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Appellant Petréleos de Venezuela, S.A. (“PDVSA”) submits this opposition
to the motion of Appellee Crystallex International Corporation (“Crystallex™) to
expedite oral argument pursuant to Local Rule 4.1.

INTRODUCTION

Crystallex’s motion is entirely predicated on its assertion that either PDVSA
or the Bolivarian Republic of Venezuela (the “Republic”) somehow breached an
Amended and Restated Contract of Transaction and Settlement between the
Republic and Crystallex (the “Agreement”) because PDVSA did not seek a 30-day
stay of the above-captioned appeals. But PDVSA is not a party to the Agreement,
which was entered into “exclusively” between Crystallex and the Republic.
PDVSA did not sign the Agreement. It did not participate in the negotiation of the
Agreement. And it is not bound by the Agreement. PDVSA had no more to do
with the Agreement than it did with the underlying dispute between the Republic
and Crystallex or their arbitration.

The primary basis for Crystallex’s argument is the text of a document
appended to the declaration of Crystallex’s counsel that is represented to be a true
and correct copy of the Agreement. It is not the Agreement. Crystallex knows it is
not the Agreement, and its attempt to mislead this Court is nothing less than

sanctionable.
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Crystallex relies on language in the preamble of a superseded English
version of the Agreement that defined “Venezuela” as including “all
instrumentalities” of the Republic that were “involved in the actions described [in
the Agreement].” Crystallex fails to inform the Court that this English version of
the Agreement was superseded and replaced by another version that deleted the
language quoted by Crystallex and specifically stated that the Agreement was
entered into “exclusively by and among the Bolivarian Republic of Venezuela
(“Venezuela’) and Crystallex International Corporation (‘Crystallex’).” That
change was made at the insistence of the Republic based on the fact that it could
not bind PDVSA, which is a separate entity. That fact was recognized by the
Venezuelan counsel who represented Crystallex in the negotiation of the
Agreement.

Indeed, the facts surrounding the drafting of this specific language in the

Agreement, set forth more fully below and in the Declaration of Henry Antonio

Rodriguez Facchinetti (“Rodriguez Decl.”), not only undercuts Crystallex’s motion
to expedite oral argument, but the entire argument by Crystallex, accepted by the
district court below, that PDVSA is the alter ego of the Republic. These facts
support PDVSA'’s legal and factual positions in this litigation and constitute a
recognition by Crystallex itself that PDVSA is a separate and autonomous entity

and that the Republic does not exercise the day-to-day control over PDVSA
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required to overcome the strong presumption of separateness between foreign
states and their corporate instrumentalities laid down in the Supreme Court’s
decision in First Nat’l City Bank v. Banco Para EI Comercio Exterior de Cuba
(““Bancec™), 462 U.S. 611 (1983) and its progeny. This may explain why
Crystallex relies on language in an inoperative version of the Agreement that was
discarded and repudiated by both parties.*

Crystallex states that the Agreement provides for the Republic to “cause
PDVSA ... to ‘take all necessary steps to stay its appeal without prejudice.’”
Motion at p. 2. But PDVSA did not believe a stay was in its own best interests.
Furthermore, given this Court’s stay of all proceedings in the district court pending
a resolution of PDVSA’s appeals, a stay until January 10" no longer made any
sense. PDVSA'’s refusal to accede to the Republic’s requests should be no surprise
to Crystallex. The Republic repeatedly and consistently told Crystallex that it
could not bind PDVSA.

Finally, Crystallex has no reason, much less an “exceptional reason” as
required by Local Rule 4.1, to justify its motion to expedite. Crystallex does not,
and cannot, identify any harm caused by PDVSA'’s decision to file its appellate
brief on time. Crystallex never sought to expedite the proceedings below. It did

not seek expedition at the outset of this appeal. Even now, Crystallex is not

! Perhaps Crystallex believed that by filing its motion after 10 p.m. on the Friday
before the four-day Christmas holiday its misrepresentations would go unnoticed.
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seeking to expedite the briefing schedule. Rather, Crystallex is asking this Court to
accelerate the appellate process only after Crystallex has used the full amount of
time allotted to prepare and file its brief on the merits. Crystallex’s position on
acceleration is absurd considering that it argues that the appeals should have been
suspended. Crystallex’s motion is nothing more than a pretext for briefing its
position on appeal — that PDVSA is the alter ego of the Republic — based on
evidence that is demonstrably false.

BACKGROUND

Crystallex’s arbitral award was rendered solely against the Republic on
April 4,2016. JA-17. Crystallex sought and obtained a judgment against the
Republic enforcing that award in the United States District Court for the District of
Columbia. JA-18. The Republic is presently appealing that judgment in the
United States Court of Appeals for the District of Columbia Circuit. Id. PDVSA
was not a party to the arbitral proceedings or the confirmation proceedings. JA-84.
It had nothing to do with the events giving rise to the arbitration. JA-49.

Crystallex registered its judgment in the United States District Court for the

District of Delaware (the “District Court™) on June 19, 2017. JA-108. Crystallex

then filed a motion, on August 14, 2017, seeking leave to enforce its judgment
against the Republic by attaching and executing upon PDVSA'’s shares of PDV

Holding, Inc. (“PDVH”). JA-110-11. PDVSA intervened in the District Court and
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moved to dismiss the action on the grounds that PDVSA and its assets were
entitled to sovereign immunity. JA-90. PDVSA further argued that Crystallex’s
motion had to be denied because Crystallex cannot establish an alter ego
relationship between PDVSA and the Republic so as hold PDVSA liable on an
arbitral award rendered solely against the Republic. JA-35-36.

On August 9, 2018, the District Court granted Crystallex’s motion (the

“August 9 Order”). The District Court held that “PDVSA is a presumptively

separate sovereign instrumentality that is entitled to . . . invoke its own sovereign
immunity, and is presumptively immune from the court[’s] subject matter
jurisdiction, presumptively separate from Venezuela, and its property is
presumptively immune from attachment and execution.” JA-90. The District
Court also found that PDVSA was a “complete stranger” to the dispute between
Crystallex and the Republic. JA-84. Nevertheless, the District Court denied
PDVSA'’s cross-motion to dismiss for lack of jurisdiction and held that an alter ego
relationship can be found based solely on allegations that the Republic extensively
controlled PDVSA. The District Court instructed the clerk not to issue a writ of
attachment until further instruction. JA-6. On August 10, 2018, PDVSA appealed
the August 9 Order. JA-1. On August 23, 2018, the District Court issued an order
directing the clerk to issue the writ of attachment of the PDVH shares (the “August

23 Order”). JA-8.
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On August 24, 2018, PDVSA filed a mandamus petition asking this Court to
direct the District Court to: (i) vacate the August 23 Order; and (ii) acknowledge
that it had been divested of jurisdiction with respect to PDVSA and its property
pending final resolution of PDVSA'’s appeal by this Court. On October 9, 2018,
Crystallex filed an opposition at the invitation of this Court. On October 26, 2018,
this Court denied PDVSA'’s petition.

On November 9, 2018, PDVSA filed a petition for rehearing. On
November 23, 2018, this Court entered an order (i) granting panel rehearing,

(i) vacating the order denying mandamus, (iii) referring the mandamus petition to
the merits panel assigned to the consolidated appeals of the August 9 and 23
Orders, and (iv) staying all proceedings in the District Court pending this Court’s
disposition of the mandamus petition and the consolidated appeals.

Meanwhile, unbeknownst to PDVSA, Crystallex and the Republic were
negotiating a settlement. PDVSA was not involved in these negotiations and is not
a party to any agreement with Crystallex.” Rodriguez Decl. § 2. On September 10,
2018, Crystallex provided Reinaldo Mufioz Pedroza, the Attorney General of the
Republic, with Spanish and English versions of the Agreement. Rodriguez Decl.

1 6. The Spanish version of the Agreement defined “Venezuela” as “excluding

(any other entity)” other than the Republic itself. 1d. However, the English

2 PDVSA was not involved in the prior purported agreement between Crystallex
and the Republic from November 2017. Rodriguez Decl. 2.
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version that Crystallex provided directly contradicted the Spanish version of the
Agreement by defining “Venezuela” to include the Republic “together with all
instrumentalities thereof involved in the actions described herein.” 1d. 1 6, 9. Mr.
Mufioz did not appreciate the discrepancy between the Spanish and English
versions of the Agreement provided by Crystallex and proceeded to sign both
versions. Id. 6. At the time, the person who was primarily responsible for
reviewing the drafts of the Agreement, Henry Antonio Rodriguez Facchinetti, was
in the hospital and recovering from surgery. Id. 7. Mr. Rodriguez was therefore
unable to review the versions of the Agreement before they were signed by Mr.
Mufioz. Id. Upon returning to the office, Mr. Rodriguez immediately discovered
the discrepancy between the English and Spanish versions of the Agreement.
Rodriguez Decl. § 7. Mr. Rodriguez informed Crystallex’s Venezuelan counsel
who negotiated and drafted the Agreement, Ricardo Cottin, of the discrepancy and
demanded that Crystallex execute a corrected English version of Agreement. Id.
On October 9, 2018, Mr. Cottin sent an email to Mr. Rodriguez,
acknowledging that the definition of “Venezuela” in the English version of the
Agreement directly conflicted with the definition in the Spanish version of the
Agreement. Id. 8. Mr. Cottin claimed that Mr. Mufioz was sent the penultimate
draft of the English version, as opposed to the final version, of the Agreement to

sign. Id. Mr. Cottin stated that the error in the definition of “Venezuela” in the
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English version had no “legal or practical” significance because the Agreement
was only binding on the two signatories, Crystallex and the Republic. Id. §9. Mr.
Cottin explained that, because the Agreement was only signed by the Republic and
Crystallex, there were no obligations imposed on anyone else. Id. He proposed
resolving the error by having the parties sign revised versions of the Agreement
that properly defined “Venezuela” as limited to the Republic itself and provided
Mr. Rodriguez with revised versions of the Agreement. Rodriguez Decl. 9.

On October 12, 2018, Mr. Cottin sent an email to Mr. Mufioz and Mr.
Rodriguez explaining that Crystallex would sign the revised versions if the
Republic agreed to do the same. Id. § 10. On October 13, 2018, Mr. Cottin
provided Mr. Mufioz and Mr. Rodriguez with corrected Spanish and English
versions of the Agreement that were signed and executed by Crystallex’s Chairman
and C.E.O. Robert A. Fung. Id. 1 11. These corrected versions stated that the
Agreement “is made and entered into as of the 10" day of September 2018
exclusively by and among the Bolivarian Republic of Venezuela (*Venezuela’) and
Crystallex International Corporation (‘Crystallex’).” Id. (emphasis added). The
Republic then executed those revised versions of the Agreement, which are the
operative versions of the Agreement. Id. { 12.

Crystallex failed to provide this Court with the operative version of the

Agreement. Instead, Crystallex’s counsel provided this Court with the superseded
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English version of the Agreement and represented that it was a true and correct
copy of the Agreement.

The Agreement does not provide for any settlement or release of any claims
against the Republic or PDVSA. Rather, the Agreement provides that, once the
Republic makes its “Initial Payment” of the settlement amount, Crystallex will
seek a Temporary Stay of the enforcement proceedings until January 10, 2019.
Rodriguez Decl., Ex. 1 § 2. Crystallex is under no obligation to return the Initial
Payment unless the Temporary Stay Period is not commenced. Id. The Agreement
states that, by January 10, 2019, the Republic will provide Crystallex with
“Acceptable Collateral” having a value equal to 120% of the remaining unpaid
amount of the judgment. 1d. 8 3(a). The Agreement provides that, during the
Temporary Stay Period, Crystallex would be under no obligation to remove or lift
the writ of attachment on the PDVH shares and that the Republic would refrain
from taking any action to “disturb” or “prejudice” the attachment of those shares.
Id. 8 2. However, the Agreement is quite clear that if the Acceptable Collateral is
not provided by January 10, 2019, or if there is any other breach of the Agreement,
Crystallex remains free to immediately resume its attempts to levy and execute
upon PDVSA’s property. Id. § 5.

Pursuant to the Agreement, on November 23, 2018, the Republic fulfilled its

obligation to make the Initial Payment by paying Crystallex $425 million in
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addition to the $75 million that Crystallex had already received. Motion at p. 7.
But Crystallex did not, and in fact could not, fulfill its obligation to immediately
seek the Temporary Stay. The same day the Republic made the Initial Payment,
this Court entered its order staying all proceedings in the District Court until the
conclusion of PDVSA’s appeals. On November 26, 2018, Crystallex went through
the motions of seeking the Temporary Stay in the District Court of the enforcement
proceedings until January 10, 2019 — a pointless exercise in light of this Court’s
November 23 order. See Crystallex v. Bolivarian Republic of Venezuela, Case No.
17-mc-151, Dkt. No. 130.

On December 7, 2018, Crystallex sent a letter to counsel for the Republic
asserting that the Republic would be in breach of the Agreement unless PDVSA
requested a temporary stay of the proceedings in this Court prior to PDVSA’s
December 10" deadline for submitting its opening appellate brief. Motion at pp. 8-
9. On December 11, 2018, the Republic responded to Crystallex’s letter, stating
that the Republic had fully complied with its obligations under the Agreement,
including its obligation to pay Crystallex $425 million. Rodriguez Decl. § 14. The
Republic explained that it had made efforts to persuade PDVSA to seek a
temporary stay of its appeals but that PDVSA declined to do so. Rodriguez Decl.,
Ex. 7. The Republic further reminded Crystallex that it had consistently told

Crystallex from the beginning of the settlement negotiations that the Republic and

-10 -
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PDVSA are separate entities and that the Republic cannot make decisions on
behalf of PDVSA or bind PDVSA to any agreements. Id. The Republic explained
that PDVSA is governed by its own bylaws and that PDVSA’s Board of Directors
Is the only body authorized to make decisions on behalf of PDVSA. Id.

PDVSA exercised its own independent judgment and concluded that seeking
a stay was not in its best interests. PDVSA is not a party to the Agreement and the
Agreement does not provide PDVSA with any consideration to seek such a stay.
Thus, PDVSA declined the Republic’s request to seek a stay of these proceedings
and, instead, on December 10, 2018, PDVSA filed its opening brief in this Court.

ARGUMENT

l. PDVSA Has No Obligations under the Agreement

The sole basis for Crystallex’s motion to expedite oral argument is its
assertion that PDVSA somehow breached the Agreement by refusing to acquiesce
to the Republic’s request that it seek a temporary 30-day stay of the proceedings in
this Court. But PDVSA had no obligation to request any stay. PDVSA never
signed the Agreement and is not a party to the Agreement, which is “exclusively”
between the Republic and Crystallex. PDVSA is not the Republic. It owes no
obligations to Crystallex.

Crystallex nevertheless would have the Court believe that the Agreement

contains language specifying that it is binding on “Venezuela, together with all

-11 -
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instrumentalities thereof.” Motion at pp. 7, 10-11. As demonstrated above, that
language in the inoperative English version of the Agreement was superseded and
replaced by an explicit representation that the Agreement is “exclusively” between
Crystallex and the Republic. Rodriguez Decl., Ex. 1. The parties’ decision to
strike and replace language that would have defined the Republic as including
certain of its instrumentalities demonstrates their common understanding that the
Republic is separate and distinct from its instrumentalities and that the Republic’s
obligations are not binding on instrumentalities, such as PDVSA.

Indeed, that understanding is reflected in the communications between the
Republic and Crystallex’s Venezuelan attorney who negotiated and drafted the
Agreement, Ricardo Cottin. Mr. Cottin explained that the very language that
Crystallex relies on from the now superseded version of the Agreement never had
any “legal or practical” significance because the Agreement was only binding on
the two signatories: Crystallex and the Republic. Rodriguez Decl. 9. He
explained that the Agreement did not impose any obligations on anyone else other
than the two entities who signed it, Crystallex and the Republic. Id.

Mr. Cottin’s assessment that PDVSA is not bound by agreements entered
into by the Republic is consistent with the opinion of PDVSA’s Venezuelan law
expert, Luis Alberto Garcia Montoya, which states that PDVSA enjoys a legal

personality that is separate and distinct from the Republic and has the ability to

-12 -



Case: 18-2797 Document: 003113121203 Page: 14  Date Filed: 12/28/2018

enter into its own contracts. JA-1256. Crystallex’s Venezuelan law expert, Jose
Ignacio Hernandez, did not dispute the fact that PDVSA has a separate legal
personality. JA-2000.

Moreover, Crystallex’s assertion that it is “well-settled that the sovereign
can bind its own agencies and instrumentalities” is simply wrong as a matter of
law. Motion at p. 11. To the contrary, the Supreme Court’s decision in Bancec
unequivocally held that foreign sovereigns and their corporate instrumentalities are
presumptively separate such that the obligations of the state are not binding on its
instrumentalities. Bancec, 462 U.S. at 625-27 (holding “that government
instrumentalities established as juridical entities distinct and independent from
their sovereign should normally be treated as such” and that “the instrumentality’s
assets and liabilities must be treated as distinct from those of its sovereign ....”).

Crystallex’s reliance on Dames & Moore v. Regan, 453 U.S. 654 (1981) is
frivolous. That case held that the President of the United States did not exceed his
authority under the United States Constitution by entering into a settlement
agreement with Iran where the terms of the agreement were either explicitly or
implicitly authorized by Congress. In other words, the Dames & Moore case
concerned the separation of Executive and Congressional powers under the United
States Constitution and did not involve, let alone address, the issue of whether a

particular foreign government can bind one of its agencies or instrumentalities.

-13 -
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Crystallex also suggests that the Agreement is somehow binding on PDVSA
because the District Court found that PDVSA is the alter ego of the Republic for
purposes of the attachment motion. Motion at p. 10. Besides assuming the
conclusion of its own argument, Crystallex’s conduct in negotiating and drafting
the Agreement show that even it understood that PDVSA is separate and distinct
from the Republic and that PDVSA is not responsible for the obligations and
liabilities of the Republic. See supra at pp. 2-3, 12-13. And the fact that the
Republic could not commit PDVSA to seek a stay of the appeals shows that the
District Court was simply wrong in assuming that the Republic controls PDVSA.

In any event, the Republic tried to persuade PDVSA to seek a stay of its
appeals. Rodriguez Decl. { 14, Ex. 7. However, PDVSA concluded that a stay
was not in its own best interests and decided to timely file its opening appellate
brief on December 10, 2018. While Crystallex asserts that it relied on the
Republic’s commitments under the Agreement, Crystallex had no reasonable basis
to believe that the Republic would be able to commit PDVSA to seek a stay.
Motion at pp. 10-11. The Republic consistently told Crystallex during the
negotiation of the Agreement that PDVVSA was a separate entity and that the
Republic cannot bind PDVSA or make any decisions on behalf of PDVSA.
Rodriguez Decl. { 14, Ex. 7. Similarly, PDVSA has consistently and steadfastly

maintained throughout this case that it is separate and distinct from the Republic.
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PDVSA'’s decision not to seek a stay only further highlights the reality that
PDVSA is not the alter ego of the Republic but rather an autonomous corporation
having a separate legal personality.

I1.  Crystallex Cannot Establish an “Exceptional Reason” for Expedition

As an initial matter, Crystallex misstates the standard governing motions to
expedite an appeal, asserting that it need only show “good cause.” This motion is
governed by the Court’s Local Rule 4.1, which states that a motion to expedite
must demonstrate an “exceptional reason that warrants expedition.” Crystallex
cannot offer a good reason, let alone the requisite “exceptional reason,” to expedite
oral argument.

PDVSA'’s decision not to request a temporary stay of these proceedings does
not constitute an “exceptional reason that warrants expedition.” It is absurd for
Crystallex to claim that PDVSA'’s refusal to delay the appellate process is
somehow grounds to now accelerate that same process following the conclusion of
briefing. Crystallex’s claim that it might suffer irreparable harm as a result of
PDVSA'’s decision not to seek a temporary stay is equally frivolous. Motion at pp.
10, 12. In view of the Republic’s recent payment of $500 million, Crystallex
cannot seriously claim that it is in a worse position now than it was at the outset of
this appeal. Id. at p. 7. But even if PDVSA had obtained a stay until January 10,

2019 as Crystallex demanded, it would have merely delayed Crystallex’s deadline
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to file an appellate brief by 30 days. And Crystallex can still move this Court for
an extension of its briefing deadline.

Furthermore, the express purpose of the Temporary Stay provision in the
Agreement is to preserve and not “prejudice” or “disturb” Crystallex’s attachment
of the PDVH shares. Rodriguez Decl., Ex. 1 8 2. Indeed, the Agreement states
that “no party shall take any step to execute upon or disturb the Writ of
Attachment” during the Temporary Stay Period. Id. PDVSA’s decision not to
request a 30-day stay in no way “prejudiced” or “disturb[ed]” Crystallex’s
attachment of the PDVH shares. This Court had already stayed the proceedings in
the District Court and thus there is nothing that PDVSA can do to “prejudice” or
“disturb” the writ of attachment. In other words, Crystallex received the benefit of
its bargain — a stay of any actions that could prejudice the attachment. Thus,
PDVSA'’s decision not to seek a delay of these proceedings will not work any
harm, much less irreparable harm, on Crystallex.

Crystallex also speculates that the Republic or PDVSA might take some
action to frustrate Crystallex’s ability to collect on its judgment against the
Republic. Motion at p. 12. Crystallex’s supposed concern about the Republic’s
intention to frustrate the enforcement of the judgment is completely belied by the
fact that the Republic just paid Crystallex $500 million (i.e. nearly half the amount

of the judgment) a month ago. Id. atp. 7.
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Moreover, Crystallex’s speculative assertion that PDVSA might take some
action to diminish the value of the PDVH shares during the pendency of this
appeal is completely unfounded. Id. at pp. 12-13. Crystallex cannot identify a
single action taken by PDVSA or the Republic during the pendency of this case,
much less within the 14-day window prescribed by Local Rule 4.1, that affected
the value of the PDVH shares. Instead, Crystallex casts aspersions on a dividend
transaction from February 2015 — i.e. more than one year prior to the issuance of
the arbitration award and more than three years prior to Crystallex’s filing of its
motion to attach the shares of PDVH. Id. at p. 13. This Court has already held in a
separate case that this dividend transaction did not constitute a fraudulent transfer.
See Crystallex Int’l Corp. v. Petroleos de Venezuela, S.A., 879 F.3d 79, 89 (3d Cir.
2018) (“[T]his transaction seems to lack the principal harm visited upon creditors
in a fraudulent transfer, namely the debtor’s alienation of an asset otherwise
available to pay its debts.”).®> This transaction from 2015 cannot provide a basis for
expediting oral argument. Crystallex has known about this transaction from the
outset of the case, yet it never sought to expedite this litigation until just now.

Crystallex’s new found urgency is belied by the fact that there has been no

change in the status quo, nor could there be. Sanctions imposed by the United

® The District Court also dismissed Crystallex’s fraudulent transfer claim against
PDVSA for lack of jurisdiction under the Foreign Sovereign Immunities Act. See
Crystallex Int’l Corp. v. Petroleos de Venezuela, S.A., 251 F. Supp. 3d 758, 763
(D. Del. 2017).
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States government in 2017 preclude the payment of any further dividends to
PDVSA. See Exec. Order No. 13808, 82 Fed. Reg. 41,155 (Aug. 29, 2017). Those
sanctions and Crystallex’s writ of attachment also preclude any transactions in the
PDVH shares. Thus, Crystallex has no basis for claiming that the PDVH shares
are at risk of being devalued.

