Thur sday, 17 Novenber 2011

(10.15 am

MRS JUSTICE GLOSTER: Yes, M Colton.

MR ALEXEI GRI GORI EV (conti nued)
Cross-exam nati on by MR COLTON (conti nued)

MR COLTON: M Gigoriev, at the end of yesterday, | was
dealing with your suggestion that you did not have the
opportunity to read the transcript of 5 March 2009
i nterview when you returned to the General Prosecutor's
O fice on 10 March 2009 because, you said, you were
instead subjected to a second interview. You pointed
out that the second interview transcript is also in the
bundl e.

Wul d you pl ease take up bundle H(C)8 again. Wuld
you please turn in this bundle to 95 HC)8/95 in the
Russian or 95T in English H(C)8/95T. This is the
transcript of the second interview to which you
referred. That's right, isn't it?

A Wll, it is the second one in your sequence of
docunents, the way you count the docunents. | nust say
that |1've had nore than two neetings with that
i nvestigator and, nmy Lady, | would need your assistance
here, if | may, because |'ve not been able to consult
wi th anyone on this.

Every interview like this is covered by ny
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obligation not to disclose the contents and the two

i nterviews here have been disclosed within the franmework
of the French investigation, soneone has done that.

Di scl osure, | do not know to what extent that was done
in an appropriate way, but this has been done. Now, the
interviews which are not here | believe have not been

di scl osed, and do | understand correctly that they are
still covered by nmy obligation not to disclose, because
the investigation is still going on, the matter has not
been cl osed, the materials have not been forwarded to
any court for a hearing yet and, therefore, | really do
not know what ny |ine of conduct should be in this
respect.

JUSTI CE GLOSTER: Okay. These are interviews which you
gave in Russia, yes, to the investigating authorities in
Russi a?

Yes, that is correct, and the crimnal case was open in
Russia, it's a Russian crimnal case, not a French
crimnal case.

JUSTI CE GLOSTER:  Right. And under Russian |aw, you

t hi nk you have obligations of confidentiality in
relation to those, do you?

Wl l, maybe even in these materials there are sone
docunents which | have signed which say that | have an

obligation not to disclose. | do not know whether it
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was schedul ed as an exhibit here, but it was part of the
i nvestigation.

JUSTI CE GLOSTER: Ckay. How many nore interviews are
there which are not covered by the transcripts which

we' ve seen al ready?

Well, | would not be able to give you the exact figure,
but on the whole I think it was approxinmately four

i nterviews, nmaybe five or maybe three, | may be confused
alittle bit but I think, I think, | believe there were
four interviews.

JUSTI CE GLOSTER: Four interviews in total?

About four interviews within the -- conducted by this
specific investigator. There have been ot her

i nvestigators, but this particular investigator, with
himI| think I've had about four neetings with that
particul ar investigator.

JUSTICE GLOSTER: Ckay. O which only two are in the
docunents that you've been taken to?

These two interviews | can see bring -- one commobn
feature is that they focused on the Runicomloan. O her
i nterviews focused on other things, they had ot her

obj ecti ves.

JUSTICE GLOSTER. Right. Well, until counsel for either
side nmake an application to me for sight of those

further transcripts, you can regard yourself as bound by
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your obligations under Russian |aw of confidentiality.
Thank you. Thank you very nuch.

JUSTI CE GLOSTER:  You understand? So until | make

a specific ruling on the application of counsel for
either side, you can regard yourself as not under an
obligation to disclose what was said in those

i nterviews.

| have understood. Thank you very mnuch, ny Lady.

MR COLTON: M Gigoriev, in your answer yesterday, you said

VRS

of the second interview
"At the sane tine an additional w tness statenent

was provi ded and additional interview protocol was drawn

up.

My Lady, this is Day 27, page 127, lines 11 to 15:

"That wasn't a tinme for familiarisation. This is a
tinme for the interview, that was interview tine, and you
do have the materials about that interview..."

So yesterday, when you were trying to explain that
you hadn't read the transcripts, you relied upon the
interview for which you said we had the materials.

Do you under st and?

JUSTI CE GLOSTER:  No, | don't understand the question.
| think you're going to have to put it nore sinply or

take himto the transcript because it's too difficult

for himto understand that.



MR COLTON: Yesterday, M Giigoriev, you told us that you
didn't have the opportunity on 10 March 2009 to read the
transcript of the 5 March neeting. Do you recall that?

A Well, maybe | m sspoke or you m sunderstood nme. What
| was saying was that | had not |istened to the tape
recording, to the audio recording, that's nunber one.
The minutes itself, the text of the interview, when it
was offered to ne that | should read it, |I did read it
but I did not focus on the issues that we di scussed, you
and | discussed yesterday: have or have not there been
t hose neeti ngs?

What | focused on were the questions that were the
basis, the reason for that particular interview and
that was the | oan that had been provided by Runicom
Sonme matters related to the way that |oan was recorded
and so on and so forth. So those were the details that
| focused on and read very attentively before signing
of f on that.

Now, so far as ny acquai ntance or | ack of
acquai ntance with those people who were not related to
that [ oan are concerned, well, obviously, | did not pay
attention to those, and I"'mreally sorry now |l did not
pay attention to themthen. And, as | nentioned
yesterday, it is ny intention now to nake adjustnments to

correct that, and because the materials, the case



materials, have not yet gone to court | do hope that
these inaccuracies will not result in any serious
consequences, because the way | see it they do not have
any -- they did not have any serious inportance.

Are you saying, M Gigoriev, that you didn't realise in
2009 that M Abranmpbvich was in any way connected with
Runi con?

No. What | neant both then and now is that the signing
and the performance of this contract with Runi com was
sonet hing that M Abranovich definitely did not have
anything to do with.

It was an absolutely standard operation for the

bank. It was one of many sinmilar operations, it was not
conspicuous in any way, it was not different. It only
becane different, it was distinguished in -- within the

framework of that crimnal case and now within the
framework of these hearings. At that point intine it
was not distinguishable and it was not conspicuous in
any way, it was not different fromthe many others.

So you did know that M Abranovich was connected with
Runi com when you deni ed having nmet him is that right?
| did know that Runicom the conpany, and we knew t hat
it was part of Sibneft group of conpanies, and

M Abranmpovich did have a direct relationship with and

a direct link to that group of conpanies. That | knew.



Coul d we then nove on to another inconsistency in your
evidence. Wuld you please go in HC)8 to page 13T in
English H(C) 8/ 13T or page 11 in Russian H(C)8/11.

Now, the second question on that page, it says:

"I nvestigator: Then let us go into this in detail
What were the rel ations between SBS-Agro Bank and the
Joi nt-Stock Conpany Sibneft in the 1990s? Did SBS-Agro
Bank take part in financing the acquisition of shares in
Si bneft when that conpany was fornmed?"

Do you see that?

Yes, | can see this question.
And then you provide an answer:

"The bank took part in this operation.”

And you expl ai n about the financing of the
operati on.

The investigator then asks:

"The client -- whomdo you nean? By the word
client.”

You explain that:

"There were several conpanies there, organised by
Sibneft ... to take part in that auction.”

The investigator then asks:

"How coul d Sibneft itself have been able to form
conpani es to take part in the pledge auction [the

| oans-for-shares auction]."



And your answer is that you don't renenber the nanes
of the conpani es that had partici pated.

Then we have this:

"l nvestigator: These conpanies, did they represent
sonmebody's interests?

"Wtness: M CGorodilov discussed this question with
us.

"I nvestigator: Wich one?"

And you say:

"Andrei."

Over the page, the investigator clarifies:

"That is, the son."

And you say:

"It was only Andrei with whom we spoke. Just at
that tine the elder [CGorodilov] came and signed deposit
contracts. But again, this was not negotiation, but the
execution of contracts.”

Do you see that?

Yes, | can see that.

Wul d you now pl ease be given bundle E4 at tab 06 again,
this is your first witness statenment in these

proceedi ngs. Paragraph 14 is at page 94 in English

E4/ 06/ 94 or page 106 in Russian E4/06/106. W

| ooked at paragraph 14 yesterday but you might want to

just refresh your nmenory of it again now. (Pause)



o > O P

Whi ch paragraph is that?

It's paragraph 14. Paragraph 14.

Yes, | have read this.

So we see that here and indeed in the follow ng
par agraphs you claimthat M Gorodil ov senior,

Vi kt or Gorodilov, was at a neeting devoted to the

potential involvenment of SBS in the deal. Do you see
t hat ?
Yes, | can see that.

And if you look on to the end of paragraph 15, we see
that you refer there to M Abranovich and

M Vi ktor Gorodil ov deciding or having decided to
approach SBS. Do you see that?

Yes, | can see that.

If you turn on a couple of pages E4/06/97 you will see
paragraph 21 of your statenent. |In the first line you
see there reference to an agreenent or having agreed
with M Abranovich and again M Viktor Gorodilov. Do
you see that?

Yes, | can see that.

So while in the Russian investigation you said very
clearly that there was no negotiation with

M Vi ktor Gorodilov in respect of the | oans-for-shares
auction, in these English proceedings you' re saying that

there was negotiation. Do you wish to conment on that?
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Yes, |'mhappy to -- I'mready to conmment on that. One
really needs to have a huge wish to find a di sconnect
here and |I'm sure that you have that w sh. Even though
I"'mfollowng your logic very closely, | did not see any
di sconnect here. The questions which the investigator
was asking were of a purely technical nature, he was not
aski ng about any specific things.

On the whol e, he was asking about the interaction
during a long period of tinme. He's not referring to
specifically Novenmber '95 or -- Novenber '95, but he is
in general speaking about the dealings with the group of
conpani es Sibneft. And | am nore than happy to confirm
that during a protracted period of tinme of our dealings
with that group of conpanies the main contact person was
Andrey Gorodilov, while Viktor Andreyevich Corodilov did
visit the bank several tinmes, at least | can recall two
such visits by Viktor Gorodilov. W did have an
original, initial neeting and | have a very clear
recol l ection of that and | can expl ain why.

And then at |east there was another -- a further,
nore technical neeting in order to draft sone contracts,
sonme docunents. On the whole, other docunents that he
signed on did not require his visit, but they were
signed while he did not visit the bank, but he -- but

after that a | arge nunber of docunents that were signed
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by Vi ktor Andreyevich Corodilov, they were signed

wi t hout himactually visiting the bank, but at |east two
nmeetings | do renmenber vividly.

M Gigoriev, you began that answer by claimng that you
wer e bei ng asked about the interaction over a |ong
period of tine. |If you turn back again to the Russian
interview which | took you to H(C) 8/ 13T, the section
whi ch we went through began with a very specific
question about financing the acquisition of shares in
Si bneft and went on to ask about the |oans-for-shares
auction. You were clearly being asked about your
dealings with M Viktor Gorodilov in late 1995, isn't
that the truth?

Wel I, you have just referred to the purchase yourself.
The purchase of the shares took over a year, you have
just said this yourself. You' ve pronounced this word
yoursel f.

| nmust suggest to you, M Grigoriev, that the evidence
whi ch you gave in the Russian investigation is

i nconsistent with the evidence which you gi ve now and
that it shows on your part a willingness to lie if it
suits you. Do you wish to conment on that?

Well, | categorically disagree with this, and this only
means that there are different forms in which this

information is being received, which you are trying to
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conpare. And these two fornms are inconparable. One
thing is an investigation in the General Prosecutor's
O fice and the questions are being asked of you
spont aneously, and you're not prepared, and they ask you
about things that had happened ten years prior to that
or nore than that, and you have to answer i medi ately,
ri ght away, and sonetinmes those questions are not that
i nportant for that particular interview

And then, on the other hand, it's a totally
different situation where you can prepare yourself, you
can refresh your recollections and you can set out the
i nformation that you have in appropriate manner.

You are now conparing these two different
approaches. And when you make a sel ection, you nake
a selection in favour of the docunent that was based on
thi s qui ck unthought-through provision of information as
opposed to a thought-through and wel | -wei ghed-up
provi sion of information. This is your judgnent call
and you're free to nmake it.
JUSTI CE GLOSTER: Well, at the end of the day it's ny
judgnment call. | think we've been round this buoy,

M  Col t on.

MR COLTON: Yes, ny Lady.

M Gigoriev, | now want to ask you about SBS's

decision to fund NFK's bid in the auction for the right
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to manage 51 per cent of Sibneft at the end of 1995.

You are aware, | think, that there were a nunber of

nmeetings during 1995 between M Snol ensky, M Berezovsky

and M Patarkatsishvili. 1Is that right?
Wel I, | know not hi ng about neetings with respect to the
shares for auctions -- auction that you've just referred

to. The neetings were between M Berezovsky and

M  Snol ensky, they conmunicated very closely, and they
may wel | have discussed |ots of different questions.

| usually did not attend those neetings and therefore
| don't have any comment on that.

The shares for auctions thene at that tinme was being
wi dely di scussed and debated, and definitely nost
probably in the course of their neetings they did
address that, they did discuss that. And | nmean | do
not believe that this statement is in contradiction with
anyt hi ng el se.

Now, whether M Patarkatsishvili took part in that
I do not know but, once again, there is nothing that
woul d induce ne to say anything to the contrary. No
such neetings were held in the bank. One thing that
| can assert and | can affirmis that no such neetings
have ever been held in the bank.

So you accept then that there were neetings in 1995

between M Berezovsky and M Snol ensky, is that right?
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They did happen regularly, they were neetings of

a regular nature, it was a club-type kind of

comuni cation. There were both bilateral neetings but
then there were other neetings as well, not only with
M Berezovsky but also with other nenbers of the

busi ness community, with other bankers, including such
peopl e as M Khodorkovsky, M Fridman and so on

And you believe that M Patarkatsishvili also attended
sone of those neetings, is that correct?

| believe that that is a distinct possibility, this is
not inconsistent with my understandi ng of what was
happening at that tinme.

Wll, not only is it not inconsistent with your
understanding, this is exactly what you say in your

W t ness statenent.

If you | ook at paragraph 11 of your first statenent,
it's in page 93 in English E4/06/93, 105 in Russian
E4/ 06/ 105, in the |last sentence you say:

"l believe that M Patarkatsishvili, who
| understand to be M Berezovsky's right-hand man and
who in 1996 becane the Chairman of the Board of
Directors of Consolidated Bank, also attended sonme of
these neetings."

So that was your belief at the tine you wote this

statenent, is that right?
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Well, | think what |'m saying now is approximtely the
same thing.

When you then go on in paragraph 14 of your statenent
E4/ 06/ 94 to say that:

" the initial approach to SBS in relation to the
Si bneft 1995 aucti on was nade by M Abranovich and
M Viktor ... Corodilov."

You cannot honestly say that, because you don't know
what di scussions there had been with M Snol ensky, isn't
that right?

No. What |I'msaying here is that that neeting was
conducted in ny presence and | took an active part in

t hat neeti ng.

That neeting, the neeting to which you refer, may have
been in your presence, but the point I"'mputting to you

is that you do not know that that was the first neeting

i nvol ving M Snol ensky and sonmeone asking for SBS' s

assi stance on behalf -- in the 1995 auction. Isn't that
correct?

Well, | may have not known this. | agree with your
logic, | agree with your assunption, but | know this

fromM Snmolensky, if this is of any relevance at all.
Because at that tine we worked very closely with himand
we would still comrunicate quite closely with him And

his view of all the matters that m ght have been of



interest to meis, in principle, well known to ne.

I know what his opinion is. Now, whether this
additional information is relevant or not | do not know,
but | do have information, | do know that that neeting
was the very first neeting at which the dynanics, the
techni ques of that particular transaction that, at the
end of the day, was inplenented, was being first

di scussed.

Because that information was being di scussed
initially, no party was prepared, none of them had cone
to that nmeeting with a prepared solution. The solution
was -- the decision was worked out at that neeting. It
was a very sinple solution, a very sinple decision
therefore they only needed one neeting to arrive at
t hat .

So the proposal for SBS s involvenent pre-dated the
neeting but it was at that nmeeting that the dynam cs or
the techni ques were discussed, is that the evidence

you' re giving?

| believe that this neeting was the initial, the first
neeting at which that proposal was raised, discussed,
and a solution was found which, mind you, was a very
sinple solution, and later on that solution was actually
realised, it was inplenmented. And | have nentioned that

| remenber that neeting quite well, but | renmenber this

16
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as a neeting with Viktor Andreyevich Gorodilov, not

a neeting with M Abranovich whom prior to that neeting
or imedi ately after that neeting, | did not even know
who he was.

But Vi ktor Andreyevich Gorodilov, he -- well,
actually there is this termred director, which is used
in the case materials, and nany people believe that this
is a derogatory, negative term To ne, this was the
person who was the depository of a |ot of know edge of
fantastic expertise, who was running a huge enterprise.
He had put that enterprise in place, he was managi ng
a town which was a one-conpany town at that tine. This
was a man with whom when you have neetings, you
renenber those neetings. | have a lot of respect for
t hose kind of people, and that meeting was a neeting
with Gorodilov specifically.

And in order to agree on that neeting, he did not
need anyone's protection. That person could have wal ked
into any bank, and everyone, any banker, would have had
a nmeeting with himw th great pleasure because you could
predi ct what kind of interest you m ght have there. You
did not need anyone's requests or recomendations, you
could do it like that, walk into the bank, and any head
of the bank, any chief executive, could have had

a nmeeting with that person. And | recall that neeting
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very well because that was the only significant neeting
with that kind of person, with that specific individual.

MRS JUSTICE GLOSTER: M Gigoriev, can you keep your
answers a bit shorter please. You ve nmade the point but
you've nade it about three tines.

A. | beg your indulgence. |I'mvery sorry, my Lady.

MR COLTON: M Gigoriev, M Abramovich has told this court
that M Berezovsky introduced himto M Snol ensky, and
that M Berezovsky hel ped M Snol ensky devel op the w sh
and desire to act in the 1995 Sibneft auction. Wre you
aware that this was evidence which M Abranovich had
gi ven?

A.  Yes, | do know that.

Q And so, if M Abranovich is telling the truth on this
point, then it was M Berezovsky who introduced himto
M  Snol ensky, and this was not the first neeting; the
neeting to which you refer was not the first neeting

nvol vemrent in Sibneft.

whi ch rai sed the issue of
MR SUMPTION:. M Lady, the inplication that that was
M Abranmovi ch's evidence is mistaken and it shouldn't be
put to the witness in those terns. |t can be put as
a suggestion of counsel but not on the basis that that
is what M Abranovich said.
MRS JUSTI CE GLOSTER  Ri ght.

Well, I'mnot going to go back to the transcripts,



M Colton, to see what M Abranovich said. So please
put it on the basis that it is your client's case that

that was the position.

MR COLTON: My Lady, yes. If later we do seek the

VRS

transcript reference, it's Day 17, page 100, lines 10
and foll ow ng.

JUSTICE GLOSTER: Right. Wll, thereis alimted
utility in putting to witness B what witness A has said
in certain circunstances. | think it's better you just
put the proposition to himand the witness can deal with

it on the basis of his own know edge.

MR COLTON: Yes, ny Lady.

Do you accept, M Gigoriev, that M Berezovsky
i ntroduced M Abranovich to M Snol ensky?
I think that this was indeed the case. There is no way
| can know that with certainty, but | believe that that
was the case.
And coul d you accept that M Berezovsky assisted in
persuadi ng M Snol ensky to agree to the invol venent of
SBS in the 1995 Sibneft auction?
Well, if we make the proviso that the format of
participation kept changing and originally sonething
much nore sophi sticated was bei ng thought about, then
that night well have been the case. But the way this

particul ar option was realised, that particular option

19
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was raised at that particular neeting and it was not
a very sophisticated thing, sonething that m ght have
required the involvenent of M Snol ensky or
M Berezovsky. This was a very sinple thing, and it was
realised in a very sinple way and it required the
authority of nyself or maybe even the authority of ny
enpl oyees only.
So if 1've understood you correctly, M Gigoriev, your
evidence is now that this nmeeting which you describe in
paragraph 14 E4/06/94 was not the first discussion
relating to SBS' s involvenent in the Sibneft auction --
JUSTICE GLOSTER: | don't think he's put it quite Iike
that. | think he said he didn't know but it could have
been. | don't think he's giving evidence fromhis
actual know edge as to whether there was a prior
neet i ng.

Do you know from your own know edge whet her or not
there was a prior neeting?

