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LEONARD BLAV ATNIK and
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TO:

LEONARD BLAVATNIK
c/o Access Industries, Inc.
730 Fifth Avenue
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VIKTOR VEKSELBERG
111 West 67th Street, Apt. 30A
New York, NY 10023

YOU ARE HEREBY SUMMONED to answer the Complaint in this action and to serve a
copy of your answer, or if the Complaint was not served with this Summons, to serve a Notice of
Appearance on the Plaintiff's attorney within twenty (20) days after service of this Summons,
exclusive of the day of service (or within thirty (30) days after the service is complete if this
Summons is not personally delivered to you within the State of New York); and in case of your
failure to appear or answer, judgment will be taken against you by default for the relief
demanded in the Complaint.
Dated: New York, New York
February 4, 2014
ANDREW W. HAYES, ESQ.

BY:~~r'
Andrew W. Hay
One Stamford Plaza, 9th Floor
Stamford, CT 06901
(917) 770-0180
Attorney for Plaintiff Leonid Lebedev

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

--------------------------------------------------------------)(
LEONID L. LEBEDEV,

Index No. _ _---'12014
Plaintiff,

- against-

COMPLAINT

LEONARD BLAVATNIK and
VIKTOR VEKSELBERG,
Defendants.

--------------------------------------------------------------)(

PRELIMINARY STATEMENT
1.

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

(referred to herein as the "Parties") who pooled their cash, stock and other assets to obtain
control over an oil and gas company then known as OJSC "Tyumenskaya Neftyanaya
Kompania" or "TNK". In 2001, Defendants confirmed in a writing, negotiated and agreed to in
New York, that Plaintiff had a 15% share of their joint venture, which they referred to simply as
the "Oil Business." The written joint venture agreement specified that Plaintiff's 15% share
included a right to 15% of the stock of the offshore holding company that controlled the Oil
Business, and any successor company, as well as 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.
2.

The Parties' joint venture 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 work together. Plaintiff accepted Defendants' offer, and signed the first of several
agreements reflecting a plan to create a joint stock company that they would own in equal shares,
and through which they would jointly control TNK. Pursuant to the Parties' agreement, Plaintiff
then contributed 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.
3.

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. Although Defendants used Plaintiff's
contributed assets to obtain control over TNK, Defendants did not issue any stock in the joint
venture to Plaintiff. Instead, the Parties began to dispute the value of their respective
contributions to the joint venture.
4.

In early 2001, the Parties agreed to meet in person in New York City to resolve

their disputes. In New Yark, the Parties agreed to an "Investment Agreement" which 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" (an
offshore holding company that was to hold the Parties' stock in TNK), and that Lebedev was
entitled to a non-dilutable 15% share in the Parties' income from the Oil Business (whether paid
by dividends or otherwise).
5.

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
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contemplated therein, including authorizing the formation of OOIP and causing it to issue a $200
million promissory note, as security for dividend payments. Blavatnik also made some dividend
payments (on OOIP's behalf) from the New York bank account of Blavatnik's own, New Yorkbased holding company.
6.

By early 2003, Defendants had agreed with another investor group that controlled

the rest of TNK to create a new consortium, called "Alfa-Access-Renova" or "AAR", with
ownership split 50/50 between Alfa and Defendants. 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.
7.

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 PLC (the "MOU"). Again, this was a 50/50 joint venture.
Thus, Defendants had an obligation to ensure that Plaintiff had a direct or indirect 3.75% share of
the proposed TNK-BP joint venture.
8.

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

concealed his share of TNK from BP, out of fear that BP would not go forward with the deal if
Plaintiff were identified as part of the AAR consortium. Defendants proposed to solve this selfcreated problem by buying out Plaintiff's share. However, Defendants did not have the cash to
do so, and Plaintiff did not want to sell.
9.

Defendants then insisted that, at a minimum, Plaintiff's share had to be concealed,

and he could not receive any direct distribution of BP' s cash payments to AAR (defined in the
MOU as part of the consideration to form the TNK-BP joint venture). To accomplish this,
Defendants drafted a swap agreement, in which an affiliate of theirs issued a structured series of
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notes to another company, called Coral, payable over three years. The amount and timing of
these notes essentially reflected 7.5% of the payments from BP to AAR over the following three
years, with an additional amount for unpaid past dividends, tacitly confirming Plaintiff's
underlying joint venture share. Plaintiff was deliberately omitted as a party to the swap
agreement, however, and did not sell his 15% underlying share in the Oil Business.
10.