Ultimately, Crystallex has not provided this Court with any reason to depart
from its ordinary scheduling procedures. And this case does lend itself to the sort
of rush to judgment proposed by Crystallex. As the District Court explained, this
case “present[s] numerous complex questions, some of which have been addressed
by no previous court.” JA-16. The District Court itself observed that its resolution
of these complex issues was “not free from doubt.” JA-29.

Furthermore, this Court’s resolution of these questions will have far reaching
consequences. As explained in the amicus brief submitted on behalf of PDVSA'’s
secured creditors, an affirmance of the District Court’s decision will adversely
affect their interests for the sole benefit of Crystallex’s litigation funders. See
Amicus Br. of Bondholders, No. 18-2797 (3d Cir. Dec. 17, 2018), Doc.
003113112160 at p. 1. Allowing Crystallex to proceed with a sale of the PDVH
shares could also have serious consequences for CITGO — one of America’s largest
oil refiners — not to mention the thousands of American employees and consumers

who rely on CITGO. Beyond these practical concerns, affirming the District
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Court’s decision will also fundamentally alter and expand the alter ego doctrine by
completely eliminating the well established requirement of demonstrating an
equitable basis for piercing the corporate veil. Given the extraordinary stakes and
potentially far-reaching consequences of this Court’s decision, there is no reason to

rush the deliberative process.
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CONCLUSION

Crystallex has no good faith basis for seeking expedition or claiming that
PDVSA breached the Agreement. The motion is nothing more than a pretext for
Crystallex to attempt to brief the merits of its positions on appeal based on false
evidence. But Crystallex’s gambit has backfired. The text of the operative version
of the Agreement along with the drafting history and negotiations between
Crystallex and the Republic demonstrates that Crystallex itself understands that
PDVSA is separate and distinct entity that is not bound by the obligations of the
Republic. Moreover, PDVSA'’s refusal to acquiesce to the Republic’s demands

demonstrates that it is, in fact, an autonomous corporation and not the alter ego of

the Republic.
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IN THE UNITED STATES COURT OF APPEALS
FOR THE THIRD CIRCUIT

CRYSTALLEX INTERNATTONAL CORP,,

Appellee,

V. : Nos. 18-2797, 18-3124
BOLIVARIAN REPUBLIC OF :  On Appeal from Orders entered by
VENEZUELA, :  United States District Court for the

) :+ District of Delaware, Civil Action
PETROLEOS DE VENEZUELA, S.A. : No. 17-mc-0151

Intervenor-Appellant

DECLARATION OF HENRY ANTONIO RODRIGUEZ FACCHINETTI
I, HENRY ANTONIO RODRIGUEZ FACCHINETTI, declare under

penalty of perjury of the laws of the United States of America as follows:

1. I am the General Manager of Litigation for the Office of the Attorney
General of the Bolivarian Republic of Venezuela (the “Republic”). Except as
otherwise provided herein, the facts stated in this declaration are based on my own
personal knowledge.

2. I submit this declaration to correct certain misrepresentations made by
Crystallex International Corp. (“Crystallex”) in its motion to expedite oral
argument. In particular, I understand that Crystallex claims that the Amended and
Restated Contract of Transaction and Settlement between Crystallex and the
Republic (the “Agreement”) has been breached because Petroleos de Venezuela,
S.A. (“PDVSA”) did not request a temporary stay of this appeal. However,
PDVSA is not a party to the Agreement. PDVSA did not participate in the
negotiation of the Agreement. And PDVSA was not a party to the initial agreement
entered into between Crystallex and the Republic in November 2017.

3. I also wish to point out that the document that Crystallex’s counsel,
Robert Weigel, submitted to this Court with the sworn representation that it is a
true and correct copy of the Agreement is not, in fact, a true and correct copy of the
Agreement. It is an English version of the Agreement which, although mistakenly
signed by the parties, was subsequently superseded and replaced by a corrected
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version of the Agreement. True and correct copies of the operative English and
Spanish versions of the Agreement are appended hereto as Exhibits 1 and 2.

4. I participated in the negotiation of the Agreement. Those negotiations
were conducted in Spanish. Again, PDVSA did not participate in those
negotiations.

5. Duwring the negotiation of the Agreement, Crystallex proposed
defining “Venezuela” as including instrumentalities of the Republic. The Republic
informed Crystallex that it could not agree to this definition. The Republic told
Crystallex throughout the course of the negotiations that it was acting only for
itself and not for any other legal entity, and that it could not bind such other entities
to the Agreement.

6. On September 10, 2018, Crystallex’s Chairman and C.E.O., Robert A.
Fung, emailed Spanish and English versions of the Agreement that he had signed
and executed to Reinaldo Mufioz Pedroza, the Attorney General of the Republic,
copying Crystallex’s attorneys Mr. Cottin and Mr. Gutierrez. Mr. Gutierrez
forwarded that email to me the next day. A true and correct copy of Mr. Gutierrez’s
email, dated September 11, 2018, forwarding Mr. Fung’s September 10, 2018
email to Mr. Mufioz, and the attachments thereto, are appended hereto as Exhibit 3.
The Spanish version of the Agreement signed by Mr, Fung defined “Venezuela” as
“excluding (any other entity)” other than the Republic itself. However, the English
version that Mr. Fung provided to Mr. Mufioz included Crystallex’s proposed and
rejected definition of “Venezuela” as including instrumentalities of the Republic.
Mr. Mufioz did not realize the error in the English version of the Agreement signed
by Mr. Fung and proceeded to sign it along with the Spanish version. It is this
English version of the Agreement that Crystallex provided to the Court in this case.

7. I was responsible for reviewing drafts of the Agreement for Mr.
Mufioz during the negotiations. However, I was out of the office going through
health issues that required surgery at the time that Mr. Mufioz received and signed
the versions of the Agreement that Mr. Fung sent him on September 10. After I
returned to the office, Mr. Mufioz provided me with a copy of the signed Spanish
and English versions of the Agreement. I immediately recognized that the English
version that Crystallex had provided Mr. Mufioz was not consistent with the
Spanish version. I informed Crystallex of the error and demanded that Crystallex
execute a corrected English version of the Agreement.

8. On October 9, 2018, Crystallex’s counsel Ricardo Cottin sent me an
email acknowledging that Mr. Mufioz had been provided with the penultimate draft
of the English version of the Agreement instead of the final version. Mr. Cottin
recognized that the Spanish and English versions of the Agreement that were
signed by Mr. Mufioz contained contradictory definitions of the term “Venezuela.”
While the Spanish version defined “Venezuela” as “excluding (any other entity)”
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other than the Republic itself, the English version defined “Venezuela” as the
Republic “together with all instrumentalities thereof.”

9. Mr. Cottin stated that the erroneous definition of “Venezuela” in the
English version had no “legal or practical” significance because the Agreement
was only binding on the two signatories, Crystallex and the Republic. He
explained that, because the Agreement was only signed by the Republic and
Crystallex, there were no obligations imposed on anyone else. Mr. Cottin proposed
resolving the matter by having the parties sign revised versions of the Agreement
that properly defined “Venezuela” as limited to the Republic itself. He provided
me with corrected versions of the Agreement. A true and correct copy of Mr.
Cottin’s email, dated October 9, 2018, along with the attachments thereto are
appended hereto as Exhibit 4.

10.  On October 12, 2018, Mr. Cottin sent an email to Mr. Mufioz and me
explaining that, if the Republic signed the corrected English version of the
Agreement, he would have Crystallex sign it. A true and correct copy of that email
is appended hereto as Exhibit 5.

11.  On October 13, 2018, Mr. Cottin provided Mr. Mufioz and me with
corrected Spanish and English versions of the Agreement that were signed and
executed by Crystallex’s Chairman and C.E.O., Mr. Fung. These corrected
versions of the Agreement stated that the Agreement “is made and entered into as
of the 10™ day of September 2018 exclusively by and among the Bolivarian
Republic of Venezuela (‘Venezuela’) and Crystallex International Corporation
(‘Crystallex’).” A true and correct copy of Mr. Cottin’s email, dated October 13,
2018, along with the corrected versions of the Agreement are appended hereto as
Exhibit 6.

12. That same day, the Republic executed the corrected versions of the
Agreement. They represent the operative contract between Crystallex and the
Republic - not the document appended to Mr. Weigel’s declaration.

13. On December 7, 2018, Mr. Weigel sent a letter to the Republic’s
outside litigation counsel, Arnold & Porter Kaye Scholer LLP (“Arnold & Porter™),
stating that the Republic would be in breach of the Agreement if PDVSA did not
request a temporary stay of this appeal by December 10, 2018, which was
PDVSA’s deadline to file its opening brief in this appeal. Arnold & Porter
provided a copy of this letter to Mr. Mufioz and me.

14. On December 11, 2018, Mr. Mufioz sent a letter to Crystallex
rejecting its contention that PDVSA’s refusal to request a temporary stay of the
appeal would constitute a breach of the Agreement by the Republic. Mr. Mufioz
stated that the Republic had fully and completely complied with its obligations
under the Agreement and reminded Crystallex that the Republic had consistently
explained from the beginning of the settlement negotiations that the Republic and

-3-
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PDVSA are separate entities. A true and correct copy of Mr. Mufoz’s letter to
Crystallex, dated December 11, 2018, is appended hereto as Exhibit 7.

Pursuant to 28 U.S5.C. § 1746, I declare under penalty of perjury under the

laws of the United States of America that the foregoing is true and correct.

»

s

Executed: Caracas, Venezuela
December 27, 2018

i
Henry Antoni RO&WW
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EXHIBIT 1
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AMENDED AND RESTATED CONTRACT OF TRANSACTION AND SETTLEMENT

This Amended and Restated Contract of Transaction and Settlement (this “Agreement™)
is made and entered into as of the 10" day of September 2018 exclusively by and among the
Bolivarian Republic of Venezuela (“Venezuela™) and Crystallex International Corporation
(“Crystallex™). This Agreement constitutes an amendment and restatement of the Contract of
Transaction and Settlement. dated as of November 15, 2017, entered into among the parties

hereto (the “Original Settlement Agreement”).
RECITALS

WHEREAS, on April 4, 2016, an arbitral tribunal rendered a final award in an arbitration
between Crystallex and Venezuela, pursuant to the Arbitration (Additional Facility) Rules of the
International Centre for Settlement of Investment Disputes, and the July 1, 1996 Agreement
between the Government of Canada and the Government of the Republic of Venezuela for the
Promotion and Protection of Investments, ICSID Case No, ARB(AF)/11/2 (the “Award™). The
Award provided that Venezuela owed Crystallex U.S. $1.202 billion, plus interest.

WHEREAS, on April 7, 2017, the United States District Court for the District of
Columbia issued a judgment confirming the Award in an action styled Crystallex International
Corp. v. Bolivarian Republic of Venezuela, C.A. No. 16-0661 (RC) (the “DC Judgment™).

WHEREAS, the parties hereto have previously entered into the Original Settlement
Agreement, which was subsequently modified to clarify the intentions of the parties.

WHEREAS, Venezuela made several payments for a total amount of U.S.
$74,638,998 43,

WHEREAS, on August 9, 2018, the United States District Court for the District of
Delaware issued an order authorizing the attachment of the shares of PDV Holding Inc.
(the “Writ of Attachment™) with respect to the enforcement of the DC Judgment in an action
styled Crystallex International Corp. v. Bolivarian Republic of Venezuela, C.A. No. 17-151-LPS
(D. Del.) (the “Delaware Order™), and the Writ of Attachment was served on August 24, 2018.

WHEREAS, the parties hereto consider that it is in their best interest and mutual benefit
to amend and restate the Original Settlement Agreement to provide for the terms and conditions
of a temporary stay of the Writ of Attachment and the DC Judgment as well as for a potential
revised final settlement with respect to the payment of the Award, and to that end are entering
into this Agreement.

AGREEMENT

NOW THEREFORE, in exchange for the mutual promises made herein, and for good and
sufficient consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

1. Initial Payment. On the date hereof, as a condition precedent to the effectiveness
of the provisions of this Agreement, Venezuela shall deliver (or cause to be delivered) to

’:cwgggllnx
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Crystallex (or its designee) cash in LS. dollars in immediately available funds and/or Liquid
Securities (as defined below) in an amount, in the case of cash, or with a Market Value (as
defined below) in the case of Liquid Securities of at least U.S. $425,000,000 (the “Initial
Payment™) in accordance with the payment instructions set forth on Annex A hereto or such
other payment instructions specified in writing (including electronic communication) from time
to time by Crystallex in its sole discretion, which amount shall be applied to the outstanding
amount of the Award. With respect to any Liquid Securities delivered as part of such payment,
such delivery shall be deemed to be applied to the outstanding amount of the Award in an
amount equal to the Market Value of such securities, regardless of whether the ultimate proceeds
or realization in respect of such securities is less than or greater than such Market Value;
provided that (x) with respect to any Liquid Securities sold by Crystallex prior to the date that is
six months after the Initial Payment is made. the amount of the Initial Payment shall be deemed
to be increased or reduced, as applicable, by an amount equal to the Proceeds Adjustment Factor
(as defined below) and (v) any such sale by Crystallex during such six-month period shall be
conducted in a commercially reasonable manner and Crystallex shall provide to Venezuela
commercially reasonable evidence of the relevant sales and amounts and pricing for the same. As
used herein (i) “Liquid Securities™ means public debt securities in U.S. dollars freely tradeable in
the United States and subject to publicly available pricing quotations; (ii) “Market Value"”, with
respect to any Liquid Securities, means the volume weighted average price of such Liquid
Securities over the 30-trading-day period ending immediately prior to the date such Liquid
Securities are delivered pursuant to the terms of this Agreement or, if, in the reasonable
judgment of Crystallex, such volume weighted average price is not available or sufficient
liquidity does not exist for the such volume weighted average price to be a commercially
reasonable measure of the current market value of the Liquid Securities, such market value as of
such date as is determined in a commercially reasonable manner by Crystallex; and (iii)
“Proceeds Adjustment Factor” means the amount by which the aggregate sale proceeds received
by Crystallex for any Liquid Securities delivered as part of the Initial Payment (such amount,
the “Liquid Securities Proceeds Amount™) exceeds or is less than the Market Value of such
Liquid Securities determined at the time of such delivery, with any excess to be deemed to
increase the amount of the Initial Payment (and decrease the Deferred Settlement Amount (as
defined below) accordingly) and any shortfall to be deemed to reduce to the amount of the Initial
Payment (and increase the Deferred Settlement Amount accordingly). It is agreed that Crystallex
will not apply or liquidate any cash or Liquid Securities delivered in accordance with the Initial
Payment, until the Temporary Stay Period, as defined in Section 2 of this Agreement, is
commenced. In the event that the Temporary Stay Period is not commenced, Crystallex will
return the cash or Liquid Securities delivered in accordance with the Initial Payment.

2. Temporary Stay of Execution Proceedings. Subject to receipt of the Initial
Payment as provided above, and subject to the terms of Section 5 below, Crystallex shall

suspend all affirmative efforts to execute upon the Writ of Attachment, and any other efforts tg="
execute upon or otherwise seek to enforce the DC Judgment, from the date of this Agreemerit. =
until January 10%, 2019 (the date 120 days after the date hereof) (such period, the “Temporar s
Stay Period™). Such suspension shall not require Crystallex to take any steps to remove or lift
the Writ of Attachment. The parties agree that no party shall take any step to execute upon or
disturb the Writ of Attachment during the Temporary Stay Period. For the avoidance of doubt,
Venezuela (including PDVSA and its subsidiaries) agrees to take all necessary steps to stay its
appeal without prejudice of the Delaware Order during the Temporary Stay Period.

5 Q:Grr..s.;!_#_m
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3. Final Settlement Requirements. Prior to the end of the Temporary Stay Period,
Venezuela shall satisfy the following requirements (the “Final Settlement Requirements™):

a. Venezuela shall provide to Crystallex first-priority, valid, enforceable and
perfected liens on collateral which shall constitute Liquid Securities (unless Crystallex and
Venezuela agree otherwise, each in their sole discretion, and in writing) and which shall have a
Market Value as of the Final Settlement Effective Date (or, if Crystallex accepts collateral other
than Liquid Securities in its sole discretion, the orderly liquidation value thereof as of the Final
Settlement Effective Date as determined in a manner acceptable to Crystallex) of 120% of the
Deferred Settlement Amount (as defined below) (*Acceptable Collateral™), pursuant to collateral
documentation satisfactory to Crystallex in its commercially reasonable discretion that is
substantially customary for an international secured indebtedness transaction similar to the
transactions contemplated hereby that is secured by such type(s) of collateral, and take all
reasonable and appropriate actions to ensure the validity, enforceability, perfection and priority
of such collateral interest, including the holding of such Liquid Securities in an account in the
name of or otherwise under the control of Crystallex or its designee; and

b. Venezuela will execute and deliver a note (the "Settlement Note"),
together with the related documentation of secured indebtedness (together with the Settlement
Mote and the related collateral documentation described in clause (a) above, the "Final
Settlement Documentation"), which will evidence and govern its obligations and the obligations
of its applicable affiliates with respect to the payment of the remaining balance of the Award and
related guarantees. The Final Settlement Documentation will contain the terms and conditions
described in Annex B hereto and. otherwise, must be in form and substance satisfactory to
Crystallex in its commercially reasonable judgment.

Notwithstanding the foregoing, on or prior to the date that is 120 days afier the date hereof (the
“Interim Deadline™), if the requirements of clauses (a) and (b) of this Section 3 have not been
satisfied in full on or prior to such date, Venezuela shall nonetheless execute and deliver all
applicable Final Settlement Documentation, which shall identify the Acceptable Collateral to be
provided, and which shall be effective and binding, but the Acceptable Collateral to be delivered
under the Final Settlement Documentation may be delivered (and the other requirements of
clause (a) above may be satisfied) at any time prior to the end of the Temporary Stay Period.
Upon the execution and delivery of the Final Settlement Documentation, the remaining amount
owing by Venezuela in respect of the Award shall be deemed to be an amount equal to U.S.
$814,632,217.00, reduced or increased by any Proceeds Adjustment Factor if applicable as
provided above (and less any additional amounts paid by or on behalf of the Republic to
Crystallex in respect of the Award after the date of this Agreement other than the Initial
Payment) (such amount. as reduced or increased if applicable, the “Deferred Settlement
Amount™), and shall be payable in installments as described under the heading “Paymen
Installments” in Annex B hereto, pursuant to the terms of the Settlement Terms Sheet.

In the event that Venezuela does not make a payment on date it is due, in accordance with the
provisions of the Settlement Note, it will have a remediation period of 30 consecutive days to
remedy the situation, provided that this remediation period can only be used once per calendar
year. Any other delay that occurs within the same period will be considered an Event of Default
for all purposes of the Settlement Note.

oqcrystanex
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4. Final Settlement Effective Date. If the Final Settlement Requirements have been
satisfied on or prior to the end of the Temporary Stay Period, then it is agreed that, on the date
such requirements are satisfied (the “Final Settlement Effective Date™):

a Crystallex will request the Court to (i) lift the Writ of Attachment over the
shares of PDV Holding, Inc., (ii) seek to suspend any further action to execute upon the Writ of
Attachment and will not cause the shares of PDV Holding, Inc. to be sold pursuant to the Writ of
Attachment so long as no event of default has occurred, and (iii) all other pending actions that
seek to impose the DC Judgment;

b. Except as otherwise expressly provision herein, all obligations of
Venezuela in respect of or relating to the Award shall be as set forth in, and shall be governed by
the Final Settlement Documentation.

5. Termination of Temporary Stay. If Venezuela fails to satisfy the Final Settlement
Requirements by the end of the Termination Stay Period or fails to execute and deliver the Final
Settlement Documentation as provided in the on or prior to the Interim Deadline as required by
Section 3, then:

i. The Temporary Stay Period shall automatically terminate; and

ii. Crystallex may immediately recommence any actions stayed pursuant to
Section 2 above, may seek to execute upon the Writ of Attachment, and may, in the sole,
absolute and unfettered discretion of Crystallex, exercise any and all other rights, powers,
privileges and remedies granted to or otherwise available to Crystallex at law, in equity, or
otherwise, including under the Settlement Note and/or otherwise in respect of the Award (for the
avoidance of doubt, not limited to amounts owing pursuant to the Settlement Note).

6. Non-lmpairment. Except as expressly provided herein, nothing in this Agreement
shall alter, impair, or affect any of Crystallex’s rights, powers, privileges or remedies under or
otherwise existing in respect of the Award and/or the DC Judgment, and the parties acknowledge
that the Award and the DC Judgment shall remain in full force and effect, except if the Final
Settlement Requirements have been met, in which case, Crystallex will suspend the enforcement
of the Award and/or the DC Judgment in accordance with the terms herein.

7. Mo Waiver. No failure to exercise, and no delay in exercising, any right, power,
or remedy hereunder shall waive or otherwise impair any right, power, or remedy which
Crystallex may have. Nor shall any such delay be taken as acquiescence to any breach or default
under this Agreement. Nor shall any waiver of any breach or default of Venezuela hereunder be Ty
deemed a waiver of any default or breach subsequently occurring. The rights and rernedies/
herein specified are cumulative and not exclusive of any rights or remedies which Cr:rstallei[ &

b

would otherwise have.

8. Taxes. Venezuela acknowledges that the amount of the Award paid pursuant to
this Agreement including the Settlement Note is net of all applicable Venezuelan taxes. If such
Venezuelan taxes are payable on payments of the Award, the amount of the Award to be paid by
Venezuela to Crystallex will be grossed up by the amount of such applicable taxes, and such
grossed up amount on account of such taxes shall be deemed to be and have been deducted from
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such increased amount, and paid by Venezuela to the Venezuelan tax authorities on behalf of
Crystallex. At Crystallex’s request, and if applicable, Venezuela will promptly deliver evidence
of the payment of such Venezuelan taxes as may be requested or required by the Canada
Revenue Agency to enable Crystallex to successfully claim a foreign tax credit (or deduction)
under the Income Tax Act (Canada) in respect of all such Venezuelan taxes payable and paid.

0. Authority. Subject to the next sentence, each party represents and warrants that it
has full power and authority to enter into and deliver this Agreement and to enter into all of the
commitments it has made herein, that the person signing this Agreement on its behalf has the
authority to do so, and that this Agreement is enforceable in accordance with its terms.
Motwithstanding anything to the contrary in this Agreement, Crystallex shall require the prior
approval of the Court in Canada for this Agreement to become effective, and it is agreed that if
such approval is not obtained within 5 business days after the date of this Agreement, this
Agreement shall terminate and be of no further force and effect between the parties hereto, in
which case Crystallex must immediately return the cash or Liquid Securities delivered in
accordance with the Initial Payment established in section | of this document.