I have no knowl edge of that.

MR COLTON: | shall nove on to another point then

Wul d you pl ease read to yoursel f paragraph 23 of
your first witness statenent. |It's at page 98 in
Engl i sh E4/06/98 and 110 in Russian E4/06/110.
(Pause)

Yes, | can see that.



Now, you're here responding to the evidence of Dr Dubov
whi ch, for nmy Lady's note only, is at paragraphs 66 to
72 of M Dubov's first statenent D1/12/275. And
Dr Dubov's evidence, and I don't think you dispute this
in your witness statenent, is that Dr Dubov attended SBS
with the Logovaz seal towards the end of 1995 having
been told by M Patarkatsishvili that a guarantee from
Logovaz mi ght be required.

Now, | know we'll have a di sagreenent perhaps on the
nature or the purpose of that guarantee, but | don't

think you dispute that part of the events at l|east, is

that right?

Vell, | will just try to reiterate what | attenpted to

set out in nmy witness statenent. | do not recall ever

havi ng seen M Dubov or Ms Nosova. To be honest, | do

not recall that. Having said that, it may well be that
such neetings have taken place, | just do not recall
t hose.

So far as M Dubov's w tness statenent is concerned,
to the effect that he cane to the office with a seal it
is a possibility, but | never discussed that with him
and | never net with him Once again, as an assunption,
as an assunption, as to why he went there with a seal,
if he did go there with a seal, what | can only say is

that it mght have been related to the ORT | oan which
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was bei ng processed in Decenber '95, and sone serious
nmoney in Decenber had been provided by the bank, and in
that sense the bank did need some security, did need
sone additional guarantees because that particular |oan
was not processed properly in ternms of credit risks.

So far as the Sibneft |oan was concerned, there was
no credit risk, we did not need any security, we did not
need any additional guarantees, nuch |ess from Logovaz
whose financial capabilities were not big ones so far as
I was concerned. | did not know what Logovaz guarant ee
was worth in '95, and | was not -- | did not know
whet her or not they were actually capabl e of providing
a security or a guarantee to the extent of $100 million
| do have serious questions about that.

Now, in fairness to you, M Gigoriev, Dr Dubov doesn't
specifically say that you were at the neeting which he
recalls attending. He says it could have been you or it
coul d have been M Raskazov, another senior enpl oyee of
the bank. So |I'mnot suggesting to you that you were
necessarily at the neeting.

But you accept that a guarantee of an anount close
to $100 mllion in favour of SBS by Logovaz mi ght have
been prepared, you can't dispute that | think?

JUSTICE GLOSTER: | don't think he accepts it. | think

you must put your questions a bit nore specifically,



M Col t on.
MR COLTON: M Lady, |I'mreading fromhis wtness statenent.
It's in paragraph 23, in the fourth line:
"l can only conment that such guarantee m ght have
been prepared ..."
MRS JUSTICE GLOSTER: "... m ght have been prepared ..."
Anyway put the question again.

MR COLTON: From your w tness statenment, M Gigoriev, you

accept | think that a guarantee for an amount close to

$100 mllion in favour of SBS by Logovaz m ght have been

prepared, is that right?

A Well, this was up to Logovaz, and wi thin Logovaz any
kind of activity nay have been conducted and that was
probably sonmething that | had no know edge of. But what
| do know is that neither with respect to the Mnistry
of Finance | oan, nor unfortunately with respect to ORT
| oan, no guarantees were provided to the bank. And so
far as | understand, we are now speaki ng about
a properly legally processed docunent with the
signatures, with all the seals attached, ie those
docunents that woul d have been properly recorded.

And | can tell you with certainty, and responsibly,
that no such docunents were ever received by the bank
The ORT loan in ternms of the anpbunt, when we're talking

about $100 million, the final payable by ORT with

23



respect to the bank by the tine when it matured was
about $55 million. So we were tal king serious
liabilities and then a serious guarantee.

So even in terns of the tineline and in terns of the
anounts there is sonme crossover here. So it is possible
that that kind of security was being di scussed, but that
was di scussed with respect to the ORT | oan because, for
the Sibneft |oan, there was sinply no need for that.

You say in your witness statenment, and you've said again
now, that the ORT |oan was only in the region of about
$55 million. Is that right?

In February, March 1997 | believe that | oan was repaid
and the total outstanding anmount at that tinme was about
$55 million. But in Decenmber 1995, that outstanding
anount was probably about 20 mllion, maybe a little bit
| ess than that.

Because in fact the first tranche of the |oan was only
nmade in Decenber '95, is that right?

That is correct.

And as for this loan, you've explained in paragraph 13
of your first witness statement, which is at page 94

E4/ 06/ 94, or 106 in Russian E4/06/106, that this was

a political project rather than a matter of business.
That's in the opening few |lines, do you see that?

Yes.
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And that being so, | suggest it was extrenely unlikely
that there woul d have been di scussion of a guarantee in
the order of $100 million in support of such political
project at atime in particular when the first tranche
of $20 million or |less was being paid.
I"'mnot sure | got the gist of your question. Could you
ki ndly repeat?
You have accepted that the ORT [oan was a political
project rather than a business matter. As such,
| suggest to you that it is extrenely unlikely that
t here woul d have been di scussion of a $100 million
guarantee to support it. That is what |'m asking you to
coment upon.
Well, if I understood you correctly, the question is
whet her or not a $100 million guarantee, and you are
focusing on that particular anmount, could it be
di scussed at that time with respect to the ORT | oan?
Once again, | believe that that is not very likely,
and | do not recall any discussion of such a guarantee
with respect to either the ORT or the Sibneft |oan, as
| have already nentioned.
I"msinply responding to what M Dubov has said who
has alleged that he was sitting there, with a sea
there, and was prepared to record that guarantee. But

the ORT | oan guarantee was never recorded even though
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| did believe that it was a difficult |oan

a conplicated and rather risky [oan, and we were all
del i ghted when that |oan was repaid in early 1997

Do you recall that the bid in the Sibneft

| oans-for-shares auction in Decenber 1995 by NFK was for
$100.3 mllion?

Yes, | know that the transaction was executed to that --
rat her, the transaction was perforned to that anount, to
the extent of that anount.

And do you recall also that there had been a $3 mllion
deposit paid in advance?

Yes, that was one of the ternms and conditions of that
particul ar auction, but we refused to nmake that noney
avai | abl e because it was not refundable. And if the
conmpany |l ost the bid, lost the auction, the noney woul d
not have been refunded, from what | understand, and
therefore the conmpany had to find and rai se that npney
on its own, and we did not assist the conpany in that.
SBS did assist in the remaining $97.3 mllion even if it
had in fact received the noney from el sewhere in
advance, is that right?

SBS was acting at the instruction of a client of the
bank. The group of conpani es placed a deposit to the
rel evant anmount. W recorded security docunents whereby

those deposits becane pledged -- they were pl edged as
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coll ateral under the Mnistry of Finance, under the
M nistry of Finance | oan which was provided to the
extent of the sanme anount.

Q | suggest to you, M Gigoriev, that if there was
a guarant ee being discussed for close to $100 nmillion
it is nuch nore likely to have been in relation to the
Si bneft auction than any ORT loan. Do you wish to
conment on that?

A Yes, | would like to corment. If | have noney to that
ampbunt, what kind of guarantee do | need? And also,
excuse ne, there's a rhetorical question but I would
like to ask it anyway. To what anount coul d Logovaz
provi de a guarantee at all? Are you saying it was
solvable, it was credible to the anpunt of $100 million?
| don't think so.

If they had had such noney thenselves then why are
we altogether collecting $5 mllion in order to pay ORT
sal ari es? Because chances were that people would go off
on a New Year's vacation w thout receiving their
salaries. Now, if they did have that possibility
available to them why didn't they avail thenselves of
that possibility? | believe that Logovaz did not have
that ability to provide guarantees to the extent of
$100 mllion. They sinply were not able to do that.

MR COLTON: M Lady, | have no further questions.



MRS JUSTI CE GLOSTER  Thank you very much, M Colton
M Ml ek?

MR MALEK: No questions, ny Lady.

MRS JUSTI CE GLOSTER: M Adki n.

MR ADKIN:  No questions, ny Lady.

MRS JUSTICE GLOSTER M Sunpti on

MR SUMPTION:  No re-exam nation

MRS JUSTI CE GLOSTER: Thank you very much i ndeed,

M G&igoriev, for coming along to give your evidence.
(The witness w thdrew)
| propose to start the next wi tness before the
br eak.

MR SUWVPTI ON:  Before the break.

MRS JUSTI CE GLOSTER:  Yes.

MR SUMPTION: M Lady, before we do that, the next w tness
is M Tenenbaum but before he takes the stand can | just
raise with your Ladyship the question of the trust deeds
whi ch arose in the course of M Shvidler's evidence.

MRS JUSTI CE GLOSTER  Yes.

MR SUMPTI ON:  Your Ladyship raised with ne the possibility
that the trust deeds m ght permt the addition of
further beneficiaries. Can |, in the hope of defusing
this situation, say what the situation is and how we
propose it should be dealt with.

There were two successive trusts, there was
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a Liechtenstein trust which was operative between 1999
and 2001, and there was a Cyprus trust which was
operative from1 March 2001 and still is. The
beneficiaries under the Liechtenstein trust were
M Abranovich and, on his death, his children

The foundation, essentially the equival ent of the
trustees, had a power to add relatives of M Abranovich
to the beneficiaries with the consent of the protector,
M Shvidler. There was also a power to alter the whole
of the regulations which could, in principle, have been
used to alter the beneficiaries but only with the
consent of M Abranovich hinself.
JUSTI CE GLOSTER:  So, theoretically, it was one of those
trusts where they could have put in anybody but only

with the consent of the protector?

MR SUMPTION: Well, no, it would have to be a relative if

MRS

t hey added beneficiaries.

JUSTI CE GLOSTER: Ch, | see.

MR SUMPTION:  But they could have altered the whol e

VRS

regul ati ons, thereby refram ng the provisions about
extra beneficiaries with the consent of M Abranovich.
So by that route it could have been done.

JUSTI CE GLOSTER:  Yes.

MR SUMPTION: The position in relation to Cyprus is very

slightly different. The beneficiaries there were
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M Abranovi ch and, after his death, his children. The
trustees had a power, in very common form to add
anybody as a beneficiary with the consent of the
protector who was, again, M Shvidler. The positionin
relation to that trust is that Sibneft was anmong the
assets but Rusal was not. That may well nake the point
that there were possibilities under both of those deeds
for adding beneficiaries, which I think was the point
that was of interest to your Ladyship when this [|ast
came up

VWhat we have done about this, and as your Ladyship

will appreciate, this is extrenely sensitive --
MRS JUSTICE GLOSTER | can appreciate that.
MR SUMPTION:  -- not just for personal reasons but for the

security inplications.

MRS JUSTI CE GLOSTER: Wl |, certainly the Cyprus trust

provisions are. The Liechtenstein |I question, but | can

see that in relation --

MR SUMPTION: That nmay well be right.

We are also slightly concerned because, and |I'm
certainly not |levelling accusations agai nst anyone at
the monment, but docunments from our disclosure have, as
| understand it, been offered for sale in Mdscow, which
is a source of some concern for us and we would not |ike

to see this category of docunents joining those which



have been treated in that way.
Now, what we have done --
MRS JUSTICE GLOSTER: Well, | can't deal with that unl ess
a specific application is nade to ne fromeither side.
MR SUMPTION: No, | amonly explaining to your Ladyship why
this is a matter of sensitivity.

At any rate, what we have done, we have supplied to
M Rabinowitz for his eyes only the Cyprus deed, and we
will, as soon as it arrives, which we expect to be sone
tinme today, supply him for his eyes only, with the
Li echtenstein deed so as to verify what | have just told
your Ladyshi p.

We hope that that will be enough, but at any rate we
don't accept that the matter can be relevant to any
greater extent, and if ny learned friend w shes to nake
further use of them then it will need to be the subject
of an application. But we hope that that wll
effectively defuse the matter.

MRS JUSTI CE GLOSTER: Yes, thank you.

M Rabinowitz, I'll wait, and if you wish to nmake an
application for anything further I will entertain it,
obvi ousl y.

MR RABINOW TZ: |'mgrateful for that, ny Lady. And indeed
what ny learned friend says refl ects upon the

conversation we had, save for this, | think nmy |earned
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friend was content for me to showit also to ny
solicitor, M Hastings.

MR SUMPTION: That has, as | understand it, been agreed
al so.

MRS JUSTICE GLOSTER: Very well. If you want to take it
further, M Rabinowitz --

MR RABINOW TZ: |'mgrateful, nmy Lady.

MRS JUSTICE GLOSTER: Right, then | will take the break now.

Ten m nutes.

(11.13 am
(A short break)
(11.29 am
MR SUMPTION: | call M Tenenbaum He will be giving his

evi dence in English.
MR EUGENE TENENBAUM (af fi r med)
MRS JUSTI CE GLOSTER: Do sit down, M Tenenbaum
THE W TNESS: Thank you.
Exami nati on-in-chief by MR SUWVPTI ON
MR SUMPTION:. M Tenenbaum could | ask that you be given
bundles E3, E4 and E8. In bundle E3, would you turn to
flag 11 E3/11/71.
A. | have.
Q Now, you nade three witness statenents for the purposes
of this trial, | think five altogether, and this is the

third witness statenent, the first for the purpose of



the trial. |Is that right?
A.  Yes.
Q It's your signature that we see on the |ast page,

page 113 of the bundl e?

A It is ny signature.

Q Now, there are sonme corrections which you wish to nmake
to this which | think you probably have in front of you
on a separate piece of paper. |Is that right?

Does your Ladyship have that?

MRS JUSTI CE GLOSTER  Yes, | have two copies, thank you

MR SUMPTION. Are those corrections you wish to nake to your
third witness statenent, the first for the purpose of
the trial?

A Yes, it's true.

Q Subject to those corrections, is this wtness statenent
true?

A. Yes, it is.

Q Now, could I ask you to turn, please, to bundle E4 at
flag 9 E4/09/ 155.

A Yes.

Q Is this your fourth witness statenent?

A Yes.

Q And is that signed by you on the final page, page 158 of

t he bundl e?

A Yes, it is.
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I's that al so true?

Yes, it is.

Could we please now turn to bundle E8 at flag 1
E8/01/1. Is this your fifth witness statenent?
Yes, it is.

Si gned by you on page 12 of the bundl e?

Yes, it is.

I's that true?

Yes, it is.
SUVPTI ON:  Thank you very nuch

Cross-exanm nati on by MR RABI NOW TZ

MRS JUSTI CE GLOSTER: Yes, M Rabinowtz.

MR

RABI NOW TZ: M Tenenbaum vyour evidence is that in --
this is what you say E8/01/10:
"I'n Russia managenent is key and every significant
appoi ntee at Sibneft fromits creation in 1995 was
M Abrampvich's."
Is that right?
Yes, | believe so.
And the result, you say, in your evidence, is that:
"Peopl e I oyal to himwere enbedded deeply across the
organi sation..."
Is that correct?
Yes, it is.

And you were appointed to Sibneft in 1998 as head of
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corporate finance, correct?
Correct.
This woul d have been a significant appointnment for
Si bneft, | suppose, so you woul d have been appoi nted by
M Abr anovi ch?
Correct, with M Shvidler.
And you explain that it followed several neetings with
M Abrampovich and M Shvidler, and you also say this
E3/ 11/ 78, that having met M Abranovich and
M  Shvidl er you agreed to join Sibneft because of your
"pbelief in M Abranovich's business acunen and personal
integrity."

Did you not feel the sane way about M Shvidler?
On the contrary, M Shvidler was the one that hired ne
so | felt that way as well, of course, about him
Prior to joining Sibneft, you were a director of
Sal onon Brothers in London?
Correct.
In 1997, when you were part of the team working on the
offering circular for Sibneft's Eurobond issue, you tel
us you were a relatively senior vice president at
Sal onon, is that right?
| was a vice president, yes.
A relatively senior vice president?

| was made director when | left the foll ow ng year, yes,
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so | was senior.

You also tell us that you had been given to understand
that you had a promsing future within the ranks of the
conpany, is that right?

Correct.

Can one therefore assunme that you were offered a very
attractive renmunerati on package in order to nove to

Si bneft ?

Correct.

Were you offered any shares or interest in shares in
Si bneft ?

No, | wasn't.

You continue to work for M Abranovich today as nanagi ng
director of MHC Services, is that right?

Correct.

And you're also a director of Chelsea Football C ub

Li mted?

Correct.

You have now been working for M Abranovich's conpany
for well over ten years?

Yes. More than that even

And you're a nenber of the team of people that

M Abramovich trusts and relies upon, aren't you?

| hope so. Yes. Sorry.

And you are in fact a close friend of M Abranovich's?
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| think so, yes.

And M Abranovich tells us that you work together, relax
toget her and generally spend time together, is that
right?

Rel ax? Yes. He's not very relaxed, but yes, we spend
ti me together.

Al right. He also told the court that you assisted him
in the preparation of his witness statenents in these

pr oceedi ngs.

| primarily hel ped Roman in this process, yes.

Can you tell us how you hel ped M Abranovich in that
process?

Well, | coordinated with the | awers, with Skadden, to
ensure that a lot of the witnesses were on tine and --
because they were in Russia, but primarily |I was hel ping
Roman understand the issues in this case.

Well, | put to you that M Abranovich told the court
that you assisted himin the preparation of his wtness
statenent in these proceedi ngs.

Preparation of the witness statenent itself?

I think his witness statenents.

kay.

And that's right, isn't it? Because the answer you

gave --

Yes, okay, fine, yes, | assisted him correct.



-- seened to relate to coordi nati ng when ot her wi tnesses
woul d be at various places, but it obviously went beyond
t hat ?

Sorry, sorry, | hel ped Roman understand the issues in
the case, yes.

Ms Panchenko tells us that you were one of a group of
peopl e who got together before produci ng wtness
statenents to see if you could together recollect

events, is that right?

That is correct, yes.

Now, could |I ask you, please, to go to paragraph 8 of
your third witness statenent, that's bundle E3, tab 11,
you'll find it at page 73 E3/11/73. This is where you
set out your commentary on the Sibneft Eurobond issue in
1997. You've explained that at this tinme you were
wor ki ng for Sal onon Brothers, correct?

Correct.

You al so tell us that although you were relatively
senior you didn't have overall responsibility for the
offering. Overall responsibility for the offering was
the role of M Cormack Lynch, an oil and gas expert?
Correct, because it was an oil and gas deal .

Nonet hel ess, you did participate at sone of the neetings
at which the drafting of the offering circular was

di scussed, correct?
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On the key issues, yes.

And you di scussed key due diligence issues with
M Lynch?

Primarily with respect to the ownership.

Yes, indeed.

In your witness statenent at paragraph 9 you refer
to, and indeed cite, page 16 of the offering circular,
which we can look at in a nonent. But just to clarify
this, your evidence is that this statenent reflected the
understanding of Cleary CGottleib, the | awers who
perforned due diligence on the question of share
owner shi p?

Correct.
And the statenent would al so have refl ected your
understanding, is that right?
At that tinme, after their work, yes.
And then let us ook at the statenent, and we can take
it fromparagraph 9 of your w tness statenent
E3/11/73. It's the first two sentences which I'd |ike
to focus on. These say that the conpanies owning
97 per cent of Sibneft, FNK, Firma Sins, Refine G| and
Runi com

"are all privately held conpani es and have
cl ose connections with the current nmanagenent of

Si bneft. As such, nore than 97% of the Conpany is
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currently controlled by the Conpany's managers and
a small group of private Russian investors.'"

Can you help me with this, please, who was the snall
group of private Russian investors?
| understand that it was the managenment of the trading
conmpany, so we couldn't explain that it was the
managenent of Sibneft so we had to explain it in such
a formthat it was enpl oyees of the tradi ng conpani es,
but were all connected to M Abranovich
Can you be a little nore specific. Wwo do you say were
the individuals making up that snmall group of Russian
i nvestors?
They were individuals that worked for the trading
conmpani es that were al ongside Sibneft. Again, this was
| guess 14 years ago, | don't renenber the nanmes.
You don't renmenber the names?
No, but they were enployees, | renenber that it
wasn't -- they were enpl oyees of those trading
conpani es, mny under st andi ng.
If you go, M Tenenbaum to paragraph 16 of your wi tness
statenment E3/11/77.

