
UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 

 ) 
HULLEY ENTERPRISES LTD., ) 
YUKOS UNIVERSAL LTD., and ) 
VETERAN PETROLEUM LTD., ) 
 ) 

Petitioners, )        
 )     

           v. )     Case No. 1:14-cv-01996-ABJ 
  )     
 )   
THE RUSSIAN FEDERATION, ) 
 ) 
                                   Respondent. ) 
 ) 

DECLARATION OF ARKADY VITALYEVICH ZAKHAROV 

I, Arkady Vitalyevich Zakharov, declare and state as follows: 

1. I am currently the General Director of AO Continent Finance in Moscow, Russian 

Federation.  I graduated in 1987 from the Bauman Moscow State Technical University with a 

degree in mechanical engineering.  After entering the workforce in 1987, I continued my 

education, eventually receiving a degree in finance and credit from the International Academy of 

Marketing and Management in 1996, and a law degree (with a specialization in business law) 

from the International Legal Institute at the Ministry of Justice of the Russian Federation in 

1999.

2. In 1993 I was hired to work as a specialist by International Financial Agglomeration 

Menatep (“IFA Menatep”), which was responsible for servicing the holding companies of Bank 

Menatep and subsequently its affiliate ZAO Rosprom.  Specifically, IFA Menatep was 
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responsible for creating holding companies, maintaining their books and records, and filing 

necessary paperwork with corporate registers.  As a rule, the companies that we serviced for 

Bank Menatep and ZAO Rosprom did not engage in active business operations nor employ any 

staff, but rather were used solely to move, hold, and conceal the fact that Menatep Group had 

interest in those assets.  When Bank Menatep or ZAO Rosprom wanted to create and register a 

new company, one of my colleagues or I was directed by a superior to serve as the nominal 

director for that company.  Despite our status as directors of these companies, however, all 

decisions regarding the acquisition or sale of assets by the companies were made by the 

principals of the Menatep Group.  We were often informed of these decisions directly by Bank 

Menatep’s Investment Administration and by the head of that Administration, Mr. Aleksey 

Golubovich.  Other Menatep Group principals, such as Mr. Mikhail Borisovich Khodorkovsky 

and Mr. Platon Leonidovich Lebedev, could also provide directions with respect to the 

acquisition or sale of assets, either through my direct superior at IFA Menatep, Mr. Andrei 

Vladimirovich Kraynov, or else through Mr. Kraynov’s superiors at IFA Menatep, Mr. Valery 

Alekseevich Molchanov and Mr. Aleksander Zveryev.

3. In 1995, Mr. Khodorkovsky, the de facto head of the Menatep Group, decided to 

transfer responsibilities relating to the servicing of the Menatep Group’s holding companies from 

IFA Menatep to another Menatep Group company named SP Russian Trust and Trade (“SP 

RTT”).  In summer 1995, I and most of my colleagues at IFA Menatep thus were transferred to 

SP RTT, where I worked as a senior specialist in the Department of Operational Financial 

Transactions.  Mr. Kraynov was the head of this Department and remained my direct superior.  I 

also received instructions through SP RTT’s executive director, Mr. Gitas Povilo Anilionis, who 

was already working at SP RTT when I was transferred there.  In addition, my colleagues and I 
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continued to receive instructions directly from the Menatep Group’s principals, including Mr. 

Golubovich in the Bank Menatep’s Investment Administration, Mr. Lebedev, and Menatep 

Group’s lawyer, Mr. Viktor Georgyevich Prokofiev.  In fact, during much of my time working 

for SP RTT, I attended weekly meetings with Mr. Lebedev at which I would present information 

relating to the SP RTT holding companies and Mr. Lebedev would respond with oral 

instructions.

4. Although my work responsibilities remained the same at SP RTT as they had 

been at IFA Menatep, my workload was much greater at SP RTT, as Bank Menatep’s principals 

directed us to create hundreds of additional holding companies in the years following my 

transfer, all of which needed to be registered and serviced. This large network of companies 

grew to include entities based not only in various regions of the Russian Federation, but also in 

foreign jurisdictions such as the British Virgin Islands, the Isle of Man, Gibraltar, Ireland, and 

Cyprus.