10.  Confidentiality. Except as expressly permitted or required in this Agreement, the
terms of this Agreement and the content of all negotiations in relation to it (except for the fact
that the parties hereto have signed this Agreement) shall be kept confidential by each of the
parties hereto and their respective advisors, who will not reveal or disclose to any third party,
including, without limitation, the arbitral tribunal that issued the Award, the International Centre
for Settlement of Investment Disputes, U.S. jurisdictions or other jurisdictions, without the prior
written consent of the other party hereto, except for:

a. Auditors, legal, financial and tax advisors, consultants and banks of each of the
parties hereto, under conditions that preserve the confidentiality of the terms of this Agreement
and the content of the negotiations in relation to it;

b. To the extent that such revelation or disclosure is required by applicable laws or
regulations, or in any legal proceeding (having previously requested confidential treatment to the
extent that it was permitted by the court, authority or the tribunal in question), or in compliance
with or in response to an order issued by a competent court, tribunal or governmental authority;
or

¢. To the extent that such revelation or disclosure is necessary for the purpose of
implementing or executing this Agreement, provided that the best efforts are made to request the
application of conditions that preserve the confidentiality of the terms of this Agreement and the
content of the negotiations in relation to it.

To the extent necessary to implement or otherwise effectuate the terms of the Agreement,
Venezuela shall cause its applicable affiliated entities to execute documents referenced or
required by this Agreement.
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12.  Service of Process: The parties hereby agree that notice or service for any
purpose under this Agreement, including for purposes of commencing any legal proceeding,
shall be made in writing to the following persons

If to Crystallex, to it at:

Fax: +1.416.203.0099

Address: § King Street East, Suite 1201, Toronto, Ontario M5C 1B5, Canada
Phone: +1.416.777.7330 (Direct); +1.416.203.2448 (Main)

Email: Rfungl@crystallex.com

Attention: Robert Fung, Chairman and CEO

If to Venezuela, to it at:

Address: Av. Los llustres con Calle Francisco Lazo Marti Edificio Procuraduria
General de la Repablica, Urbanizacion Santa Monica, Caracas, Repiblica
Bolivariana de Venezuela

Phone: +58.212.5975972

Email: rmunoz@pgr.gob.ve

Attention: Reinaldo Mufioz Pedroza, Procurador General de la Republica (E)

Such notice or legal process may be personally served, electronically mailed or sent by facsimile
or courier service and shall be deemed to have been given when delivered in person or by courier
service and signed for against receipt thereof or upon receipt of facsimile or electronic mail.

13.  Procedural Agreement. In case of default of payment or collateral in the terms
referred to in the Agreement, Venezuela agrees not to assert any defense or argument under 28
U.S.C. §§ 1602 et seq., by way of motion or other pleading in any suit, action or proceeding (i)
in connection with or arising out of this Agreement or (ii) seeking to confirm, enforce or
otherwise collect upon the Award, whether through service of notice, attachment prior to
judgment, attachment in aid of execution, with respect to itself or its property or from attachment
either prior to judgment or in aid of execution.

4. Governing Law. This Agreement shall be governed by New York law, without
regard to choice of law rules thereof that might apply the laws of any jurisdiction.

15. Venue. Each party hereby submits to the exclusive jurisdiction of the federal and
state courts sitting in the City and County of New York for any action or proceeding relating to -7
this Agreement, and expressly waives any objection it may have to such jurisdiction or the /
inconvenience of such forum. Each party hereby expressly waives any immunity from the(*
Jurisdiction of such courts over any suit, action or proceeding that may be brought in connection|:
with this Agreement. Each party hereby irrevocably waives, to the fullest extent permitted by
the applicable law, any objection that they may now or hereafter have to the laying of the venue
of any such proceedings brought in such a court, any claim that any such proceeding brought in
such a court has been brought in an inconvenient forum and any right of objection based on place
of residence or domicile.
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16.  Interpretation of the Agreement. No party shall be entitled 1o have any wording
of this Agreement construed against any other party in the event of any dispute arising in
connection with this Agreement, including. without limitation, on the basis of a party’s capacity
as principal drafter hereof.

I17.  Amendment and Restatement. This Agreement shall constitute an amendment
and restatement of, and not a novation of, the Original Settlement Agreement. All obligations

under the parties under the Original Settlement Agreement shall be continued as modified
hereby.

18.  Amendment: Assignments. This Agreement may not be amended, changed,
modified, released, or discharged except by a writing signed by duly authorized representatives
of each of the parties hereto or their successors or permitted assigns. Neither this Agreement nor
any rights or obligations under this Agreement may be assigned, transferred or delegated by
either party to any other person, without the prior consent of the other party to this Agreement.
Any attempted or purported assignment, transfer or delegation without such prior written consent
shall be ab initio null and void.

9. Entire Agreement. This Agreement constitutes the entire agreement and
understanding between the parties with respect to its subject matter and supersedes all prior and
contemporaneous oral and written agreements and understandings relating to its subject matter.
Each of the parties warrants and represents that it has relied upon its own judgment and that of its
legal counsel regarding the consideration for and terms of this Agreement and that no statements
or representations, written or oral, made by any other of the parties, their agents, employees, or
legal counsel have influenced or induced that party to execute this Agreement.

20.  Counterparts. This Agreement may be executed in any number of counterparts,
including by facsimile or PDF signatures, each of which when executed and delivered will be
deemed to be an original and all of which, taken together, will be deemed to be one and the same
instrument.

[Signature pages follow.]
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MNombre: Reinaldo MufioZ TCdroza

P = Titulo: Procurador General (E)
rocuraduria General de In Repiblica Fecha: 10 de Septiembre de 2018

Procurador General (E)

CRYSTALLEX INTERNATIONAL CORP.

MNare:
Title: Chairman & C
Date: September |
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EXHIBIT 2
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CONTRATO DE TRANSACCION Y CONCILIACION MODIFICADO Y
REFORMULADO

Este Contrato de Transaccion y Conciliacion reformulado y modificado (este "Acuerdo")
se realiza y se suscribe a partir del dia 10 de septiembre de 2018 exclusivamente por y entre la
Republica Bolivariana de Venezuela ("Venezuela") y Crystallex International Corporation
("Crystallex"). Este Acuerdo constituye una enmienda y reformulacién del Contrato de
Transaccion y Conciliacion, con fecha del 15 de noviembre de 2017, celebrado entre las partes
del presente (el "Acuerdo de Conciliacion Original").

CONSIDERANDOS

CONSIDERANDO, que el 4 de abril de 2016, un tribunal arbitral dicté un laudo
definitivo en un arbitraje entre Crystallex y Venezuela, de conformidad con el Reglamento de
Arbitraje (Mecanismo Complementario) del Centro Internacional de Arreglo de Diferencias
Relativas a Inversiones, v el Acuerdo del 1 de julio de 1996 entre el Gobierno de Canada y el
Gobierno de la Repuiblica de Venezuela para la Promocion y Proteccion de Inversiones, Caso
CIADI No. ARB(AF)/11/2 (el "Laudo"). El Laudo estipulé que Venezuela debia a Crystallex
EE. UU. $1,202 millardos, mds intereses.

CONSIDERANDO, que el 7 de abril de 2017, la Corte de Distrito de los Estados Unidos
para el Distrito de Columbia emitié un fallo confirmando el Laudo en una accion denominada
Crystallex International Corp. v. Bolivarian Republic of Venezuela, C.A. No. 16-0661 (RC) (el
"Fallo de DC").

CONSIDERANDO. que las partes de este acuerdo han suscrito previamente el Acuerdo
de Congciliacion Original, que posteriormente fue modificado para aclarar las intenciones de las
partes,

CONSIDERANDO, que Venezuela efectudé varios pagos por un monto total de LS.
$74.638.998.43.

CONSIDERANDO. que el 9 de agosto de 2018, la Corte de Distrito de los Estados
Unidos para el Distrito de Delaware emitié una orden autorizando el embargo de las acciones de
PDV Holding Inc. (la "Peticién de Embargo™) con respecto a la ejecucion del Fallo de DC en una
accion de estilo Crystallex International Corp. v. Bolivarian Republic of Venezuela, CA No. 17-
151-LPS (D. Del)) (la "Orden de Delaware"), y la Peticion de Embargo se entrego el 24 de
agosto de 2018.

CONSIDERANDO, que las partes consideran que es en su interés y mutuo benefi G ael r"}.-
enmendar y reformular el Acuerdo de Conciliacién Original para estipular los térmings ¥ ¢
condiciones de una suspension temporal del Peticién de Embargo y el Fallo de DC, asi cqmo
para un posible acuerdo final revisado con respecto al pago del Laudo, y con ese fin estn
entrando en este Acuerdo.

Qcrystanex



Case: 18-2797 Document: 003113121203 Page: 39 Date Filed: 12/28/2018

ACUERDO

AHORA POR LO TANTO, a cambio de las promesas mutuas hechas aqui, y por una
consideracion buena y suficiente, cuyo recibo y suficiencia se reconocen por el presente, las
partes acuerdan lo siguiente:

. Pago inicial. En la fecha del presente, como condicion previa a la efectividad de
las disposiciones de este Acuerdo, Venezuela entregard (o hard que se entregue) a Crystallex (o
su designado) dinero en efectivo en dolares estadounidenses en fondos inmediatamente
disponibles y/o Titulos Liquidos (como se define mas adelante) en un monto en efectivo o con un
Valor de Mercado (como se define mas adelante), en el caso de Titulos Liquidos, de al menos
US $425,000,000 (el “Pago Inicial™), de acuerdo con las instrucciones de pago establecidas en el
Anexo A del presente, o aquellas otras instrucciones de pago especificadas por escrito enviadas
(incluida la comunicacion electronica) ocasionalmente por Crystallex a su exclusivo criterio,
monto que se aplicara al monto pendiente del Laudo. Con respecto a los Titulos Liquidos
entregados como parte de dicho pago, dicha entrega se considerard aplicada al saldo pendiente
del Laudo en una cantidad igual al Valor de Mercado de dichos valores, independientemente de
si el producto final o la realizacion con respecto de tales valores es menor 0 mayor que dicho
Valor de Mercado; siempre que (y) con respecto a cualesquiera Titulos Liquidos vendidos por
Crystallex antes de la fecha de seis meses después de haber realizado el Pago Inicial, el monto
del Pago Inicial se considerarda aumentado o reducido, segiin corresponda, por una cantidad igual
al Factor de Ajuste de Ingresos (segun se define a continuacion) vy (x) cualquier venta por
Crystallex durante dicho periodo de seis meses se realizarda de una manera comercialmente
razonable y Crystallex proporcionard a Venezuela evidencia comercialmente razonable de las
ventas v montos relevantes y fijacion de precios para el mismo. Como se usa en el presente
documento (i) "Titulos Liguidos" significa valores de deuda publica en délares estadounidenses
libremente negociables en los Estados Unidos y sujetos a cotizaciones de precios disponibles
publicamente, y (ii) "Valor de Mercado", con respecto a cualquier Titulo Liquido, significa el
volumen el precio promedio ponderado de dichos Titulos Liquidos durante el periodo de 30 dias
habiles que finaliza inmediatamente antes de la fecha en que dichos Titulos Liquidos se entregan
de conformidad con los términos de este Acuerdo o, si, a juicio razonable de Crystallex, dicho
precio promedio ponderado por volumen no estd disponible o no existe liquidez suficiente para
que dicho precio promedio ponderado por volumen sea una medida comercialmente razonable
del valor de mercado actual de los Titulos Liquidos, tal valor de mercado a la fecha que
Crystallex determine de manera comercialmente razonable; v (iii) "Factor de Ajuste de Ingresos"
significa el monto por el cual la ganancia agregada de venta recibida por Crystallex por cualquier
Titulo Liquido entregado como parte del Pago Inicial (dicho monto, la "Ganancia de los Ingresos
de Titulos Liquidos" excede o es menor que el Valor de Mercado de dichos Titulos Liquidos .
dcterminadu en el momento d-:—; dic.hd entrega, con cualquier exceso que se. mnsidcrc q_u

e

define a continuacion) respectwameme} y cualquier déficit que se considere que reduzc : al’
monto del Pago Inicial (v aumentar el Monto de la Liquidacion Diferido respectivamente).\ Se-— h.
acuerda que Crystallex no aplicard ni liquidara ningin efectivo o Titulos Liquidos entregados
conformidad con el Pago Inicial, hasta que se logre la Suspension Temporal de Ejecucion
conforme a lo indicado en la Seccion 2 de este Acuerdo. En el caso que no se logre la Suspension
Temporal de la Ejecucion, Crystallex debera devolver el efectivo o Tityos Liquidos entregados
de conformidad con el Pago Inicial.
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2. Suspensién Temporal de los Procedimientos de Ejecucién. Sujeto a la recepcion
del Pago Inicial como se estipulé anteriormente, y sujeto a los términos de la Seccion 5 a
continuacion, Crystallex suspendera todos los esfuerzos afirmativos para ejecutar la Peticion de
Embargo. v para ejecutar o de otra manera tratar de hacer cumplir el Fallo de DC, desde la fecha
de este Acuerdo hasta el 10 de enero de 2019 (la fecha 120 dias después de la fecha del presente)
(dicho periodo, el "Periodo de Suspension Temporal"). Dicha suspension no requerird que
Crystallex tome medidas para eliminar o anular la Peticion de Embargo. Las partes acuerdan que
ninguna de las partes dara ningtin paso para ejecutar o alterar la Peticion de Embargo durante el
Periodo de Suspension Temporal. Para evitar dudas, Venezuela acuerda tomar todos los pasos
necesarios para suspender, sin perjuicio, su apelacion de la Orden de Delaware durante el
Periodo de Suspension Temporal, o para que PDVSA y sus subsidiarias tomen dichos pasos.

3. Requisitos Finales de Ligquidacion. Antes de la finalizacion del Periodo de
Suspensién Temporal, Venezuela debera cumplir con los siguientes requisitos (los "Requisitos
Finales de Liquidacién"):

a. Venezuela debera proporcionar a Crystallex gravamenes de primera
prioridad, vilidos, ejecutables y perfeccionados sobre las garantias que constituird Titulos
Liquidos (a menos que Crystallex y Venezuela acuerden lo contrario, cada uno a su exclusivo
criterio, y escritura) y que debera tener Valor de Mercado a la Fecha Efectiva Final del Acuerdo
(0. si Crystallex acepta garantias distintas a Titulos Liquidos a su exclusivo criterio, el valor de
liquidacion ordenado del mismo a partir de la Fecha Efectiva Final del Acuerdo segin lo
determinado de manera aceptable para Crystallex) hasta 120% del Monto de Liquidacion
Diferido (segin se define a continuacion) ("Garantia Aceptable"), conforme a la documentacion
de garantia satisfactoria para Crystallex a su criterio comercialmente razonable, que es
sustancialmente habitual para una transaccion internacional de deuda garantizada similar a las
transacciones contempladas por el presente, que estd garantizado por dicho(s) tipo(s) de garantia,
y toma todas las acciones razonables y apropiadas para garantizar la validez, exigibilidad,
perfeccion y prioridad de dicho interés colateral, incluida la tenencia de dichos Titulos Liquidos
en una cuenta a nombre o bajo el control de Crystallex o su representante; v

b. Venezuela suscribirda por un monto principal igual al Monto Diferido de
Liquidacién, una Hoja de Términos de Liquidacion (la "Hoja de Términos de Liquidacién"),
junto con la documentacién relacionada de endeudamiento garantizado (junto con la Hoja de
Términos de Liquidacién) y la documentacion colateral relacionada descrita en la cldusula (a)
anterior, la "Documentacion de la Hoja de Términos de Ligquidacion", que evidenciard y
gobernara sus obligaciones aplicables con respecto al pago del saldo restante del Laudo y las
garantias y avales relacionados. La Documentacion de la Hoja de Términos de Liquidacion:i
Lnntendra los termm{:-s y mndicl-:}nes descrlms en el ﬁmc\o B adjuntu Y, de lo contrario, de ani

han cumplido en su totalidad o antes de dicha fecha, no obstante, Venezuela ejecutard y 4 i
entregard toda la Documentacion de la Hoja de Términos de Liquidacion aplicable, que
identificara la Garantia Aceptable que se proporcionard, y que sera efectiva ¥ vinculante, pero la
Garantia Aceptable que se entregard conforme a la Documentacion de la Hoja de Términos de
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Liquidacion puede entregarse (v los demds requisitos de la clausula (a) anterior se pueden
cumplir) en cualquier momento antes del final del Periodo de Suspension Temporal. Tras la
gjecucion y entrega de la Documentacion de la Hoja de Términos de Liquidacion, el monto
restante adeudado por Venezuela con respecto al Laudo, se considerara un monto igual a US
$814.632.217.00, reducido o incrementado por cualquier Factor de Ajuste de Ingresos, segin
corresponda, segln lo estipulado anteriormente (y menos cualquier cantidad adicional pagada
por 0 en nombre de la Republica a Crystallex con respecto al Laudo, posterior a la fecha de este
Acuerdo que no sea el Pago Inicial) (dicho monto, reducido o incrementado si corresponde, el
"Monto de Liguidacion Diferido") . y se pagard en cuotas, tal como se describe en el titulo
"Cuotas de Pago" en el Anexo B adjunto, de conformidad con los términos de la Hoja de
Términos de Liquidacion.

En el supuesto que Venezuela no efectie un pago en la oportunidad de su vencimiento de
acuerdo a lo previsto en la Hoja de Términos de Liquidacién, ésta tendrd un periodo de
remediacion de 30 dias continuos para efectuarlo, en el entendido que este periodo de
remediacion solo podra ser utilizado una vez por afo calendario. Cualquier otro retraso que
ocurra dentro del mismo periodo serd considerado como un incumplimiento para todos los
efectos previstos en este contrato.

4, Fecha Efectiva Final del Acuerdo. Si los Requisitos Finales de Liquidacion han
sido satisfechos en o antes del final del Periodo de Suspension Temporal, entonces se acuerda
que, en la fecha que se satisfagan los requisitos (la "Fecha Efectiva Final del Acuerdo"):

a. Crystallex (i) solicitard al Tribunal que levante el embargo sobre las
acciones de PDV Holdings, Inc., (ii) no ejercerad su derecho para ejecutar la Peticion de Embargo
y suspenderd, (a) cualquier otra accién para gjecutar la Peticion de Embargo y no hara que las
acciones de PDV Holding, Inc. se vendan de conformidad con la Peticion de Embargo, siempre
que no se haya producido ningin incumplimiento, y (b) todas las demds acciones pendientes que
buscan imponer el Fallo de DC:

b. Salvo que se estipule expresamente lo contrario en el presente documento,
todas las obligaciones de Venezuela aplicables con respecto al Laudo o relacionadas con el
mismo seran las establecidas y se regirdan por la Documentacion de la Hoja de Términos de
Liquidacion;

5. Terminacién de la Suspension Temporal. Si Venezuela no cumple con los
Requerimientos Finales de Liquidacion al final del Periodo de Terminacion de Suspension, o
falla en ejecutar v entregar la Documentacion de la Hoja de Términos de Liquidacion, segin |
provisto en la Fecha Limite Provisional o antes de la misma, segtn lo requerido por la Seccior €2
entonces: 1

i. El Periodo de Suspension Temporal terminard automaticamente

ii. Crystallex puede reiniciar de inmediato cualquier accion suspendida de
conformidad con la Seccion 2 anterior, puede intentar ejecutar la Peticion de Embargo y puede, a
discrecion unica, absoluta y sin restricciones de Crystallex, ejercer todos y cada uno de los
demads derechos, poderes, privilegios y recursos otorgados a, 0 de otro modo disponible para
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Crystallex por ley, en equidad o de otra manera, incluidos en la Hoja de Términos de
Liquidacién y/o de otro modo con respecto al Laudo (para evitar dudas, no se limita a los montos
adeudados de conformidad con la Hoja de Términos de Liquidacion)

6. No-Deterioro. Salvo que se indique expresamente en este documento, nada en
este Acuerdo alterara, perjudicara ni afectard ninguno de los derechos, poderes, privilegios o
recursos de Crystallex segin lo dispuesto en el Laudo y/o el Fallo de DC, y las partes reconocen
que el Laudo y el Fallo de DC permaneceran en plena vigencia y efecto, excepto en caso que los
Requisitos Finales de Liquidacion hayan sido cumplidos, en cuyo caso se suspenderdn las
acciones destinadas a ejecutar el Laudo y el Fallo de DC de conformidad con los términos aqui
contenidos.

7. No renuncia. El no hacer ejercicio y no demorar el gjercicio de ningtin derecho,
poder o recurso en virtud del presente no eximira ni perjudicara ningin derecho, poder o recurso
que pueda tener Crystallex. Tampoco se tomard tal retraso como aquiescencia a cualquier brecha
o incumplimiento en virtud de este Acuerdo. Tampoco se considerara que la renuncia a cualquier
brecha o incumplimiento de Venezuela en virtud del presente se considerard una renuncia a
cualquier brecha o incumplimiento que ocurra posteriormente. Los derechos y recursos aqui
especificados son acumulativos y no exclusivos de los derechos o recursos que Crystallex tendria
de otra manera.

8. Impuestos. Venezuela reconoce que el monto del Laudo pagado de conformidad
con este Acuerdo, incluido el Pagaré de Liquidacion, es neto de todos los impuestos venezolanos
aplicables. Si dichos impuestos venezolanos son pagaderos en los pagos del Laudo, el monto del
Laudo que pagara Venezuela a Crystallex se acumulard por el monto de dichos impuestos
aplicables, y se considerara que dicho monto total acumulado a cuenta de dichos impuestos son y
han sido deducidos de tal monto incrementado. y pagado por Venezuela a las autoridades fiscales
venezolanas en nombre de Crystallex. A solicitud de Crystallex, y si corresponde, Venezuela
entregara sin demora evidencia del pago de los impuestos venezolanos que solicite o requiera la
Canada Revenue Agency para permitir que Crystallex reclame con éxito un crédito tributario
extranjero (o deduccion) en virtud del Income Tax Act (Canadd) con respecto a todos los
impuestos venezolanos pagaderos y pagados.

9, Autoridad. Sujeto a la siguiente oracion, cada parte representa y garantiza que
tiene plenos poderes y autoridad para celebrar v entregar este Acuerdo y para suscribir todos los
compromisos que ha asumido aqui. que la persona que firma este Acuerdo. en su nombre, tiene
la autoridad para hacerlo, y que este Acuerdo es exigible de conformidad con sus términos. Sin
perjuicio de cualquier disposicion en contrario en este Acuerdo, Crystallex requerird
ﬂpmhama.’m prcvm de la Corte en Lanada para que este Acucrdﬂ entre en vi gnr y se acuerda

de conformidad con el Pagu lnicial establecido en la seccion 1 de cstc ducumcntu,
inicial™..