You say:

"l was aware of who the nmjor shareholders were as a

result of the work done in the Ofering G rcul ar

Correct.
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So who were the maj or sharehol ders?

They were the managers -- well, primarily they were the
managers of Sibneft at that tine and the enpl oyees of
the trading conpanies. But at that stage you could only
see the four conpanies, and | think that what Cleary's
did was went up all the way to who the registered
sharehol ders were in Russia, but |'mreconstructing

ri ght now.

Are you seriously saying that you do not know now,
cannot renenber now who were the mmjor sharehol ders of
Si bneft ?

The maj or sharehol ders were the four conpanies, those
were the shareholders. But in a Russian context, those
conmpani es were controlled by enpl oyees of the trading
conpani es. So they were individuals in those trading
conpani es. The names | don't renenber, unfortunately.
Now, just going to paragraph 20 of your statenent,
that's at page 79 E3/11/79, you say at paragraph 20
that after you joined Sibneft you:

" expl ained to i nvestors, when asked ... that the
managenent were the main sharehol ders and that they
control l ed Sibneft."

Correct.
And you worked in Sibneft until Septenber 2001 when you

nmoved to work for M I I house, now MHC Services Limted
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in London?

Correct.

So these were statenments, we can assune, that you nmade
on occasions between 1998 and 20017

There were statenents that | made until 1999 when

| found out that M Abranovich was the only sharehol der.
Until then, | didn't know that.

You're saying that, until 1999, you did not know that

M  Abramovi ch was the only shareholder. Wasn't that
sonet hing --

No, I -- | thought it was the nanagenent.

Wasn't that something that you would have wanted to find
out when you joi ned the conpany?

| did, and I was told that it was the managenent.

So it took a year, do you say, before --

It took, yes, about a year, when we set up the trust.
And that was the first tine that you say you were told
the truth?

No, when | understood that he was the only sharehol der
Again, in Russia, you don't ask those kind of questions.
You assune that things are what they are, and then when
| found out, | found out.

M Tenenbaum vyou tell us that you had left a relatively
seni or position at Sal onon Brothers, correct?

Correct.
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And that you were happy to join M Abranovich and

M Shvi dl er because you trusted in their integrity.
Correct.

But you felt unable, is this your evidence, to ask them
who owned Sibneft at that tinme?

At that time, the only interest | had was whet her

M Berezovsky was a shareholder. And | understood that
t he managenent controlled the conpany, and that was

i nportant for ne, because the managenent that | nmet was
M Shvidler, M Gff, M Gorodilov, Ms Panchenko, and at
that tine it wasn't explained to ne who the actua
sharehol ders were but | understood it to be the
managenent of Sibneft.

You were appoi nted head of corporate finance for

Si bneft ?

Correct.

And you say you had no interest in knowi ng who in fact
the owners of the conpany were?

I"'mnot saying | had no interest. | had an interest,
the interest that | asked. | was explained that it was
t he managenent. And when | got to know M Abranovich
much nmore | understood the security reasons why he was
saying those things. And in '99, when | think he had
nore confidence in ne, | understood the full ownership

structure of the conpany when | becane the trustee.
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So you're suggesting that this person, whose integrity
so attracted you that you wanted to join the conpany,
fact nmisled you when you first joined as to who the
owners of the conpany were?

That's not correct, it's not msleading, because the
managenent did control the conpany and did control the
shar es.

JUSTI CE GLOSTER:  Are you naking a distinction between
owner shi p and control ?

Correct, and that was very inportant for investors as

wel | .

MR RABINON TZ: Al right. Are you suggesting that you

didn't ask who owned the shares?

Wel I, during the due diligence on the Eurobond I knew
who the registered sharehol ders were. Again, this is
13 years ago. M Abranovich was the founder of al

t hose conpani es that were above the four conpanies, bu
at a certain point in tinme his enpl oyees becane

regi stered hol ders of those, controlled those shares.
So | knew that he was the mai n sharehol der, but the
managenent was al so involved in controlling those

shar es.

And you didn't bother to ask who the other sharehol der
were? And I'musing that in reference to owners rathe

than control ling.

in
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Again in the '97 due diligence it was seen who the
regi stered sharehol ders were, so | understood that. It
was the managenment of the conpany, so | saw that.

But in 1999, when we did the trust, M Abranovich
was the only beneficial sharehol der of all those
structures.

Can | just ask you this, when you use the word "control"
in those answers, are you in fact tal king about who the
regi stered owners of the shares were? |s that what

you' re suggesting?

Well, the control point -- when the trust was set up

the managenent of the conpany were the trustees and the
protector. So, to me, they controlled. So when we told
the market that the nmanagenent and M Abranovich
controlled the full, let's say, 90 per cent block, that
was what we communicated to the narket place, and that
was inportant that we communicated the full transparency
of what was happeni ng.

"1l come back to that.

Can | just ask you this. You deal in your evidence
with sone valuation issues relating to Russian conpani es
and, as you are aware, both conpanies -- both parties
have fil ed a consi derabl e amobunt of expert valuation
evidence in relation to the valuation of Sibneft and

Rusal . You, of course, are being called as a wi tness of
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fact and are not called to give independent expert
opi nion and, in general, | won't be asking you about
your opinion. But there are some matters that you deal
with in your witness statement relating to val uation
that I do want to ask you about.

Now, you produced a fifth witness statenent dated
21 August 2011. It's in bundle E8, tab 1 E8/01/1.
That was one day before M Bezant, who is
M  Abrampvi ch's expert, produced a report served by
M Abramovi ch. That report was served on 22 August,
you' re aware of that?
Yes.
M Bezant refers to your witness statenent in his report
of 22 August. If you want to have a | ook at that, can
you go to bundle ¢ C), volume 20/2, page 107
G(C) 20/ 2. 01/ 107
Whi ch cl ause?
If you | ook at paragraph 8.49, for exanple, you'll see
that he refers to your witness statenent, your fifth
Wi t ness statenent, which was served one day before this
report. So presumably you had di scussed your evidence
with M Bezant before he served his report, and indeed
before you served your witness statenent, is that right?
No, that's not correct. | didn't discuss with

M Bezant.
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Can you explain howit is that he was able to refer to
your fifth witness statenent the day before -- which was

just produced the day before when he served his report?

Well, | gave ny witness statenment to Skadden and t hey
coordinated with him | was not allowed to speak to
hi m

Can you turn, please, in your fifth witness statenent to
paragraph 25, it's at page 8. So E8, tab 1 E8/01/8.

Whi ch cl ause, sir?

Par agraph 25. You say here:

"For the reasons that | have set out above
(predoninantly the medium and | ong-termrisk), no
Russi an busi nessman woul d have relied upon or used the
DCF approach adopted by M Allen. Hi s use of
"conparable nultiples' also indicates sone ignorance of
the market as it stood. M Allen treats energi ng market
and Western conpani es as conparators, but conpletely
di sregards Russi an nmarket [conparators].”

So you rely upon what you describe as M Allen's
conpl ete disregard of Russian market conparators and use
of energing nmarket and western conpanies as conparators
as indicating ignorance on his part. Do you see that?
Yes, | do.

Can you go to bundle G(C)2/01. It's O 2.

MRS JUSTI CE GLOSTER: What page, pl ease?
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MR RABINONTZ: |I'mgoing to go to page 94 of the bundle
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A

G C) 2/ 01. 00/ 94.

M Tenenbaum just so you know, you can see this on
the opening page, page 1, this is M Allen' s report of
25 July 2011.

M hm

Now, if you're at page 94 of the bundle, about halfway
down the page, do you see the headi ng "Conparable
Trading Miultiples"? Just above paragraph 7.2.20.

M1 hm

You see that M Allen explains the conparabl e conmpani es
he has identified for the purposes of cross-checking his
DCF val uation, do you see that?

| don't see his mnultiples.

You need to go over the page.

| don't see his conparable nultiples.

| said his conparabl e conpani es.

If you go over the page, you see he explains that
he's | ooked at conparabl e conpanies in Russia and ot her
ener gi ng markets.

MM hm

MRS JUSTI CE GLOSTER  Wbul d you give ne the paragraph

nunber, please?

MR RABI NON TZ: |If your Ladyship |ooks at paragraph 7.2.22,

at the top of page 95 G C)2/01.00/95. Do you see
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that, M Allen says:

"I ... identified conparable conpanies with Sibneft
based on geographic |l ocation, under the follow ng
categories ... Russian oil and gas conpanies ... QI and
gas conpani es in Russian [sic] and other Energing
Markets ..."

Do you see that?

Vll, in 7.2.22 he takes capital 1Q which has nultiples
ranging from-- over 150 tinmes, so | don't see how he's
| ooki ng at conparabl es.

Wll, let's go over to page 99 --

Where in Russia at that tinme it was two tines.

Go to page 99 if you would G C)2/01. 00/ 99.

99?

Page 99. Do you see the figure 16 at page 99, bel ow
paragraph 7.2.37?

Yes.

You see that the red triangle shows the inplied EBI TDA
nultiple for Sibneft using the valuation fromthe

di scount ed cashfl ow net hod.

But | don't agree with that, so...

Right, but I"'mjust dealing with this, M Tenenbaum
Ckay, fine, that's fine.

Do you see the grey squares in this figure?

Yes, | do.
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Those represent Russian narket conparators, do they not?
Correct.

Conpar ators which you say were conpl etely di sregarded?
Well, because M Allen used a -- | think he used nmany

ot her conpanies in his analysis, so the average becane
very high, even if he used the Russian

Wll, he didn't ignore them

Well, you don't ignore them but if you have, you know,
100 conpani es and only four of them are Russian then the
aver age becones very high, as you can see. 6 -- 4.7

mul tiple for emergi ng markets, EBITDA(?) of 4.7, Russia,
at that time, the conparables for us was about 1.5 so
that's a major, major difference.

Wel I, your evidence was that he conpletely disregarded
this. Can you also | ook on the graph --

Sorry, can | just comment, he disregarded it in his
concl usi ons.

Okay. But |ook at the graph, page 99 C)2/01. 00/ 99.

| am

That nmarks the -- by reference to the blue circles --
conmpani es which are fromenerging markets. The group
whi ch we' ve seen includes Russian conpanies as well.

And there is no conparison with western conpani es here,
is there?

This is an energi ng nmarket conparison. But Russia was
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an energi ng energi ng narket.

So when you in your evidence suggested that he treats
energi ng markets and western conpani es as conparators,

t hat was w ong?

No, it's not wong, because he is treating them as
conparators, and he should be | ooking at Russian
conparators primarily, because Russia at that tine was
very unique. Even today, Russia is the cheapest trading
energing market in the world. So it's interesting to

| ook at other energing markets, but if you're |ooking at
a Russi an val uation you nust | ook at Russian conpani es.
Can | ask you, please, to go to paragraph 22 of your
fifth witness statenent, so that's the one at E8, you'l
find it at page 7 of that bundle E8/01/7. You say

her e:

"Absent individual buyers' considerations, in ny
opinion the price at which the free float of Sibneft
shares traded in June 2001 is a reasonabl e indicator of
its value then."

By "its value" you're obviously neaning Sibneft's
val ue?

Correct.
Now, | made the point to M Shvidl er when he gave
evi dence that there were a nunber of reasons why the

price of free-floating Sibneft shares was not a useful
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i ndi cator of the value of the shares in which

M Berezovsky and M Patarkatsishvili had an interest,
and that included that scaling up the share price, which
suggests a value for the conpany of only a little over
$1 billion, which | suggest is a ridiculous proposition
when this conpany was able to pay a dividend of

$612 mllion just a few nonths later. Do you want to
conment on that?

Yes, please. | think the whole approach is a little bit
skewed because | think taking hindsight valuation
approach is very msleading. At that nmoment in tinme,
that was the value of the conpany in Russia. And to

| ook at value even in a year's tinme and conpare it at
that tine is conpletely m sl eading.

So when you |l ook at nmultiple analysis and the other
anal ysis of value in Sibneft at that tine, that was what
the market was prepared to pay, and we were trading,
conpared to other conpanies |ike Yukos, Tatneft, Surgut,
we were in line with those conmpanies. So that was the
val ue that the market placed on our conpany.

When you say that when the conpany paid 600 million
next year, that was next year, M --

It was in fact just a few nonths later, wasn't it?
Yes.

So one isn't applying hindsight there, the conpany was



obviously in a position where it was preparing to pay
a dividend of half of what you say was its total val ue.
Correct, but it was paying nost of its net earnings.
And if you |l ook at valuations at that tine, they were
about one and a half times earnings. So when it was
paying out all of its earnings in dividends, it was
actually valuing itself at one and a half times of that
di vi dend.

So in fact 600 mllion in dividends was val uing the
conpany at 1 billion, because the nmarket was val uing the
conpany at that tinme based on those nultiples, so you
cannot say that it's a ridiculous value, that's actually
a market value. The market was placing its value on the
conmpany at that tine.

Vell, we'll have to disagree about that.

| also suggest to you -- to M Shvidler, and I'I1
suggest the sane thing to you, that the foolishness of
this proposition was al so shown by the fact that just
a year later M Shvidler was announcing the sal e of
1 per cent of the conpany for $100 mllion which gave an
i mplied value for the conpany of $10 billion. But you
say that that also is to be ignored in valuing Sibneft?
As | said, first of all, that transaction happened at
$6 billion valuation. The 10 billion, | don't know

where that's comng from The actual transaction that
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happened, inplied value was 6 billion, but again that
was rmuch later. And in Russia every nonth counted, and
you cannot just look at it today, |ooking at that tinme,
and say that that conpany was underval ued. You cannot
say that. |It's inpossible to say that.
You say it was nmuch later. It was just a year |later.
And a year in Russia is a lifetinme, because a year
before that Sibneft was worth $600 mllion.
You see, M Tenenbaum just as with M Shvidler
| suggest that your statenent at paragraph 22 E8/01/7
is a good exanple of how you're willing to give wholly
unrealistic evidence if you think it will help
M Abramovich to win this case. That's true, isn't it?
| disagree with you 100 per cent. And if ny Lady would
like | can explain nore if it's interesting.

It's a very interesting subject to understand how
conpani es were valued in Russia at that tinme, and
hi ndsi ght val uation, what M Allen is using and
M Rabinowitz is using, is conpletely inappropriate
because at that time that was an incredible amunt of
noney. And dependent who was on the table at that tine,
t here was nobody at that tine that could actually afford
to pay that kind of nopney.

So you cannot just look at it today at that tinme and

say that conpany was undervalued. It is really
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back-seat val uation

If | ask you right now, M Rabinowitz, what is the
ri ght conpany to buy today, | don't think you can tel
me because the market knows what the value of the
conpani es are today. You don't know what is underval ued
or overval ued because today investors know and pl ace
val ue on the conpany.

JUSTI CE GLOSTER: \What about the other point that

M Rabinowitz made to M Shvidler, | don't know whet her
you were in court.

Wi ch one?

JUSTI CE GLOSTER: The point that you couldn't actually
get anything froma narket cap because that was based on
the relatively few shares that were tradi ng, and what
one was | ooking at here in reality was a huge majority

i nterest.

['ll come down a bit, 1'Il breathe.

You can mani pul ate a share price in a short term
depending on liquidity, you can manipul ate the share
pri ce of Exxon at the end of the day, but over a | ong
termyou cannot mani pul ate a share price. So even
though it was illiquid relative, let's say, to Lukoil
the investors that bought Sibneft shares were investing
| ower amounts, smaller tickets, let's say, as opposed to

the investors that were investing in Lukoil or Exxon for
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exanpl e.

But the value that they placed on that stock was
what it was worth. They wouldn't invest, let's say,
$100 million in a block of shares in Sibneft because
they couldn't sell it, but they could invest a mllion
dollars, and it would still reflect the value of Sibneft
at that tinme, because if you conpare Sibneft to Lukoi
or to Surgut or to Tatneft or to others, they were in
conpari son. Because you would have an investor who was
interested in Sibneft, if it was cheap he would buy it
and the price would go up

You cannot say just because it was illiquid that it
wasn't reflecting market. On the contrary, it's just
certain investors wouldn't invest. Like Fidelity, for
exanple, wouldn't invest in Sibneft because they woul d
need, let's say, a ticket of $10 million to buy. But
a small hedge fund who saw val ue woul d i nvest and woul d
see value, and the price of Sibneft would reflect their
vi ew of what Sibneft was worth.

So you cannot say that liquidity affects value. It
affects short-term potentially, size of investnents
that sonebody will make, but it doesn't affect value at
all, | disagree conpletely. And in fact --

JUSTI CE GLOSTER: kay, | think you've given ne --

Ckay, |'msorry.
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MR RABINOWTZ: Can | just pick up on that, |I'msorry, ny

Lady. Your Ladyship may have had enough of this but
there's one thing arising fromit.

Are you seriously suggesting, M Tenenbaum it
sounds |ike you are, that you can extrapolate up from
the value of a stake within a 12 per cent free float in
order to ascertain a value for a 44 per cent or
a mpjority or a substantial majority bl ock?

A. | would even say you have a discount at 44 per cent at
that tine, because if you're selling large mnority
bl ocks, and that's statistics, you actually approach --
you get a discount on the block. And 12 per cent at
that tine had a representation of the mnority val ue of
the conmpany. And again, fromhistory, ny Lady, you have
prem uns of maybe 20 to 30 per cent when conpani es buy
ot her compani es, but historically 90 per cent of those
investnents don't pan out because you over pay.

Because what does it nean to pay for control? You
think you can run the conpany better so you overpay
alittle bit than what the conpany is valued at but at
the end it doesn't cone out because you're not going to
be managi ng the conpany better than the current
managenent i s managi ng.

MRS JUSTI CE GLOSTER | see.

MR RABI NON TZ: Sorry, M Tenenbaum are you suggesting that
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the notion of a premumfor control is a delusion and
that there should be no premiumfor control?

I think 80 to 90 per cent of mergers and acquisitions
show that they don't bring value. Wen you buy

a conpany at a prenmiumyou're assumng that you can
nmanage it at a better return, and what history has shown
is you don't because you usually buy at a narket that is
hi gh, because you can rai se noney on the market, and
therefore you overpay than what the market is trading
at, and inreality you don't realise that return for
your investors.

So usual |y when conpani es buy majority of other
conmpani es they pay, let's say, 30 per cent premum |f
you |l ook at historically, that premumis never realised
to sharehol ders because they overpay.

So your --

JUSTI CE GLOSTER: W' ve got the point.

Ckay, sorry.

MR RABI NON TZ: M Tenenbaum can | ask you, please, to go

to paragraphs 63 and 64 of your third w tness statenent

at E3, tab 11, page 96 E3/11/96. Can you ask you to

read paragraphs 63 and 64 to yourself, please. (Pause)
Just 63 and 64. (Pause)

Ckay.

What you seemto be saying here is that you concluded at
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that tine that the $1.3 billion paynent was to
di sassociate M Berezovsky from Si bneft. That's what
you seemto say at paragraph 64, correct?
At the time of the paynent, yes, that's what | -- that's
what | assuned, yes.
Al right. Let's look, if we can, at evidence you have
previously given. Can you go, please, to bundle J2/3
and go to tab 32, and page 55 J2/3.32/55. Look at
what you were saying at paragraph 24.
M1 hm
"I al so knew about the payment of US$1.3 billion
connected with a settlenment with [M Berezovsky], which
| understood from M Abranovich to have been to
conpensate M Berezovsky for the fact that he was no
| onger getting the originally-anticipated paynents to
hel p fund ORT."

Now, has your menory inproved over tinme in relation
to this point, M Tenenbaunf
No, because what |I'msaying in ny third witness
statenent is that at the tinme of the payment, this is
tal ki ng about 2003, and at sonme point in tinme that's
what M Abranovich explained to ne. But at that tinme he
did not explain it to nme when the paynment was nade in
2000. Yes, 2000. So it was three years -- it was

bet ween 2000 and 2003 that M Abranovich had, | guess,
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comuni cated that point to me, so it's nothing -- it's
nothing to do with nenory, it's just the tinme of dates.
Sorry, can we just understand that.

You say in paragraph 64 that you "ultimately
concl uded" that this was the reason for the paynent.
That's what you say at paragraph 64.

Where is it?
Par agraph 64, page 96 of E3, tab 11 E3/11/96.