5. During the time that I worked there, SP RTT had roughly 30 to 40 core staff 

members, who assisted with the registration of companies and execution of documents.  See List

of SP RTT Employees, Sept. 1, 1995 (Ex. 1).  I worked closely with many of these employees, 

including Mr. Yuri Alekseyevich Kobzar, Mr. Andrei Vasilyevich Koval, Mr. Vladimir 

Borisovich Gulin, Mr. Pyotr Anatolyevich Borodin, Mr. Oleg Ivanovich Khvostikov, Mr. Yefim 

Yevgeniyevich Gorbunov, Mr. Vadim Vadimovich Nescheretov, and Mr. Oleg Romanchenko.  I 

also knew Ms. NNatalia Shashkova, who was Mr. Anilionis’s secretary and SP RTT’s office 

administrator.  Many of us were appointed as directors of the various holding companies.  

During the course of working with Ms. Shashkova and Messrs Kobzar, Koval, Gulin, Borodin, 

Case 1:14-cv-01996-ABJ   Document 24-2   Filed 10/20/15   Page 3 of 26



.

4

Khvostikov, Gorbunov, Nescheretov, and Romanchenko, as well as with Mr. Lebedev of Bank 

Menatep, I saw each of them sign documents on numerous occasions, and I am thus able to 

identify and verify their signatures.  In particular, I can verify that (1) the signature in Exhibit 

Nos. 2 (left side), 3 (for Yukos Universal Ltd.), 4, and 5, is that of Mr. Lebedev; (2) the signature 

in Exhibit Nos. 2 (right side), 3 (for Hulley Enterprises Ltd.), 6 (for Medusa Shipping Ltd.), and 

7 (for MQD International Ltd.) is that of Mr. Gulin; and (3) the signature in Exhibit No. 8 (for 

Kandall Ltd.) is that of Ms. Natalia Shashkova.

6. SP RTT’s employees understood that we were subject to obligations of secrecy 

and confidentiality with respect to the transactions that we conducted on behalf of the Menatep 

Group.  Specifically, we knew that we were not to disclose that the Menatep Group was, in fact, 

the ultimate owner of the companies that we registered on its behalf.  If we had disclosed that the 

Menatep Group or its principals were behind the transactions we would likely have been fired.

A. SP RTT’s Participation in the 1995 Investment Tender and Loans-for-Shares 
Auction for OAO Yukos Oil Company  

7. In 1995, the principals of Bank Menatep directed me and other SP RTT 

employees to participate in an investment tender and a simultaneous “loans-for-shares” auction 

for the shares of OAO Yukos Oil Company using holding companies that we had registered in 

the Russian Federation, namely ZAO Laguna and ZAO Reagent.  As the appointed nominal 

director of ZAO Laguna, I signed documents relating to this auction, all of which had been 

prepared by Bank Menatep’s Investment Administration.  See, e.g., ZAO Laguna Application, 

Dec. 5, 1995 (Ex. 9).    The only other company that participated in this auction was ZAO 

Reagent, the nominal director of which was my colleague at SP RTT, Mr. Koval.  See Loans for 

Shares Auction Minutes No. 1, Dec. 8, 1995 (Ex. 10); Loans for Shares Auction Minutes No. 2, 
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Dec. 8, 1995 (Ex. 11).  ZAO Reagent submitted a bid of US$ 150.1 million, which was slightly 

above the minimum bid requirement of US$ 150 million, but slightly below ZAO Laguna’s bid 

of US$ 159 million.  ZAO Laguna thus was selected as the winner of both the loans-for-shares 

auction and the privatization tender.  See Loans for Shares Auction Minutes No. 1, Dec. 8, 1995 

(Ex. 10); Loans for Shares Auction Minutes No. 2, Dec. 8, 1995 (Ex. 11); ZAO Laguna 

Application, Dec. 5, 1995 (Ex. 9).