10. Confidencialidad. Excepto lo expresamente permitido o requerido en este
Acuerdo. los términos de este Acuerdo vy el contenido de todas las negociaciones en relacién con
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él (excepto por el hecho de que las partes firman este Acuerdo) seran confidenciales por cada una
de las partes del presente y sus respectivos asesores, que no revelardn ni divulgarin a ningin
tercero, incluidos, entre otros, el tribunal arbitral que emitié ¢l Laudo, el Centro Internacional de
Arreglo de Diferencias Relativas a Inversiones, jurisdicciones estadounidenses u otras
jurisdicciones, sin el consentimiento previo por escrito de la otra parte del presente, a excepcion
de:

a. Auditores, asesores legales, financieros y tributarios, consultores y bancos de cada
una de las partes. en condiciones que preserven la confidencialidad de los términos de este
Acuerdo y el contenido de las negociaciones en relacion con este;

b. En la medida en que dicha revelacion sea requerida por las leyes o regulaciones
aplicables, o en cualquier procedimiento legal (previa solicitud de tratamiento confidencial en la
medida en que lo permitan la corte, la autoridad o el tribunal en cuestion), o en cumplimiento de
o0 en respuesta a una orden emitida por una corte, tribunal o autoridad gubernamental
competente; o

¢. En la medida en que dicha revelacién sea necesaria para el proposito de
implementar o ejecutar este Acuerdo, siempre que se hagan los mejores esfuerzos para solicitar
la aplicacion de condiciones que preserven la confidencialidad de los términos de este Acuerdo y
el contenido de las negociaciones en relacion con el mismo.

11.  Garantias Adicionales. Las partes acuerdan que tomaran tales medidas adicionales
y ejecutaran y entregarian los documentos e instrumentos adicionales que Crystallex pueda
razonablemente solicitar para implementar o de otra manera afectar los términos de este
Acuerdo. En la medida necesaria para implementar o de otra manera afectar los términos del
Acuerdo, Venezuela hard que sus entidades afiliadas aplicables ejecuten documentos
referenciados o requeridos por este Acuerdo.

12.  Notificacién del Proceso: Las partes acuerdan que la notificacion para cualquier
fin en virtud de este Acuerdo, incluso a los fines de iniciar cualquier procedimiento legal, se hara
por escrito a las siguientes personas:

Si a Crystallex, a ella en:

Fax: +1.416.203.0099
Direccion: 8 King Street East. Suite 1201, Toronto, Ontario M3C 1BS5, Canada
Teléfono: +1.416.777.7330 (Directo); +1.416.203.2448 (Principal)
Email: Riung@crystallex.com

Atencion: Robert Fung, Chairman y CEO

Si a Venezuela, a ella en:

Direccion: Av. Los Ilustres con Calle Francisco Lazo Marti Edificio Procuraduria
General de la Republica, Urbanizacion Santa Monica, Caracas, Repiiblica
Bolivariana de Venezuela
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Teléfono: +58.212.5975972
Email: rmunoz(@pgr.gob.ve
Atencion: Reinaldo Mufioz Pedroza, Procurador General de la Republica (E)

Dicha notificacion o proceso legal se puede entregar personalmente, enviarse electronicamente o
enviarse por fax o servicio de mensajeria v se considerara que se entregd en persona 0 por
servicio de mensajeria y firma contra recibo o recibo de fax o correo electronico.

13.  Acuerdo procesal. En caso de incumplimiento de pago en los términos referidos
en este Acuerdo, Venezuela conviene en no hacer valer ninguna defensa o argumento en virtud
de la 28 U.S.C. Section 1602 de los Estados Unidos, a modo de mocion u otro alegato en
cualquier demanda, aceién o procedimiento (i) en conexién con este Acuerdo o que surja de este,
o (ii) tratar de confirmar, exigir o cobrar de otra manera el Laudo, ya sea mediante notificacion,
adjunto antes del juicio, embargo con miras a la ejecucion, con respecto a si mismo o sus bienes
o del embargo, va sea antes del juicio o como ayuda para la ejecucion.

14. Ley aplicable. Este Acuerdo se regira por la ley de Nueva York,
independientemente de las reglas de eleccion de leyes que puedan aplicar las leyes de cualquier
Jjurisdiccion.

15.  Lugar. Cada parte se somete a la jurisdiccion exclusiva de las cortes federales y
estatales en la Ciudad y Condado de Nueva York para cualquier accién o procedimiento
relacionado con este Acuerdo, y renuncia expresamente a cualquier objecién que pueda tener a
tal jurisdiccion o la inconveniencia de dicho foro. Por la presente, cada Parte expresamente
renuncia a cualquier inmunidad de la jurisdiccién de dichos tribunales sobre cualquier demanda,
accion o procedimiento que pueda presentarse en relacion con este Acuerdo. Por la presente.
cada Parte renuncia irrevocablemente, en la maxima medida permitida por la ley aplicable, a
cualquier objecion que puedan tener ahora o en el futuro a la determinacion de la sede de
cualquiera de dichos procedimientos interpuestos ante dicho tribunal, cualquier reclamo de que
dicho procedimiento trajo tal el tribunal se ha presentado en un foro inconveniente y cualquier
derecho de objecion basado en el lugar de residencia o domicilio.

16. Interpretacion del acuerdo. Ninguna parte tendrd derecho a que el presente
Acuerdo se interprete en contra de cualquier otra parte en caso de cualquier disputa que surja en
relacion con este Acuerdo, incluyendo, sin limitacion, sobre la base de la capacidad de una de las
partes como redactor principal del presente.

17.  Enmienda y Reformulacion. Este Acuerdo constituirdi una enmienda y
reformulacién y no una novacién del Acuerdo de Conciliacion Original. Todas las obligacione§™" [
bajo las partes en virtud del Acuerdo de Conciliacion Original continuardn tal como se modifica
en este documento. '

18. Enmienda. Cesion. Este Acuerdo no puede ser enmendado, cambi
modificado, liberado o dado de alta excepto por un escrito firmado por representantes
debidamente autorizados de cada una de las partes del presente o de sus sucesores o cesionarios
permitidos. Ni este Acuerdo ni ningin derecho u obligacion bajo este Acuerdo pueden ser
cedidos, transferidos o delegados por ninguna de las partes a ninguna otra persona, sin el previo
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consentimiento de la otra parte de este Acuerdo. Cualquier intento o pretendida asignacion,
transferencia o delegacion sin dicho consentimiento previo por escrito serd ab initio nulo e
invalido.

19.  Totalidad del Acuerdo. Este Acuerdo constituye el acuerdo y entendimiento
completo entre las partes con respecto a su objeto y reemplaza todos los acuerdos y
entendimientos orales, y escritos previos y contemporaneos relacionados con su tema. Cada una
de las partes garantiza v declara que se ha basado en su propio juicio vy el de su asesor legal con
respecto a la consideracion y términos de este Acuerdo y que no hay declaraciones, escritas u
orales, hechas por ninguna otra de las partes. su agentes, empleados o asesores legales han
influenciado o inducido a esa parte a ejecutar este Acuerdo.

20.  Contrapartes. Este Acuerdo se puede ejecutar en cualquier nimero de
contrapartes, incluso por fax o PDF, cada una de las cuales, cuando se ejecuten y entreguen se
consideraran como un original v todas, en conjunto, se considerarin como uno y el mismo
instrumento.

[Siguen las paginas de firmas.]
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EN TESTIMONIO DE LO CUAL, las partes han hecho que este Acuerdo sea
debidamente ejecutado por sus representantes debidamente autorizados, todos a partir del dia y el
afio antes mencionados.

REPUBLICA BOLIVARIANA DE

/ff Por: / 4‘;1 /\

Nombre: "u" v

F\Ff"'f \
oifine. VpaRlogg Cano)
Titulo: ) AT

De’s dllg Mimnerty culﬁgcn
Eecha: 10«e Sep |emhre de 2018

=

== - Nombre: Reinaldo Mufioz Pedroza
Procuradurin General de laflepiblica Titulo: Procurador General (E)
Procurador Genéral (E) Fecha: 10 de Septiembre de 2018

CRYSTALLEX INTERNATIONAL CORP.

Titulo: Chamnan y CEO
Fecha: 10 de Septiemb
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EXHIBIT 3
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From: Tito Alejandro Gutierrez <titogc64@gmail.com>

To: "henryfacchinetti@yahoo.com" <henryfacchinetti@yahoo.com>; "henryfacchinetti@gmail.com"
<henryfacchinetti@gmail.com>

Sent: Tuesday, September 11, 2018, 3:55:55 AM GMT-4

Subject: Fwd: Signed settlement agreement.

Sent from my iPhone
Begin forwarded message:

From: Robert Fung <rfung@crystallex.com>

Date: September 10, 2018 at 11:31:41 PM GMT-4

To: Reinaldo Enrique Mufioz Pedroza <rmunoz@pgr.gob.ve>

Cc: Tito Alejandro Gutierrez <Titogc64@gmail.com>, Ricardo Cottin <ricardocottin@mac.com>
Subject: Fw: Signed settlement agreement.

Best regards,
Robert Fung
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CONTRATO DE TRANSACCION Y CONCILIACION MODIFICADO Y
REFORMULADO

Este Contrato de Transaccion y Conciliacion reformulado y modificado (este "Acuerdo™)
se realiza y se suscribe a partir del 10 dia de septiembre de 2018 por y entre la Republica
Bolivariana de Venezuela (la Republica Bolivariana de Venezuela, excluyendo cualquiera de sus
afiliadas y empresas en las cuales es accionista, "Venezuela™) y Crystallex International
Corporation ("Crystallex"). Este Acuerdo constituye una enmienda y reformulacion del Contrato
de Transaccion y Conciliacion, con fecha del 15 de noviembre de 2017, celebrado entre las
partes del presente (el "Acuerdo de Conciliacién Original™).

CONSIDERANDOS

CONSIDERANDO, que el 4 de abril de 2016, un tribunal arbitral dictd6 un laudo
definitivo en un arbitraje entre Crystallex y Venezuela, de conformidad con el Reglamento de
Arbitraje (Mecanismo Complementario) del Centro Internacional de Arreglo de Diferencias
Relativas a Inversiones, y el Acuerdo del 1 de julio de 1996 entre el Gobierno de Canada y el
Gobierno de la Republica de Venezuela para la Promocion y Proteccion de Inversiones, Caso
CIADI No. ARB(AF)/11/2 (el "Laudo™). El Laudo estipulé que Venezuela debia a Crystallex
EE. UU. $1,202 millardos, mas intereses.

CONSIDERANDO, que el 7 de abril de 2017, la Corte de Distrito de los Estados Unidos
para el Distrito de Columbia emitié un fallo confirmando el Laudo en una accion denominada
Crystallex International Corp. v. Bolivarian Republic of Venezuela, C.A. No. 16-0661 (RC) (el
"Fallo de DC").

CONSIDERANDO, que las partes de este acuerdo han suscrito previamente el Acuerdo
de Conciliacion Original, que posteriormente fue modificado para aclarar las intenciones de las
partes.

CONSIDERANDO, que Venezuela efectué varios pagos por un monto total de U.S.
$74.638.998,43.

CONSIDERANDO, que el 9 de agosto de 2018, la Corte de Distrito de los Estados
Unidos para el Distrito de Delaware emitié una orden autorizando el embargo de las acciones de
PDV Holding Inc. (la "Peticion de Anexion") con respecto a la ejecucién del Fallo de DC en una
accion de estilo Crystallex International Corp. v. Bolivarian Republic of Venezuela, CA No. 17-
151-LPS (D. Del.) (la "Orden de Delaware™), y la Peticién de Anexion se entrego el 24 de agosto
de 2018.

CONSIDERANDO, que las partes consideran que es en su interés y mutuo beneficio
enmendar y reformular el Acuerdo de Conciliacion Original para estipular los términos y
condiciones de una suspension temporal del Peticion de Anexion y el Fallo de DC, asi como para
un posible acuerdo final revisado con respecto al pago del Laudo, y con ese fin estan entrando en
este Acuerdo.
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ACUERDO

AHORA POR LO TANTO, a cambio de las promesas mutuas hechas aqui, y por una
consideracion buena y suficiente, cuyo recibo y suficiencia se reconocen por el presente, las
partes acuerdan lo siguiente:

1. Pago inicial. En la fecha del presente, como condicion previa a la efectividad de
las disposiciones de este Acuerdo, Venezuela entregara (0 hara que se entregue) a Crystallex (o
su designado) dinero en efectivo en dolares estadounidenses en fondos inmediatamente
disponibles y/o Titulos Liquidos (como se define méas adelante) en un monto en efectivo o con un
Valor de Mercado (como se define més adelante), en el caso de Titulos Liquidos, de al menos
US $425,000,000 (el “Pago Inicial”), de acuerdo con las instrucciones de pago establecidas en el
Anexo A del presente, o aquellas otras instrucciones de pago especificadas por escrito enviadas
(incluida la comunicacion electronica) ocasionalmente por Crystallex a su exclusivo criterio,
monto que se aplicard al monto pendiente del Laudo. Con respecto a los Titulos Liquidos
entregados como parte de dicho pago, dicha entrega se considerara aplicada al saldo pendiente
del Laudo en una cantidad igual al VValor de Mercado de dichos valores, independientemente de
si el producto final o la realizacidn con respecto a de tales valores es menor o mayor que dicho
Valor de Mercado; siempre que (X) con respecto a cualquier Titulos Liquidos vendidos por
Crystallex antes de la fecha de seis meses después de haber realizado el Pago Inicial, el monto
del Pago Inicial se considerara aumentado o reducido, segln corresponda, por una cantidad igual
al Factor de Ajuste de Ingresos (segun se define a continuacion) y (y) cualquier venta por
Crystallex durante dicho periodo de seis meses se realizard de una manera comercialmente
razonable y Crystallex proporcionard a Venezuela evidencia comercialmente razonable de las
ventas y montos relevantes y fijacién de precios para el mismo. Se acuerda que Crystallex no
aplicara ni liquidara ningun efectivo o Titulos Liquidos entregados de conformidad con el Pago
Inicial, hasta que se logre la Suspension Temporal de Ejecucion en la Seccidn 2, a continuacion.
Como se usa en el presente documento (i) "Titulos Liquidos" significa valores de deuda publica
en dolares estadounidenses libremente negociables en los Estados Unidos y sujetos a
cotizaciones de precios disponibles publicamente, y (ii) "Valor de Mercado", con respecto a
cualquier Titulo Liquido, significa el volumen el precio promedio ponderado de dichos Titulos
Liquidos durante el periodo de 30 dias habiles que finaliza inmediatamente antes de la fecha en
que dichos Titulos Liquidos se entregan de conformidad con los términos de este Acuerdo o, si, a
juicio razonable de Crystallex, dicho precio promedio ponderado por volumen no esta disponible
0 no existe liquidez suficiente para que dicho precio promedio ponderado por volumen sea una
medida comercialmente razonable del valor de mercado actual de los Titulos Liquidos, tal valor
de mercado a la fecha que Crystallex determine de manera comercialmente razonable; y (iii)
"Factor de Ajuste de Ingresos" significa el monto por el cual la ganancia agregada de venta
recibida por Crystallex por cualquier Titulo Liquido entregado como parte del Pago Inicial
(dicho monto, la "Ganancia de los Ingresos de Titulos Liquidos" excede o es menor que el Valor
de Mercado de dichos Titulos Liquidos determinado en el momento de dicha entrega, con
cualquier exceso que se considere que incrementa el monto del Pago Inicial (y disminuya el
Monto de Liquidacion Diferido (segin se define a continuacion) respectivamente) y cualquier
déficit que se considere que reduzca al monto del Pago Inicial (y aumentar el Monto de la
Liquidacion Diferido respectivamente). Se acuerda que Crystallex no aplicara ni liquidara ningan
efectivo o Titulos Liquidos entregados de conformidad con el Pago Inicial, hasta que se logre la
Suspension Temporal de Ejecucion conforme a lo indicado en la Seccion 2 de este Acuerdo. En
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el caso que no se logre la Suspension Temporal de la Ejecucion, Crystallex debera devolver el
efectivo o Titulos Liquidos entregados de conformidad con el Pago Inicial.

2. Suspension Temporal de los Procedimientos de Ejecucién. Sujeto a la recepcion
del Pago Inicial como se estipuld anteriormente, y sujeto a los términos de la Seccion 6 a
continuacion, Crystallex suspendera todos los esfuerzos afirmativos para ejecutar la Peticion de
Embargo, y para ejecutar o de otra manera tratar de hacer cumplir el Fallo de DC, desde la fecha
de este Acuerdo hasta el 10 de enero de 2019 (la fecha 120 dias después de la fecha del presente)
(dicho periodo, el "Periodo de Suspension Temporal™). Dicha suspension no requerira que
Crystallex tome medidas para eliminar o anular la Peticion de Embargo. Las partes acuerdan que
ninguna de las partes dard ningun paso para ejecutar o alterar la Peticion de Embargo durante el
Periodo de Suspension Temporal. Para evitar dudas, Venezuela (incluyendo a PDVSA y sus
subsidiarias) acuerda tomar todos los pasos necesarios para suspender, sin perjuicio, su apelacién
de la Orden de Delaware durante el Periodo de Suspensién Temporal.

3. [Intencionalmente Omitida].

4. Requisitos Finales de Liquidacion. Antes de la finalizacion del Periodo de
Suspensiéon Temporal, Venezuela deberd cumplir con los siguientes requisitos (los "Requisitos
Finales de Liquidacion™):

a. Venezuela debera proporcionar a Crystallex gravdmenes de primera
prioridad, validos, ejecutables y perfeccionados sobre las garantias que constituird Titulos
Liquidos (a menos que Crystallex y Venezuela acuerden lo contrario, cada uno a su exclusivo
criterio, y escritura) y que debera tener Valor de Mercado a la Fecha Efectiva Final del Acuerdo
(o, si Crystallex acepta garantias distintas a Titulos Liquidos a su exclusivo criterio, el valor de
liquidacion ordenado del mismo a partir de la Fecha Efectiva Final del Acuerdo segun lo
determinado de manera aceptable para Crystallex) de 120% del Monto de Liquidacion Diferido
(segun se define a continuacién) ("Garantia Aceptable"), conforme a la documentacion de
garantia satisfactoria para Crystallex a su criterio comercialmente razonable, que es
sustancialmente habitual para una transaccion internacional de deuda garantizada similar a las
transacciones contempladas por el presente, que esta garantizado por dicho(s) tipo(s) de garantia,
y toma todas las acciones razonables y apropiadas para garantizar la validez, exigibilidad,
perfeccién y prioridad de dicho interés colateral, incluida la tenencia de dichos Titulos Liquidos
en una cuenta a nombre o bajo el control de Crystallex o su representante; y

b. Venezuela suscribira por un monto principal igual al Monto Diferido de
Liquidacion, una Hoja de Términos de Liquidacion (la "Hoja de Términos de Liquidacién™),
junto con la documentacién relacionada de endeudamiento garantizado (junto con la Hoja de
Términos de Liquidacion) y la documentacion colateral relacionada descrita en la clausula (a)
anterior, la "Documentacion de la Hoja de Términos de Liquidacion”, que evidenciara y
gobernara sus obligaciones y las obligaciones de sus afiliadas aplicables con respecto al pago del
saldo restante del Laudo y las garantias y avales relacionados. La Documentacién de la Hoja de
Términos de Liquidacion contendra los términos y condiciones descritos en el Anexo B adjunto
y, de lo contrario, deberad ser en forma y sustancia satisfactoria para Crystallex a su criterio
comercialmente razonable.
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No obstante lo anterior, en o0 antes de la fecha de 120 dias después de la fecha del presente (la
"Fecha Limite Provisional™), si los requisitos de las clausulas (a) y (b) de esta Seccion 4 no se
han cumplido en su totalidad o antes de dicha fecha, no obstante, Venezuela ejecutard y
entregara toda la Documentacion del Hoja de Terminos de Liquidacion aplicable, que
identificara la Garantia Aceptable que se proporcionard, y que serd efectiva y vinculante, pero la
Garantia Aceptable que se entregara conforme a la Documentacion de la Hoja de Términos de
Liquidacion puede entregarse (y los demas requisitos de la clausula (a) anterior se pueden
cumplir) en cualquier momento antes del final del Periodo de Suspension Temporal. Tras la
ejecucion y entrega de la Documentacién de la Hoja de Términos de Liquidacion, el monto
restante adeudado por Venezuela con respecto al Laudo, se considerard un monto igual a US
$814,632,217.00, reducido o incrementado por cualquier Factor de Ajuste de Ingresos, segun
corresponda, segun lo estipulado anteriormente (y menos cualquier cantidad adicional pagada
por o0 en nombre de la Republica a Crystallex con respecto al Laudo, posterior a la fecha de este
Acuerdo que no sea el Pago Inicial) (dicho monto, reducido o incrementado si corresponde, el
"Monto de Liquidacién Diferido") , y se pagara en cuotas, tal como se describe en el titulo
"Cuotas de Pago" en el Anexo B adjunto, de conformidad con los términos de la Hoja de
Términos de Liquidacion.

En el supuesto que Venezuela no efectie un pago en la oportunidad de su vencimiento de
acuerdo a lo previsto en la Hoja de Términos de Liquidacion, esta tendra un periodo de
remediacion de 30 dias continuos para efectuarlo, en el entendido que éste periodo de
remediacién solo podra ser utilizado una vez por afio calendario. Cualquier otro retraso que
ocurra dentro del mismo periodo sera considerado como un incumplimiento para todos los
efectos previstos en este contrato.

5. Fecha Efectiva Final del Acuerdo. Si los Requisitos Finales de
Liquidacion han sido satisfechos en o antes del final del Periodo de Suspensién Temporal,
entonces se acuerda que, en la fecha que se satisfagan los requisitos (la "Fecha Efectiva Final del
Acuerdo"):

a. Crystallex solicitara al Tribunal que (i) levante el embargo sobre las
acciones PDV Holdings, Inc. (ii) no ejercera su derecho para ejecutar la Peticion de Embargo y
suspendera, (i) cualquier otra accién para ejecutar la Peticion de Embargo y no hara que las
acciones de PDV Holding, Inc. se vendan de conformidad con la Peticién de Embargo, siempre
que no se haya producido ningun incumplimiento, y (iii) suspender todas las demas acciones
pendientes que buscan imponer el Fallo de DC,;

b. Salvo que se estipule expresamente lo contrario en el presente documento,
todas las obligaciones de Venezuela aplicables con respecto al Laudo o relacionadas con el
mismo seran las establecidas y se regiran por la Documentacién de la Hoja de Términos de
Liquidacion;

6. Terminacién de la Suspension Temporal. Si (a) Venezuela no cumple con los
Requerimientos Finales de Liquidacion al final del Periodo de Terminacion de Suspension, o
falla en ejecutar y entregar la Documentacion de la Hoja de Términos de Liquidacion, segun lo
provisto en la Fecha Limite Provisional o antes de la misma, segun lo requerido por la Seccion 4,
entonces:
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I. El Periodo de Suspension Temporal terminara automaticamente, y

ii. Crystallex puede reiniciar de inmediato cualquier accion
suspendida de conformidad con la Seccion 2 anterior, puede intentar ejecutar la Peticion
de Embargo y puede, a discrecion unica, absoluta y sin restricciones de Crystallex,
ejercer todos y cada uno de los demés derechos, poderes, privilegios y recursos otorgados
a, 0 de otro modo disponible para Crystallex por ley, en equidad o de otra manera,
incluidos en la Hoja de Términos de Liquidacién y/o de otro modo con respecto al Laudo
(para evitar dudas, no se limita a los montos adeudados de conformidad con la Hoja de
Términos de Liquidacion)

iii. [En blanco intencionalmente]
Iv. [En blanco intencionalmente]

7. No-Deterioro. Salvo que se indique expresamente en este documento, nada en
este Acuerdo alterara, perjudicard ni afectard ninguno de los derechos, poderes, privilegios o
recursos de Crystallex segtn lo dispuesto en el Laudo y/o el Fallo de DC, y las partes reconocen
que el Laudo y el Fallo de DC permaneceran en plena vigencia y efecto, excepto en caso que los
Requisitos Finales de Liquidacién hayan sido cumplidos, en cuyo caso se suspenderan las
acciones destinadas a ejecutar el Laudo y el Fallo de DC de conformidad con los términos aqui
contenidos.