What is the date of that "ultimtely" that you have
there, because it doesn't seemto be that that woul d
have stopped before 2003?

No, that's my ultimate understanding. Wat |'m saying
here is what M Abranovich told ne.

So ny ultinmate understanding was that it was to
finish association with Sibneft, but on paragraph 24
| tal k about what M Abranovich told ne. It's ny
under st andi ng eventual |y of what the paynment was for.
So your evidence is that, two years later, M Abranovich
told you a story about why he nade this paynent in 2003,
but that subsequently, after that, you canme to
a different conclusion. |Is that right?

That's not what |'m saying.
Al right. Wat are you sayi ng?
What |'msaying is that |'mnot saying it happened two

years later or it happened before that. That's what
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M  Abrampovich told ne at 2003 was ny reference point, so
| don't know whether he's told nme that when the payment
was -- after it was nmade or at 2003.

But it hadn't changed by 2003, seens to be the

i nplication of paragraph 24.

What he told ne?

Vel |, your understanding.

No. Wiat he told nme was this, and ny understandi ng was
that it was to disassociate ourselves from

M Berezovsky. So, to ne, these statenents are
consistent. This is what M Abranovich told nme, and ny
ultimat e understandi ng was that he stopped associating
with Sibneft. To ne it's consistent.

And when do you say M Abranovich told you that the
$1.3 billion paynent was to conpensate M Berezovsky for
the fact that he was not getting paynents to help fund
ORT? When do you say that would have been?

It was before 2003, between 2000 and 2003. | cannot
remenber the date.

You see, M Tenenbaum | suggest that this

i nconsi stency, and | suggest there is an inconsistency
in your statenment, reveals the fact that you are not
telling the truth about this.

| disagree with you. 1It's consistent to ne because

| wote this.
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Can | nove on then to consider with you your evidence in
relation to Rusal. Now, you tell us in your third
Wi t ness statenent that you were involved in the
acquisition of the alum niumassets by M Abranovich in
early 2000 al though you say you recall being on the
peri phery of those transacti ons.
Correct.
And perhaps we can just consider together the nature of
your involvement with this transaction.
Ckay.
You say, |ooking at paragraph 34 of your third w tness
statenent, it's page 84 E3/11/84.

If you' re there, you say here that you recall
M Shvidler calling you into neetings a fewtines to
expl ain particular points relating to the al um nium
acquisitions. |Is that right?
That's ny recoll ection, yes.
And you say that, again, still at paragraph 34, although
you cannot recall precisely what was di scussed, you can
renmenber the general topics of discussion and that they
i ncluded the overall transaction structure, correct?
It was primarily to do with share transfers, that was
what people were concerned wth.
Wel I, you say "overall transaction structure". W know

that the al uminiumacquisitions were structured of fshore
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usi ng four offshore conpani es, and you woul d have known
t hat presumabl y?

Yes.

And you woul d have known al so that those four offshore
conpani es included two BVI conpanies, a G braltar
conpany and a Pananani an conpany?

| woul d have known at that tinme? No, | don't renenber
And you woul d have known also that there were, in all,

ten contracts?

Again, this is now, looking at it, | don't knowif | saw
those contracts. | can't recall seeing those contracts.
Wel I, you think you were dealing with overal

transaction structure and you didn't see the contracts?
My invol vemrent was primarily to assist M Shvidler in
areas that he wanted nme to assist himwith. | had

a teamthat was dealing with it, that were much nore
capabl e of doing the actual docunentation and the
adm nistration of it. | was not doing that.

But if you were dealing with the overall transaction
structure, surely you would have not only known t hat
there was a use of offshore conpani es but also that
those contracts were all expressly subject to English
| aw?

| would have seen it at that tinme, yes.

But you say now that you cannot recall the detail of
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those di scussions other than that they were about the
overall transaction structure, and | think that reflects
somet hi ng you' ve repeated now.

Then you al so say, still at paragraph 34 E3/11/ 84,
that you recall attending sone neetings with M Shvidler
where M Chernoi and M Bosov were present. Correct?
Correct.

And M Chernoi and M Bosov were, of course, two of the
four sellers of the alum niumassets, weren't they,

M  Tenenbaunf?

They were in the agreenent of February 10th, | think,
yes.

So these nmeetings with them which you attended with

M Shvidler, were presumably part of the negotiations
which led up to the ultimte sale and purchase of the

al um ni um assets in md-February 2000, it would seem

| ogical, would it not?

It's not a correct msrepresentation -- ms --
representation that | was participating in the neetings.
M Shvidler would call ne, | would come in, he would ask
nme a question, and | would | eave. | never was
participating in those discussions, those were not

di scussions that | would participate in.

So are you saying that when you say in your evidence you

recal |l attending sone neetings, what you're saying is
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you wal ked in, gave an answer and wal ked out ?
Well, if you read what | say, | say:

n

Shvidler calling ne into neetings a few tines

| went in, he asked nme a question, if | had an
answer | answered, if not | left. | researched it,
| came back, and | gave himan answer and | left.
JUSTI CE GLOSTER: What sort of points were you being
asked to assist with?
| think the primary issue was because the shares were
under -- problematic shares, they were issuing --
| think they were concerned how to ensure that title was
clean. I'mjust reconstructing that, |ooking at the
docunents, because there weren't any other substantive
i ssues that were in those agreenents, reading themright
now. The only issue that | can see nyself participating
inis -- with ny staff, was to | ook at the share
transfer issues, to nmake sure that the shares were

clean, or as clean as we could get them

MR RABI NON TZ: What were the problens -- what was

probl emati c about the shares which made this an issue in
whi ch your assistance was sought ?

Again, | can't renenber what exactly we were doing
particularly to these shares, but sone of themwere in

bankruptcy proceedings so there were certain | ega
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i ssues that M Shvidler would ask ne and that | would
have to go and research with ny staff.

But I can -- | would like to say that | was not in
those neetings negotiating with those individuals.
kay, so that's the position in February 2000. Let's
just look then at the position in relation
to March 2000, turning to the formati on of Rusal

You tell us at paragraph 35 of your witness
statenment that you were told at sonme point, and this
nmust be in early March 2000, about the nerger
di scussions that had taken place between M Abranovich
and M Deripaska at the Wite House, foll owed by the
Kenpi nski Hotel, and the neeting in M Abranovich's
dacha in Sareevo Village, correct?
| probably was told that by M Shvidler
You also tell us, this is at paragraph 38 of your
statenment E3/11/85, that you were involved in sone of
the nmeetings in London attended by Ms Panchenko,
M Hauser, his partner M Wite, and M Deripaska's man
M M shakov, during the period 10 to 12 March 2000, is
that right?
Again this is a reconstruction, | don't really renmenber
t hose neeti ngs.
Wel I, Ms Panchenko says that you were at these neetings.

You don't dispute that, do you?
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Well, as | say, | probably was.

Ckay. You also tell us that, having returned to Mbscow
on 12 March 2000, you al so have sone recoll ection of
neetings with representatives of M Deripaska at the

Si bneft building during the week of 12 March 2000.

Yes, | renmenber it was long nights in the Sibneft
building. W were downstairs, and | think the full

ni ght we were drafting docunments. M/ team was drafting,
| was there hel ping in whichever way | can

And t hese di scussions woul d have taken place, what, in
the days inmmediately prior to the execution of this
share purchase and sal e agreenent. That is right,

I think, given what you' ve just said and given that we
know t he docunent was executed on 15 March 20007?
Correct.

So these discussions in Mdscow, which you were invol ved
in wwth M Deripaska's representatives, woul d have been
to do with the finalisation of the 15 March 2000

agr eenent ?

It's logical to assunme, | guess.

And you also say in relation to these discussions that
you recall sone discussion with M M shakov over the
share transfer issues?

What stays in nmy mind is the discussions and neeting

wi th M shakov, yes.
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Now, you say that although you were clearly involved in
the 15 March 2000 agreenent, because it was in English
and dealt with sharehol der arrangenents, you were not
responsi ble for the details of the agreenent and that
you del egated those to M Gsipov and M Schnei der
correct?

Correct.

Can you just tell us who M Gsipov and M Schnei der are?
M Gsipov worked in ny departnent, he was very -- you
know, he was ny right-hand man and | del egated a | ot of
things to him that's ny style of managenent,

| delegate. And M Schneider was a | awer that we used
for consulting reasons. He was an outside | awer that
we sonetinmes used.

Presumably, | think it reflects in the answer that

you' ve just given, you delegated this task of dealing
with the detail of the transaction to them because you
regarded them as people you could trust?

| could trust and they could do it much better than

| can. | could deal with some of the issues of the
shar ehol der agreenment which |I thought we were going to
be doing, which potentially required ny input, but they
were nmuch smarter than | was in dealing with the things
that they were dealing with, and | was really hel ping

them at that tine.
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And so while they woul d have been involved in the
detailed work of getting the agreement set down in
witing, it was you who was overseeing their work, was
it not, that was your principal task?

My principal task was responsibility to M Shvidler, and
M Shvidl er asked nme to make sure it happened and -- the
people that were really doing it was M Gsi pov and

Ms Khudyk, and they were the real sort of brains behind
getting it done. | was just there to nmake sure that
things worked efficiently and to make sure that things
happened on tinme, because there was such a tine
constraint.

So you were, as | suggested, overseeing their work,
correct?

| was responsible ultimately, yes.

And you were al so reporting back to M Shvidler,
presumably both with information and for instructions,
correct?

Correct, if there were any issues.

Now, | don't think you suggest in your evidence that

M Gsipov or M Schneider didn't properly carry out
their task, or that you in your oversight role allowed
anything to go wong with the recording of the

15 March 2000 agreenent, do you, M Tenenbaunf

In the tine that we had, which were a few days, no
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diligence, doing it overnight, we did the best we coul d.
And if you | ook at these docunments, | would call them
a hybrid between Russian docunents and English docunents
because there was a senbl ance of representati on of
warranties but there weren't any. There was a senbl ance
of a sharehol ders agreement but there wasn't, clearly,
because we didn't have tine. And the primary focus was
really the share transfer which then | left to M Gsipov
and Ms Khudyk, who were nuch nore conpetent dealing with
those issues so | relied on them and | took their
conpetent that they would do it right -- the right job.
Utimately | was responsible, of course, for it, but
the provisions there are very broad and very genera
and, in my experience of negotiating contracts, you sit
down and you negotiate and you flash out issues and you
identify due diligence points. But in this instance
there wasn't that, so it was a very, very rough and
ready agreenment. And so ny involvenent actually was
very limted.
Now, you tell us in your evidence, M Tenenbaum that
you are in general ternms a cautious man and are known to
be so, is what you say. |Is that right?
| think so, yes.
And al though that is evidence that you give in the

context of tal king about the position in 2004,



presumably that is also true of the position in 2000,

that you were still then a cautious man?

The 2004 refers to, I'msorry?

Well, you don't need to know why you were saying that in
2004 --

Ah, |'mcautious fromny birth, yes.

Al right.

You also tell us, this is paragraph 46 of your third
W tness statenment E3/11/89, that the 15 March
agreenent was signed by M Deripaska of GSA (Cyprus)
Limted and M Andrey Tschiri kov for RunicomLimted,
and that you initialled each page of the 15 March
agreenent, is that correct?
Correct.
And you say, this is again at paragraph 46 of your
statenment, that you signed each page because you were
the senior person there and spoke fluent English. Yes?
Correct.
And, as we have just heard, you al so had overseen the
preparation of the 15 March 2000 agreenent, correct?
Correct.
And i ndeed you'd been involved in discussions with
M Deripaska's representatives both in Mdscow and in
London during the previous ten days, correct?

It appears so, yes.
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Just so that we're not at cross-purposes, the

15 March 2000 agreenent was the agreenent pursuant to

which it was agreed to pool various offshore conpanies

and the underlying alum niumassets and ultinmately to

form Rusal, correct?

It was the first stage, yes.

And it was one of the principal agreenents that

ultimately led to the formati on of Rusal ?

Correct.

G ven what you say about you being a cautious nan,

| take it that before initialling each page of this

docunent, you would have ensured that you were at | east

generally famliar with what the agreenment provided for?

| was | ooking at risk factors, and so froma risk factor

point of view | was happy with it, | wasn't necessarily

readi ng every word because every word was broad, so

I was focusing on the risk factors.

Can we just please have a | ook at the agreenent. Can

you go, please, to bundle H(A) 18, page 124 H(A) 18/ 1247
So this is the share purchase and sal e agreenent

which you -- we see you initial each page and, as you

can see, it's the contract under which M Deripaska's

conpany, GSA (Cyprus) Limted, acquired 50 per cent of

the shares in the four conpani es that had been used by

M  Abranovich's side to purchase interest in the
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al um nium assets at KrAZ, Bratsk and Achinsk. You'l
have to forgive nmy pronunciation

Can | ask you please to go to page 138 where you'l
see schedule 1 H(A) 18/138.
Yes.
You see there's a reference there to the conpani es, and
under that one has listed Runicom Fort Limted, Galinton
Associ ated Limted, Palntex Limted SA and Dl cor
International Limted. Those were the conpanies that
had been used by M Abranovich to purchase -- or
M Abramovich's side, to purchase interests in the
al um nium assets in February 2000, that's correct, isn't
it?
Yes.
And just if you |l ook then at page 124 of the docunent
H( A) 18/ 124, you will see that the contract says:

"' Conpani es' [as defined] neans those conpani es nore
particularly described in Schedule 1, Part 1|."

So that's the four conpanies that we've just seen
correct?
Correct.
Can | then just ask you to go to clause 2.7, page 127
H( A) 18/ 127, and just read it:

"The Vendor acknow edges and confirns that the

Transfer Price has been cal cul ated on the basis of the
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Conpani es being the beneficial owners of the Securities
as at the Transfer Date..."

Then it goes on with sone detail.

The transfer price we know was, certainly at this
stage, $400 mllion. That's right, isn't it?

Yes.

And that was cal cul ated on the basis of the conpani es,
which are here referred to, having the interests set out
and referred to at paragraph 2.7. Take that from ne.
Ckay.

Now, again, there is no dispute that RunicomLimted,
the vendor conpany in this contract, is an

Abr anovi ch-control l ed entity?

Correct.

Can | ask you, please, to look at clause 2.1 at page 126
H(A) 18/ 126. 2.1 says this:

"Subject to the terns and conditions of this
Agreenent, including but not limted to Cause 2.8, the
Vendor [and that's obviously RunicomLinited] shall sell
the Shares to the Purchaser [that's M Deripaska's
conpany] on its behalf and on behalf of the O her
Sel l'ing Shareholders with full title guarantee, and the
Purchaser shall [pay the purchaser price]."

So you see there a reference to the sale being on

behal f both of Runicom Limted and on behal f of the
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ot her selling sharehol ders?

Ri ght.

Then if | can ask you just to go back a page to page 125
H( A) 18/ 125, do you see the definition of "Qher

Sel l'i ng Shar ehol ders"?

Yes.

"*Qther Selling Sharehol ders' [are defined to nean]
those ot her persons who together with the Vendor are the
| egal and beneficial owners ... of the shares (both in
regi stered and bearer forn) of the Conmpanies..."

| see that, yes.

Then just one final provision if | can ask you about,
can you go to clause 6.1.1, you'll find that at page 131
H(A) 18/ 131. "The Vendor", that's RunicomLimted --
sorry, are you there?

Yes.

"The Vendor represents and warrants to [ M Deripaska's
conpany] that as at the Conpletion Date:

"The Vendor and the Qther Selling Sharehol ders are
toget her the | egal and beneficial owners of 100 per cent
of the shares [in] the Companies ..."

And we know the conpanies are the four conpanies
listed in schedule 1, Ckay?

M hm

So it would appear that RunicomLinited did not own the
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conmpani es outright but only with the unidentified other
sel ling sharehol ders, do you agree?

No, it's not correct. You can interpret it that way but
that was what the other side drafted.

Sorry, M Tenenbaum - -

Can | explain?

Do you agree that that is what the provision suggests?
well --

You can say that soneone else drafted it but do you
agree that that is what the provision suggests?

Can you repeat that again, please, sir?

It would appear that Runicom Linited did not own the
conmpani es outright but only with these unidentified
ot her selling sharehol ders?
Vell, | need to explain then because | can't agree or
di sagree then.
Al right.
JUSTI CE GLOSTER:  Ri ght, explain.
The ot her conpani es, the four conpanies that owned the
assets were bearer conpanies. Runicomwas a registered
conmpany of which M Abranovich was the owner. So the
ot her side would need a warranty from M Abranovich if

| were to confirmthat he was the only owner because
these are bearer conpanies. You cannot confirmwth the

four days that we had to -- or two/three days that we
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had to draft these docunents to conpletely fulfil their
obligations to confirmthat there was only one
shareholder. So this is a very broad and enconpassi ng
provi sion on their side which takes into account that
there is no personal guarantees in this and there's
really no representation of warranties in this docunent.
So in a sense, this is a provision fromthe other side
to capture any issues with respect to the bearer conpany
shares and no ability to do any diligence on those

shar es.

MR RABINOWTZ: And it's a provision in a contract to which

you agreed?

Correct.

And it suggests, does it not, that certainly so far as
the other side were concerned, there was at the very

| east a possibility of other selling sharehol ders?

As | said, we never -- | never discussed that with the
other lawers with the other side. W were drafting
these docunents over the last three/four days. This was
not an issue that | focused on because there was a very
broad provision which they asked for and | agreed.

There was no risk tous. |If | was to challenge this
provision and to try to explain there's only one
sharehol der, | wouldn't be able to actually guarantee it

because t hese are bearer conpany shares and they would
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not be able to do any diligence on those conpanies. So
| woul d have to have M Abranovich give a warranty and
a guarantee and | did not want to do that, so | agreed
with this broad provision.
Is it not nore likely, M Tenenbaum that the reason
that this contract provided for the possibility of other
selling shareholders reflected the fact that in the
prelimnary agreenent -- you know what | nean when
| refer to the prelimnary agreenent?
Yes, yes.
-- that referred to M Abranovich as having partners?
Agai n, | understood that there was a party and the
partners were to do with the conpanies. Again, at that
stage | didn't understand that point but | saw the
party's definition and, to ne, it nmade sense that it was
the conpani es that were together with our conpanies
comng into the venture.
I'"'mnot going to ask you about that.

Why did you not want M Abranovich to give
a guarantee of his sole ownership?
There was no need for it. They didn't ask for it.
| thought you were saying that this was the alternative
to doing that?
That was in nmy -- my reconstruction of this alternative.

| didn't do that because there was no need for it.



Very well. W have your evidence about that then

So that's the share purchase and sal e agreenent with
whi ch you were invol ved.

Then there were some ot her agreenents that al so
related to the formati on of Rusal, weren't there, which
you mention in your witness statenment? Can you go to
par agraph 47 of your w tness statenent E3/11/89. One
of the other agreenents that you nentioned to do with
the formation of Rusal here is the anended and restated
share purchase and sal e agreenent dated 15 May 20007?
Yes.

And that is again an agreenent in relation to which you
say you had sone involvenent, that's right, isn't it?
Al 't hough again | think you say that was primarily
limted to overseeing the work of M Gsipov and

M  Schnei der ?

Correct.

Just before | nove off the last agreenment that we're
tal king about, it would have been very easy to prove
owner shi p of bearer share conpanies, would it not? You
coul d have just produced the bearer shares?

But how can you prove who is the owner of those bearer
shar es?

You establish that they're in your possession

| suppose so, yes, but how could you give a warranty on



t hat ?

Okay. Now, that's then the anended and restated share
purchase and sal e agreenent. You also tell us that, as
with the previous 15 March 2000 agreenent, you again
initialled each page of the anended and restated share
pur chase and sal e agreenent, correct?

Correct. Yes.

And again, you being a naturally cautious person and
known by all to be so, you would have ensured that you
were broadly famliar and confortable with the detail of
what was contained in this contract?

You can say that, yes.

And in addition to that agreenment which you initialled,
there were also two protocols to the share purchase and
sal e agreenment of 15 May 2000 which you also initialled,
correct?

Correct.

Again, can we take it, you being a cautious person, that
you woul d have ensured that you were broadly famli ar
and confortable with those agreenents before you
initialled thenf

| didn't see any issues in those agreenents, so yes.