8. As a result of the loans-for-shares auction, ZAO Laguna was awarded the right to 

make a loan of US$ 159 million to the Government, secured by 45 percent of OAO Yukos Oil 

Company. As far as I understand, since only banks could provide loans pursuant to the 

legislation of that time, and ZAO Laguna was not a bank, a loan of US$ 159 million was 

supplied to the Russian Federation by Bank Menatep.  That loan was secured by this 45-percent 

block of shares in OAO Yukos Oil Company as collateral.  ZAO Laguna was required pursuant 

to the terms of the loans-for-shares program (as the Government’s “commission agent”) to sell 

these shares of OAO Yukos Oil Company to a third party in the event of the Government’s 

default on the loan.  Pursuant to an assignment agreement that I had executed at the direction of 

the Bank Menatep’s Investment Administration at the time of the loans-for-shares tender, ZAO 

Laguna’s right to act as the Government’s commission agent had been transferred to Bank 

Menatep. See Assignment Agreement No 198, Dec. 13, 1995 (Ex. 13).  On December 20, 1996, 

after the Government defaulted on the US$ 159 million loan, Bank Menatep exercised its right as 

the commission agent and held a tender.  See Report regarding the Sale of Shares of OAO Yukos 

Oil Company, Dec. 24, 1996 (Ex. 14).    
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9. As a result of the investment tender, ZAO Laguna became the direct owner of 33 

percent of OAO Yukos Oil Company, for which it paid 43.75 billion rubles (or about US$ 9 

million at the time).  See Stock Purchase Agreement No. 1-12-1-990, Dec. 14, 1995 (Ex. 12).  

ZAO Laguna partially used its authorized share capital to make this payment of 43.75 billion 

rubles using its own capital, which comprised a loan borrowed by incorporators of ZAO Laguna 

from Bank Menatep (since only companies with a certain size of registered capital could 

participate in the loans-for-shares tender); the rest of the funds for the payment of 43.75 billion 

rubles were borrowed by ZAO Laguna from Bank Menatep.  

10. The only two entities that participated in this tender were ZAO Monblan and 

OAO Moscow Food Factory. See Report regarding the Sale of Shares of OAO Yukos Oil 

Company, Dec. 24, 1996, at 2 (Ex. 14).  The nominal director of ZAO Monblan was my superior 

at SP RTT, Mr. Kraynov.  See, e.g., Stock Purchase Agreement Ts-703, Dec. 24, 1996, at 1 (Ex. 

15).  At least the majority shareholding of OAO Moscow Food Factory was at that time de facto 

owned and controlled by Bank Menatep.  Both of the auction participants were therefore 

companies controlled by principals of Bank Menatep.  It was arranged that ZAO Monblan would 

submit a bid of US$ 160.1 million, and OAO Moscow Food Factory would submit a bid of US$ 

160.05 million, allowing ZAO Monblan to win the auction.  See Report regarding the Sale of 

Shares of OAO Yukos Oil Company, Dec. 24, 1996, at 3 (Ex. 14).  As a result, Bank Menatep 

sold the OAO Yukos Oil Company shares pledged through the loans-for-shares auction to OAO 

Monblan. See Report regarding the Sale of Shares of OAO Yukos Oil Company, Dec. 24, 1996, 

at 3; Stock Purchase Agreement Ts-703, Dec. 24, 1996 (Ex. 15).   
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11. In 1996 and 1997, other SP RTT employees and I were directed by the Menatep 

principals to execute a number of additional contracts relating to the shares of OAO Yukos Oil 

Company.  See Stock Purchase Agreement No. Y-51/97, May 5, 1997 (Ex. 16); Stock Purchase 

Agreement No. Y-52/97, May 5, 1997 (Ex. 17); Stock Purchase Agreement L/T-1, Jan. 24, 1996 

(Ex. 18); Stock Purchase Agreement L/A-1, Jan. 24, 1996 (Ex. 19).  These agreements were 

prepared for our signature by the Investment Administration of Bank Menatep.  The end result of 

these transactions was that the company for which Mr. Kobzar was the nominal director, ZAO 

Tonus (which later was renamed to ZAO Yukos Trust and then was renamed again to ZAO 

Yukos Universal), became the majority shareholder of OAO Yukos Oil Company on 

May 5, 1997.  The principals of Bank Menatep and ZAO Rosprom, including Mr. 

Khodorkovsky, Mr. Lebedev, and Mr. Leonid Borisovich Nevzlin, thus continued to exercise 

control and ownership over all the shares of OAO Yukos Oil Company acquired through the 

investment tender and the loans-for-shares auction, which had remained at all times in the 

possession of companies directed by SP RTT employees. 