8. No renuncia. El no hacer ejercicio y no demorar el ejercicio de ningln derecho,
poder o recurso en virtud del presente no eximira ni perjudicard ningun derecho, poder o recurso
que pueda tener Crystallex. Tampoco se tomara tal retraso como aquiescencia a cualquier brecha
o incumplimiento en virtud de este Acuerdo. Tampoco se considerara que la renuncia a cualquier
brecha o incumplimiento de Venezuela en virtud del presente se considerara una renuncia a
cualquier brecha o incumplimiento que ocurra posteriormente. Los derechos y recursos aqui
especificados son acumulativos y no exclusivos de los derechos o recursos que Crystallex tendria
de otra manera.

9. Impuestos. Venezuela reconoce que el monto del Laudo pagado de conformidad
con este Acuerdo, incluido el Pagaré de Liquidacién, es neto de todos los impuestos venezolanos
aplicables. Si dichos impuestos venezolanos son pagaderos en los pagos del Laudo, el monto del
Laudo que pagara Venezuela a Crystallex se acumulara por el monto de dichos impuestos
aplicables, y se considerara que dicho monto total acumulado a cuenta de dichos impuestos son y
han sido deducidos de tal monto incrementado, y pagado por Venezuela a las autoridades fiscales
venezolanas en nombre de Crystallex. A solicitud de Crystallex, y si corresponde, Venezuela
entregara sin demora evidencia del pago de los impuestos venezolanos que solicite o requiera la
Canada Revenue Agency para permitir que Crystallex reclame con éxito un crédito tributario
extranjero (o deduccién) en virtud del Income Tax Act (Canada) con respecto a todos los
impuestos venezolanos pagaderos y pagados.

10.  Autoridad. Sujeto a la siguiente oracién, cada parte representa y garantiza que
tiene plenos poderes y autoridad para celebrar y entregar este Acuerdo y para suscribir todos los
compromisos que ha asumido aqui, que la persona que firma este Acuerdo, en su nombre, tiene
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la autoridad para hacerlo, y que este Acuerdo es exigible de conformidad con sus términos. Sin
perjuicio de cualquier disposicion en contrario en este Acuerdo, Crystallex requerird la
aprobacién previa de la Corte en Canada para que este Acuerdo entre en vigor, y se acuerda que
si dicha aprobacién no se obtiene dentro de los 5 dias habiles posteriores a la fecha de este
Acuerdo, este Acuerdo terminard y no tendra mas fuerza y efecto entre las partes del presente en
cuyo caso Crystallex debera devolver inmediatamente el efectivo o Titulos Liquidos entregados
de conformidad con el Pago Inicial establecido en la seccién 1 de este documento.

11.  Confidencialidad. Excepto lo expresamente permitido o requerido en este
Acuerdo, los términos de este Acuerdo y el contenido de todas las negociaciones en relacion con
él (excepto por el hecho de que las partes firman este Acuerdo) seran confidenciales por cada una
de las partes del presente y sus respectivos asesores, que no revelaran ni divulgaran a ningun
tercero, incluidos, entre otros, el tribunal arbitral que emitio el Laudo, el Centro Internacional de
Arreglo de Diferencias Relativas a Inversiones, jurisdicciones estadounidenses u otras
jurisdicciones, sin el consentimiento previo por escrito de la otra parte del presente, a excepcion
de:

a. auditores, asesores legales, financieros y tributarios, consultores y bancos de cada
una de las partes, en condiciones que preserven la confidencialidad de los
términos de este Acuerdo y el contenido de las negociaciones en relacién con
este;

b. en la medida en que dicha revelacion sea requerida por las leyes o regulaciones
aplicables, o en cualquier procedimiento legal (previa solicitud de tratamiento
confidencial en la medida en que lo permitan la corte, la autoridad o el tribunal en
cuestién), o en cumplimiento de o en respuesta a una orden emitida por una corte,
tribunal o autoridad gubernamental competente; o

c. en lamedida en que dicha revelacion sea necesaria para el prop6sito de
implementar o ejecutar este Acuerdo, siempre que se hagan los mejores esfuerzos
para solicitar la aplicacién de condiciones que preserven la confidencialidad de
los términos de este Acuerdo y el contenido de las negociaciones en relacion con
el mismo.

12.  Garantias Adicionales. Las partes acuerdan que tomaran tales medidas adicionales
y ejecutardn y entregaran los documentos e instrumentos adicionales que Crystallex pueda
razonablemente solicitar para implementar o de otra manera afectar los términos de este
Acuerdo. En la medida necesaria para implementar o de otra manera afectar los términos del
Acuerdo, Venezuela hard que sus entidades afiliadas aplicables ejecuten documentos
referenciados o requeridos por este Acuerdo.

13. Notificacion del Proceso: Las partes acuerdan que la notificacion para cualquier
fin en virtud de este Acuerdo, incluso a los fines de iniciar cualquier procedimiento legal, se hara
por escrito a las siguientes personas:

Sia Crystallex, a ella en:



Case: 18-2797 Document: 003113121203 Page: 55 Date Filed: 12/28/2018

Fax: +1.416.203.0099

Direccion: 8 King Street East, Suite 1201, Toronto, Ontario M5C 1B5, Canada
Teléfono: +1.416.777.7330 (Directo); +1.416.203.2448 (Principal)

Email: Rfung@crystallex.com

Atencion: Robert Fung, Chairman y CEO

Si a Venezuela, a ella en:

Direccion: Av. Los llustres con Calle Francisco Lazo Marti Edificio Procuraduria
General de la Republica, Urbanizacion Santa Monica, Caracas, Republica
Bolivariana de Venezuela

Teléfono: +58.212.5975972

Email: rmunoz@pgr.gob.ve

Atencién: Reinaldo Mufioz Pedroza, Procurador General de la Republica

Dicha notificacion o proceso legal se puede entregar personalmente, enviarse electronicamente o
enviarse por fax o servicio de mensajeria y se considerara que se entregd en persona o por
servicio de mensajeria y firma contra recibo o recibo de fax o correo electrénico.

14.  Acuerdo procesal. En caso de incumplimiento de pago en los términos referidos
en este Acuerdo, Venezuela acuerda no hacer valer ninguna defensa o argumento en virtud de la
28 U.S.C. Section 1602, a modo de mocién u otro alegato en cualquier demanda, accién o
procedimiento (i) en conexién con este Acuerdo o que surja de este, o (ii) tratar de confirmar,
exigir o cobrar de otra manera el Laudo, ya sea mediante notificacion, adjunto antes del juicio,
embargo con miras a la ejecucion, con respecto a si mismo o sus bienes o del embargo, ya sea
antes del juicio o como ayuda para la ejecucion.

15. Ley aplicable. Este Acuerdo se regira por la ley de Nueva York,
independientemente de las reglas de eleccion de leyes que puedan aplicar las leyes de cualquier
jurisdiccion.

16. Lugar. Cada parte se somete a la jurisdiccion exclusiva de las cortes federales y
estatales en la Ciudad y Condado de Nueva York para cualquier accion o procedimiento
relacionado con este Acuerdo, y renuncia expresamente a cualquier objecion que pueda tener a
tal jurisdiccion o la inconveniencia de dicho foro. Por la presente, cada Parte expresamente
renuncia a cualquier inmunidad de la jurisdiccién de dichos tribunales sobre cualquier demanda,
accion o procedimiento que pueda presentarse en relacion con este Acuerdo. Por la presente,
cada Parte renuncia irrevocablemente, en la maxima medida permitida por la ley aplicable, a
cualquier objecion que puedan tener ahora o en el futuro a la determinacion de la sede de
cualquiera de dichos procedimientos interpuestos ante dicho tribunal, cualquier reclamo de que
dicho procedimiento trajo tal el tribunal se ha presentado en un foro inconveniente y cualquier
derecho de objecidn basado en el lugar de residencia o domicilio.

17. Interpretacion del acuerdo. Ninguna parte tendra derecho a que el presente
Acuerdo se interprete en contra de cualquier otra parte en caso de cualquier disputa que surja en
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relacidn con este Acuerdo, incluyendo, sin limitacion, sobre la base de la capacidad de una de las
partes como redactor principal del presente.

18. Enmienda y Reformulacién. Este Acuerdo constituira una enmienda y
reformulacion y no una novacion del Acuerdo de Conciliacion Original. Todas las obligaciones
bajo las partes en virtud del Acuerdo de Conciliacion Original continuaran tal como se modifican
en este documento.

19. Enmienda, Cesion. Este Acuerdo no puede ser enmendado, cambiado,
modificado, liberado o dado de alta excepto por un escrito firmado por representantes
debidamente autorizados de cada una de las partes del presente o de sus sucesores 0 cesionarios
permitidos. Ni este Acuerdo ni ningun derecho u obligacion bajo este Acuerdo pueden ser
cedidos, transferidos o delegados por ninguna de las partes a ninguna otra persona, sin el previo
consentimiento de la otra parte de este Acuerdo. Cualquier intento o pretendida asignacion,
transferencia o delegacion sin dicho consentimiento previo por escrito sera ab initio nulo e
invalido.

20.  Totalidad del Acuerdo. Este Acuerdo constituye el acuerdo y entendimiento
completo entre las partes con respecto a su objeto y reemplaza todos los acuerdos y
entendimientos orales, y escritos previos y contemporaneos relacionados con su tema. Cada una
de las partes garantiza y declara que se ha basado en su propio juicio y el de su asesor legal con
respecto a la consideracion y términos de este Acuerdo y que no hay declaraciones, escritas u
orales, hechas por ninguna otra de las partes, su agentes, empleados o asesores legales han
influenciado o inducido a esa parte a ejecutar este Acuerdo.

21.  Contrapartes. Este Acuerdo se puede ejecutar en cualquier numero de
contrapartes, incluso por fax o PDF, cada una de las cuales, cuando se ejecuten y entreguen se
consideraran como un original y todas, en conjunto, se consideraran como uno y el mismo
instrumento.

[Siguen las paginas de firmas.]
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EN TESTIMONIO DE LO CUAL, las partes han hecho que este Acuerdo sea
debidamente ejecutado por sus representantes debidamente autorizados, todos a partir del dia y el
afio antes mencionados.

REPUBLICA BOLIVARIANA DE VENEZUELA

Por:
Nombre:
Titulo:
Fecha:

CRYSTALLEX INTERNATIONAL CORP.

Por:——"/ ed f - /
Nombre: Robert A. Fing
Titulo:  Chairmany CEO

Fecha: 10 de Septiembre de 2018
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Anexo A
Instrucciones de Pago

Por favor pagar via MT103 al Codigo Swift: PNBPUS3NNYC, Nombre de Institucion: WELLS
FARGO BANK, N.A., 375 PARK AVENUE, NY 4080, NEW YORK, NY UNITED STATES
A pagar al Cédigo swift: CIBCCATT (CANADIAN IMPERIAL BANK OF COMMERCE
TORONTO, CANADA)

CIBC

TRANSIT 03202

40 Dundas St. West, Suite 700 Toronto, Ontario

Canada M5G 2C2

Informacidn del Beneficiario

NuUmero de Cuenta del Beneficiario: 426 11846 10

Nombre del Beneficiario: Crystallex International Corporation
8 King Street East, Suite 1201, Toronto, Ontario, M5C1B5, Canada

Venezuela confirmard las instrucciones de pago mencionadas el dia anterior a cualquier pago en
virtud de este Acuerdo o cualquier Documentacion del Pagaré de Liquidacion.

Para evitar dudas, Crystallex puede, a su entera discrecion, mediante notificacién a Venezuela
(que puede ser en forma de comunicacion electronica), modificar las instrucciones de pago
anteriores. Tras dicha notificacion, este Anexo A se considerara modificado sin ninguna accion
adicional de ninguna de las partes.

10
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ANEXO B
Hoja de Términos de Liquidacion

Los términos en mayusculas utilizados y no definidos en este Anexo B tendran el significado que
se les asigna en el Acuerdo al que se adjunta este Anexo B.

Emisor de la Hoja | Venezuela.

de Términos de

Liquidacion

Tenedor Crystallex.

Monto Principal | EI Monto de Liquidacién Diferido, equivalente a U.S. $814,632,217.00.
del Pagaré

Garantia La Hoja de Términos de Liquidacion estarad asegurada por la Garantia

Aceptable segun lo acordado, de conformidad con los términos de la
Seccion 4 del Acuerdo.

Cuotas de Pago

El monto principal de la Hoja de Terminos de Liquidacion serd
reembolsable (x) en cuatro cuotas, cada una representando un monto igual
a U.S. $18.750.000, pagaderas el 1 de febrero de 2019, 1 de abril 2019, 3
de junio de 2019 y 1 de agosto 2019, (y) en seis cuotas, cada una de las
cuales representa un monto equivalente a U.S. $100.000.000, pagaderos el
29 de marzo de 2019, 28 de junio, 2019, 31 de octubre de 2019, 31 de
marzo de 2020, 30 de junio de 2020 y 30 de octubre de 2020 y (z) 24
cuotas mensuales, cada una representando un monto igual a U.S.
$5.818,009, pagaderos el ultimo dia habil de cada mes, comenzando 28 de
febrero de 2019 vy finalizando el 29 de enero de 2021; siempre que Si
algln Factor de Ajuste de Ingresos entrard en vigencia después de la
Fecha de Liquidacion Final como se describe en la Seccion 1 del
Contrato, entonces el monto de la cuota del 29 de marzo de 2019 se
incrementara o reducird en consecuencia para reflejar el monto de capital
aumentado o reducido del Pagaré de Liquidacion como resultado de la
aplicacion de dicho Factor de Ajuste de Ingresos.

Intereses

Las obligaciones conforme a la Hoja de Términos de Liquidacion no
generaran interesesexcepto que todos los montos con respecto a la Hoja
de Términos de Liquidacion no pagados a su vencimiento (incluida una
aceleracién) devengaran intereses a una tasa mensual de 0.5%, compuesto
mensualmente, hasta que se paguen en su totalidad. Dicho interés de mora
se pagara a la vista.

Pagos
Anticipados

Los pagos anticipados opcionales del Hoja de Términos de Liquidacion se
permitiran en cualquier momento, sin prima ni penalizacién.

Los pagos anticipados obligatorios de la Hoja de Términos de Liquidacion
se requeriran con (i) los ingresos netos de las disposiciones de cualquier
Garantia, y (ii) en otras circunstancias habituales, segun la naturaleza de la
Garantia Aceptable provista. Todos los pagos anticipados se aplicaran a
plazos en orden inverso de vencimiento.

11
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Representaciones

La documentacion de la Hoja de Términos de Liquidacion incluira

y Garantias representaciones y garantias habituales para transacciones de este tipo y
otras que se acordaran.

Convenios La documentacion de la Hoja de Terminos de Liquidacion incluird
compromisos consuetudinarios, que reflejan la naturaleza de la Garantia
Aceptable, aceptable para Crystallex a su discrecién comercialmente
razonable.

Eventos de La Documentacion de la Hoja de Términos de Liquidacion incluird

Incumplimiento

eventos de incumplimiento con respecto a lo siguiente: (1) falta de pago
de cualquier cantidad a su vencimiento, (2) inexactitud material de las
representaciones y garantias, (3) invalidez o falta de perfeccion de la
garantia, (4) repudio o invalidez de la Hoja de Términos de Liquidacion,
garantia o documentacion de respaldo, y (5) otros eventos de
incumplimiento segun sea apropiado y habitual segun la naturaleza de la
Garantia.

Impuestos

Se requerira que todos los pagos del Laudo correspondientes a al Pagaré
de Liquidacién se hagan de forma gratuita y sin retencion, y sin deduccion
o retencion de impuestos, excepto segun lo exija la ley aplicable; y se
aplicarén las obligaciones habituales en bruto y relacionadas si el Emisor
estd obligado por la ley aplicable a deducir o retener cualquier impuesto
de dichos pagos.

A pedido del Tenedor, y si corresponde, Venezuela entregara sin demora
evidencia del pago de los impuestos retenidos que pueda solicitar o
requerir la Canada Revenue Agency para permitir al Tenedor reclamar
con éxito un crédito fiscal extranjero (o deduccidn) bajo el Income Tax
Act (Canadd) con respecto a todos los impuestos venezolanos pagaderos y
pagados.

Recursos;
Tratamiento Pari
Passu; Gastos de
ejecucion

Ademas de todos los demas derechos y recursos disponibles para el
Tenedor mientras exista un evento de incumplimiento, incluida la
aceleracion de la Hoja de Términos de Liquidacion, y la ejecucion
hipotecaria y otras reparaciones con respecto a la garantia bajo la
Documentacion de la Hoja de Términos de Liquidacion o la ley aplicable,
ante la ocurrencia de un evento de incumplimiento, Crystallex puede
buscar hacer cumplir la Sentencia, incluso mediante el reinicio de
cualquier accién suspendida de conformidad con la Seccién 5 del
Acuerdo, sin previo aviso a la Republica.

En caso de un evento de incumplimiento de pagos, no se permitira que el
Emisor (a) realicen el pago de cualquier otro endeudamiento externo antes
0 en mayor medida que todos los pagos adeudados y pagaderos con
respecto a la Hoja de Términos de Liquidacién y (b) refinanciar,
reestructurar o intercambiar cualquier endeudamiento externo sin ofrecer
a Crystallex la oportunidad de optar y participar en dicho
refinanciamiento, reestructuracion o canje en términos al menos tan
favorables como los aplicables a los tenedores de dicho endeudamiento
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externo. En tal caso, dicho pago puede realizarse en efectivo o en valores
libremente negociables en los Estados Unidos o la Unién Europea (que
pueden incluir obligaciones de deuda publica emitidas como parte de
cualquier proceso de reestructuracion) con un valor de mercado (segun lo
determine un banco de inversion internacional lider, elegido por
Crystallex) igual o superior al monto adeudado en virtud del Pagaré de
liquidacion que estaba en vigor anteriormente.

El Emisor debera pagar o reembolsar al Tenedor, a peticién de todos los
gastos y gastos de su bolsillo, incluidos los honorarios y gastos de
abogados, incurridos por el Tenedor en relacion con (a) el cobro de las
sumas pagaderas segun la documentacion de la Hoja de Términos de
Liquidacion y (b) el ejercicio o la ejecucion de cualquiera de los derechos,
poderes o recursos del Tenedor en virtud de la Documentacion de la Hoja
de Términos de Liquidacion o la ley aplicable.

Ley aplicable,
Exencion del
Juicio por Jurado,
Consentimiento a
la Jurisdiccion y
Notificacion del
Proceso, Acuerdo
Procesal

La Documentacion de la Hoja de Términos de Liquidacion se regira por la
ley de Nueva York. La Documentacion de la Hoja de Términos contendra
las disposiciones habituales sobre la renuncia a un juicio con jurado, la
presentacion a la jurisdiccion exclusiva de Nueva York, la notificacion de
proceso Y la designacion del agente de proceso, y exenciones en virtud de
la 28 U.S.C. Section 1602 de los Estados Unidos.

13
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AMENDED AND RESTATED CONTRACT OF TRANSACTION AND SETTLEMENT

This Amended and Restated Contract of Transaction and Settlement (this “Agreement”)
is made and entered into as of the 10" day of September 2018 by and among the Bolivarian
Republic of Venezuela (the Bolivarian Republic of Venezuela, together with all instrumentalities
thereof involved in the actions described herein, “Venezuela”) and Crystallex International
Corporation (“Crystallex”). This Agreement constitutes an amendment and restatement of the
Contract of Transaction and Settlement, dated as of November 15, 2017, entered into among the
parties hereto (the “Original Settlement Agreement”).

RECITALS

WHEREAS, on April 4, 2016, an arbitral tribunal rendered a final award in an arbitration
between Crystallex and Venezuela, pursuant to the Arbitration (Additional Facility) Rules of the
International Centre for Settlement of Investment Disputes, and the July 1, 1996 Agreement
between the Government of Canada and the Government of the Republic of Venezuela for the
Promotion and Protection of Investments, ICSID Case No. ARB(AF)/11/2 (the “Award”). The
Award provided that Venezuela owed Crystallex U.S. $1.202 billion, plus interest.

WHEREAS, on April 7, 2017, the United States District Court for the District of
Columbia issued a judgment confirming the Award in an action styled Crystallex International
Corp. v. Bolivarian Republic of Venezuela, C.A. No. 16-0661 (RC) (the “DC Judgment”).

WHEREAS, the parties hereto have previously entered into the Original Settlement
Agreement, which was subsequently modified to clarify the intentions of the parties.

WHEREAS, Venezuela made several payments for a total amount of U.S.
$74,638,998.43.

WHEREAS, on August 9, 2018, the United States District Court for the District of
Delaware issued an order authorizing the attachment of the shares of PDV Holding Inc.
(the “Writ of Attachment”) with respect to the enforcement of the DC Judgment in an action
styled Crystallex International Corp. v. Bolivarian Republic of Venezuela, C.A. No. 17-151-LPS
(D. Del.) (the “Delaware Order”), and the Writ of Attachment was served on August 24, 2018.

WHEREAS, the parties hereto consider that it is in their best interest and mutual benefit
to amend and restate the Original Settlement Agreement to provide for the terms and conditions
of a temporary stay of the Writ of Attachment and the DC Judgment as well as for a potential
revised final settlement with respect to the payment of the Award, and to that end are entering
into this Agreement.