And can we just | ook at paragraph 50 of your witness
statenent, please E3/11/90. You al so say here that

you can recall providing general advice about what
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i nvestors woul d expect if Rusal was later listed on an

i nternational stock exchange. |Is that right?

Yes.

And you say that because of your involvenent at that
stage, that nay be why you recall the names of the four
BVI conpani es: David Wrl dwi de, Kadex, Val eford and
Foreshore which, together with Dilcor and Galinton
owned the entire share capital of Rusal in Decenber
2000, is that correct?

That's correct, yes.

You also tell us -- and this is still in paragraph 50 --
that you can also recall that the six BVI conpanies

whi ch owned Rusal all had bearer shares which you

advi sed woul d not be suitable if Rusal was ever |isted,
correct?

Yes. | explained it to M Shvidler that that wasn't the
right strategy to take if you were going to list the
conpany.

And still at paragraph 50, you also tell us that,

al t hough you had not been closely involved in the

regi stration of Rusal on 25 Decenber 2000, you were

i nvolved in the negotiations which eventually led to the
signing of the Rusal sharehol ders agreenent on

9 February 2001, is that right?

That's the only docunent or the only sort of
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participation or involvenent that | recollect with any
signi ficance because it required ny input, direct input.
We'll cone back to that, M Tenenbaum

M1 hm

Going forward in time, if you | ook at paragraph 79 of
your third witness statenent, that's at page 102

E3/ 11/ 102, you also tell us that you were al so aware

of the establishnent and subsequent registration on

7 May 2003 of Rusal Holdings Limted, correct?

Yes. M recollectionis that | think | spoke either to
M Shvidler or actually he asked ne to go to see -- to
present to the board because |I thought that the BVI --

even the registered formwasn't acceptable for an

international listing. But ny advice wasn't followed,
as the BVI -- bearer companies weren't foll owed so..
That's why | renenber that, because | either -- | don't

remenber whether | actually went to the board neeting

but | recommended to M Shvidler that it shouldn't be

a BVI conpany.

JUSTI CE GLOSTER: What, because that wasn't acceptable
on an international placing?

You couldn't list it, no.

MR RABINOWTZ: And this is right, isn't it, you were al so

aware that there was an internal restructuring of the

Rusal group ownership later in 2003 although you say



that you are not now familiar with the details, is that
right?

My understanding that after May 2003 the structure --
the holdings were restructured to put it into

a registered form because M Deripaska wanted to do
a listing, eventual (?) listing, but again | didn't
understand how they could do that with a BVI conpany,
but I'mjust reconstructing now. | think the primry
driver for themwas tax as opposed to listing, which
eventually they did many years |ater w thout our

i nvol venent .

Just to be clear, M Tenenbaum your evidence is that
you were aware that there was this internal
restructuring of the Rusal group ownership in 2003 --
Yes, | just --

-- al though you are not now able to recollect the
detail s?

Correct, | was just not participating in the
restructuring itself, but | knew that it would be
restructured, yes.

Ckay. Now, in addition to all of this, you also had
some i nvol venent, did you not, in both the first and
second Rusal sales, and let us just see if we can be
cl ear about what you say your involvenent was in those

transacti ons.
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So far as concerns the first Rusal sale, that's the
one in Septenber 2003, you say that although you were
not significantly involved in this transaction, you did
provi de sone val uati on gui dance about it?

My recollection, | may have -- M Shvidler nmay have
asked nme to help himto get sone anal ysis done and

| woul d have done that.

And so far as concerns the second Rusal sale in 2004, as
I understand your evidence, you acknow edge that you
were involved in this, and indeed you say that you were
a conduit between the | awers and M Abranovi ch and

M Shvidler, but you say that you recall very little of
the matters referred to regardi ng the docunentation
because they were largely technical and did not call for
any particular expertise. |Is that right?

It's correct, but if | can comment, | nean, | only
remenber the warranties that we were asked to give and
M Shvidler -- and M Abranovich had to sign, and that's
why | was asked, maybe by Ms Panchenko, maybe by

M Shvidler, to assist in that. But | was already
living in London dealing with Chelsea so | wasn't
necessarily dealing -- on that particular point

| remenber assisting, yes.

Very wel | .

Because it had to do with M Abranovi ch signing so they
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asked nme to hel p.
Now, | want next to ask you a few questions relating to
the Curtis notes, M Tenenbaum by which I nean the
notes apparently taken by M Curtis of a neeting which
you are recorded as having attended and which you wll
find the notes for at bundle H(A)59, page 110.001
H(A) 59/ 110. 001. We al so have a typed-up version of
those at 110. 005 H(A)59/110. 005.

Now, |'m not going to ask you to read themjust yet
but it is worth having them avail abl e.
Mm hm
Per haps we can begin by just seeing what is common
ground between us in relation to these notes. You
accept, | think, that you visited M Patarkatsishvili in
Georgia in the sumer of 2003, you say on
25 August 2003, is that right?
Correct.
And we al so now know that M Curtis was also in CGeorgia
at that time -- perhaps | can just show you this. |If
you go to bundle H(A) 62, page 234.003 H(A) 62/234. 003,
this is an extract fromM Curtis's diary and you can
see, if you look on the left-hand colum, 21 August,
that he flew out to Georgia on that day. It |ooks like
he flew fromlbiza on M Berezovsky's plane, do you see

t hat ?



| see it.
You can then see fromthe entry on 22 August
H(A) 62/ 234. 002 that M Fomi chev, certainly according
to M Curtis's diary, also appears to have been in
Georgia at that tine, you see the reference to Rusl an?
Yes.
And indeed M Curtis's diary keeper has made a note:
"Meeting Ruslan ..."
That's M Fom chev.

And | think it says "Padre" but it presumably is

Badri, that would be M Patarkatsishvili. Do you see
t hat ?
Yes, | do.

That was going to be on 22 August. You can see from
this that M Curtis was due to stay in Georgia over that
weekend and to fly back on 26 August again on
M Berezovsky's plane. Do you see that?
| don't see the 26th.

Yes, | see.
Al right. 1In fact, if you go over the page again to
H(A) 62/ 234. 005, we in fact have a ticket stub from
M Curtis's boarding ticket for the BA flight from Pisa
to London.
M hm

As you can see, it appears that M Berezovsky's pl ane
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was going to take himto Pisa. Gkay? Your evidence,
tell me if this is right, is that you recall neeting an
Engli sh or perhaps an Anerican person at

M Pat arkat si shvili's house on 25 August 2003 who you
accept could have been M Curtis, correct?

Yes, it was an English-speaki ng person, yes.

And that's at paragraph 89 of your w tness statenent
E3/11/105. You also say, and again this is at

par agraph 89 of your witness statenment, that you recall
that M Fom chev was present when you were there,
correct?

Correct.

You expl ain at paragraph 89 that you had net M Fonichev

before and that you knew himslightly, correct?

| knew how he | ooked, yes. | never had dealings with
hi m
And you obviously al so knew M Patarkatsishvili at that

stage, didn't you, M Tenenbaunf? You'd first net him
around the time you joined Sibneft in the |ate 1990s?
| met himlater when | joined, but yes, | knew who he
was of course.
You can put bundle 62 away -- | think someone has taken
it away for you, very efficient.

Can we then just | ook at the handwitten notes from

M Curtis, they're at 001 of H(A) 59 H(A)59/110.001.
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Now, you can see at page 001 that someone has put
a post-it note on the handwitten notes in the middle of
the page and that says:

"Bardrey [that's M Patarkatsishvili], Ruslan
[that's obviously M Fom chev] + Abranovich's man
neeting notes (vitally inportant)."

| don't think there's any doubt that the reference
to "Abranovich's man" is a reference to you,

M Tenenbaum And | say that because if you | ook at the
card at the top left-hand corner, the top | eft-hand
side, you can see that soneone has witten your nane
"Eugene Tenenbauni there, do you see that?

| see it, yes.

And the fact that M Curtis -- never mnd that.

So | think we can agree that there was a neeting or
a gathering, if you prefer, in Georgia on 25 August 2003
at which you were present, M Patarkatsishvili was
present, M Fom chev was present and that certainly it's
likely that it was M Curtis who was present?

Looks |i ke, yes.

This is right, isn't it, while you had al ready known
M Patarkatsishvili for a while, and i ndeed you had
known M Fom chev, you had not previously net with
M Curtis?

No, never net him
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Therefore to the extent that the Curtis notes suggest
that the four of you were in CGeorgia, |'mnot getting
into what you di scussed at the nonent yet, that appears
to be accurate, doesn't it, M Tenenbaunf

That we were there? Yes, it's accurate.

And so the only real dispute is really whether

a conversation that M Curtis has recorded as taking

pl ace on these cards really did take place. 1Is that
right?

Correct. A serious dispute.

Now, M Tenenbaum you have also dealt with this neeting
with M Curtis in Georgia in your second wi tness
statenment in these proceedi ngs?

Yes.

And | wonder if we can just turn that up?

MRS JUSTI CE GLOSTER: Just before we go there, where do

| see the June date on the handwitten notes?

MR RABI NON TZ: You don't see a June date, mnmy Lady. There

is no date saying that this neeting was in June witten
on the notes. Someone who has put this file together
has put "June 2003" there. But | think it's common

ground that this nmeeting would have been in August.

MRS JUSTI CE GLOSTER: Because of the travel docunents --

MR RABI NOW TZ: | ndeed.

MRS JUSTICE GLOSTER: -- of M Curtis.



MR SUMPTION:  And i ndeed M Tenenbaum s own travel
docunent s.

MRS JUSTI CE GLOSTER: Yes, absolutely.

MR RABI NOW TZ: Now, can | ask you, M Tenenbaum please, to
go to your second witness statenent in these
proceedi ngs. Do keep your third wi tness statenent
available. That's at bundle J2/3, and you should go to
tab 32, please J2/3.32/49.

A, Yes.

Q You should have there a copy of your second w tness
statement. You'll see it's dated 28 October 2009.

Just to put this into context, M Tenenbaum this

was the witness statenent that you swore in support of
M Abramovi ch's application to strike out
M Berezovsky's case. Do you renenber that?

A. Correct.

Q And you made this statenment after the Curtis notes had
been produced in the context of that application?

A.  Correct.

Q And can | ask you, please, to go to paragraph 15 of this
statenment which you'll find at page 53 J2/3.32/53.
Now, you say at paragraph 15:

"When | read what are said to be M Curtis's notes

of a neeting that | am supposed to have attended, not

in August but in early June that year, frankly | was



stunned. At no tinme did | take part in any such
di scussion. As | have nmentioned, barring [a] short tour
of the house, | spent ny tinme outside where | had sone
food and the usual small talk with sone of the guests.™

You then go on in paragraphs 16 to 22 J2/3.32/53
of the statenent to nake four points in addition to the
fact that you have no recollection of the discussion as
to why you think it unlikely that there was such
a discussion. Do read, if you would |ike, paragraphs 16
to 22, you're probably famliar with them but perhaps
| can just sumrarise for you what are the four points
that you nake

You say first that, given your experience and
i nvol verrent in the Rusal transaction, you had no
expertise nor any great famliarity with the subject
matter of the conversation. That's the first ground you
give and that you will see at paragraphs 16 to 19.
Yes, | do.
You say, secondly, and this is at paragraph 20
J2/ 3.32/54, that you would not discuss M Abranovich's
private affairs in front of people you had not net
bef ore.
Correct.
And then the third reason you give, this is at

paragraph 21 J2/3.32/54, you say that you do not
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understand the context in which this neeting is neant to
have taken pl ace.

Correct.

And fourth, this is at paragraph 22 J2/3.32/54, you

say there woul d have been a | anguage barrier, correct?
Correct.

And perhaps we can just consider each of these points in
alittle further detail.

kay.

Can we start with your first point, that the
conversation regardi ng Si bneft and Rusal was not your
area of expertise and you didn't have any great
famliarity with that.

Can we read what | said, please? Wich sections are you
referring to?

Par agraphs 16 to 19 J2/ 3. 32/53.

| know but which particular points are you saying? 1'd
just like to make sure that I'mgetting the | anguage
right.

Read paragraphs 16 to 19 which |'ve tried to sunmarise
for you as suggesting you were saying you did not have
any expertise nor any great famliarity with the Rusal
transaction which was the subject nmatter of the

di scussi on.

What | say is:
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"I [didn't performa] direct role in relation to the
acqui sition or establishnment..."
I ndeed, that is what you say.
Correct so | never had a role with -- at the |evel of
M Patarkatsishvili, that is correct. And what el se --
Let's just | ook at what your role was. You say there
that you didn't have any direct role and you give this
as a reason why this conversation could not have taken
pl ace.
Correct.
Now, to be fair to you, M Tenenbaum you' ve rowed back
slightly fromthat in your third wi tness statenent.
That's right, isn't it?
No, | haven't.
Al right. Well, let's just have a ook at that. |If
you go to paragraph 95 of your third w tness statenent,
that's at page 107, bundle E3 E3/11/107
Yes.
You see, whereas previously you'd said:

"I have not perfornmed any direct role in relation to
the acquisition or establishment of either Rusal or
Si bneft."

VWhat you' re now saying is:

"As noted above, | did not performany role in

relation to the acquisition or establishnment of Sibneft,
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and ny role in relation to Rusal was very limted."
Correct.
So you now at | east accept this, as you indeed have to
in light of the evidence we've just |ooked at, that you
did have a role in relation to the acquisition or
establ i shnment of Rusal, that you were indeed involved in
those transactions al though you nowtry to say that it
was very limted. |Is that right?
Can | explain, please? What | neant to say in
paragraph 9 --
JUSTI CE GLOSTER:  Yes, please do.
This was in the context of the nmeeting that | was --
that | had with M Patarkatsishvili. So when | say
I had no direct role, the one, | guess, word that is
potentially mssing to nmake it very clear is that | had
no direct senior role because | never net with, for
exanpl e, M Patarkatsishvili when the acquisition was
done. So ny involvenent was not at the high level. MW
i nvol verent was at the back office so to speak. So when
"' m expl ai ning the context of this nmeeting, |'m saying
I had no role in relation to that acquisition

Soit's clear to me that, if I'm supposed to be
di scussing these kind of issues with
M Patarkatsishvili, | amcertainly not the right person

to go to Georgia to discuss these issues with



M Patarkatsishvili. That to me is very clear, what |I'm

sayi ng here.

MR RABINON TZ: In fact what you say, as is clear from

paragraph 95, is that your involvenent with Rusal had
been limted to sone aspects of the sharehol ders
agreenents.

Correct.

Between M Abranovich. But is that right? The

shar ehol ders agreenent was the one signed in 2001, you
weren't just involved in that, M Tenenbaunf

When | say involvenent, | mean when | have sone form of
input. So when |I'mgoing to be discussing with people

i ssues, | need to have a context of those discussions
and the only context of the discussion that | could have
had with respect to Rusal was the sharehol ders agreenent
because that was the only thing that I was in substance
i nvol ved in.

M  Tenenbaum you say that is the only thing you were in
substance involved in, but you' ve already told us in
your evidence that you were called into nmeetings in
relation to the February 2000 neetings; we have seen
that you oversaw -- you were involved in the
negotiations in respect of the March 2000 agreenment with
M Deri paska; you were involved in indeed the drafting

of the agreenent, albeit you say in an oversight role in
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relation to that. That's all right, isn't it?

But for ne to have a substantive discussion with
sonmebody at this level of M Patarkatsishvili, | have to
be knowing -- | have to know what |I'mtal ki ng about.
I"mnot just going to go talk about things that | have
no direct involvenent or know edge, and when | say

i nvol verrent, the drafting of these agreenents were not
by me and they were not substantive issues anyway. The
only substantive issue that | was ever involved wth
respect to Rusal, | was responsible for ny team but what
I was involved with personally was the sharehol der
agreenent. So if | were to go and di scuss Rusal with

M Patarkatsishvili, | would be the |ast person that

M Abramovi ch woul d send. He woul d have sent

Ms Panchenko, he woul d have sent M Gorodil ov,

M Davi dovich, M Shvidler, but not ne to di scuss what
is being reflected in these notes.

M  Tenenbaum we have seen that you were in fact

i nvol ved, you nmay say that your involvenent wasn't
central but you were in fact involved in every single
stage of the al um nium acquisition and its passing into
Rusal . You were involved in the February 2000

di scussions, albeit you say in a limted respect, and
you were involved in the March 2000 negoti ati ons and you

were involved in the signing of both the nain agreenents
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and you were involved in the sharehol ders agreenent.
You obviously had a great deal of know edge about the
al um niuminterests which had been acquired. That's
right, isn't it?

| had certain know edge, | agree with you, yes.

And to the extent that you didn't have the sufficient
know edge, are you saying that you couldn't have asked
M  Abrampovich to tell you what you needed to know?

Wth respect to what, |I'msorry?

Well, with respect to your ability to go and di scuss
this matter with M Patarkatsishvili?

But, as | say in ny statenent, | don't understand
readi ng these notes what am | supposed to be di scussing
there? | really don't understand and we can go through
them and I can show you what doesn't nmake sense at all
W will go through them

Ckay.

But for the monment I'mtrying to understand the first of
the reasons that you give as to why you say this really
just couldn't have been a discussion that you were

a party to, and the suggestion you appear to try and
make is to say that you really were not involved in
Rusal and, therefore, you wouldn't have been the person
who was sent for this?

When |' m saying involved, at that level to discuss
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things with M Patarkatsishvili, that is correct. [|I'm
not the person to discuss issues with
M Patarkatsishvili, absolutely not.

MR RABINOW TZ: M Lady, this will go on for a while so this
nmay be a conveni ent nonent.

MRS JUSTICE GLOSTER: Yes. Was this the only tinme you net
M Pat ar kat si shvili?

A. That | actually had a neeting with hinf

MRS JUSTI CE GLOSTER:  Yes.

A. The only tine.

MR RABI NOW TZ: But you had net himpreviously, | think you
al ready accepted that?

A. | nmet himin Logovaz when | was dealing with
M Berezovsky, when we were about to fly to New York to
meet with M Miurdoch. | didn't know
M Patarkatsishvili. He was a scary person, |'msorry
to say, but | would never deal with M Patarkatsishvil
or have neetings with him
But you were one of M Abranovich's trusted advisers?
Wth respect to certain issues, yes, of course. |ssues
that | had conpetence in. He wouldn't -- he's a very
successful person, he doesn't send a person that cannot
di scuss these issues with sonebody at the | evel of
M Patarkatsishvili, it's just not -- it's not

pl ausible, to ne, to ne, sorry.



MRS JUSTICE GLOSTER  And who is lgor at this neeting?

A. A question to ne?

MRS JUSTICE GLOSTER: Well, do you know?

A. No, | don't know.

MRS JUSTICE GLOSTER: M Rabinowitz, what's your case?

MR RABI NON TZ: My Lady, we're also uncertain as to who |gor
is. W can hazard a guess.

MRS JUSTICE GLOSTER: Apart from M Curtis's docunents and
the reference to Eugene Tenenbaum why is there -- I'm
asking you, M Rabinowitz, why isn't there a possibility
that this was a neeting with M Shvidl er?

MR RABI NON TZ: Because -- well, your Ladyship says apart
fromthe fact that it says Eugene Tenenbaum on the top
of the first card --

MRS JUSTICE GLOSTER  Well, just that's on the top of the
note, isn't it?

MR RABI NON TZ: | ndeed.

MRS JUSTICE GLOSTER: O the bottom of the note, bottom of
the bit of --

MR RABINON TZ: And the fact that it appears that these were
the four people who were in Georgia in August 2003.

That is what makes it likely that it was M Tenenbaum

MRS JUSTICE GLOSTER Right. 1Is there any dispute as to who
| gor is?

MR RABINON TZ: |'mnot sure anyone is particularly clear
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who he is.

MR SUMPTION:  From our side, we haven't the faintest idea.
MRS JUSTI CE GLOSTER: Ri ght.
Ckay. You're not to speak to anybody about your
evi dence or the case over |unch, okay?
THE W TNESS:  Under st ood.
MRS JUSTI CE GLOSTER 2. 05.

(1.03 pm

(The short adj ournment)

(2.05 pm

MRS JUSTI CE GLOSTER: Yes, M Rabinowtz.

MR RABI NON TZ: M Tenenbaum can | just | ook next at the
second of the points you nmade at the tine of the
strike-out application as to why you say he coul dn't
have had this conversation. Again if you just |ook at
bundl e J2/3, which | hope you still have in front of
you.