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
for $55 billion in cash and other consideration. Plaintiff's share of those sale proceeds, based on
his indirect 3.75 % share of TNK-BP, exceeds $2 billion. Plaintiff therefore brings this action to
recover the amounts due him based on his share of the Parties' joint venture and pursuant to the
2001 Investment Agreement, and other appropriate relief.

THE PARTIES
11.

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.
12.

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. Blavatnik
served as the Chairman of Access during the events described in this Complaint, and continues to
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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 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.
13.

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

14.

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)(1) because each maintains a residence, 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.
15.

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.
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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

16.

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
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.
17.

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.
18.

On information and belief, Defendants' 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.
19.

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% ofthe
equity of TNK. At that same time, Plaintiff also indirectly owned, again through a related
corporate entity, 10.5% of the equity ofNNG.
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20.

As of late 1997, Defendants were looking to gain control of TNK. Defendants

knew that adding Plaintiff's holdings to their own (and to Alfa's) would be a major step in their
attempts to acquire control over TNK.
21.

Defendants 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) 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 his companies' shares to theirs, and
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.
22.

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

23.

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.
24.

The Parties' initial joint venture agreement called for Plaintiff to transfer the

equity in TNK and NNG that he indirectly owned to the company that Blavatnik and Vekselberg
had created. Plaintiff also agreed to make an initial payment of $25 million towards a total
contribution of $133 million over time. In exchange, Plaintiff was to receive a 33.33 percent
share in the joint venture.
25.

In furtherance of the joint venture, Plaintiff, for no actual payment, directed the

transfer of equity in TNK and NNG that he controlled to the company that Blavatnik and
Vekselberg had created to hold their pooled interests in TNK.
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26.

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

of ownership allowing their investment group to gain control of TNK.
27.

Plaintiff also ensured that his initial $25 million payment was duly contributed to

the joint venture.
28.

Defendants used Plaintiff's $25 million cash contribution to help meet a key

condition of their own obligation to acquire shares of TNK.
29.

Defendants acknowledged and accepted Plaintiff's contributions of cash and

equity interests as a contribution to their joint venture, and commingled Plaintiff's contributed
assets with Defendants' own assets.
30.

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

management of the joint venture's businesses. For example, Defendants nominated Plaintiff to
serve as a President of Slavneft, an oil company that was eventually merged into the assets of
TNK-BP. Defendants also had the benefit of Plaintiff's expertise in informal discussions
regarding various aspects of TNK' s business during the joint venture.
31.

Defendants thus used Plaintiff's contributed assets to meet their pre-existing

obligations to pay for stock in TNK, which Defendants had previously been awarded as part of
the privatization process, and which was an essential part of their acquiring control of TNK, and
had the benefit of Plaintiff's expertise in the oil and gas industry to support the joint venture.
32.

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
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gas company and scant contacts with people in the business. Defendants also used existing funds
ofTNK and/or the funds of others to satisfy the investment group's obligation to purchase NNG.
B.

The Parties' Disputes Regarding the Joint Venture

33.

Despite receiving and using Plaintiff's contributed assets, and supporting

Plaintiff's participation in the management of TNK's business, Defendants failed to transfer any
stock in their joint venture holding company to Plaintiff, as they had agreed to do.
34.

Over time, Defendants gave a series of excuses as to why they were purportedly

unable to issue any stock certificates.
35.

One reason for Defendants' failure to transfer the shares could be the fact that

they carried out their business through an array of different offshore companies. A review of the
public records of various Caribbean countries and elsewhere prior to filing this action turns up at
least three different companies, with the same or slightly different names, that purported to hold
the Parties' stock in TNK or act as the controlling shareholder ofTNK. Only Defendants 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 of the offshore companies).
36.

Instead of honoring their own obligations, or offering some assurance that they

would do so, Defendants 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, Blavatnik
and Vekselberg.
37.

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

whereby Defendants 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.
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38.

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.
39.

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.
40.

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)
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". 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 draft agreement included all of the assets assembled by the
joint venture, made clear that this 15% aggregate share was non-dilutable, and that it was
fungible into whatever entities the Defendants might create to carryon the Oil Business,
included both income and capital distributions, and could only be amended by an agreement
signed by the Parties.
41.