AGREEMENT

NOW THEREFORE, in exchange for the mutual promises made herein, and for good and
sufficient consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:



Case: 18-2797 Document: 003113121203 Page: 63  Date Filed: 12/28/2018

1. Initial Payment. On the date hereof, as a condition precedent to the effectiveness of the
provisions of this Agreement, Venezuela shall deliver (or cause to be delivered) to
Crystallex (or its designee) cash in U.S. dollars in immediately available funds and/or
Liquid Securities (as defined below) in an amount, in the case of cash, or with a Market
Value (as defined below) in the case of Liquid Securities of at least U.S. $425,000,000
(the “Initial Payment”) in accordance with the payment instructions set forth on Annex A
hereto or such other payment instructions specified in writing (including electronic
communication) from time to time by Crystallex in its sole discretion, which amount
shall be applied to the outstanding amount of the Award. With respect to any Liquid
Securities delivered as part of such payment, such delivery shall be deemed to be applied
to the outstanding amount of the Award in an amount equal to the Market Value of such
securities, regardless of whether the ultimate proceeds or realization in respect of such
securities is less than or greater than such Market Value; provided that (x) with respect to
any Liquid Securities sold by Crystallex prior to the date that is six months after the
Initial Payment is made, the amount of the Initial Payment shall be deemed to be
increased or reduced, as applicable, by an amount equal to the Proceeds Adjustment
Factor (as defined below) and (y) any such sale by Crystallex during such six-month
period shall be conducted in a commercially reasonable manner and Crystallex shall
provide to Venezuela commercially reasonable evidence of the relevant sales and
amounts and pricing for the same. It is agreed that Crystallex will not apply or liquidate
any cash or Liquid Securities delivered pursuant to the Initial Payment until the
Temporary Stay of Execution in Section 2 below is achieved. As used herein (i) “Liquid
Securities” means public debt securities in U.S. dollars freely tradeable in the United
States and subject to publicly available pricing quotations; (ii) “Market Value”, with
respect to any Liquid Securities, means the volume weighted average price of such
Liquid Securities over the 30-trading-day period ending immediately prior to the date
such Liquid Securities are delivered pursuant to the terms of this Agreement or, if, in the
reasonable judgment of Crystallex, such volume weighted average price is not available
or sufficient liquidity does not exist for the such volume weighted average price to be a
commercially reasonable measure of the current market value of the Liquid Securities,
such market value as of such date as is determined in a commercially reasonable manner
by Crystallex; and (iii) “Proceeds Adjustment Factor” means the amount by which the
aggregate sale proceeds received by Crystallex for any Liquid Securities delivered as part
of the Initial Payment (such amount, the “Liquid Securities Proceeds Amount”) exceeds
or is less than the Market Value of such Liquid Securities determined at the time of such
delivery, with any excess to be deemed to increase the amount of the Initial Payment (and
decrease the Deferred Settlement Amount (as defined below) accordingly) and any
shortfall to be deemed to reduce to the amount of the Initial Payment (and increase the
Deferred Settlement Amount accordingly). It is agreed that Crystallex will not apply or
liquidate any cash or Liquid Securities delivered in accordance with the Initial Payment,
until the Temporary Stay Period, as defined in Section 2 of this Agreement, is
commenced. In the event that the Temporary Stay Period is not commenced, Crystallex
will return the cash or Liquid Securities delivered in accordance with the Initial Payment.

2. Temporary Stay of Execution Proceedings. Subject to receipt of the Initial
Payment as provided above, and subject to the terms of Section 6 below, Crystallex shall
suspend all affirmative efforts to execute upon the Writ of Attachment, and any other efforts to
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execute upon or otherwise seek to enforce the DC Judgment, from the date of this Agreement
until January 10", 2019 (the date 120 days after the date hereof) (such period, the “Temporary
Stay Period”). Such suspension shall not require Crystallex to take any steps to remove or lift
the Writ of Attachment. The parties agree that no party shall take any step to execute upon or
disturb the Writ of Attachment during the Temporary Stay Period. For the avoidance of doubt,
Venezuela (including PDVSA and its subsidiaries) agrees to take all necessary steps to stay its
appeal without prejudice of the Delaware Order during the Temporary Stay Period.

3. [Intentionally Omitted].

4. Final Settlement Requirements. Prior to the end of the Temporary Stay Period,
Venezuela shall satisfy the following requirements (the “Final Settlement Requirements”):

a. Venezuela shall provide to Crystallex first-priority, valid, enforceable and
perfected liens on collateral which shall constitute Liquid Securities (unless Crystallex and
Venezuela agree otherwise, each in their sole discretion, and in writing) and which shall have a
Market Value as of the Final Settlement Effective Date (or, if Crystallex accepts collateral other
than Liquid Securities in its sole discretion, the orderly liquidation value thereof as of the Final
Settlement Effective Date as determined in a manner acceptable to Crystallex) of 120% of the
Deferred Settlement Amount (as defined below) (“Acceptable Collateral”), pursuant to collateral
documentation satisfactory to Crystallex in its commercially reasonable discretion that is
substantially customary for an international secured indebtedness transaction similar to the
transactions contemplated hereby that is secured by such type(s) of collateral, and take all
reasonable and appropriate actions to ensure the validity, enforceability, perfection and priority
of such collateral interest, including the holding of such Liquid Securities in an account in the
name of or otherwise under the control of Crystallex or its designee; and

b. Venezuela will execute and deliver a note (the "Settlement Note"),
together with the related documentation of secured indebtedness (together with the Settlement
Note and the related collateral documentation described in clause (a) above, the "Final
Settlement Documentation™), which will evidence and govern its obligations and the obligations
of its applicable affiliates with respect to the payment of the remaining balance of the Award and
related guarantees. The Final Settlement Documentation will contain the terms and conditions
described in Annex B hereto and, otherwise, must be in form and substance satisfactory to
Crystallex in its commercially reasonable judgment.

Notwithstanding the foregoing, on or prior to the date that is 120 days after the date hereof (the
“Interim Deadline™), if the requirements of clauses (a) and (b) of this Section 4 have not been
satisfied in full on or prior to such date, Venezuela shall nonetheless execute and deliver all
applicable Final Settlement Documentation, which shall identify the Acceptable Collateral to be
provided, and which shall be effective and binding, but the Acceptable Collateral to be delivered
under the Final Settlement Documentation may be delivered (and the other requirements of
clause (a) above may be satisfied) at any time prior to the end of the Temporary Stay Period.
Upon the execution and delivery of the Final Settlement Documentation, the remaining amount
owing by Venezuela in respect of the Award shall be deemed to be an amount equal to U.S.
$814,632,217.00, reduced or increased by any Proceeds Adjustment Factor if applicable as
provided above (and less any additional amounts paid by or on behalf of the Republic to




Case: 18-2797 Document: 003113121203 Page: 65 Date Filed: 12/28/2018

Crystallex in respect of the Award after the date of this Agreement other than the Initial
Payment) (such amount, as reduced or increased if applicable, the “Deferred Settlement
Amount”), and shall be payable in installments as described under the heading ‘“Payment
Installments” in Annex B hereto, pursuant to the terms of the Settlement Terms Sheet.

In the event that Venezuela does not make a payment on date it is due, in accordance with the
provisions of the Settlement Note, it will have a remediation period of 30 consecutive days to
remedy the situation, provided that this remediation period can only be used once per calendar
year. Any other delay that occurs within the same period will be considered an Event of Default
for all purposes of the Settlement Note.

5. Final Settlement Effective Date. If the Final Settlement Requirements
have been satisfied on or prior to the end of the Temporary Stay Period, then it is agreed that, on
the date such requirements are satisfied (the “Final Settlement Effective Date™):

a. Crystallex will request the Court to (i) lift the Writ of Attachment over the shares
of PDV Holding, Inc., (ii) seek to suspend any further action to execute upon the
Writ of Attachment and will not cause the shares of PDV Holding, Inc. to be sold
pursuant to the Writ of Attachment so long as no event of default has occurred,
and (iii) seek to suspend all other pending actions that seek to impose the DC
Judgment;

b. Except as otherwise expressly provision herein, all obligations of
Venezuela in respect of or relating to the Award shall be as set forth in, and shall be governed by
the Final Settlement Documentation.

6. Termination of Temporary Stay. If Venezuela fails to satisfy the Final Settlement
Requirements by the end of the Termination Stay Period or fails to execute and deliver the Final
Settlement Documentation as provided in the on or prior to the Interim Deadline as required by
Section 4, then:

I. The Temporary Stay Period shall automatically terminate; and

ii. Crystallex may immediately recommence any actions stayed
pursuant to Section 2 above, may seek to execute upon the Writ of Attachment, and may,
in the sole, absolute and unfettered discretion of Crystallex, exercise any and all other
rights, powers, privileges and remedies granted to or otherwise available to Crystallex at
law, in equity, or otherwise, including under the Settlement Note and/or otherwise in
respect of the Award (for the avoidance of doubt, not limited to amounts owing pursuant
to the Settlement Note).

7. Non-Impairment. Except as expressly provided herein, nothing in this Agreement
shall alter, impair, or affect any of Crystallex’s rights, powers, privileges or remedies under or
otherwise existing in respect of the Award and/or the DC Judgment, and the parties acknowledge
that the Award and the DC Judgment shall remain in full force and effect, except if the Final
Settlement Requirements have been met, in which case, Crystallex will suspend the enforcement
of the Award and/or the DC Judgment in accordance with the terms herein.
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8. No Waiver. No failure to exercise, and no delay in exercising, any right, power,
or remedy hereunder shall waive or otherwise impair any right, power, or remedy which
Crystallex may have. Nor shall any such delay be taken as acquiescence to any breach or default
under this Agreement. Nor shall any waiver of any breach or default of VVenezuela hereunder be
deemed a waiver of any default or breach subsequently occurring. The rights and remedies
herein specified are cumulative and not exclusive of any rights or remedies which Crystallex
would otherwise have.

9. Taxes. Venezuela acknowledges that the amount of the Award paid pursuant to
this Agreement including the Settlement Terms Sheet is net of all applicable Venezuelan
taxes. If such Venezuelan taxes are payable on payments of the Award, the amount of the
Award to be paid by Venezuela to Crystallex will be grossed up by the amount of such
applicable taxes, and such grossed up amount on account of such taxes shall be deemed to be and
have been deducted from such increased amount, and paid by Venezuela to the Venezuelan tax
authorities on behalf of Crystallex. At Crystallex’s request, and if applicable, Venezuela will
promptly deliver evidence of the payment of such Venezuelan taxes as may be requested or
required by the Canada Revenue Agency to enable Crystallex to successfully claim a foreign tax
credit (or deduction) under the Income Tax Act (Canada) in respect of all such Venezuelan taxes
payable and paid.

10.  Authority. Subject to the next sentence, each party represents and warrants that it
has full power and authority to enter into and deliver this Agreement and to enter into all of the
commitments it has made herein, that the person signing this Agreement on its behalf has the
authority to do so, and that this Agreement is enforceable in accordance with its terms.
Notwithstanding anything to the contrary in this Agreement, Crystallex shall require the prior
approval of the Court in Canada for this Agreement to become effective, and it is agreed that if
such approval is not obtained within 5 business days after the date of this Agreement, this
Agreement shall terminate and be of no further force and effect between the parties hereto, in
which case Crystallex must immediately return the cash or Liquid Securities delivered in
accordance with the Initial Payment established in section 1 of this document.

11.  Confidentiality. Except as expressly permitted or required in this Agreement, the
terms of this Agreement and the content of all negotiations in relation to it (except for the fact
that the parties hereto have signed this Agreement) shall be kept confidential by each of the
parties hereto and their respective advisors, who will not reveal or disclose to any third party,
including, without limitation, the arbitral tribunal that issued the Award, the International Centre
for Settlement of Investment Disputes, U.S. jurisdictions or other jurisdictions, without the prior
written consent of the other party hereto, except for:

a. auditors, legal, financial and tax advisors, consultants and banks of each of the
parties hereto, under conditions that preserve the confidentiality of the terms of
this Agreement and the content of the negotiations in relation to it;

b. to the extent that such revelation or disclosure is required by applicable laws or
regulations, or in any legal proceeding (having previously requested confidential
treatment to the extent that it was permitted by the court, authority or the tribunal
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in question), or in compliance with or in response to an order issued by a
competent court, tribunal or governmental authority; or

c. to the extent that such revelation or disclosure is necessary for the purpose of
implementing or executing this Agreement, provided that the best efforts are
made to request the application of conditions that preserve the confidentiality of
the terms of this Agreement and the content of the negotiations in relation to it.

12. Further Assurances. The parties agree that they shall take such further action and
shall execute and deliver such additional documents and instruments as Crystallex may
reasonably request in order to implement or otherwise effectuate the terms of this Agreement.
To the extent necessary to implement or otherwise effectuate the terms of the Agreement,
Venezuela shall cause its applicable affiliated entities to execute documents referenced or
required by this Agreement.

13.  Service of Process: The parties hereby agree that notice or service for any
purpose under this Agreement, including for purposes of commencing any legal proceeding,
shall be made in writing to the following persons

If to Crystallex, to it at:

Fax: +1.416.203.0099

Address: 8 King Street East, Suite 1201, Toronto, Ontario M5C 1B5, Canada
Phone: +1.416.777.7339 (Direct); +1.416.203.2448 (Main)

Email: Rfung@crystallex.com

Attention: Robert Fung, Chairman and CEO

If to Venezuela, to it at:

Address: Av. Los llustres con Calle Francisco Lazo Marti Edificio Procuraduria
General de la Republica, Urbanizacion Santa Monica, Caracas, Republica
Bolivariana de Venezuela
Phone: +58.212.5975972

Email: rmunoz@pgr.gob.ve

Attention: Reinaldo Mufioz Pedroza, Procurado General de la Republica

Such notice or legal process may be personally served, electronically mailed or sent by facsimile
or courier service and shall be deemed to have been given when delivered in person or by courier
service and signed for against receipt thereof or upon receipt of facsimile or electronic mail.

14.  Procedural Agreement. In case of default of payment or collateral in the terms
referred to in the Agreement, Venezuela agrees not to assert any defense or argument under 28
U.S.C. 88 1602 et seq., by way of motion or other pleading in any suit, action or proceeding (i)
in connection with or arising out of this Agreement or (ii) seeking to confirm, enforce or
otherwise collect upon the Award, whether through service of notice, attachment prior to
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judgment, attachment in aid of execution, with respect to itself or its property or from attachment
either prior to judgment or in aid of execution.

15.  Governing Law. This Agreement shall be governed by New York law, without
regard to choice of law rules thereof that might apply the laws of any jurisdiction.

16.  Venue. Each party hereby submits to the exclusive jurisdiction of the federal and
state courts sitting in the City and County of New York for any action or proceeding relating to
this Agreement, and expressly waives any objection it may have to such jurisdiction or the
inconvenience of such forum. Each party hereby expressly waives any immunity from the
jurisdiction of such courts over any suit, action or proceeding that may be brought in connection
with this Agreement. Each party hereby irrevocably waives, to the fullest extent permitted by
the applicable law, any objection that they may now or hereafter have to the laying of the venue
of any such proceedings brought in such a court, any claim that any such proceeding brought in
such a court has been brought in an inconvenient forum and any right of objection based on place
of residence or domicile.

17. Interpretation of the Agreement. No party shall be entitled to have any wording
of this Agreement construed against any other party in the event of any dispute arising in
connection with this Agreement, including, without limitation, on the basis of a party’s capacity
as principal drafter hereof.

18. Amendment and Restatement. This Agreement shall constitute an amendment
and restatement of, and not a novation of, the Original Settlement Agreement. All obligations
under the parties under the Original Settlement Agreement shall be continued as modified
hereby.

19.  Amendment; Assignments. This Agreement may not be amended, changed,
modified, released, or discharged except by a writing signed by duly authorized representatives
of each of the parties hereto or their successors or permitted assigns. Neither this Agreement nor
any rights or obligations under this Agreement may be assigned, transferred or delegated by
either party to any other person, without the prior consent of the other party to this Agreement.
Any attempted or purported assignment, transfer or delegation without such prior written consent
shall be ab initio null and void.

20. Entire Agreement.  This Agreement constitutes the entire agreement and
understanding between the parties with respect to its subject matter and supersedes all prior and
contemporaneous oral and written agreements and understandings relating to its subject matter.
Each of the parties warrants and represents that it has relied upon its own judgment and that of its
legal counsel regarding the consideration for and terms of this Agreement and that no statements
or representations, written or oral, made by any other of the parties, their agents, employees, or
legal counsel have influenced or induced that party to execute this Agreement.

21.  Counterparts. This Agreement may be executed in any number of counterparts,
including by facsimile or PDF signatures, each of which when executed and delivered will be
deemed to be an original and all of which, taken together, will be deemed to be one and the same
instrument.
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[Signature pages follow.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their duly authorized representatives, all as of the day and year first above written.

BOLIVARIAN REPUBLIC OF VENEZUELA

By:
Name:
Title:
Date:

CRYSTALLEX INTERNATIONAL CORP.

By: — /*‘/ )
Name: Robert A. Fung

Title:  Chairman and CEO
Date:  September 10, 2018
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Annex A
Payment Instructions

Please pay via MT103 to Swift Code: PNBPUS3NNYC, Institution name: WELLS FARGO
BANK, N.A., 375 PARK AVENUE, NY 4080, NEW YORK, NY UNITED STATES

To pay swift code: CIBCCATT (CANADIAN IMPERIAL BANK OF COMMERCE TORONTO,
CANADA)

CIBC

TRANSIT 03202

40 Dundas St. West, Suite 700 Toronto, Ontario

Canada M5G 2C2

Beneficiary Information

Beneficiary Account Number: 426 11846 10

Beneficiary Name: Crystallex International Corporation
8 King Street East, Suite 1201, Toronto, Ontario, M5C1B5, Canada

Venezuela to confirm the above payment instructions the day prior to any payment under this
Agreement or any Final Settlement Documentation.

For the avoidance of doubt, Crystallex may, at its sole discretion, by notice to Venezuela (which

may be in the form of electronic communication), modify the payment instructions above. Upon
such notice, this Annex A shall be deemed modified without any further action by any party.

10
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ANNEX B
Settlement Terms Sheet

Capitalized terms used and not otherwise defined in this Annex B shall have the meaning
assigned thereto in the Agreement to which this Annex B is attached.

Note Issuer

Venezuela.

Holder

Crystallex.

Note Principal
Amount

The Deferred Settlement Amount, equivalent to U.S. $814,632,217.00.

Collateral

The Settlement Note will be secured by the Acceptable Collateral as
agreed to pursuant to the terms of Section 4 of the Agreement.

Payment
Installments

The principal amount of the Settlement Note will be repayable (x) in four
installments each representing an amount equal to U.S. $18,750,000,
payable on February 1, 2019, April 1, 2019, June 3, 2019 and August 1,
2019, (y) in six installments each representing an amount equal to U.S.
$100,000,000, payable on March 29, 2019, June 28, 2019, October 31,
2019, March 31, 2020, June 30, 2020 and October 30, 2020 and (z) 24
monthly installments each representing an amount equal to U.S.
$5,818,009, payable on the last business day of each month, commencing
February 28, 2019 and ending January 29, 2021; provided that if any
Proceeds Adjustment Factor shall become applicable after the Final
Settlement Date as described in Section 1 of the Agreement, then the
amount of the March 29, 2019 installment shall be increased or reduced
accordingly to reflect the increased or reduced principal amount of the
Settlement Note as a result of the application of such Proceeds
Adjustment Factor.

Interest

Obligations under the Settlement Note will not generate interest, except
all amounts with respect to the Settlement Note not paid when due
(including an acceleration) and will accrue interest at a monthly rate of
0.5%, compounded monthly, until all are paid in full. Said default interest
will be paid on demand.

Prepayments

Optional prepayments of the Settlement Note will be permitted at any
time, without premium or penalty.

Mandatory prepayments of the Settlement Note will be required with (i)
net proceeds of dispositions of any Collateral, and (ii) upon other
customary circumstances depending on the nature of the Acceptable
Collateral provided. All prepayments shall be applied to installments in
inverse order of maturity.

Representations
and Warranties

The Final Settlement Documentation will include representations and
warranties customary for transactions of this type and others to be agreed.

Covenants

The Final Settlement Documentation will include customary covenants,
reflecting the nature of the Acceptable Collateral, acceptable to Crystallex
in its commercially reasonable discretion.

11
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Events of Default

The Final Settlement Documentation will include events of default with
respect to the following: (1) non-payment of any amount when due, (2)
breach of covenants and other obligations, (2) material inaccuracy of
representations and warranties (3) invalidity or lack of perfection of
collateral, (4) repudiation or invalidity of the note, collateral or supporting
documentation, and (5) other events of default as may be appropriate and
customary depending on the nature of the Collateral.

Taxes

All payments of the Award paid pursuant to the Settlement Note will be
required to be made free and clear of, and without deduction or
withholding for, any taxes, except as required by applicable law; and
customary gross-up and related obligations will apply if the lIssuer is
required by applicable law to deduct or withhold any taxes from such
payments. At the Holder’s request, and if applicable, Venezuela will
promptly deliver evidence of the payment of such withholding taxes as
may be requested or required by Canada Revenue Agency to enable the
Holder to successfully claim a foreign tax credit (or deduction) under the
Income Tax Act (Canada) in respect of all such Venezuelan taxes payable
and paid.

Remedies; Pari
Passu Treatment;
Enforcement
Expenses

In addition to all other rights and remedies available to Holder while any
event of default exists, including acceleration of the Settlement Note and
foreclosure and other remedies with respect to the collateral under the
Final Settlement Documentation or applicable law, upon the occurrence of
an event of default, Crystallex may seek to enforce the DC Judgment,
including by way of recommencement of any action stayed pursuant to
Section 5 of the Agreement, without further notice to the Republic.

In the event of default exists, the Issuer will not be permitted to (a) make
payment of any other external indebtedness sooner or to a greater extent
than all payments are made that are due and payable in respect of the
Settlement Terms Sheet, and (b) refinance, restructure or exchange any
external indebtedness without offering Crystallex the opportunity to opt-in
and participate in any such refinancing, restructuring or exchange on
terms at least as favorable as the terms applicable to the holders of such
other external indebtedness. In such event, such payment may be made
in cash or in securities that are freely tradable in the United States or
European Union (which may include public debt obligations issued as part
of any restructuring process) with a market value (as determined by a
leading international investment bank chosen by Crystallex) equal or
greater to the amount then owed under the Settlement Terms Sheet as
previously in effect.

The Issuer will be required to pay or reimburse the Holder upon demand
for all out-of-pocket costs and expenses, including attorneys’ fees and
expenses, incurred by Holder in connection with (a) the collection of sums
payable under the Final Settlement Documentation and (b) the exercise or
enforcement of any of Holder’s rights, powers or remedies under the Final

12
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Settlement Documentation or applicable law.

Governing Law, | The Final Settlement Documentation will be governed by New York law.
Waiver of Jury The Final Settlement Documentation will contain the usual provisions on
Trial, Consent to | the waiver of a jury trial, presentation to the exclusive jurisdiction of New
Jurisdiction and York, the notification of process and the designation of the process agent,
Service of and waiver of exemptions under 28 U.S.C. 88 1602 et seq.

Process,
Procedural
Agreement

13
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EXHIBIT 4
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From: Ricardo Cottin <ricardocottin@me.com>

To: henry facchinetti <henryfacchinetti@yahoo.com>; Tito Alejandro Gutierrez
<Titogc64@gmail.com>

Sent: Tuesday, October 9, 2018, 11:29:55 AM GMT-4

Subject: Correction of the Contract

CONFIDENTIAL
Greetings,

Please review so that we can all agree and send it to Fung for signing. He is already waiting for
me to send it for his signature.

In this case, all the confusion arose because the last version of the agreement was signed in
Spanish, and the penultimate version in English.

Apart from the corrections of numbering, spelling and nomenclature errors, there are two small
adaptations, to find the middle ground between the parties who in good faith incurred in this
error and signed different versions:

(1) In the header, there was a phrase in parenthesis after Venezuela, which in Spanish referred
to “excluding (any other entity)...”, and in English says “together with...” which translates as
including. Given that the agreement is only signed by KRY and Venezuela, and that there are
no obligations imposed on anyone else, this phrase has little legal or practical significance, so
we have decided to omit it, and thus avoid a new discussion between the parties. If it is signed
only by Venezuela and KRY, then automatically it does not include anyone else.

(2) As for the amount of the guarantee, during the negotiation there was a discussion between
KRY, which required including the phrase “at least 120%”", and Vzla, which requested “up to
120%". Unfortunately, it was included in different ways in one and the other. In the end, the
common denominator is that the parties agree that the goal is to achieve 120%, so in order to
avoid opening a new debate, we leave it as “120%”, without mentioning “at least” or “up to”.