B. SP RTT’s Transactions Relating to the Transfer of OAO Yukos Oil Company’s 
Shares to Offshore Holding Companies 

12. After the shares of OAO Yukos Oil Company were consolidated under 

ZAO Yukos Trust (which was renamed ZAO Yukos Universal shortly thereafter), my SP RTT 

colleagues concluded a series of further transactions at the direction of the principals of Bank 

Menatep that resulted in the transfer of ownership of OAO Yukos Oil Company to five Cypriot 

entities:   

• First, at the beginning of 1998, the shareholding of OAO Yukos Oil Company held by 
Yukos Universal started to be transferred in parts to another company controlled by 
Bank Menatep named MQD International Limited (“MQD”).  It was accomplished in 
such a manner that at each particular point of time MQD had no more than 20% of 
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the shares, so as to get around the literal requirements of the anti-monopoly 
legislation of that time.  Unlike the past companies we had used to hold the shares of 
OAO Yukos Oil Company, we did not create and register MQD in the Russian 
Federation.

• Second, MQD transferred respective parts of that block of shares to five offshore 
entities, namely Ebon Crown (Ireland), Medusa (Gibraltar), Avimore (Cyprus), 
Hawksmoor (Cyprus), and Kandall (Isle of Man).  As was the case with MQD, we did 
not create these five entities ourselves.  Rather, these were shelf companies that SP 
RTT with the assistance from Mr. Gulin had purchased in their respective offshore 
jurisdictions. MQD’s representative in the Russian Federation had bank accounts 
opened in a Russian bank and could carry out transactions with the currency of the 
Russian Federation, which in turn was necessary since the shares were acquired from 
a Russian company (ZAO Yukos Universal).  Accordingly, MQD was used as a 
transit company for transfer of OAO Yukos Oil Company shares, the registered 
owner of which was ZAO Yukos Universal, to Ebon Crown Ltd. (Ireland), Medusa 
(Gibraltar), Avimore (Cyprus)/ Hawksmoore (Cyprus), and Kandall (Isle of Man), 
and subsequently, in November 1998, to Barion Enterprises Ltd.  See, e.g., Securities 
Purchase Agreement between MQD and Barion, Nov. 17, 1998 (Ex. 20). 

• Third, on March 24, 1998, the shares were transferred once again, this time to five 
Cypriot companies – Kincaid Enterprises Ltd., Temerein Enterprises Ltd, Cayard 
Enterprises Ltd., Wandworth Enterprises Ltd., and Barion Enterprises Ltd. – in a 
series of agreements involving SP RTT employees on both sides of the transactions.  
See Stock Purchase Agreement No. KA-KI/1 between Kandall and Kincaid, Mar. 24, 
1998 (Ex. 21) (executed by Shashkova and Krainov); Stock Purchase Agreement No. 
EB-TE/1 between Ebon Crown and Temerain, Mar. 24, 1998 (Ex. 22) (executed by 
Borodin and Gorbunov); Stock Purchase Agreement No. AV-CA/1 between Avimore 
and Cayard, Mar. 24, 1998 (Ex. 23) (executed by Anilionis and Koval); Stock 
Purchase Agreement No. ME-WA/1 between Medusa and Wandsworth, Mar. 24, 
1998 (Ex. 24) (executed by Romanchenko and Nescheretov); Stock Purchase 
Agreement No. HA-BA/1 between Hawksmoore and Barion, Mar. 24, 1998 (Ex. 25) 
(executed by Gulin and Khvostikov). 

13. At the time, I understood that the reason that the shares of OAO Yukos Oil 

Company were transferred to five separate offshore companies (as opposed to a single offshore 

company) was to avoid transferring more than 20 percent of OAO Yukos Oil Company’s shares 

in any single transaction.  Pursuant to Law No. 948-1 on Competition and Restriction of 

Monopolistic Activity, Article 18, a transaction conveying more than 20 percent of the 

ownership of OAO Yukos Oil Company had to be approved by the Ministry of Antimonopoly 
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Policy.  By selling the shares of OAO Yukos Oil Company in several small transactions, as 

opposed to a single large transaction, Bank Menatep and ZAO Rosprom avoided this 

cumbersome regulatory requirement. 

14. Lastly, on March 9, 2000, the majority of these shares were transferred once more 

to a company called Hulley Enterprises Ltd. in a series of five practically identical transactions.  