Under the terms of 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 of the Parties from the joint venture.
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42.

On one occasion, as the Parties were discussing the draft agreement, they took

their 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% of TNK, and that Blavatnik and Vekselberg had themselves not fulfilled
all of their investment obligations under the Parties' initial joint venture agreement.
43.

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.
44.

Professing their good faith, Blavatnik and Vekselberg also proposed to give

Plaintiff assurance of payment of dividends by having the (purported) joint venture holding
company issue a $200 million promissory note.
45.

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.
46.

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.
47.

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.
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c.

The Investment Agreement

48.

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

among the three individual Parties. Thus, 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., or OGIP (the
purported offshore holding company). No company ever signed the agreement, however.
49.

One reason the 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. Indeed, the essence of the Agreement is
a personal undertaking by Defendants to assure Plaintiff of his 15% share of the Oil Business
joint venture, regardless of the corporate entity in which the venture's assets might be held.
50.

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.
51.

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.
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52.

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

"The right of ownership", states:
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.
53.

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.
54.

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 IH 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.
55.

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.
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56.

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
Promissory Note."

D.

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

57.

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

York, as individuals, indicating their intention to be personally bound by its terms. No company
referenced as part of "Party 3" ever signed the Agreement.
58.

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. Shortly after the New York meetings, Blavatnik (alone or with Vekselberg)
formally incorporated OOIP, in the British Virgin Islands ("BVI"), as
indicated in the Investment Agreement;
b. Blavatnik had his own counsel draft the Promissory Note that was described
in the Investment Agreement as an exhibit to that agreement, and intended as
a backstop to the dividends;
c. The Blavatnik-drafted Promissory Note described in the Investment
Agreement was duly issued in December 2001 by OOIP;
d. In 2002, Blavatnik caused dividend payments to be made from the New York
bank account of Blavatnik's personal investment company (also based in New
York), with a memo stating that the payments were made on behalf of OOIP;
and
e. Blavatnik and Vekselberg each later nominated Plaintiff to serve as a
President of Slavneft.
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E.

Defendants Conceal 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

59.

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

international oil conglomerate BP regarding a potential joint venture that would pool TNK's
operations in Russia with BP' s.
60.

Defendants had told Plaintiff that they were negotiating a joint venture with BP,

but Plaintiff was not involved in the negotiations.
61.

By early 2003, Defendants had agreed with the principals of the "AIfa" investor

group to form a new consortium, named "Alfa-Access-Renova", for the purposes of combining
their oil and gas assets and subsequently founding a joint venture with BP.
62.

The Investment Agreement obligated Defendants to ensure that Plaintiff received

15% of the Parties' aggregate share of this new AAR consortium. Since, on information and
belief, OGIP had a 50% share of AAR, Plaintiff was entitled to a 7.5% share of the AAR
consortium.
63.

On February 11,2003, AAR's principals (Defendants 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 ofthe joint venture.
64.

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

Plaintiffs share of their joint venture from BP 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
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negative press reports at that time regarding 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.)
65.

After admitting their concealment, 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.
66.

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

which also did work for Defendants - to appraise his share. These appraisals of Lebedev's share
came back at $1.4 and $l.5 billion, respectively.
67.

Defendants were unable or unwilling to pay anything close to that value. Plaintiff

therefore refused to sell his share. Defendants 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.
68.

On more than one occasion during their discussions of this issue, Defendants told

Plaintiff that if he did not agree to conceal his share, he would destroy the TNK-BP transaction.
69.

Ultimately, in June 2003, a special-purpose vehicle controlled by Defendants

agreed to pay Coral $600 million over three years, on a schedule that was deliberately designed
to track the "additional consideration" to be received from BP. In exchange, Coral transferred to
the special-purpose vehicle its claim to dividends, and surrendered the $200 million OGIP note
(itself issued as security for dividend payments). Lebedev was not a party to this swap
agreement (which did not even mention the 2001 Investment Agreement), and he thus
maintained his ownership share of the Parties' joint venture.
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70.

The final note described in the swap was paid in 2006, and it expired by its own

terms at that time.

F.

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

71.

An essential part of the Parties' 2003 agreement, 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).
72.

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

Defendants (acting as part of 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.
73.

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.
74.

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.
75.