As you can see, in both cases we are looking for a fair and middle ground solution, to avoid
controversies.

Finally, given the level of belligerence of some creditors, we think it is only necessary and
convenient to sign again this contract due to material errors and that’s it, without initiating any
proceedings in the Court.


mailto:ricardocottin@me.com
mailto:henryfacchinetti@yahoo.com
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UNITED STATES COURT OF APPEALS
FOR THE THIRD CIRCUIT

X
CRYSTALLEX INTERNATIONAL :

CORPORATION,
Appellee,

-V-

BOLIVARIAN REPUBLIC OF VENEZUELA,
Defendant.

PETROLEOS DE VENEZUELA, S.A
Intervenor-Appellant.

X

AFFIDAVIT OF 'I:RANSLATIQN
OF MARIANA GOMEZ VALLIN

Mariana G6mez Vallin declares under penalty of perjury:

1. I am an associate with the law firm Curtis, Mallet-Prevost, Colt & Mosle LLP,

counsel for intervenor-appellant Petréleos de Venezuela, S.A. in the above-captioned action.

2. I 'am fluent in Spanish and English. This declaration is based on my personal
knowledge.
3. I have prepared a translation from Spanish into English of the attached document,

email dated October 9, 2018, from Ricardo Cottin to Henry Facchinetti and Tito Alejandro
Gutierrez, and said translation accurately conveys the true meaning of the original document.

4, [ hereby certify that all of my English translations are true and accurate.

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury under the laws of

the United States of America that the foregoing is true and correct.

|
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Executed: December 27, 2018

Mexico City, Mexico g%‘lr

- -
~J



Case: 18-2797 Document: 003113121203 Page: 79  Date Filed: 12/28/2018

SPANISH ORIGINAL
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From: Ricardo Cottin <ricardocottin@me.com>

To: henry facchinetti <henryfacchinetti@yahoo.com>; Tito Alejandro Gutierrez <Titogc64@gmail.com>
Sent: Tuesday, October 9, 2018, 11:29:55 AM GMT-4

Subject: Correccion de Contrato

CONFIDENCIAL
Muchos saludos,

Por favor revisen para estar todos de acuerdo y mandarlo a Fung para la firma. Ya él esta esperando que
lo envie para su firma.

En este caso, toda la confusion surgié porque se firmd la dltima versién del contrato en Espafiol, y la
penultima de la version en Inglés.

Aparte de las correcciones de numeracion, errores ortograficos y de nomenclatura, hay dos pequefias
adaptaciones, para buscar el punto medio entre las partes que de buena fé incurrieron en éste error y
firmaron versiones distintas:

(1) En el encabezado, existia una frase entre paréntesis luego de Venezuela, que referia en Espafiol a
“excluyendo a (cualquier otro ente)...”, y en Inglés dice “together with...”, que traduce literalmente como
incluyendo. En vista que el contrato solo lo suscriben KRY y Venezuela, y no hay obligaciones en cabeza
de mas nadie, esta frase tiene poco sentido legal o practico, asi que hemos optado por obviarla, y asi
evitar una nueva discusioén entre las partes. Si solo lo firman Venezuela y KRY, pues automaticamente
no incluye a mas nadie.

(2) En cuanto al monto de la garantia, durante la negociacion existio la discusion entre KRY, que
requeria incluir la frase “at least 120%" (“al menos 120%"), y Vzla que pedia “hasta 120%".
Lamentablemente quedd de forma diferente en uno y otro. Al final, el comUn denominador es que las
partes estan de acuerdo en que el hito a conseguir en 120%, asi que para evitar abrir un nuevo debate,
lo dejamos como “120%”", sin mencion de "por lo menos" o “hasta”.

Como pueden apreciar, en ambos casos estamos buscando una solucién justa y en el medio, para evitar
controversias.

Finalmente, visto el nivel de beligerancia de algunos los acreedores, pensamos que solo es necesario y
conveniente volver a suscribir este contrato por errores materiales y listo, sin abrir ningln tipo de
procedimiento en la Corte.
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AMENDED AND RESTATED CONTRACT OF TRANSACTION AND SETTLEMENT

This Amended and Restated Contract of Transaction and Settlement (this “Agreement”)
is made and entered into as of the 10" day of September 2018 by and among the Bolivarian
Republic of Venezuela (“Venezuela”) and Crystallex International Corporation (“Crystallex”).
This Agreement constitutes an amendment and restatement of the Contract of Transaction and
Settlement, dated as of November 15, 2017, entered into among the parties hereto (the “Original
Settlement Agreement™).

RECITALS

WHEREAS, on April 4, 2016, an arbitral tribunal rendered a final award in an arbitration
between Crystallex and Venezuela, pursuant to the Arbitration (Additional Facility) Rules of the
International Centre for Settlement of Investment Disputes, and the July 1, 1996 Agreement
between the Government of Canada and the Government of the Republic of Venezuela for the
Promotion and Protection of Investments, ICSID Case No. ARB(AF)/11/2 (the “Award”). The
Award provided that Venezuela owed Crystallex U.S. $1.202 billion, plus interest.

WHEREAS, on April 7, 2017, the United States District Court for the District of
Columbia issued a judgment confirming the Award in an action styled Crystallex International
Corp. v. Bolivarian Republic of Venezuela, C.A. No. 16-0661 (RC) (the “DC Judgment”).

WHEREAS, the parties hereto have previously entered into the Original Settlement
Agreement, which was subsequently modified to clarify the intentions of the parties.

WHEREAS, Venezuela made several payments for a total amount of U.S.
$74,638,998.43.

WHEREAS, on August 9, 2018, the United States District Court for the District of
Delaware issued an order authorizing the attachment of the shares of PDV Holding Inc.
(the “Writ of Attachment™) with respect to the enforcement of the DC Judgment in an action
styled Crystallex International Corp. v. Bolivarian Republic of Venezuela, C.A. No. 17-151-LPS
(D. Del.) (the “Delaware Order™), and the Writ of Attachment was served on August 24, 2018.

WHEREAS, the parties hereto consider that it is in their best interest and mutual benefit
to amend and restate the Original Settlement Agreement to provide for the terms and conditions
of a temporary stay of the Writ of Attachment and the DC Judgment as well as for a potential
revised final settlement with respect to the payment of the Award, and to that end are entering
into this Agreement.

AGREEMENT

NOW THEREFORE, in exchange for the mutual promises made herein, and for good and
sufficient consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

1 Initial Payment. On the date hereof, as a condition precedent to the effectiveness
of the provisions of this Agreement, Venezuela shall deliver (or cause to be delivered) to
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Crystallex (or its designee) cash in U.S. dollars in immediately available funds and/or Liquid
Securities (as defined below) in an amount, in the case of cash, or with a Market Value (as
defined below) in the case of Liquid Securities of at least U.S. $425,000,000 (the “Initial
Payment”) in accordance with the payment instructions set forth on Annex A hereto or such
other payment instructions specified in writing (including electronic communication) from time
to time by Crystallex in its sole discretion, which amount shall be applied to the outstanding
amount of the Award. With respect to any Liquid Securities delivered as part of such payment,
such delivery shall be deemed to be applied to the outstanding amount of the Award in an
amount equal to the Market Value of such securities, regardless of whether the ultimate proceeds
or realization in respect of such securities is less than or greater than such Market Value;
provided that (x) with respect to any Liquid Securities sold by Crystallex prior to the date that is
six months after the Initial Payment is made, the amount of the Initial Payment shall be deemed
to be increased or reduced, as applicable, by an amount equal to the Proceeds Adjustment Factor
(as defined below) and (y) any such sale by Crystallex during such six-month period shall be
conducted in a commercially reasonable manner and Crystallex shall provide to Venezuela
commercially reasonable evidence of the relevant sales and amounts and pricing for the same. As
used herein (i) “Liquid Securities” means public debt securities in U.S. dollars freely tradeable in
the United States and subject to publicly available pricing quotations; (ii) “Market Value”, with
respect to any Liquid Securities, means the volume weighted average price of such Liquid
Securities over the 30-trading-day period ending immediately prior to the date such Liquid
Securities are delivered pursuant to the terms of this Agreement or, if, in the reasonable
judgment of Crystallex, such volume weighted average price is not available or sufficient
liquidity does not exist for the such volume weighted average price to be a commercially
reasonable measure of the current market value of the Liquid Securities, such market value as of
such date as is determined in a commercially reasonable manner by Crystallex; and (iii)
“Proceeds Adjustment Factor” means the amount by which the aggregate sale proceeds received
by Crystallex for any Liquid Securities delivered as part of the Initial Payment (such amount,
the “Liquid Securities Proceeds Amount™”) exceeds or is less than the Market Value of such
Liquid Securities determined at the time of such delivery, with any excess to be deemed to
increase the amount of the Initial Payment (and decrease the Deferred Settlement Amount (as
defined below) accordingly) and any shortfall to be deemed to reduce to the amount of the Initial
Payment (and increase the Deferred Settlement Amount accordingly). It is agreed that Crystallex
will not apply or liquidate any cash or Liquid Securities delivered in accordance with the Initial
Payment, until the Temporary Stay Period, as defined in Section 2 of this Agreement, is
commenced. In the event that the Temporary Stay Period is not commenced, Crystallex will
return the cash or Liquid Securities delivered in accordance with the Initial Payment.

2. Temporary Stay of Execution Proceedings. Subject to receipt of the Initial
Payment as provided above, and subject to the terms of Section 5 below, Crystallex shall
suspend all affirmative efforts to execute upon the Writ of Attachment, and any other efforts to
execute upon or otherwise seek to enforce the DC Judgment, from the date of this Agreement
until January 10", 2019 (the date 120 days after the date hereof) (such period, the “Temporary
Stay Period”). Such suspension shall not require Crystallex to take any steps to remove or lift
the Writ of Attachment. The parties agree that no party shall take any step to execute upon or
disturb the Writ of Attachment during the Temporary Stay Period. For the avoidance of doubt,
Venezuela (including PDVSA and its subsidiaries) agrees to take all necessary steps to stay its
appeal without prejudice of the Delaware Order during the Temporary Stay Period.
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3. Final Settlement Requirements. Prior to the end of the Temporary Stay Period,
Venezuela shall satisfy the following requirements (the “Final Settlement Requirements”):

a. Venezuela shall provide to Crystallex first-priority, valid, enforceable and
perfected liens on collateral which shall constitute Liquid Securities (unless Crystallex and
Venezuela agree otherwise, each in their sole discretion, and in writing) and which shall have a
Market Value as of the Final Settlement Effective Date (or, if Crystallex accepts collateral other
than Liquid Securities in its sole discretion, the orderly liquidation value thereof as of the Final
Settlement Effective Date as determined in a manner acceptable to Crystallex) of 120% of the
Deferred Settlement Amount (as defined below) (“Acceptable Collateral™), pursuant to collateral
documentation satisfactory to Crystallex in its commercially reasonable discretion that is
substantially customary for an international secured indebtedness transaction similar to the
transactions contemplated hereby that is secured by such type(s) of collateral, and take all
reasonable and appropriate actions to ensure the validity, enforceability, perfection and priority
of such collateral interest, including the holding of such Liquid Securities in an account in the
name of or otherwise under the control of Crystallex or its designee; and

b. Venezuela will execute and deliver a note (the "Settlement Note™),
together with the related documentation of secured indebtedness (together with the Settlement
Note and the related collateral documentation described in clause (a) above, the "Final
Settlement Documentation™), which will evidence and govern its obligations and the obligations
of its applicable affiliates with respect to the payment of the remaining balance of the Award and
related guarantees. The Final Settlement Documentation will contain the terms and conditions
described in Annex B hereto and, otherwise, must be in form and substance satisfactory to
Crystallex in its commercially reasonable judgment.

Notwithstanding the foregoing, on or prior to the date that is 120 days after the date hereof (the
“Interim Deadline™), if the requirements of clauses (a) and (b) of this Section 3 have not been
satisfied in full on or prior to such date, Venezuela shall nonetheless execute and deliver all
applicable Final Settlement Documentation, which shall identify the Acceptable Collateral to be
provided, and which shall be effective and binding, but the Acceptable Collateral to be delivered
under the Final Settlement Documentation may be delivered (and the other requirements of
clause (a) above may be satisfied) at any time prior to the end of the Temporary Stay Period.
Upon the execution and delivery of the Final Settlement Documentation, the remaining amount
owing by Venezuela in respect of the Award shall be deemed to be an amount equal to U.S.
$814,632,217.00, reduced or increased by any Proceeds Adjustment Factor if applicable as
provided above (and less any additional amounts paid by or on behalf of the Republic to
Crystallex in respect of the Award after the date of this Agreement other than the Initial
Payment) (such amount, as reduced or increased if applicable, the “Deferred Settlement
Amount™), and shall be payable in installments as described under the heading “Payment
Installments” in Annex B hereto, pursuant to the terms of the Settlement Terms Sheet.

In the event that Venezuela does not make a payment on date it is due, in accordance with the
provisions of the Settlement Note, it will have a remediation period of 30 consecutive days to
remedy the situation, provided that this remediation period can only be used once per calendar
year. Any other delay that occurs within the same period will be considered an Event of Default
for all purposes of the Settlement Note.
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4, Final Settlement Effective Date. If the Final Settlement Requirements have been
satisfied on or prior to the end of the Temporary Stay Period, then it is agreed that, on the date
such requirements are satisfied (the “Final Settlement Effective Date”):

a. Crystallex will request the Court to (i) lift the Writ of Attachment over the
shares of PDV Holding, Inc., (ii) seek to suspend any further action to execute upon the Writ of
Attachment and will not cause the shares of PDV Holding, Inc. to be sold pursuant to the Writ of
Attachment so long as no event of default has occurred, and (iii) all other pending actions that
seek to impose the DC Judgment;

b. Except as otherwise expressly provision herein, all obligations of
Venezuela in respect of or relating to the Award shall be as set forth in, and shall be governed by
the Final Settlement Documentation.

5. Termination of Temporary Stay. If Venezuela fails to satisfy the Final Settlement
Requirements by the end of the Termination Stay Period or fails to execute and deliver the Final
Settlement Documentation as provided in the on or prior to the Interim Deadline as required by
Section 3, then:

i The Temporary Stay Period shall automatically terminate; and

ii. Crystallex may immediately recommence any actions stayed pursuant to
Section 2 above, may seek to execute upon the Writ of Attachment, and may, in the sole,
absolute and unfettered discretion of Crystallex, exercise any and all other rights, powers,
privileges and remedies granted to or otherwise available to Crystallex at law, in equity, or
otherwise, including under the Settlement Note and/or otherwise in respect of the Award (for the
avoidance of doubt, not limited to amounts owing pursuant to the Settlement Note).

6. Non-Impairment. Except as expressly provided herein, nothing in this Agreement
shall alter, impair, or affect any of Crystallex’s rights, powers, privileges or remedies under or
otherwise existing in respect of the Award and/or the DC Judgment, and the parties acknowledge
that the Award and the DC Judgment shall remain in full force and effect, except if the Final
Settlement Requirements have been met, in which case, Crystallex will suspend the enforcement
of the Award and/or the DC Judgment in accordance with the terms herein.

7. No Waiver. No failure to exercise, and no delay in exercising, any right, power,
or remedy hereunder shall waive or otherwise impair any right, power, or remedy which
Crystallex may have. Nor shall any such delay be taken as acquiescence to any breach or default
under this Agreement. Nor shall any waiver of any breach or default of VVenezuela hereunder be
deemed a waiver of any default or breach subsequently occurring. The rights and remedies
herein specified are cumulative and not exclusive of any rights or remedies which Crystallex
would otherwise have.

8. Taxes. Venezuela acknowledges that the amount of the Award paid pursuant to
this Agreement including the Settlement Note is net of all applicable Venezuelan taxes. If such
Venezuelan taxes are payable on payments of the Award, the amount of the Award to be paid by
Venezuela to Crystallex will be grossed up by the amount of such applicable taxes, and such
grossed up amount on account of such taxes shall be deemed to be and have been deducted from
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such increased amount, and paid by Venezuela to the Venezuelan tax authorities on behalf of
Crystallex. At Crystallex’s request, and if applicable, Venezuela will promptly deliver evidence
of the payment of such Venezuelan taxes as may be requested or required by the Canada
Revenue Agency to enable Crystallex to successfully claim a foreign tax credit (or deduction)
under the Income Tax Act (Canada) in respect of all such Venezuelan taxes payable and paid.

9. Authority. Subject to the next sentence, each party represents and warrants that it
has full power and authority to enter into and deliver this Agreement and to enter into all of the
commitments it has made herein, that the person signing this Agreement on its behalf has the
authority to do so, and that this Agreement is enforceable in accordance with its terms.
Notwithstanding anything to the contrary in this Agreement, Crystallex shall require the prior
approval of the Court in Canada for this Agreement to become effective, and it is agreed that if
such approval is not obtained within 5 business days after the date of this Agreement, this
Agreement shall terminate and be of no further force and effect between the parties hereto, in
which case Crystallex must immediately return the cash or Liquid Securities delivered in
accordance with the Initial Payment established in section 1 of this document.

10.  Confidentiality. Except as expressly permitted or required in this Agreement, the
terms of this Agreement and the content of all negotiations in relation to it (except for the fact
that the parties hereto have signed this Agreement) shall be kept confidential by each of the
parties hereto and their respective advisors, who will not reveal or disclose to any third party,
including, without limitation, the arbitral tribunal that issued the Award, the International Centre
for Settlement of Investment Disputes, U.S. jurisdictions or other jurisdictions, without the prior
written consent of the other party hereto, except for:

a. Auditors, legal, financial and tax advisors, consultants and banks of each of the
parties hereto, under conditions that preserve the confidentiality of the terms of this Agreement
and the content of the negotiations in relation to it;

b. To the extent that such revelation or disclosure is required by applicable laws or
regulations, or in any legal proceeding (having previously requested confidential treatment to the
extent that it was permitted by the court, authority or the tribunal in question), or in compliance
with or in response to an order issued by a competent court, tribunal or governmental authority;
or

c. To the extent that such revelation or disclosure is necessary for the purpose of
implementing or executing this Agreement, provided that the best efforts are made to request the
application of conditions that preserve the confidentiality of the terms of this Agreement and the
content of the negotiations in relation to it.

11. Further Assurances. The parties agree that they shall take such further action and
shall execute and deliver such additional documents and instruments as Crystallex may
reasonably request in order to implement or otherwise effectuate the terms of this Agreement.
To the extent necessary to implement or otherwise effectuate the terms of the Agreement,
Venezuela shall cause its applicable affiliated entities to execute documents referenced or
required by this Agreement.
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12. Service of Process: The parties hereby agree that notice or service for any
purpose under this Agreement, including for purposes of commencing any legal proceeding,
shall be made in writing to the following persons

If to Crystallex, to it at:

Fax: +1.416.203.0099

Address: 8 King Street East, Suite 1201, Toronto, Ontario M5C 1B5, Canada
Phone: +1.416.777.7330 (Direct); +1.416.203.2448 (Main)

Email: Rfung@crystallex.com

Attention: Robert Fung, Chairman and CEO

If to Venezuela, to it at:

Address: Av. Los llustres con Calle Francisco Lazo Marti Edificio Procuraduria
General de la Republica, Urbanizacion Santa Monica, Caracas, Republica
Bolivariana de Venezuela
Phone: +58.212.5975972

Email: rmunoz@pgr.gob.ve

Attention: Reinaldo Mufioz Pedroza, Procurado General de la Republica (E)

Such notice or legal process may be personally served, electronically mailed or sent by facsimile
or courier service and shall be deemed to have been given when delivered in person or by courier
service and signed for against receipt thereof or upon receipt of facsimile or electronic mail.

13. Procedural Agreement. In case of default of payment or collateral in the terms
referred to in the Agreement, Venezuela agrees not to assert any defense or argument under 28
U.S.C. 88 1602 et seq., by way of motion or other pleading in any suit, action or proceeding (i)
in connection with or arising out of this Agreement or (ii) seeking to confirm, enforce or
otherwise collect upon the Award, whether through service of notice, attachment prior to
judgment, attachment in aid of execution, with respect to itself or its property or from attachment
either prior to judgment or in aid of execution.

14. Governing Law. This Agreement shall be governed by New York law, without
regard to choice of law rules thereof that might apply the laws of any jurisdiction.

15.  Venue. Each party hereby submits to the exclusive jurisdiction of the federal and
state courts sitting in the City and County of New York for any action or proceeding relating to
this Agreement, and expressly waives any objection it may have to such jurisdiction or the
inconvenience of such forum. Each party hereby expressly waives any immunity from the
jurisdiction of such courts over any suit, action or proceeding that may be brought in connection
with this Agreement. Each party hereby irrevocably waives, to the fullest extent permitted by
the applicable law, any objection that they may now or hereafter have to the laying of the venue
of any such proceedings brought in such a court, any claim that any such proceeding brought in
such a court has been brought in an inconvenient forum and any right of objection based on place
of residence or domicile.
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16. Interpretation of the Agreement. No party shall be entitled to have any wording
of this Agreement construed against any other party in the event of any dispute arising in
connection with this Agreement, including, without limitation, on the basis of a party’s capacity
as principal drafter hereof.

17. Amendment and Restatement. This Agreement shall constitute an amendment
and restatement of, and not a novation of, the Original Settlement Agreement. All obligations
under the parties under the Original Settlement Agreement shall be continued as modified
hereby.

18.  Amendment; Assignments. This Agreement may not be amended, changed,
modified, released, or discharged except by a writing signed by duly authorized representatives
of each of the parties hereto or their successors or permitted assigns. Neither this Agreement nor
any rights or obligations under this Agreement may be assigned, transferred or delegated by
either party to any other person, without the prior consent of the other party to this Agreement.
Any attempted or purported assignment, transfer or delegation without such prior written consent
shall be ab initio null and void.

19.  Entire Agreement. This Agreement constitutes the entire agreement and
understanding between the parties with respect to its subject matter and supersedes all prior and
contemporaneous oral and written agreements and understandings relating to its subject matter.
Each of the parties warrants and represents that it has relied upon its own judgment and that of its
legal counsel regarding the consideration for and terms of this Agreement and that no statements
or representations, written or oral, made by any other of the parties, their agents, employees, or
legal counsel have influenced or induced that party to execute this Agreement.

20. Counterparts. This Agreement may be executed in any number of counterparts,
including by facsimile or PDF signatures, each of which when executed and delivered will be
deemed to be an original and all of which, taken together, will be deemed to be one and the same
instrument.

[Signature pages follow.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their duly authorized representatives, all as of the day and year first above written.

BOLIVARIAN REPUBLIC OF VENEZUELA

Por:
Nombre: Victor Hugo Cano Pacheco
Titulo:__Ministro del Poder Popular de
Desarrollo Minero Ecol6gico

Fecha: 10 de Septiembre de 2018

Por:
Nombre: Reinaldo Mufioz Pedroza
Titulo: Procurador General (E)

Fecha] 10 de Septiembre de 2018 __ - | Comment [REMP1]: Se sugiere identificar a
7777777777777777777777 los suscriptores en la version final.