Hulley Enterprises Ltd. purchased 145,297,910 shares from Kincaid Enterprises Ltd., 

324,189,153 shares from Temerain Enterprises Ltd., 253,712,898 shares from Cayard Enterprises 

Ltd., 213,549,112 shares from Wandsworth Enterprises Ltd., and 235,028,152 shares from 

Barion Enterprises Ltd. See Sale Agreement between Kincaid and Hulley, Mar. 9, 2000 (Ex. 8); 

Sale Agreement between Temerain and Hulley, Mar. 9, 2000 (Ex. 26); Sale Agreement between 

Cayard and Hulley, Mar. 9, 2000 (Ex. 27); Sale Agreement between Wandsworth and Hulley, 

Mar. 9, 2000 (Ex. 6); Sale Agreement between Barion and Hulley, Mar. 9, 2000 (Ex. 7). 

15. In sum, even though these shares were transferred on numerous occasions 

between 1995 and 2000, they remained at all times in the control of the principals of Bank 

Menatep and ZAO Rosprom, including Mr. Khodorkovsky, Mr. Nevzlin, and Mr. Lebedev, who 

conducted the various transactions through the holding companies controlled by SP RTT. 

C. SP RTT’s Transactions Relating to Holding Companies in the Russian Federation’s 
Low-Tax Regions 

16. My colleagues at SP RTT also registered a large number of holding companies 

which were used by Bank Menatep and ZAO Rosprom as part of OAO Yukos Oil Company’s 

“tax optimization” scheme.  Specifically, SP RTT registered a number of holding companies in 

low-tax regions in the Russian Federation and elsewhere.  These regions benefited from special 

tax regimes designed to encourage economic activity and facilitate investment, which were the 
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result of particularly harsh economic challenges that these regions were facing during the late 

1990s.  After registering holding companies in these low-tax regions, SP RTT employees would 

sign contracts transferring crude oil from OAO Yukos Oil Company (or its large oil-producing 

subsidiaries, such as OAO Samaraneftegaz and OAO Yuganskneftegaz) to these companies at, as 

far as I understand, below-market prices.  The companies would then sell the oil to end 

customers at the higher price (either directly or through a chain of transactions).  As far as I 

understand, this made it possible to realize higher profits from the business activities of OAO 

Yukos Oil Company in the low-tax regions.  As a result, as I understand it, less tax was paid to 

the State. 

17. In December 1997, for example, SP RTT registered OOO Business-Oil, OOO 

Mitra, OOO Vald-Oil, and OOO Forest Oil in the low-tax region of Lesnoy.  Mr. Koval, Mr. 

Gorbunov, Mr. Khvostikov, Mr. Kraynov, and Mr. Kobzar were each identified in the 

registration documents for these entities as directors of the parent companies.  See Foundation

Agreement of OOO Business-Oil, Dec. 23, 1997 (Ex. 28); Foundation Agreement of OOO Mitra, 

Dec. 10, 1997 (Ex. 29); Foundation Agreement of OOO Vald-Oil, Dec. 24, 1997 (Ex. 30); 

Foundation Agreement of OOO Forest Oil, Dec. 22, 1997 (Ex. 31).  In July 1997, SP RTT also 

created OOO Kverkus, OOO Norteks, and OOO Grace in the low-tax region of Trekhgorny.  The 

registration documents for these entities designated Mr. Leonid Vasilievich Koval, as well as my 

brother, Mr. Igor Vitalyevich Zakharov, as directors of the parent companies of these entities.  

See Foundation Agreement of OOO Kverkus, July 14, 1997 (Ex. 32); Foundation Agreement of 

OOO Alebra, July 16, 1997 (Ex. 33); Foundation Agreement of OOO Grace, July 16, 1997 (Ex. 

34); Foundation Agreement of OOO Nortex, July 18, 1997 (Ex. 35).  I understand that all of 
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these companies were involved at various times in OAO Yukos Oil Company’s “tax 

optimization” scheme. 

I declare under penalty of perjury under the laws of the United States of America that the 

foregoing is true and correct.

Executed on this 14th day of October 2015 in Moscow, Russian Federation. 

         / s /     

Arkady Vitalyevich Zakharov 

Case 1:14-cv-01996-ABJ   Document 24-2   Filed 10/20/15   Page 11 of 26
