Pursuant to the 2001 Investment Agreement, Defendants are 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 15% of the other property, rights and assets accrued by
the Oil Business to date.
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76.

In addition to Plaintiff's share of the assets ofthe 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)
77.

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

fully set forth in this paragraph.
78.

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 $25 million and his equity of TNK and NNG, which had previously been
contributed to the Parties' contemplated joint venture.
79.

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
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.
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80.

Plaintiff and Vekselberg signed the 2001 Investment Agreement.

81.

Blavatnik and Vekselberg performed certain obligations contemplated by, and

necessary to effectuate, the agreement, including incorporating OGIP in the British Virgin
Islands, ensuring the issuance of the promissory note required under the 2001 Investment
Agreement, and causing dividend payments to be made from Blavatnik's company Access.
82.

Plaintiff fully performed his obligations under the 2001 Investment Agreement.

83.

The 200 1 Investment Agreement is a valid and binding contract between Plaintiff,

Blavatnik and Vekselberg, governed by New York law.
84.

Blavatnik and Vekselberg breached the 200 1 Investment Agreement by retaining

solely for themselves the proceeds from the sale of the TNK-BP venture to Rosneft.
85.

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

amounts due to him under the joint venture agreement. These amounts include the liquidation
value of his 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.
86.

As a direct result of the Defendants' breach of their obligations under the 200 1

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

87.

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

fully set forth in this paragraph.
88.

Beginning in 1997, the Parties agreed to be associated as joint venturers.
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89.

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.
90.

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

disputed the value of those contributions.
91.

The Parties (Lebedev, Blavatnik and Vekselberg) 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-dilutable 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.
92.

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.
93.

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

held the stock of TNK' 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.
94.

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 directing the formation of a
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BVI holding company, and paying dividends from the New York bank account of Blavatnik's
personal company.
95.

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

agreement.
96.

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

venture.
97.

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

the Oil Business, including both OOIP and any other holding company that might replace OOIP
as the entity through which the joint venture operated (e.g., Plaintiff was entitled, directly or
indirectly, to 7.5% of AAR).
98.

Blavatnik and Vekselberg breached the Parties' 2001 joint venture agreement 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.
99.

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)
100.

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

fully set forth in this paragraph.
101.

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
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Defendants' control, on the understanding that the property would be used for the joint benefit of
all three Parties.
102.

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.
103.

The Parties' negotiations in New York in 2001 occurred in the context of this

relationship of trust and confidence, in which Defendants continued to control the legal entity
(OGIP) that held the joint venture's assets.
104.

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.
105.

Blavatnik and Vekselberg also owed fiduciary duties under the applicable BVI

Companies Act to Plaintiff, inasmuch as Defendants were the controlling shareholders and
executive officers in a closely-held BVI corporation, OGIP, and exercised control over all of the
stock of OGIP.
106.

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

New York and BVI law, by failing to ensure that Plaintiff's 15% aggregate share of the Oil
Business was duly documented, and recorded in the various holding companies that Defendants
used to control the Parties' shareholdings in the Oil Business.
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107.

Defendants 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.
108.

Plaintiff was damaged as a direct result of Defendants' breaches of their fiduciary

duties, in that he has been denied the value of his 15% equity share in the Oil Business, and his
share of the proceeds paid to consortium members upon the sale to Rosneft. The precise amount
of those damages will be proved at trial.
109.

Defendants acted in concert in carrying out these breaches of fiduciary duty.

Thus each Defendant is jointly and severally liable for the full amount of damages that Plaintiff
may be awarded.
WHEREFORE, Plaintiff respectfully asks the Court to enter judgment for breach of the
2001 Investment Agreement, breach of the Joint Venture Agreement and breach of fiduciary
duty against Blavatnik and Vekselberg, and order jointly and severally:
(a)

that Defendants pay Lebedev actual and consequential damages in an amount to
be determined at trial, but not less than Two Billion Dollars ($2,000,000,000);

(b)

that Defendants pay all amounts due Lebedev for their tortious conduct against
him;

(c)

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

(d)

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.
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JURY DEMAND

Plaintiff demands a jury trial.
Dated: February 4, 2014
New York, New York
ANDREWW. HAYES,EsQ.

By:+~~~::l£..!:~:L...fiI!~+-_

Andrew W. Ha~e
One Stamford Plaza, 9 loor
Stamford, CT 06901
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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