A, Yes.

Q At page 54, paragraph 20 J2/3.32/54, you say this:

"Second, there was sinmply --"

Sorry, are you there?

"Second, there was sinply no way that | would
di scuss M Abranovich's private affairs with or in front
of people | had not net before, such as the

Engl i sh/ American person (even if it was M Curtis), not



at | east because these affairs were not sonething | had
been directly involved [with]."

"' mnot going over the second part of that again
where you say you haven't been directly involved with
it. But just in terms of your point about discussing
M Abrampovich's private affairs, it's right, is it not,

that you had, of course, met M Fom chev before?

| met him vyes, | knew who he was. 1'd never had
meetings with himin ternms of neetings, | just nmet him
And M Patarkatsishvili | think the sane?

| nmet himbut never had neetings with himbefore.

And if M Abranovich had instructed you to go out and

di scuss these natters with these people, that could have
given you no problemat all with follow ng his
instructions and having this conversation with thenf

It would give nme a maj or problem because I woul dn't want
to go by nyself at |east, because | wouldn't be the

ri ght person to go.

Well, it all depends on what you were going to achieve,
M Tenenbaum if the object of the exercise was to go
and neet with M Patarkatsishvili and M Fom chev, with
M Abranovi ch saying to you, "Well, go and find out what
it is that they want, you can have a di scussion, don't

commt to anything," there would have been no difficulty

at all for you in going and discussing these, even
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t hough they were M Abranovich's private affairs, as you
put it?
| knew why | went there, | explained why | went there,
there was a very specific reason why | went there.
Yes, but I'mtrying to address the reason you give as to
why you say you couldn't have had this conversation
which is, as you've said in your witness statenent, that
you woul d not have been willing to discuss
M Abramovich's private affairs in front of these
peopl e.
Correct, and | can go through the issues in the notes,
we can discuss why it doesn't nmake sense that | would be
di scussing these issues with these people.
W will go through those issues shortly.

If M Abranovich had said to you, "M Tenenbaum
you' re ny head of corporate finance, you certainly
understand a fair anount about Rusal from your
i nvol verent with that, M Patarkatsishvili wants to talk
about selling his Rusal interests, please go and talk to
himabout it." The fact that, as you put it, these were
M Abranmovich's private affairs would not have been an
obstacle to you being able to do so, would it?
| think it would be because we're tal king about selling
sonmething that | have no know edge of himselling. So

| wouldn't be the right person to go because | have no
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knowl edge of that, and | wouldn't be the one to be
di scussing price et cetera.

I've never done this before, negotiating a -- so why
woul d he send ne? He sent ne for a very specific
pur pose.
M  Tenenbaum you were head of corporate finance at
Si bneft, correct?
At Sibneft, correct.
So you woul d have had a fair anmount of experience of the
buyi ng and selling of assets and companies and the |ike?
Acqui sitions, yes.
And if you had been told to go and have a di scussion
wi th soneone about buying and selling of their
25 per cent interest in a conpany, you could certainly
have had that di scussion and not have been concer ned
about doi ng so?
I woul d be very concerned about talking to
M Patarkatsishvili about it. | wouldn't go to talk --
| didn't want to go actually, | told M Abranovich
| didn't want to go.
But you did go, in fact, M Tenenbaum W know t hat
because you accept you were in Georgia.
Yes. | did go, contrary to M Shvidler's advice, but
yes, | did go.

Then this point about you not wanting to go really goes
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nowhere, does it?

|"msorry?

The point about you not wanting to go, or being nervous
about goi ng, goes nowhere. Because whatever the purpose
of your trip was, you were in the end willing to go, and
you did go?

| did go to discuss a very specific issue which | have a
strong recol |l ection about, which I had know edge of and
| could actually tal k about it. These other issues

| couldn't, and | can go through why it doesn't make any
sense that | would be tal ki ng about these things.

Let's look at the third of the reasons that you gave at
the time of the strike-out, if we can. That's at

par agraph 21 of your statenent J2/3.32/54. You say:

"Thirdly, | do not understand what the context of
the "neeting' is supposed to have been.™
Correct.

"As | say, | have never been involved in discussions
about the acquisition or disposal of Rusal before, nor
have been since."

That's not quite correct, is it, M Tenenbaum that
you had never been involved in discussions about the
acqui sition or disposal of Rusal before?

No, it is correct. At this level | have never been

involved. | was always in the back office. | nean,



| was supporting, | wasn't even actually doing the
docunents, | was supporting ny staff.
So, no, | was not involved in a direct role at this

| evel of M Patarkatsishvili.
Well, did you not tell us earlier that you had
partici pated, for exanple, in the negotiations both in
Moscow and in London in March?
It wasn't negotiations, it was supporting Ms Panchenko
because she didn't speak English very well, and she
asked nme to be there because she was really able to
do -- which was the share transfer points. These were
the main points, everything el se wasn't key. Because if
you | ook at the docunents, there are no key points in
there for me to be involved in. | couldn't add val ue.
I"mnot saying |'mbetter or worse, |'mjust saying
there were better people who could do those things, not
nme.

The sharehol der agreenent | accept | did because
| could add val ue, because it was to understand the
busi ness, to understand the risks, to understand each
si de's weaknesses and strengths, and that was ny ability
to participate, and that's what | did, and I'm
negotiating as (sic) M Mshakov. That was ny role.
And in fact you've rather changed your evidence about

this third point.
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Can | ask you, please, to | ook at paragraph 98 of
your third witness statenent at page 108 E3/11/108.
Wher eas previously you have been saying you had never
been i nvol ved in discussions about the acquisition or
di sposal of Rusal before, nor have been since. If you
| ook at paragraph 98, what you now say is that you had
never been involved in discussions with
M Pat arkatsishvili about the acquisition or disposal of
Rusal before, nor have you since. And that's rather
different, isn't it?

No, it's not, it's exactly what | was saying, | never
discussed it with M Patarkatsishvili. And the second
Wi t ness statenent sinply assunes, because it only tal ks
about the neeting in Georgia, so therefore it's clear
that |1'mtal king about ny neeting with

M Patarkatsishvili. This is a much nore genera

W t ness statenment about everything so here | have to be

specific, | suppose, and so | was specific --
Well, is your --
-- there.

Sorry, M Tenenbaum | really don't want to interrupt
you, and if | do, please tell ne.

No, no, |I'msorry, go ahead.

I s your evidence now that you want us to say that your

evi dence is that you had never been involved in
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di scussi ons about the acquisition or disposal of Rusal
before, nor have since; or do you want us to record your
evi dence now as being that you' d never been involved in
di scussions with M Patarkatsishvili about the

acqui sition or disposal of Rusal before, nor have you
si nce?

There are two points that | would like to make. First,
I have never been involved in direct discussions with
M Patarkatsishvili. And the second point, what these
notes discuss is share transfers, structuring,

cashfl ows, bank accounts. | was never involved with
things like that. That is not nmy expertise. | had
people in ny departnment that dealt with that, but the
ri ght person, if anybody was here, was Ms Panchenko and
Ms Khudyk who deal with those things.

I have no know edge -- it would be like a nute
tal ki ng about things, that's not what | do, that's not
what | did. If it was to tal k about buying an al um ni um
conpany, vyes, | would be discussing it, but certainly
not with M Patarkatsishvili.

Why does the fact that you had never previously been
involved in discussion with M Patarkatsishvili about
acqui sition or disposal of Rusal mean that you coul dn't
have been involved in a discussion with himnow, at this

poi nt ?
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Because (a) | would have renenbered these notes, if

| had discussed these things, and secondly,

M Patarkatsishvili wouldn't be talking to nme. | mean,
it is inconceivable for himto talk to ne. It just
doesn't make any sense to ne. And, again, | can go

through the notes, we can go line by line, and | can
show you why it doesn't make any economi c sense to ne.
We know that it was M Abranovich who was supposed to go
and M Abranovich sent you instead?

Correct.

If M Abranovich sent you instead when

M Pat arkat si shvili had asked for M Abranovich to cone,
then you woul d have been the only person on hand for

M Patarkatsishvili to talk with about these things.
There were nmany ot her people that could have gone.

I went specifically with respect to football. Because
in July 1st we buy Chelsea, | spend 24 hours a day,
seven days a week on Chelsea. That's all | do. That's
all | did for the last eight years. | didn't do

anyt hi ng el se.

So yes, | went to discuss football because
M Patarkatsishvili was very excited about -- this | do
remenber -- he was very excited about M Abranovich, the

positive reaction he had when he bought it. And, to

him because he couldn't travel anywhere, it was
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i nportant to discuss how we did it, because he didn't
bel i eve that Roman just bought it because he | oved
football. He thought he did it for inproving his inmage,
and he wanted to do the sanme thing in Brazil, and that's
what we discussed, that's what stayed in ny mnind.

Al right, well, we'll conme to that if we may in

a nonent.

Now, just in ternms of what it was that the neeting,
sorry, the notes record you as doing. This was in fact
only a first discussion neeting, it wasn't a neeting to
cl ose the deal, even on the terns of the notes.

To close which deal, |'msorry?

To close a deal to acquire or buy the Rusal shares.
The problemis that, in August 25th, | knew that we
already sold the shares to M Deripaska, so what

am | discussing with hin? | still don't understand from
these notes, what would | be discussing then? Because
i n August 25th, M Abranovich has done a deal with

M Deri paska.

He's in fact done a deal with M Deripaska for only

25 per cent of the shares.

kay.

Isn't it right that the deal that M Abranovi ch does
with M Deripaska is in Septenber 20037

No, but they started discussing it in the sumrer.



But the fact that they were discussing it, and they were
di scussi ng 25 per cent, doesn't mean that you coul dn't
have gone to have a conversation with
M Pat ar kat si shvili about the 25 per cent of the shares
that M Patarkatsishvili and M Berezovsky owned?
Again, | couldn't have discussed it because that's
not -- first of all, I wasn't involved in the sale of
Rusal. First of all, it was 50 per cent that was sold.
The deal was -- | knew that that was the deal because
when we bought Chel sea, Roman was not invol ved any
| onger in those transactions in Russia. W were only
| ooki ng at Yukos Sibneft, and | participated a little
bit in that, but primarily ny time was in Chelsea. So
| knew that he sold everything, we were out, out of
Rusal. | understood that at that tine. So when |I'm
di scussing these things with him | don't really
under stand what |' m supposed to be discussing with him
You say that he'd sold 50 per cent, that's not what the
docunentation shows in relation to the Rusa
transaction, but I'mnot going to go through that with
you now, M Tenenbaum

Can | just ask you about the fourth reason that you
give as to why you say this couldn't have been a genui ne
note made of a neeting which you attended, and that is

the | anguage barrier point. You make this point at
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par agraph 22 of the witness statenent that you made in
the context of the strike-out J2/3.32/54. At
par agraph 22, page 54, you said this:

"As | nmentioned, | nay have had had sonme exchanges
in English with the English/Anerican gentl eman by way of
polite discussion, but | do not believe that
M Pat arkat si shvili spoke English (I certainly never
recol | ect hi mspeaking English or any occasi on where
| had nmet himpreviously) ..."

Are you sure about that, M Tenenbaum that you do
not recall M Patarkatsishvili speaking any English?
I"ve never -- | nmean, | net himtwo/three tinmes in ny
life. He's never spoken English to ne.

You see, M Reuben has given evidence that in |ate 1999
M Patarkatsishvili's English was good enough for himto
act as a translator for M Anisinov on the course of

a pl ane journey.

For your Ladyship's note, that is Day 15, page 16 at
line 19, on to page 17.

And it's not only M Reuben who has given evi dence
of M Patarkatsishvili's ability to speak English
M  Tenenbaum but all of the English solicitors who
interviewed M Patarkatsishvili later on in tine have
testified to himhaving at | east a reasonable grasp of

Engl i sh.
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Now, can we be clear, is it your evidence that he
coul d not speak English or that you had not previously
spoken with himin English?
|'ve never previously spoken to himin English.

So you're not suggesting that you couldn't at this stage
have had a conversation with himin English?

It's theoretical because | never spoke to himin

Engl i sh.
Well, that's not what the note records.
Now, even assuming that M Patarkatsishvili's

English was not fluent in 2003, which | have to say we
do not accept for a nonent, the fact is that you are
fluent in both English and Russian, are you not,

M Tenenbaunf?

Yes.

And so is M Fom chev?

| don't know.

Well, M Fomchev clains to be a native Russi an speaker
with fluent witten and spoken English. |If

M Patarkatsishvili's English had been a little rusty,
both of you could have translated for M Curtis on this
occasion if the need arose, couldn't you?

In theory, yes.

What you have said in your witness statenent, and you' ve

repeated it here, is that you say that the reason you
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went to speak to M Patarkatsishvili in Georgia was
because you wanted to discuss football w th himand that
all you can renenber discussing was the recent Chel sea
acquisition. That's what you say at paragraph 90 of

your w tness statenent E3/11/106.

Correct. Well, | understand that he wanted to talk to
M Abrampovi ch about football, and so that's why | went,
because | had just recently -- we just recently acquired

Chel sea and the transfer w ndow was in August so that's
why | went.

So let's just be clear about this, and there is another
reference to football in case ny learned friend wants to
junp up about it because I'll come to it. You are
suggesting, are you, that the reason M Abranovi ch got
you to fly all the way to Georgia was to tal k about
football with M Patarkatsishvili?

Yes.

Do you think that's very likely to be a reason why you
would fly all that way?

Yes. You don't know M Abranovich. Absolutely.

At that nonent in tinme, ny Lady, that's all we did,
was football, and for the next seven years. That's all
M Abranovi ch tal ks about.

And just | ooking at paragraph 90 of your third w tness

statenent, M Tenenbaum you say this in the fourth |ine
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E3/ 11/ 106.

Are you there?
90, yes.
"M Patarkatsishvili raised the fact that he had sone
contacts in Brazilian football and enquired whether
M Abrampovi ch had any interest in naking an investnent
along with him"
Correct.
You go on to say that M Patarkatsishvili was hoping
that this would enable himto travel to Brazil and gain
"positive publicity"?
Correct, exactly.
And you also say this, this is about six lines up from
the end of paragraph 90, that you assured
M Patarkatsishvili that you would speak to
M Abr amovi ch about this Brazilian football proposal.
Correct.
Then just | ooking at paragraph 91 E3/11/106, you say
you then flew on to Nice where M Abranovi ch was
staying, and that you passed on the detail of this
conversation, and indeed the question of investing in
Brazilian football clubs, |I take it, to M Abranovich
is that right?
Correct.

And then you also note, this is paragraph 91, you say



t hat:

"The followi ng year M Patarkatsishvili did [indeed]
invest in the Brazilian club Corinthians along with [his
I rani an] partner, [M] Kia Joorabchian.™
Correct.
| don't think you need to turn it up, but that reflects
the evidence which you had given in your second w tness
statenent, that was at paragraphs 12 and 13 of your
previ ous statenent J2/3.32/52.

Let me ask you this, M Tenenbaum how clear is your
recol l ection of this conversation wth
M Patarkatsishvili in August 2003 about his Brazilian
football contacts?

The Brazilian football is clear. Hs excitenment that he
could al so gain positive publicity if he invested
sonmewhere el se and could travel freely is clear. The
flight inis clear, the helicopter flight is clear. The
anbi ence of the environment is a bit clear, because it
was very weird, the house was finished but not really.

It was a very weird setting for ne personally.
People that | don't really know, I'"'mthere. And so for
me that nonent is quite clear, that | arrive, | talk to
M Patarkatsishvili, which is not normal a situation for
me, and so that aspect of the trip is very, very clear

to ne.
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You see, M Tenenbaum we have scoured the conmerci al
dat abase of the disclosed docunents in this case and we
have found that the Brazilian football investnment which
M Pat arkat si shvili nmade has in fact been the subject of
a pretty thorough Brazilian crimnal investigation, and
it appears that this resulted in a Brazilian crim nal
prosecution being |launched in July 2007. Are you aware
of that, M Tenenbaunf

Yes, of course.

There is a docunent which | would like to take you to.
It's to be found at HG tab 28 at page 214 H( G 28/ 214
Yes.

You see, what this appears to suggest, M Tenenbaum and
you can see it in particular if you go to page 5 of the
docunents, page 218 within the file H(G 28/218, and if
you | ook at heading 2, is that the first steps that

M Joorabchian, |'msure |I'm m spronounci ng his nane,
took in Brazil only occurred in m d-2004.

Correct.

And indeed that pre-contractual negotiations only
started in August 2004. You can see that if you | ook
over the page, | ook under heading 4 H(G 28/219.

Yes.

One al so sees under heading 4 that offshore conpanies

were only set up in August 2004.
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And indeed that the investnents only started

i n Decenber 2004.

Correct.

| have to tell you that despite naking a thorough --
what | hope was a thorough search of the comrerci al

di scl osure database, and indeed the extensive materials
relating to this Brazilian football club investnent, we
have been unable to find a single docunent suggesting
that M Patarkatsishvili or M Joorabchian had any
Brazilian football contacts prior to August 2004.

Now, if that is right, | suggest to you that that
woul d indicate that it is unlikely that in August 2003,
about a year prior to M Joorabchian apparently getting
i nvolved there, M Patarkatsishvili was talking to you
about his contacts in Brazilian football?

He was tal king about his contacts, of his desire to go
to Brazil. Before you nmake an investnent you have to
actual ly anal yse where you're going. The fact that he
makes an investnent in 2004 does not inply that he
didn't actually think about the investnment in 2003.

You see, even if the evidence set out in the Brazilian
crimnal conplaint is wong and M Patarkatsishvili did
al ready know sone Brazilian football contacts as

at August 2003, given the chronol ogy, and that no
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contract was concluded or investnment made for over

a year, the Brazilian football project could have been
no nore than a twinkle in M Patarkatsishvili's eye in
the sumrer of 2003, couldn't it, M Tenenbaunf

It was absolutely just a twinkle, that's what |'mtrying
to explain. He was excited about Roman doing it and he
decided to do it hinself because of his relationships,

| suppose, in Brazil and in Brazilian football. So the
fact that he doesn't nmake an investnment in a year's tine
doesn't mean that Roman buying Chel sea gives himthe
inpetus | think to look at Brazil. That actually is
very logical in nmy mnd.

The fact that, as you accept, it was no nore than
atwnkle in his eye, I"'msure that's a mangling of

nmet aphors, but the fact that it was no nore than
atwnkle in M Patarkatsishvili's eye at that stage,
you say was sufficiently inmportant for you to break your
journey from Georgia to London by stopping at N ce and
reporting imediately and directly to M Abranovich
about it, do you?

Yes, because | explained to M Abranovich ny neeting
with M Patarkatsishvili.

You woul dn't have to divert to Nice to tell

M Abramovi ch that M Patarkatsishvili had this dream or

future idea, no nore than a twinkle in his eye, that he
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wanted to get involved in Brazilian football?
First of all, you don't know M Abranovich, and at that
time football was the only thing he was thinking about.
And the second thing that we discussed, as | knowit, is
the Thbilisi football club which M Patarkatsishvili did
own since 2001. So the discussion about football makes
absol ute sense because he was interested in football, he
had an investnment in Thilisi in football since 2001.
And the investnment that M Abranovich made in Chel sea
made himrealise that he could potentially be free
because he couldn't travel at that tine.

So that nakes perfect sense to ne why, and why
M Abranpvi ch wants to know about things |like that.
Way couldn't you just have spoken to M Abranovich about
the Brazilian football project or Thilisi football
project on the phone? Wy did you have to divert to
Ni ce and see M Abranovich in person about that?
That's the way M Abranovich is. | mean, he likes to
talk to nme, he likes to see ne, it wasn't a mmjor event.
| stopped over and | sent (sic) over to see him
You see, | have to suggest to you that your evidence
about this is not truthful, M Tenenbaum and that at
this neeting, which you accept took pl ace
i n August 2003, the matters that we see M Curtis

recording in his handwitten note were discussed with
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yoursel f and M Pat arkat si shvili?

A. M Lady, | will explain why that is not the case. If we
can go through the notes --

MRS JUSTI CE GLOSTER:  Expl ai n.

A. W have to go through the notes and we have to go in
detail why it's logically inpossible for ne to be at
t hat neeti ng.

