates from and against any claim, threat, suit, action or other
proceedings, as well as the related costs and expenses (including, but not limited
to, any legal fees), related to or emanating from the Underlying Interests, the
Underlying Liabilities or the Underlying Transaction, brought by the Seller
against the Buyer or any of its Affiliates, with the exception of those related to the
enforcement of this Agreement. Upon the first request by the Buyer, the Seller
2

shall provide adequate security to the Buyer for any claims, threats, suits, actions
or other proceedings as well as the related costs and expenses (including, but not
limited to, any legal fees), related to or emanating from the Underlying Interests,
the Underlying Liabilities or the Underlying Transaction, brought or threatened
by the Seller against the Buyer or any of its Affiliates, with the exception of those
related to the enforcement of this agreement.
The remaining allegations of Paragraph 5 of the Counterclaim, including the bracketed language
inserted by Defendants into the quote of the Acquisition Agreement, are denied. The Acquisition
Agreement is a written document that speaks for itself. Plaintiff is not a party to the Acquisition
Agreement, nor is he the “Seller” referenced in the Acquisition Agreement. Plaintiff denies that
he is bound by the indemnification clause of the Acquisition Agreement.
6.

The Acquisition Agreement referenced in Paragraph 6 of the Counterclaim is a

contract between Rochester Resources Limited, and Coral Petroleum Ltd. It is a written
document that speaks for itself. To the extent the other allegations of Paragraph 6 are
inconsistent with the express written terms of the Acquisition Agreement, they are denied.
Paragraph 6 also contains assertions of law to which no response is required.
7.

Denied. The Acquisition Agreement referenced in Paragraph 7 of the

Counterclaim is a contract between Rochester Resources Limited, and Coral Petroleum Ltd. It is
a written document that speaks for itself. Plaintiff is not a party to the Acquisition Agreement,
nor is he the “Seller” referenced in the Acquisition Agreement. Plaintiff denies that he is bound
by the indemnification clause of the Acquisition Agreement. Paragraph 7 also contains
assertions of law to which no response is required.
8.

Denied. The Acquisition Agreement referenced in Paragraph 8 of the

Counterclaim is a contract between Rochester Resources Limited, and Coral Petroleum Ltd. It
is a written document that speaks for itself. Plaintiff is not a party to the Acquisition Agreement,
nor is he the “Seller” referenced in the Acquisition Agreement. Plaintiff denies that he is bound
3

by the indemnification clause of the Acquisition Agreement. Paragraph 8 also contains
assertions of law to which no response is required.
9.

Plaintiff lacks sufficient knowledge or information to form a belief as to the truth

or falsity of the allegations of Paragraph 9.
10.

Plaintiff admits only that he received the letter referenced in Paragraph 10 and did

not respond and avers that the letter is a document that speaks for itself. All other allegations of
Paragraph 10 are denied. The June 20, 2003 Acquisition Agreement referenced in Paragraph 10
of the Counterclaim is a contract between Rochester Resources Limited, and Coral Petroleum
Ltd. It is a written document that speaks for itself. Plaintiff is not a party to the Acquisition
Agreement, nor is he the “Seller” referenced in the Acquisition Agreement. Plaintiff denies that
he is bound by the indemnification clause of the Acquisition Agreement. Plaintiff responds only
on his own behalf, and not on behalf of “Coral,” an entity not a party to this action.
11.

Plaintiff admits only that he has not offered to indemnify Defendants under the

terms of the Acquisition Agreement because he is neither a party to that agreement nor bound by
the indemnification clause contained therein. Plaintiff lacks sufficient knowledge or information
to form a belief as to the truth or falsity of the remaining allegations of Paragraph 11.
12.

Paragraph 12 contains assertions of law to which no response is required.
COUNT ONE
(Claim by Defendants Against Plaintiff for Indemnification)

13.

Plaintiff incorporates by reference and re-alleges all of the foregoing responses as

if fully incorporated herein.
14.

Plaintiff lacks sufficient knowledge or information to form a belief as to the truth

or falsity of the allegations of Paragraph 14.
15.

Denied.
4

16.

Plaintiff admits that he has not indemnified Defendants, but denies that he is

required to as he is not a party to the Acquisition Agreement or subject to the indemnification
clause therein.
17.

Denied. To the extent Paragraph 17 contains assertions of law, no response is

required.
18.

Denied. To the extent Paragraph 18 contains assertions of law, no response is

required.
19.

Denied. To the extent Paragraph 19 contains assertions of law, no response is

required.
AFFIRMATIVE DEFENSES
Plaintiff asserts the following affirmative defenses and reserves his right to assert other
affirmative defenses as appropriate.
First Affirmative Defense
Defendants fail to state a claim against Plaintiff upon which relief can be granted.
Second Affirmative Defense
Defendants’ Counterclaim is barred by documentary evidence, including, inter alia, the
express terms of the Acquisition Agreement upon which the Counterclaim is based.
Third Affirmative Defense
Defendants’ Counterclaim is barred by the doctrines of waiver, res judicata, equitable
estoppel, collateral estoppel, and unclean hands.
Fourth Affirmative Defense
Defendants’ Counterclaim fails as a matter of law because it is based upon the terms of a
contract to which Plaintiff is not a party.

5

Fifth Affirmative Defense
Defendants’ Counterclaim fails as a matter of law because it is based upon the terms of a
contract which, by its own terms, has been completed and is no longer in effect.
WHEREFORE, Leonid L. Lebedev prays that this Court:
(a) Order that the Counterclaim be dismissed with prejudice;
(b) Award Plaintiff his reasonable costs and attorneys’ fees; and
(c) Award Plaintiff such other and further relief as may be just and proper.
Dated: New York, New York
January 19, 2015

STEPTOE & JOHNSON LLP
By: s/ Michael C. Miller
Michael C. Miller, Esq.
Evan Glassman, Esq.
1114 Avenue of the Americas
New York, NY 10036
Phone: 212.506.3900
Fax: 212.506.3950
Leah M. Quadrino, Esq.
1330 Connecticut Ave., NW
Washington, DC 20036
Phone: 202.429.3000
Fax: 202.429.3902
DEWEY PEGNO & KRAMARSKY LLP
Thomas E. L. Dewey, Esq.
Keara Bergin, Esq.
777 Third Avenue
New York, NY 10017
Phone: 212.943.9000
Fax: 212.943.4325
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ANDREW W. HAYES, ESQ.
One Stamford Plaza, 9th Floor
Stamford, CT 06901
Phone: 917.770.0180
Counsel for Plaintiff Leonid L. Lebedev
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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

LEONID L. LEBEDEV,
Plaintiff,
- against -

IAS Part 39
Index No. 650369/2014

LEONARD BLAVATNIK and
VIKTOR VEKSELBERG,
Defendants.
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