MR RABINOWTZ: |'Il take you through the notes in a mnute,
M Tenenbaum but |1'd better put ny case --

A. Go ahead.

Q ~-- lest | later be criticised for not doing so.

M Abranpvi ch asked you to attend in his place
because you were one of his senior managenment team who
was already famliar with the Rusal Hol ding structures
and coul d advise on how to structure an offshore sale of
M Berezovsky's and M Patarkatsishvili's stake. And
following the neeting with M Patarkatsishvili,

M Curtis and M Fonichev in Georgia you reported back
directly to M Abranovich in Nice because the natter was
sufficiently inportant for you to need to report to him
in person. And that's the truth of it, isn't it?

A. No, it's not.

Q Ckay, well, can we just then | ook at the notes.

MRS JUSTICE GLOSTER. Are we |looking at themin the

manuscri pt or --
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MR RABINOW TZ: | think if your Ladyship |ooks at themin

the typed version.

Just picking it up at 005 H(A)59/110. 005, you see
that M Curtis has recorded the follow ng, that Badri
expl ai ned that:

"Few years ago several people owned several
plants -- willing to sell shares. At that point
shar ehol ders of Sibneft bought nost of these plants.

"Sharehol ders of [Sibneft] -- [Boris, Badri and
Roman] .

"We sold Sibneft so far no problens with deal.

"Remai ned partners with [Roman] in [alum niun]. Now
have anot her partner who hol ds remmi nder of shares.

"Agreed with [Roman and] partner in Russian
Al um ni um -- sharehol ders 50/ 50.

"We agree 25 [Boris and Badri], 25 [Roman].

"We are passive sharehol der[s] so [ Roman] operating
partner and every year we get dividends from[al umnium
activities."

That's what was di scussed there, was it not?

A. Not in front of nme. It's inpossible to have discussed
that the shareholders of "S" were Boris, Badri and
Roman.

You say it's inpossible to discuss --

In front of me, | would have renenbered that. | was



a trustee of M Abranovich's trust, | knew that he was
the only beneficial shareholder. It is absolutely

i npossible for me to be at that nmeeting, to listen to
these peopl e tal k about these things, and for nme (a) not
to renenber sonething about this.

That of course assunes that what you are sayi ng about
who is the only beneficial sharehol der of Sibneft is
correct. But on the basis that that is not correct, and
that M Berezovsky's case is correct, that is precisely
the sort of conversation that m ght have taken place, is
it not?

Well, definitely not with ne.

Al right.

Because | was on the opposite side of that know edge,
conpl ete opposite side of that know edge, so why woul d
they discuss that with me if they believe that, for one
i nstance.

Well, they may have believed it and understood that you
woul d have known about the true position as well,

M  Tenenbaum

And why would | explain that | know sonething el se?

You see, M Tenenbaum in a sense you are trying to
answer that question by assum ng the answer to the very
question ny Lady has to deci de.

| see, okay, |'msorry.
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Now, just looking at "Side 2" H(A)59/110. 005:

"Because of difficulties of being partner of B [and
I think that would be Boris] Badre agreed to sell both
parts to [ Roman].

"Now have to discuss key issues relating to
transaction and all related issues -- price/structure --
our partners nust feel confortable as well."

Then two issues are identified with price and
structure:

"Price not conplicated we have mutual understandi ng
of what involved -- in any event we will find right
pri ce.

"At this neeting just stipulate basic understanding
of price fromboth sides to find mddle grounds.”

And then it says:

"[Ronman and Badri] are eager to find solutions for
both partners. Structure we have ideas to discuss.”

And t hen:

"[Badri] asked [M Tenenbaun] if he understood [and
M  Tenenbaun] confirmed."

Agai n, M Tenenbaum | have to suggest to you that
this is what you discussed with M Patarkatsishvili and
i ndeed M Fom chev and M Curtis?

It is inpossible that | discussed it, because if you

| ook at the next point H(A) 59/110. 005:
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"B-T discussed structure. B said we need to
participate in upside ..."

| knew that the Rusal stake was sold already. What
could I be discussing with thenf
Wel I, again, M Tenenbaum that assunes that
M Abranpvi ch's evi dence about having sold the
50 per cent to M Deripaska is right when the docunent
suggests that he had only sold 25 per cent. That's
right, isn't it?
The docunents showed only 25 per cent, correct.
Yes. And if the docunents are to be believed, there was
no reason at all why you couldn't have been di scussing
t he other 25 per cent?
| woul dn't be discussing with them
Now, if you |ook then at card 2, side 3
H( A) 59/ 110.006. | have to pick it up fromthe
previ ous page:

"B-T di scussed structure. B said we need to

participate in upside -- need to have option to buy back
and sell if sold to third parties or conpany go to
public market -- or holding cos sold."

Then M Curtis looks as if he's unclear as to who
said this, you or M Patarkatsishvili:
"Do we need option or can we go anot her way."

M Pat ar kat si shvili:



"Just a nethod. If offer is high enough we drop
option -- all about figure."

You are then recorded as saying:

"What is [the] period/what triggers (what is event)
or is it just call."

Then this is recorded:

"Eugene was asking if liked structure for [Sibneft].
[ M Patarkatsishvili says] yes, problem conplicated and
costly."

And M Pat arkatsishvili then says:

"Proposed structure that we now becone registered
sharehol ders and then sell back to R "

And you then say:

"Problemis existing shares are bearer conpany wth
bearer shares.”

Just pausing there, the line from
M Pat ar kat si shvi li:

"Proposed structure that we now becone registered
sharehol ders and then sell back to R "

That is not dissimlar to what in fact happened
in July 2004 where M Patarkatsishvili was identified as
bei ng the beneficial sharehol der of the Rusal shares in
order that he sell to M Deripaska, do you renmenber
t hat ?

Yes, | do.
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And what M Patarkatsishvili was saying here was that --
or reflected the fact that until this point
M Patarkatsishvili and M Berezovsky had not been
refl ected as being the owners, and what he was
suggesting needed to happen was that the shares shoul d
be put in their name first so that they could then sell
themto M Abranovich.

That's right, isn't it? That's what he was
suggesti ng?
I'"'msorry, what's the question?
That is what he was suggesting?
To whon?
To you.
Ch, no.
kay.

Just looking at the line i medi ately bel ow that,
M Tenenbaum vyou are recorded as saying:

"Problemis existing shares are bearer conpany with
bearer shares."

Now, you knew as at August 2003, didn't you,
M  Tenenbaum that the BVI shares were bearer conpany
shares?
Well, the fact is | actually knew the opposite because
| thought in May 2003 it was registered already as Rusal

Hol di ng. That was ny knowl edge in May 2003.



127

Can you | ook, please, at paragraph 50 of your third
W t ness statenent, page 91 E3/11/907?

Yes.

At paragraph 50 you say:

"I was ... not involved with the registration of
Rusal ... although I recall that at sone stage
| provided general advice about what investors would
expect if the conpany was later listed on an
i nternational stock exchange. This may be why | have
sone recol l ection of the names of four BVI registered
conpanies ..."

You recall that those conpani es had bearer shares?
Correct.

And you say something sinmilar, if you go to

par agraph 103 at page 110 E3/11/110. If you | ook

at -- it's in the mddle of paragraph 103, and you're
tal king here -- in fact you' re tal king here about the
cards thensel ves, and you say:

"As regards Rusal, | was aware at the tinme that the
shares in the BVI conpany, through which M Abranovich's
interests in Rusal were held, were bearer shares.”
Correct. The point -- yes, go ahead.

So in fact what is said in this note, in the card, about
the bearer shares, BVI conpany and bearer shares, was

sonet hi ng that you knew about ?
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| knew that originally they were in bearer form but as
of May 2003 | understood that the restructuring was
taking place so | would have -- if it's me in this
neeting, | would have comruni cated that information if

| was talking, and | don't understand why is it

a problemto actually -- why is there a problemin

exi sting shares being bearer? On the contrary, | think
it makes sense that it's actually easier.

| don't think that's right, actually. |If you |ook --
sorry, I'mnot sure, | don't want to be at
Cross-purposes with you, but if you | ook at card 2, side
3, do you see that inmediately after you are recorded as
sayi ng:

"Problemis existing shares are bearer conpany wth
bearer shares.”

M Curtis is recorded as sayi ng:

"Changi ng B shares now BVI -- so do have to be
regi stered anyway -- can transfer shares in BVI."

The reference to changi ng bearer shares now in BVI
reflects the fact, does it not, and this may be a point
that you were making as well, that in May 2003 an act
was passed in the BVI which changed the law in the BVI
relating to bearer share companies and required themin
the future to be held by custodi ans and regi stered?

What is the question, |I'msorry.
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Wl |, are you aware of that?

"' m not aware.

Okay. Now, just your point about why was the problem
that the existing shares were bearer companies with
bearer shares, the point that M Patarkatsishvili was
nmaki ng was about beconi ng regi stered sharehol ders, and
the point that you made in response to that was that the
shares were bearer shares.

Ckay, but | knew that they weren't actually registered
already, so why would | say it's a problemif | know
that the conmpany is changing structure? | guess that's
what's not clear to ne.

Isn't that precisely the point that M Curtis is naking,
that the structure is going to have to change because of
the position in the BVI?

But he didn't know about the May 2003 registration. |
knew t hat .

He knew about the | aw which had just been passed

in May 2003, and isn't that the reason why there was

a change in the position of the BVI conpanies in May to
reflect the change in the | aw?

No, the change -- the bearer shares renmained in

exi stence for a while in Rusal, is ny understanding.
Madi son remai ned as a bearer conpany because we were

still paying them as | understand, until 2005 through
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t hose structures.

So the bearer structure actually didn't change how
the paynents were nmade. The ownershi p was changed, how
the assets owned, the actual operating assets, not the
tradi ng conpany fromwhich they were being paid. So the
operating assets were changing to bearer form-- into
registered form so that's the key point here.

Can we just look alittle further down on "Side 4"
H(A) 59/ 110. 006. You then say:

"Problem -- sharehol ders of [Rusal Al umnium -- al
of shareholders in holding co we are partners of third
party -- BVlIs held 50/50, not RA."

That was right as well in terms of the way in which
the BVI hol dings were structured?

Correct, it was 50/50.

And you woul d obvi ously have been aware of that,

M Tenenbaunf

Yes, and so was M Fom chev.

Whay woul d M Fom chev have been aware of that?

Because since 2001 that's how they were being paid,

t hrough bearer form and they knew that the 50/50 of
Rual was owned by M Deri paska.

Why woul d they have needed to know that the 50/50 of
Rual was owned by M Deripaska in order for themto be

pai d?
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Because ny understanding fromthe structure that was
done with them they would have seen the flow of

di vi dends, as | understand.

JUSTI CE GLOSTER: When you say that's how they were
bei ng paid, who is "they"?

Well, M Berezovsky, the 1.3 billion I guess |I'mtalking
about, I"'msorry. Wen the 1.3 billion was agreed and
paid to them to M Berezovsky and M Pat arkat si shvili

it was structured through the dividends of Rual and Pex

and it went to, | guess, Devoni a.
So they woul d have known, M Fonichev and, | only
can assune, M Curtis, | don't know, would have known

how t he structure of Rusal was structured. Bearer form

50/ 50 wi th Deri paska.

MR RABI NON TZ: M Tenenbaum what they woul d have known was

o > O >

that Devoni a was receiving dividends from Pex. They
didn't need to know anything at all bel ow that.
My under st andi ng - -
About Rual or Rusal or anything el se.
My under standi ng, they did, from Ms Panchenko.
That's certainly not what she has said.
Let's |l ook further along this note. M Curtis is
then recorded as sayi ng:
"We need to create proof of ownership to show

wer e/ why proceeds of sale are derived."
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Then M Curtis al so says:
"I'f sharehol ding already at BVI level it is easier

to transfer ownership once we have established ownership

route to RA -- no need to show changed in Russia just in
BVI ... as going to have to change because of law --
good reason to showreal. No need to show sale -- just
say this was the true position -- reflecting actual
position."

What M Curtis is suggesting there --

MRS JUSTICE GLOSTER: Wiy is Curtis "S"?

MR RABI NOW TZ: St ephen.

MRS JUSTICE GLOSTER: Right, sorry, thank you.

MR RABI NON TZ: What M Curtis is suggesting there is if you
have a docunment which identifies that
M Pat arkatsishvili and M Berezovsky were the owners of
25 per cent of the Rusal shares, that would actually
reflect the actual real position, and that is what he
said to you at the tine, did he not?

A.  No.

Q W then have the note M Curtis made saying this:

"We have already nmade certain disclosures in market
we will have to consider what we have said -- not to
public but to banks/insurance co [etc]."

Now, you have been --

A. Sorry, it doesn't say "banks, insurance conpani es".



Q "Not to public but to banks --"

A.  \Vhere's banks, sorry?

Q Over the page, |I'msorry.

MRS JUSTI CE GLOSTER  Which card are we on?

MR RABINON TZ: It goes fromthe bottomof card 2, side 4 on
to card 3, side 5.

Does your Ladyship have that?

MRS JUSTI CE GLOSTER  Yes, | have that.

MR RABI NON TZ: Now, this comment about representation or
di scl osures nmade to banks/insurance conpani es, can | ask
you, M Tenenbaum to be given bundle H(A) 76 at page 57
H( A) 76/ 57.

|'ve asked Ms Panchenko about this document. [It's
a letter that was produced by M Streshinsky follow ng
a conversation that he had with Ms Panchenko in the
context of the second Rusal sale. But do you see the
first sentence:

"As di scussed over the phone, in order to neet the
representations that you previously nade to the banks,
pl ease find below an alternative structure.”

And | suggest to you, M Tenenbaum that this
concern within M Abranovich's conpani es or team about
representations previously made to banks and i nsurance
conpanies is precisely the point which is reflected in

M Curtis's note of his conversation with you, is it
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not ?
[t's not with ne, sir.
There is then the foll ow ng exchange H(A)59/110. 007.

M  Tenenbaum

"Do you have cos to be sharehol ders either by sale
or by reflecting annual ."

M Curtis says:

"Yes and they are all BVI."

There is then a discussion about whether they have
banks which can be used. There is then this exchange,
we're still on card 3, side 5. You say:

"Are you happy to show B/ Bors."

Whi ch presumably is M Patarkatsishvili and
M  Berezovsky.

And M Curtis says:

"Yes or just Badre if this is easier for you."

Again, M Tenenbaum you will recall that in the
context of the 2004 Rusal sale, the second tranche, what
happened in the end was that only M Patarkatsishvili
was shown as the owner of the Rusal shares and, again,
| suggest to you that this again reflects a consistent
concern by all of the parties involved as to whether
docunent ati on should show M Berezovsky as well as
M Patarkatsishvili. Wuld you agree with that?

|"msorry?
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Wul d you agree that there was a consi stent concern
reflected in the end in the -- let ne ask that
separately.

Wul d you agree there was a consi stent concern about
whet her docunent ati on should show M Berezovsky as wel |
as M Patarkatsishvili as an owner of the Rusal shares?
The concern is that they weren't shareholders so | don't
know how t o answer that question
Well, we know that in the July 2004 sal e docunentation
the contract that was produced and the deed whi ch was
produced and signed by M Abranovich did say that
M Pat arkat si shvili had been a beneficial owner of the
Rusal shares since March 2000. You're aware of that?
I"maware, but it's not a correct interpretation. Wat
M Abranovi ch signed was a deed acknow edgi ng t hat
M Pat arkatsishvili is a sharehol der, and what we agreed

to was that he was a sharehol der at the nonent of the

transfer of shares, to assist M Patarkatsishvili. W
did not agree and we never -- M Abranovich never signed
an acknow edgenent that said M Patarkatsishvili was

a sharehol der from March 2000.

|'ve shown you this note, M Tenenbaum |Is there
anything else in this note that you would like to
comment on that | haven't allowed you the opportunity to

comrent on?
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A. | think the key points have been rai sed.
MR RABI NOW TZ: Thank you very nmuch, M Tenenbaum | don't
have any nore questi ons.
MR MALEK: No questions, ny Lady.
MR ADKIN: No questi ons.
Re- exam nati on by MR SUMPTI ON

MR SUMPTION: M Tenenbaum what was the reason why you went

to Ceorgia?
A. | went because Roman asked me to go and to neet with
M Pat ar kat si shvili about football.

Q And precisely what were you supposed to di scuss about
football with M Patarkatsishvili so far as you were
aware before the neeting started?

A. He wanted to find out about Chel sea Football C ub, what
we did, how we didit, as | understood from Roman at
that tinme.

VWhat, M Patarkatsishvili wanted to do that?
As | understood it, yes.

Q So did you -- you understood that you were going to be
giving information to M Patarkatsishvili, did you?

A.  Yes, because | was the one that actually purchased
Chel sea, | was the one that actually did the
transaction, so M Abranovich asked me to go and di scuss
t hat .

Q W did you expect to be present at that neeting before
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you got there?

| understood I was only going to see

M Pat ar kat si shvi li.

M Rabinowitz said to you: if M Abranovich had told you
to go and di scuss al um niumor Rusal, you would have
done so. Did M Abranpvich say anything of that kind?
He did not, and if he would have said | woul d never have
gone.

Now, the question of |anguage, what is your first

| anguage? You are fluent in both English and Russi an.
VWhich is your first | anguage?

| feel nore confortable in English but ny first |anguage
of course is Russian, but | left when | was 10 --

11 years old, so I think in English

What was M Patarkatsishvili's Russian |ike?

| thought it was okay, it was very good.

What | anguage do you usually speak when you are speaking
to other fluent Russian speakers?

| only speak Russian. They would take offence if |
spoke anythi ng el se.

JUSTICE GLOSTER: |Is Ceorgian a different |anguage from
Russi an?

Very different.

JUSTI CE GLOSTER: Forgive ny --

He had an accent, of course, he had a very particul ar
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accent, it was very interesting.

MRS JUSTI CE GLOSTER But Ceorgian is not simlar to
Russi an - -

A. No, no, it's conpletely different. But he spoke Russi an
fromwhat | understand. |'msure he -- | renmenber him
havi ng an accent in Russian, not a Mdscow accent.

MR SUMPTI ON:  He spoke Russian like a Yorkshirenan.

A. | guess, yes. Actually true. Wien | married ny wife
and | went to Yorkshire |I didn't understand anything
peopl e were saying to mne.

Q Now, do you renenber whether anyone was nmaking a note at
this neeting?

A. There was no note being taken, I'mcertain of that.

Q \Wat enables you to be certain that no note was being
taken at the neeting?

A. Because M Fom chev told M Shvidler and others that the
note was taken after | left, whether at the sane tinme or

maybe nuch later, but he told themthat it was taken

later, and it was -- | think it was dictated by
M Patarkatsishvili. He told himsone other things as
wel |, that the Devonia agreenment was actually a sham and

that there was no on-sale.
Q M Tenenbaum how do you know that the note was dictated
in the way that you've described?

A. M Fom chev told M Shvidler.
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Now, if you had seen M Curtis at the tine naking

a note, what would you have done differently, if
anyt hi ng?

I think if he was taking a note and it was a rea

busi ness neeting, | would have asked to see the note
after to check the note, what was said -- to confirm
what | was sayi ng.

If | was saying these things, ny experience of
anybody taking a note, I would want to review that note,
and | would renenber if sonebody is actually taking
a note outside as we're having | unch
Now, in August 2003, what did you understand to be the
formof the BVI shares? Did you understand them at that
stage to be bearer shares or registered shares?

My under st andi ng of mny invol venent in May 2003, that it
was all changed, it was all restructured, that was ny
under st andi ng.

So i f sonebody had asked you in August 2003: what is the
current status of these shares, are they presently, as
we speak, bearer shares or registered shares? What
woul d your answer have been?

My answer woul d have been that they were regi stered
shares, the assets owni ng shares, not the trading,
because that was what's being restructured as well.

Coul d you please scroll back, or you may need sone
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assi stance for this, scroll back in the transcript to
[draft] page 125 of the transcript, please.

MRS JUSTI CE GLOSTER: Wien you say the BVI shares, could you
just clarify for the transcript, BVI shares in which
conpany?

A. The way it was structured, it was really a tolling(?)
structure as | understand. | think it was the four
conmpani es that --

MRS JUSTICE GLOSTER: Can | just be clear on the dates here?

A.  Sure.

MRS JUSTI CE GLOSTER. We're | ooki ng at August 20037

A. Before August 2003.

MRS JUSTI CE GLOSTER  Bef ore August 2003.

MR SUMPTION: The restructuring he said was in May.

MRS JUSTI CE GLOSTER:  Yes.

A. Sorry, before May 2003, yes.

I'"'msorry, what's the question?

MR SUMPTION:  Now, just pursuing that, just to nake sure
we've got it clear on the transcript, when you said that
you woul d have answered that they were registered
shares, which conpanies were you referring to when you
said you woul d have answered that they were registered
shar es?

A Well, | would have answered that the asset owning

conpani es that owned the actual assets, the operating
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assets, because it was structured as trading, and then
the assets -- the conpanies that owned the assets,
originally they were bearer and then it was restructured
into registered form

Ri ght. So when you gave your answer about being

regi stered shares, you were tal king about the
asset - owni ng comnpani es?

Correct.

MRS JUSTI CE GLOSTER Can | have the nanmes of those, please?

A

Fromme? | don't renenber

MRS JUSTI CE GLOSTER: You don't renenber

A

No.

MR SUMPTI ON:  Have you got [draft] page 125 of the

transcript on the screen? |If we could just scroll down
alittle bit further to line 23, do you see the answer
that you gave at lines 23 to 25? Wich conpanies are
you tal ki ng about there?
The asset-owni ng conpani es.
Wel I hang on. Wen you say:

"Ckay, but | knew that they weren't actually
regi stered already, so why would | say it's a problemif
| know that the conpany is changing structure?”

What you say there is:

"... | knew that they weren't actually registered

al ready --"



A. Sorry, | nmean to say that if | understood themto be
regi stered at that monment in tine, in August 2003, |
woul dn't be saying that they were in bearer form
| guess that's what |'m saying.

MRS JUSTI CE GLOSTER: Ckay, just let nme be absolutely clear
in this.

A, Ckay.

MRS JUSTICE GLOSTER: As at August 2003, the reconstruction
had taken place as of May?

A. | don't know. My knowl edge was the restructuring was
happening from May 2003, whether at that nmonent in tine

the restructuring happened | had no know edge. So it

may have been happening or it nay have not happened yet.

But my know edge was from May 2003 that the structure
had changed or changing. So in August 2005, my only
knowl edge was that they were registered already.
Whet her in fact in August 2003 they were, | don't know,
| don't have know edge of that.

MR SUMPTI ON:  But your belief --

A. But ny belief was, yes, correct.

Q -- whatever the facts may have been, is what you're
tal king about, is that right?

A M belief was that.

MRS JUSTI CE GLOSTER: You' ve nentioned August 2005, is that

a m st ake?
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Sorry, August 2003.

MRS JUSTI CE GLOSTER  August 20083.

MR SUMPTION:  Now, you were asked about the know edge of
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M Fom chev of the bearer shares, and you gave sone

evi dence about the know edge that they woul d have
derived fromthe way in which noney was paid to them
the 1.3 billion.

Correct.

Coul d you pl ease be given bundl e H(A) 62, at page 26
H(A)62/26. This is a letter addressed to Curtis & Co
by M De Cort, which was witten on 8 August 2003, about
a fortnight before the Georgia neeting.

Wul d you just like to read through it and tell us
whet her it assists you in saying what know edge they had
about the status of the shares?

Well, they would have had know edge of the trading
conpany, Rual Tradi ng.

O the tradi ng conpany?

Correct. And they would have al so seen the 50 per cent
interest init.

Wiere do we see the 50 per cent?

W see it in the third paragraph.

And what concl usi on does one derive fromthat?

That our side -- that M Abranmpvich held 50 per cent in

t he Rual trade.
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Does that assist one, one way or the other, on the
guestion of whether they were bearer shares or

regi stered shares, or of what know edge M Curtis m ght
have had on that subject?

| don't see "bearer" or "registered" here.

MR SUWMPTI ON: Under st ood.

kay, thank you very nuch, M Tenenbaum | have no

further questions.

MR RABI NOW TZ: M Lady, | have a question arising out of

t hat evi dence.

MRS JUSTI CE GLOSTER  Yes, fine.

Further cross-exam nation by MR RABI NON TZ

MR RABI NON TZ: M Tenenbaum for the very first tine in

>
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re-exam nati on you have suggested that there has been
a conversation between M Fomi chev and M Shvidler in
which M Shvidler was told by M Fom chev that this was
a fabricated note.

Correct.

You have nade five witness statenments, correct?
Correct.

And M Shvidl er has nmade six wi tness statenents,
correct?

Correct.

And it's right, isn't it, that at no stage in any of

those witness statenments has there ever been this
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suggesti on made before?

A. Correct.
Thank you very nuch --
No, can | say sonething?

MRS JUSTI CE GLOSTER:  You may.

A. W explained this to the | awers and we were thinking
about calling M Fonichev, but M Foni chev showed
M Shvidler a text from M Berezovsky in which
M Fomi chev thought -- well, thought -- it was stated to
hi mthat because he was hel ping us, M Berezovsky
threatened him and it was clearly sonething that he was
concerned about and clearly he was scared for his
saf ety.

And so, therefore, together with the | awers, we
decided that we couldn't call him because he was
scared. He showed the note, it referred to
M Berezovsky as "Dr Evil", and so -- we wanted to call
M Fom chev but he didn't want to cone. And | don't
understand why it didn't cone out before but clearly
this is an inportant piece of information.

MR RABI NON TZ: Who saw the text nessage, M Tenenbaun?
A | did, with M Shvidler. M Shvidler showed it to ne.
Q | suggest to you that this is conpletely untrue?

A, Well, you should ask M Fom chev --

MRS JUSTICE GLOSTER: M Rabinowitz, |'mgoing to take the
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break now for ten mnutes. Very well.
You're not to talk to anyone about your evidence.

(3.09 pm
(A short break)

(3.30 pm

MRS JUSTI CE GLOSTER  Yes, M Rabinowtz.

MR RABI NON TZ: M Tenenbaum 1 just want to ask you a few
questions about your last answer, if | may. You said
that M Fomi chev showed M Shvidler a text from
M Berezovsky. Can you tell nme when you say that
occurred?

A. A few nont hs ago.

Q Can you try to be nore specific, please?

"Il have to cone back to you on that, | don't renenber.
"1l have to ask M Shvidler as well what he recalls, |
don't renmenber. A few nonths ago. It was comuni cat ed
to the |awers. They nay have a record of that.

Q You say it was a text, so it follows that there would

have been, what, a telephone call -- sorry, a text on

a nobil e phone?

Correct.

Are you suggesting it was sent by M Berezovsky?

That's what M Fom chev told us.

Well, you say that M Shvidler sawit --

> O >» O >

| saw it as well.
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Right. So who do you say it was fronf
M Fom chev showed us, and he said it's from
M  Ber ezovsky.
You al so say that:

" it was stated to himthat because he was
hel pi ng us, M Berezovsky threatened him..."

Can you be very clear as to what you say this text
sai d, please?
Okay, 1'lIl try. | don't renenber verbatim The thought
was he knew he was hel pi ng us.
JUSTI CE GLOSTER: Can you be cl ear when you say --
Sorry, M -- well, he didn't -- it said that, "I know
you're helping them |'mwatching you. |[|'mlistening
to your phone calls. |I'mcontrolling your Skype." And
| think he referred to Dr Bvil, "I"'mDr Evil," sonething
to that effect.
So you say M Berezovsky signed hinself off as "Dr Evil™
in this?
Correct.
You al so say he showed the note, you say:

"He showed the note ..."

I's that because he'd printed sonething off?
No, he forwarded it to M Shvidler's phone?
So M Shvidler has a copy of this on his phone, does he?

| have no i dea.
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But you're saying he nust have had a copy of it on his
phone at sone point?

Correct.

Do you know if M Shvidler still has a copy of this?
I*ve no idea.

| take it you have never had a copy of this?

| have not, no.

Can you explain why you've never referred to this
previously in your w tness statenments?

| spoke to ny | awers and what was | going to say? That
he was threatened?

And M Shvidl er al so says nothing about this in any of
his witness statenents, does he?

Correct, because he was scared, so how could we say it?
W couldn't refer to him

According to you, one of the things that M Fom chev
said was that Badri had dictated the note after the
nmeeting. Wiy couldn't you have said that in your

wi tness statenent, if that was the position?

The | awers were aware of it.

Well, that's not an answer to ny question, M Tenenbaum
It's your evidence --

| actually wanted to say it.

Are you saying that M Shvidler gave a copy of the text

to Skaddens, the | awers?
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I"mnot sure. | don't believe so.

M Tenenbaum | have to suggest to you that you are
making all of this up and it's conpletely untrue.

The fact that he confirnmed that the Devonia was a sham
was done with the awers. The fact that the notes were
fabricated after the neeting was done in front of the

| awyers. The threat was communi cated --

JUSTI CE GLOSTER:  Sorry, just stopping there.

Yes.

JUSTI CE GLOSTER: When you say "was done with the

| awyers," are you saying that Fom chev told --
Qur | awyers.

JUSTI CE GLOSTER: -- your |awers that?

Yes.

JUSTI CE GLOSTER:  And when you say "the notes were
fabricated after the nmeeting was done in front of the
| awyers" --

Sorry, it was explained to the | awers how the notes
were fabricated, after | left Batum.

JUSTI CE GLOSTER:  Wen you say "it was explai ned", you
mean M Fom chev expl ai ned?

Yes, sorry, M Fom chev expl ai ned.

MR RABI NOW TZ: Just to be clear, M Tenenbaum vyou're

suggesting, are you, that no one referred to this

because of a concern about M Fom chev?
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A. Correct.

Q And that's why he hasn't been called as a w tness?
A. Correct.

Q Again, | suggest to you that is conpletely untrue.
A It is true.

MR RABI NON TZ: Thank you very nuch.

MRS JUSTICE GLOSTER Right. M Sunption, any further
re-exam nation after that?

MR SUMPTION: There's no further re-exam nation, but your
Ladyshi p shoul d know that these were one --

MRS JUSTI CE GLOSTER Wl l, just a second, if there's no
further re-examnation --

MR SUMPTION: There is no further re-exam nation, no.

MRS JUSTICE GLOSTER: |Is anything you're about to say likely
to lead to a request by M Rabinowitz that he further
cross-examnes this wtness?

MR SUMPTION: | doubt it, but I would not wish to deprive
M Rabinowitz of the option if he thinks differently.

MRS JUSTICE GLOSTER: Right. Well stay where you are,
pl ease, M Tenenbaum

MR SUMPTION: The three statenents attributed to
M  Fom chev, which your Ladyship has just heard, are
three of a nunber of hearsay statenments by M Fom chev
which we did not allow to be included in wtness

statenents because we were not prepared to call



VRS

M  Fomi chev for a nunber of reasons which | don't
propose to go into.

It was quite a conplicated matter. The matter cane
out in re-examnation not intentionally. | asked
M  Tenenbaum as your Ladyship will recall, to say
whet her he was able to say whether a note was bei ng
taken in his presence. That was not designed to elicit
hi s know edge of how the note was in fact taken although
the result was that M Tenenbaum did gi ve evidence to
that effect, so | followed up his answer in order to
clarify what the source of his information was, so far
as it wasn't clear, which it pretty well was, in answer
to nmy earlier question. So it cane out very largely
accidentally and it is there on the record. This
happens fromtine to tine.

But the reason why, and | think that I'min
a position to say this nmyself, why none of the witness
statenents deal with any hearsay statenents from
M Fomi chev was our concern that we should not be
| eadi ng such information if we were not in fact prepared
to call him
JUSTI CE GLOSTER:  Yes, | see.

M Rabinowitz, you may wi sh to consider your
position in the light of what M Sunption has said and

in the light of the evidence but that's a natter for
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you.

MR RABI NOW TZ: Thank you, ny Lady.

MRS

JUSTI CE GLOSTER:  |I'm not saying that in any threatening
way, I'msinply saying that if you wish to make any

application --

MR RABI NON TZ: Well if something arises out of that, and

VRS

| suspect one of the things M Sunption is concerned
about, and it's a thought, if it is, that's crossed ny
mnd as well, is whether there has been a wai ver of
privilege here, and that is sonmething we will have to
| ook at carefully.

| entirely understand what M Sunption has said
about it, and we will look at the transcript and conme to
a concl usi on about that.
JUSTI CE GLOSTER: What |'msaying is | don't expect you
to make any application now, if indeed you re going to

nmake any application.

MR RABI NON TZ: Indeed, |I'mgrateful for that.

MRS JUSTI CE GLOSTER:  Thi nk about it.

MR SUMPTION: M Lady, the position on the evidence is that

the next witness is M De Cort but my learned friend has
indicated to us that, given the speed at which w tnesses
have succeeded each other, he would prefer M De Cort's
evidence to be deferred I think until Mnday. W are

quite happy with that if your Ladyship is. oviously it
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isn"t at all easy to deal with one witness after
anot her, particularly when they're all relatively --

MRS JUSTI CE GLOSTER: Absolutely, so what are we doing
tonorrow then? M Deri paska?

MR SUMPTION: M Deripaska is giving evidence at 2.00.

MRS JUSTICE GLOSTER: |Is that by video-1ink?

MR SUMPTION:  Yes, it is, it's by video-link from New York
and therefore 2.00 is very nuch a fixture.

| should tell your Ladyship that in relation to both
M Deripaska and M Hauser, who is expected to give
evidence early next week, we have been asked to make it
clear to all those concerned, but obviously particularly
to your Ladyship, that M Deripaska's privilege in
relation to material in the bundles or evidence that he
may give, so far as it exists, is not waived. They are
anxi ous that your Ladyship should know that. And
M Deripaska will be represented by his own counse
while he gives evidence. He is also expected to be here
when M Hauser gives evidence.
We understand that it may be intended to put in

a witten statenment of what points they may wi sh to take
on privilege, and, if that happens --

MRS JUSTICE GLOSTER | would quite like to have that now if
that were possible.

MR SUMPTION: Well, we don't have it. They say that they
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may do that. Now, if they do that it nay be sensible --
obvi ously your Ladyship nust have it as soon as anyone
does -- it may be sensible, given that we only have
tonorrow afternoon for M Deripaska' s evidence, for your
Ladyship to be prepared to sit in the norning in order
to deal with any issues of principle that arise on
privil ege.

MRS JUSTI CE GLOSTER  Yes, well, there's not nmuch point ne
being given the note at 2 o' clock in the afternoon.

MR SUMPTION:  Yes, that's very nuch what we want to avoid.

W have made it clear that we would |ike to have the

note as soon as possible and we will let your Ladyship
have it at the very earliest nonent that we can.

MRS JUSTICE GLOSTER  Can | neke it clear, and obviously
| don't know who counsel or solicitors are, that
| require it by tonmorrow norning so that | can consi der
it.

MR SUMPTION: M Lady, yes.

| should say that the issues of privilege, although

they potentially arise in relation to both M Deripaska
and M Hauser, are primarily, so far as they're probl ens
at all, they're nuch nore likely to be problens in
relation to M Hauser, the reason being that
M Deri paska can give evidence of facts within his own

know edge but it nay be said that M Hauser, as his
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| awyer, cannot be required to give evidence of know edge
that M Deripaska conveyed to himas part of his
instructions in his capacity as a | awyer.

MRS JUSTI CE GLOSTER  Yes.

MR SUWPTION: So the two of themare in a sonmewhat different
position, and for that reason we anticipate, though we
haven't seen the nenorandum yet, that any difficulties
that do arise are nuch nore likely to arise in relation
to M Hauser. Having said that --

MRS JUSTI CE GLOSTER: What, next week?

MR SUMPTION:  Yes. Having said that, we will try and defuse
the position as far as we can by sinply seeking to avoid
areas which cause themconcern, if we can consistently
with our own client's interest.

MRS JUSTICE GLOSTER: Right, okay. So does that nean we
don't have a witness for tonorrow norning?

MR SUMPTION: It means we haven't got any business for
tomorrow norning unl ess this business surfaces and needs
to be dealt with by your Ladyship tonmorrow norning.

MRS JUSTI CE GLOSTER: Ckay.

MR SUMPTION: There are scheduling issues which we will need
to raise with your Ladyship at some stage, but at the
nmonment it's not possible to do so because instructions
are still in the process of being taken

MRS JUSTICE GLOSTER: Right, okay, but we're up to speed on
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the tinetabl e?
MR RABI NOW TZ: We're very much up to speed, and ny | earned
friend has lost or withdrawn a few wi tnesses as well so

we're certainly not falling behind the tinmetable.

| think there is an issue -- or perhaps | shouldn't
get intoit -- with M Ml ek's wi tnesses and when t hey
can come. | think the parties between us are content

with an arrangenent. M Streshinsky | think can only
cone next -- not this follow ng Monday but the Monday
after, and that's one of the scheduling issues which is
going to arise, but rather than take up your
Ladyship's --

MRS JUSTICE GLOSTER  Well, if you can't sort it out 1|'l]
have to make a ruling, but hopefully you can sort it

out.

MR SUMPTION:. We will try to sort this out between oursel ves

as far as we can wi thout troubling your Ladyship. If we

need to do so we will do it tonorrow.
MRS JUSTICE GLOSTER: Very well. I'mfairly relaxed about
i nterposing w tnesses anongst the expert w tnesses.
MR SUMPTI ON:  That nmay be necessary.
MR RABINONTZ: Can | just -- sorry, | hope ny |earned
friend was finished.
In terms of M Deripaska, we are doing our best to

accommodate himand he will be giving evidence from
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2 o'clock tonorrow. | cannot say that | am conpletely
confident that in a two and a quarter hour slot | wll
finish all ny questions with M Deripaska. To sone
extent that depends upon the points of privilege which
| haven't been told about yet, because it may be that
I"'mnot allowed to ask hima nunber of the questions
| was proposing to ask him | don't think that is the
case, but there is that risk, ny Lady, because it is
i npossi bl e, as your Ladyship knows, to know exactly how
| ong any witness is going to be.

MRS JUSTI CE GLOSTER: |Is he being cross-exam ned t hrough
transl ators?

MR RABINON TZ: | hope and pray not. His witness statenent
isin English --

MR SUMPTION: | regret to say that he is.

MR RABI NOW TZ: He has sworn a witness statement in English.
MR SUMPTION: M Deripaska speaks perfectly good English but
obviously Russian is his principle | anguage. Rather
like the position of M Nevzlin, one understands that

a witness may be able to speak perfectly good
conversational or business English but not be willing to
try his luck under pressure of cross-exam nation, and
that seenms an entirely legitimate position to take.

MRS JUSTI CE GLOSTER: | can understand that.

MR RABI NON TZ: Then all the nore so, ny Lady, | cannot,
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standi ng here, tell your Ladyship that we'll definitely
finish.

MRS JUSTICE GLOSTER: | can sit until about 5.00 but it
would be a bit of a problemif | have to sit very nuch
after 5.00.

MR RABINON TZ: We will do our best.

| don't know to what extent M Deripaska is willing
to be flexible about when we start. | don't know
whet her your Ladyship would be willing to start at 1. 30,
for exanpl e?

MRS JUSTICE GLOSTER 1'Ill start whenever you want ne to
start.

MR SUMPTION:  Can we investigate that and keep your Ladyship
i nformed?

MRS JUSTI CE GLOSTER  Yes, certainly. 1'll start at 1
o' cl ock or whenever.

MR RABINOWTZ: |If he's in New York | don't want to inpose
a time which is unreasonable for him although no doubt
M Deripaska will do his best to assist the court. W
are happy to start whenever M Deripaska is ready.

MR SUMPTION:. We will find out how early he can reasonably
be asked to start.

W're told that the bridge, which presunably has to
be booked, will start at 1.30, so that may be the

earliest practical tinme. But we'll try --
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MRS JUSTICE GLOSTER: Anyway, |'ll leave you to sort that.

MR SUMPTION:. W will see what we can organi se, my Lady.

MRS JUSTICE GLOSTER: If you could tell ny clerk whenever,

either later this evening, send himan email, or
tomorrow norning, as to when you want to start | will be
t here.

MR RABINOW TZ: |'mgrateful, nmy Lady.

MRS JUSTI CE GLOSTER: Thank you very much i ndeed.
M Tenenbaum thank you for coming along to give
your evidence.
(The witness wthdrew)

(3.45 pm

(The hearing adjourned until Friday, 18 Novenber 2011)
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