CRYSTALLEX INTERNATIONAL CORP.

By:
Name:
Title:
Date:
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Annex A
Payment Instructions

Please pay via MT103 to Swift Code: PNBPUS3NNYC, Institution name: WELLS FARGO
BANK, N.A., 375 PARK AVENUE, NY 4080, NEW YORK, NY UNITED STATES

To pay swift code: CIBCCATT (CANADIAN IMPERIAL BANK OF COMMERCE TORONTO,
CANADA)

CIBC

TRANSIT 03202

40 Dundas St. West, Suite 700 Toronto, Ontario

Canada M5G 2C2

Beneficiary Information

Beneficiary Account Number: 426 11846 10

Beneficiary Name: Crystallex International Corporation
8 King Street East, Suite 1201, Toronto, Ontario, M5C1B5, Canada

Venezuela to confirm the above payment instructions the day prior to any payment under this
Agreement or any Final Settlement Documentation.

For the avoidance of doubt, Crystallex may, at its sole discretion, by notice to Venezuela (which
may be in the form of electronic communication), modify the payment instructions above. Upon
such notice, this Annex A shall be deemed modified without any further action by any party.
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ANNEX B
Settlement Note

Capitalized terms used and not otherwise defined in this Annex B shall have the meaning
assigned thereto in the Agreement to which this Annex B is attached.

Note Issuer

Venezuela.

Holder

Crystallex.

Note Principal
Amount

The Deferred Settlement Amount, equivalent to U.S. $814,632,217.00.

Collateral

The Settlement Note will be secured by the Acceptable Collateral as
agreed to pursuant to the terms of Section 4 of the Agreement.

Payment
Installments

The principal amount of the Settlement Note will be repayable (x) in four
installments each representing an amount equal to U.S. $18,750,000,
payable on February 28, 2019, April 30, 2019, June 30, 2019 and August
31, 2019, (y) in six installments each representing an amount equal to
U.S. $100,000,000, payable on March 29, 2019, June 28, 2019, October
31, 2019, March 31, 2020, June 30, 2020 and October 30, 2020 and (z) 24
monthly installments each representing an amount equal to U.S.
$5,818,009, payable on the last business day of each month, commencing
March 31, 2019 and ending February 28, 2021; provided that if any
Proceeds Adjustment Factor shall become applicable after the Final
Settlement Date as described in Section 1 of the Agreement, then the
amount of the March 29, 2019 installment shall be increased or reduced
accordingly to reflect the increased or reduced principal amount of the
Settlement Note as a result of the application of such Proceeds
Adjustment Factor.

Interest

Obligations under the Settlement Note will not generate interest, except
all amounts with respect to the Settlement Note not paid when due
(including an acceleration) and will accrue interest at a monthly rate of
0.5%, compounded monthly, until all are paid in full. Said default interest
will be paid on demand.

Prepayments

Optional prepayments of the Settlement Note will be permitted at any
time, without premium or penalty.

Mandatory prepayments of the Settlement Note will be required with (i)
net proceeds of dispositions of any Collateral, and (ii) upon other
customary circumstances depending on the nature of the Acceptable
Collateral provided. All prepayments shall be applied to installments in
inverse order of maturity.

Representations
and Warranties

The Final Settlement Documentation will include representations and
warranties customary for transactions of this type and others to be agreed.

Covenants

The Final Settlement Documentation will include customary covenants,
reflecting the nature of the Acceptable Collateral, acceptable to Crystallex
in its commercially reasonable discretion.

10
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Events of Default | The Final Settlement Documentation will include events of default with
respect to the following: (1) non-payment of any amount when due, (2)
material inaccuracy of representations and warranties (3) invalidity or lack
of perfection of collateral, (4) repudiation or invalidity of the note,
collateral or supporting documentation, and (5) other events of default as
may be appropriate and customary depending on the nature of the
Collateral.

Taxes All payments of the Award paid pursuant to the Settlement Note will be
required to be made free and clear of, and without deduction or
withholding for, any taxes, except as required by applicable law; and
customary gross-up and related obligations will apply if the Issuer is
required by applicable law to deduct or withhold any taxes from such
payments. At the Holder’s request, and if applicable, Venezuela will
promptly deliver evidence of the payment of such withholding taxes as
may be requested or required by Canada Revenue Agency to enable the
Holder to successfully claim a foreign tax credit (or deduction) under the
Income Tax Act (Canada) in respect of all such Venezuelan taxes payable

and paid.
Remedies; Pari In addition to all other rights and remedies available to Holder while any
Passu Treatment; | event of default exists, including acceleration of the Settlement Note and
Enforcement foreclosure and other remedies with respect to the collateral under the
Expenses Final Settlement Documentation or applicable law, upon the occurrence of

an event of default, Crystallex may seek to enforce the DC Judgment,
including by way of recommencement of any action stayed pursuant to
Section 5 of the Agreement, without further notice to the Republic.

In the event of default exists, the Issuer will not be permitted to (a) make
payment of any other external indebtedness sooner or to a greater extent
than all payments are made that are due and payable in respect of the
Settlement Terms Sheet, and (b) refinance, restructure or exchange any
external indebtedness without offering Crystallex the opportunity to opt-in
and participate in any such refinancing, restructuring or exchange on
terms at least as favorable as the terms applicable to the holders of such
other external indebtedness.  In such event, such payment may be made
in cash or in securities that are freely tradable in the United States or
European Union (which may include public debt obligations issued as part
of any restructuring process) with a market value (as determined by a
leading international investment bank chosen by Crystallex) equal or
greater to the amount then owed under the Settlement Terms Sheet as
previously in effect.

The Issuer will be required to pay or reimburse the Holder upon demand
for all out-of-pocket costs and expenses, including attorneys’ fees and
expenses, incurred by Holder in connection with (a) the collection of sums
payable under the Final Settlement Documentation and (b) the exercise or
enforcement of any of Holder’s rights, powers or remedies under the Final

11
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Settlement Documentation or applicable law.

Governing Law,
Waiver of Jury
Trial, Consent to
Jurisdiction and
Service of
Process,
Procedural
Agreement

The Final Settlement Documentation will be governed by New York law.
The Final Settlement Documentation will contain the usual provisions on
the waiver of a jury trial, presentation to the exclusive jurisdiction of New
York, the notification of process and the designation of the process agent,
and waiver of exemptions under 28 U.S.C. §8 1602 et seq.

12
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CONTRATO DE TRANSACCION Y CONCILIACION MODIFICADO Y
REFORMULADO

Este Contrato de Transaccién y Conciliacion reformulado y modificado (este "Acuerdo™)

| se realiza y se suscribe a partir del 7 dia 10 de septiembre de 2018 por y entre la Repdblica

Bolivariana de Venezuela ("Venezuela") y Crystallex International Corporation ("Crystallex").

Este Acuerdo constituye una enmienda y reformulacion del Contrato de Transaccion y

Conciliacién, con fecha del 15 de noviembre de 2017, celebrado entre las partes del presente (el
"Acuerdo de Conciliacién Original™).

CONSIDERANDOS

CONSIDERANDO, que el 4 de abril de 2016, un tribunal arbitral dicté un laudo
definitivo en un arbitraje entre Crystallex y Venezuela, de conformidad con el Reglamento de
Arbitraje (Mecanismo Complementario) del Centro Internacional de Arreglo de Diferencias
Relativas a Inversiones, y el Acuerdo del 1 de julio de 1996 entre el Gobierno de Canada y el
Gobierno de la Republica de Venezuela para la Promocién y Proteccion de Inversiones, Caso
CIADI No. ARB(AF)/11/2 (el "Laudo"). El Laudo estipulé que Venezuela debia a Crystallex
EE. UU. $1,202 millardos, mas intereses.

CONSIDERANDO, que el 7 de abril de 2017, la Corte de Distrito de los Estados Unidos
para el Distrito de Columbia emitié un fallo confirmando el Laudo en una accién denominada
Crystallex International Corp. v. Bolivarian Republic of Venezuela, C.A. No. 16-0661 (RC) (el
"Fallo de DC").

CONSIDERANDO, que las partes de este acuerdo han suscrito previamente el Acuerdo
de Conciliacion Original, que posteriormente fue modificado para aclarar las intenciones de las
partes.

CONSIDERANDO, que Venezuela efectu6 varios pagos por un monto total de U.S.
$74.638.998,43.

CONSIDERANDO, que el 9 de agosto de 2018, la Corte de Distrito de los Estados

Unidos para el Distrito de Delaware emitié una orden autorizando el embargo de las acciones de

| PDV Holding Inc. (la "Peticién de ArexiérEmbargo™) con respecto a la ejecucion del Fallo de - {Comment [REMP1]: La expresion utilizada en el}
DC en una accion de estilo Crystallex International Corp. v. Bolivarian Republic of Venezuela, resto def documento es “Peticién de Embargor

| CA No. 17-151-LPS (D. Del.) (la "Orden de Delaware"), y la |Peticic'>n de Anexién-Embargo se - {COmment [REMP2]: Idem anterior. ]

entreg6 el 24 de agosto de 2018.

CONSIDERANDO, que las partes consideran que es en su interés y mutuo beneficio
enmendar y reformular el Acuerdo de Conciliacion Original para estipular los términos y
| condiciones de una suspension temporal del [Peticion de Anexiéa-Embargo ly el Fallo de DC, asi - { comment [REMPS]: Idem precedente. )

como para un posible acuerdo final revisado con respecto al pago del Laudo, y con ese fin estan
entrando en este Acuerdo.
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ACUERDO

AHORA POR LO TANTO, a cambio de las promesas mutuas hechas aqui, y por una
consideracién buena y suficiente, cuyo recibo y suficiencia se reconocen por el presente, las
partes acuerdan lo siguiente:

1. Pago inicial. En la fecha del presente, como condicidn previa a la efectividad de
las disposiciones de este Acuerdo, Venezuela entregara (o hara que se entregue) a Crystallex (o
su designado) dinero en efectivo en dolares estadounidenses en fondos inmediatamente
disponibles y/o Titulos Liquidos (como se define méas adelante) en un monto en efectivo o con un
Valor de Mercado (como se define mas adelante), en el caso de Titulos Liquidos, de al menos
US $425,000,000 (el “Pago Inicial”), de acuerdo con las instrucciones de pago establecidas en el
Anexo A del presente, o aquellas otras instrucciones de pago especificadas por escrito enviadas
(incluida la comunicacion electrénica) ocasionalmente por Crystallex a su exclusivo criterio,
monto que se aplicard al monto pendiente del Laudo. Con respecto a los Titulos Liquidos
entregados como parte de dicho pago, dicha entrega se consideraréd aplicada al saldo pendiente
del Laudo en una cantidad igual al Valor de Mercado de dichos valores, independientemente de
si el producto final o la realizacion con respecto de tales valores es menor o mayor que dicho

Valor de Mercado; siende—lsi@@gue (ay) con respecto a evalgtier—cualesquiera Titulos

Liquidos vendidos por Crystallex antes de la fecha de seis meses después de haber realizado el
Pago Inicial, el monto del Pago Inicial se considerara aumentado o reducido, segun corresponda,
por una cantidad igual al Factor de Ajuste de Ingresos (segun se define a continuacion) y (bx)
cualquier venta por Crystallex durante dicho periodo de seis meses se realizard de una manera
comercialmente razonable y Crystallex proporcionara a Venezuela evidencia comercialmente
razonable de las ventas y montos relevantes y fijacion de precios para el mismo. Como se usa en
el presente documento (i) "Titulos Liquidos" significa valores de deuda publica en délares
estadounidenses libremente negociables en los Estados Unidos y sujetos a cotizaciones de
precios disponibles publicamente, y (ii) "Valor de Mercado", con respecto a cualquier Titulo
Liquido, significa el volumen el precio promedio ponderado de dichos Titulos Liquidos durante
el periodo de 30 dias habiles que finaliza inmediatamente antes de la fecha en que dichos Titulos
Liquidos se entregan de conformidad con los términos de este Acuerdo o, si, a juicio razonable
de Crystallex, dicho precio promedio ponderado por volumen no est4 disponible o no existe
liquidez suficiente para que dicho precio promedio ponderado por volumen sea una medida
comercialmente razonable del valor de mercado actual de los Titulos Liquidos, tal valor de
mercado a la fecha que Crystallex determine de manera comercialmente razonable; y (iii) "Factor
de Ajuste de Ingresos” significa el monto por el cual la ganancia agregada de venta recibida por
Crystallex por cualquier Titulo Liquido entregado como parte del Pago Inicial (dicho monto, la
"Ganancia de los Ingresos de Titulos Liquidos" excede o es menor que el Valor de Mercado de
dichos Titulos Liquidos determinado en el momento de dicha entrega, con cualquier exceso que
se considere que incrementa el monto del Pago Inicial (y disminuya el Monto de Liquidacion
Diferido (segun se define a continuacion) respectivamente) y cualquier déficit que se considere
que reduzca al monto del Pago Inicial (y aumentar el Monto de la Liquidacién Diferido
respectivamente). Se acuerda que Crystallex no aplicara ni liquidara ningin efectivo o Titulos
Liquidos entregados de conformidad con el Pago Inicial, hasta que se logre la Suspension
Temporal de Ejecucion conforme a lo indicado en la Seccion 2 de este Acuerdo. En el caso que
no se logre la Suspension Temporal de la Ejecucion, Crystallex debera devolver el efectivo o
Titulos Liquidos entregados de conformidad con el Pago Inicial.

=

Comment [REMP4]: Se regresa a la version
original. Cambio aceptado.
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2. Suspension Temporal de los Procedimientos de Ejecucion. Sujeto a la recepcion

a continuacion, Crystallex suspendera todos los esfuerzos afirmativos para ejecutar la Peticion de
Embargo, y para ejecutar o de otra manera tratar de hacer cumplir el Fallo de DC, desde la fecha
de este Acuerdo hasta el 10 de enero de 2019 (la fecha 120 dias después de la fecha del presente)
(dicho periodo, el "Periodo de Suspensién Temporal™). Dicha suspension no requerird que
Crystallex tome medidas para eliminar o anular la Peticion de Embargo. Las partes acuerdan que
ninguna de las partes dara ningln paso para ejecutar o alterar la Peticion de Embargo durante el
Periodo de Suspensidon Temporal. Para evitar dudas, Venezuela acuerda tomar todos los pasos
necesarios para suspender, sin perjuicio, su apelacion de la Orden de Delaware durante el
Periodo de Suspension Temporal,

4.3.  Requisitos Finales de Liquidacién. Antes de la finalizacién del Periodo de

Suspension Temporal, Venezuela debera cumplir con los siguientes requisitos (los "Requisitos
Finales de Liquidacién™):

a. Venezuela deberd proporcionar a Crystallex gravamenes de primera
prioridad, validos, ejecutables y perfeccionados sobre las garantias que constituird Titulos
Liquidos (a menos que Crystallex y Venezuela acuerden lo contrario, cada uno a su exclusivo
criterio, y escritura) y que debera tener Valor de Mercado a la Fecha Efectiva Final del Acuerdo
(o, si Crystallex acepta garantias distintas a Titulos Liquidos a su exclusivo criterio, el valor de
liquidacion ordenado del mismo a partir de la Fecha Efectiva Final del Acuerdo segin lo
determinado de manera aceptable para Crystallex) de_120% del Monto de Liquidacion Diferido
(segun se define a continuacion) ("Garantia Aceptable"), conforme a la documentacion de
garantia satisfactoria para Crystallex a su criterio comercialmente razonable, que es
sustancialmente habitual para una transaccion internacional de deuda garantizada similar a las
transacciones contempladas por el presente, que esta garantizado por dicho(s) tipo(s) de garantia,
y toma todas las acciones razonables y apropiadas para garantizar la validez, exigibilidad,
perfeccion y prioridad de dicho interés colateral, incluida la tenencia de dichos Titulos Liquidos
en una cuenta a nombre o bajo el control de Crystallex o su representante; y

b. Venezuela suscribira por un monto principal igual al Monto Diferido de
Liquidacion, una Hoja de Términos de Liquidacion (la "Hoja de Términos de Liquidacién"),
junto con la documentacidn relacionada de endeudamiento garantizado (junto con la Hoja de
Términos de Liquidacién) y la documentacion colateral relacionada descrita en la clausula (a)
anterior, la "Documentacion de la Hoja de Términos de Liquidacion”, que evidenciard y
gobernard sus obligaciones aplicables con respecto al pago del saldo restante del Laudo y las
garantias y avales relacionados. La Documentacion de la Hoja de Términos de Liquidacion
contendra los términos y condiciones descritos en el Anexo B adjunto y, de lo contrario, debera
ser en forma y sustancia satisfactoria para Crystallex a su criterio comercialmente razonable.

No obstante lo anterior, en o antes de la fecha de 120 dias después de la fecha del presente (la

"Fecha Limite Provisional"), si los requisitos de las clausulas (a) y (b) de esta Seccién 4-3 nose

han cumplido en su totalidad o antes de dicha fecha, no obstante, Venezuela ejecutard y
entregara toda la Documentacion del-de la |Hoja de Términos de Liquidacion aplicable, que

o para que PDVSA y sus subsidiarias tomen dichos pasos.

_ — - Comment [REMP5]: De ser aceptado el cambio
REMPS, la cita debera ser a la “Seccion 5.

frase, que es la formula correcta. Venezuela no

_ — | Comment [REMPG6]: Se sugiere agregar esta
puede comprometerse en nombre de PDVSA.

numeral en la version final. Esto genera un cambio
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identificara la Garantia Aceptable que se proporcionara, y que seré efectiva y vinculante, pero la
Garantia Aceptable que se entregara conforme a la Documentacién de la Hoja de Términos de
Liquidacion puede entregarse (y los demas requisitos de la clausula (a) anterior se pueden
cumplir) en cualquier momento antes del final del Periodo de Suspension Temporal. Tras la
ejecucion y entrega de la Documentacion de la Hoja de Términos de Liquidacion, el monto
restante adeudado por Venezuela con respecto al Laudo, se considerara un monto igual a US
$814.;632.;217.:00, reducido o incrementado por cualquier Factor de Ajuste de Ingresos, segin
corresponda, segln lo estipulado anteriormente (y menos cualquier cantidad adicional pagada
por o en nombre de la Republica a Crystallex con respecto al Laudo, posterior a la fecha de este
Acuerdo que no sea el Pago Inicial) (dicho monto, reducido o incrementado si corresponde, el
"Monto de Liquidacién Diferido") , y se pagard en cuotas, tal como se describe en el titulo
"Cuotas de Pago" en el Anexo B adjunto, de conformidad con los términos de la Hoja de
Términos de Liquidacion.

En el supuesto que Venezuela no efectle un pago en la oportunidad de su vencimiento de
acuerdo a lo previsto en la Hoja de Términos de Liquidacion, estagsta tendra un periodo de
remediacién de 30 dias continuos para efectuarlo, en el entendido que éste—este periodo de
remediacién solo podra ser utilizado una vez por afio calendario. Cualquier otro retraso que
ocurra dentro del mismo periodo serd considerado como un incumplimiento para todos los

efectos previstos en este contrato.

5.4.  Fecha Efectiva Final del Acuerdo. Si los Requisitos Finales de Liquidacion han
sido satisfechos en o antes del final del Periodo de Suspension Temporal, entonces se acuerda
que, en la fecha que se satisfagan los requisitos (la "Fecha Efectiva Final del Acuerdo™):

a. Crystallex (i) solicitara al Tribunal que levante el embargo sobre las

acciones de Citgo-propiedad-de PDV Holdings, Inc., (ii) no ejercera su derecho para ejecutar la
Peticion de Embargo y suspendera, (i) cualquier otra accion para ejecutar la Peticion de
Embargo y no hara que las acciones de PDV Holding, Inc. se vendan de conformidad con la
Peticién de Embargo, siempre que no se haya producido ningin incumplimiento, y (#b) todas las
demés acciones pendientes que buscan imponer el Fallo de DC;

b. Salvo que se estipule expresamente lo contrario en el presente documento,
todas las obligaciones de Venezuela aplicables con respecto al Laudo o relacionadas con el
mismo seran las establecidas y se regiran por la Documentacién de la Hoja de Términos de
Liquidacion;

6.5.  Terminacion de la Suspensién Temporal. Si Venezuela no cumple con los
Requerimientos Finales de Liquidacion al final del Periodo de Terminacidn de Suspensién, o
falla en ejecutar y entregar la Documentacion de la Hoja de Términos de Liquidacion, segln lo
provisto en la Fecha Limite Provisional o antes de la misma, segdn lo requerido por la[Seccién
43, entonces:

i El Periodo de Suspension Temporal terminard automaticamente

ii. Crystallex puede reiniciar de inmediato cualquier accion suspendida de
conformidad con la Seccion 2 anterior, puede intentar ejecutar la Peticion de Embargo y puede, a

- {Comment [REMP10]: Correccion gramatical. ]

] - {Comment [REMP11]: Correccién gramatical. }
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las categorias de acciones que debe emprender

__ — | Comment [REMP13]: Se sugiere este cambio en
Crystallex.

__ - 7| Comment [REMP14]: De ser aceptado el
cambio REMPS, la cita deberd ser a la “Seccién 3”.
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discrecién Unica, absoluta y sin restricciones de Crystallex, ejercer todos y cada uno de los
demaés derechos, poderes, privilegios y recursos otorgados a, o de otro modo disponible para
Crystallex por ley, en equidad o de otra manera, incluidos en la Hoja de Términos de
Liquidacion y/o de otro modo con respecto al Laudo (para evitar dudas, no se limita a los montos
adeudados de conformidad con la Hoja de Términos de Liquidacion)

——

7#:6.  No-Deterioro. Salvo que se indique expresamente en este documento, nada en
este Acuerdo alterard, perjudicard ni afectard ninguno de los derechos, poderes, privilegios o
recursos de Crystallex segun lo dispuesto en el Laudo y/o el Fallo de DC, y las partes reconocen
que el Laudo y el Fallo de DC permaneceran en plena vigencia y efecto, excepto en caso que los
Requisitos Finales de Liguidacion hayan sido cumplidos, en cuyo caso se suspenderan las
acciones destinadas a ejecutar el Laudo y el Fallo de DC de conformidad con los términos aqui
contenidos. |

8-7.  No renuncia. El no hacer ejercicio y no demorar el ejercicio de ningun derecho,
poder o recurso en virtud del presente no eximira ni perjudicara ningin derecho, poder o recurso
gue pueda tener Crystallex. Tampoco se tomara tal retraso como aquiescencia a cualquier brecha
o incumplimiento en virtud de este Acuerdo. Tampoco se considerara que la renuncia a cualquier
brecha o incumplimiento de Venezuela en virtud del presente se considerara una renuncia a
cualquier brecha o incumplimiento que ocurra posteriormente. Los derechos y recursos aqui
especificados son acumulativos y no exclusivos de los derechos o recursos que Crystallex tendria
de otra manera.

9.8.  Impuestos. Venezuela reconoce que el monto del Laudo pagado de conformidad
con este Acuerdo, incluido el Pagaré de Liquidacion, es neto de todos los impuestos venezolanos
aplicables. Si dichos impuestos venezolanos son pagaderos en los pagos del Laudo, el monto del
Laudo que pagard Venezuela a Crystallex se acumulard por el monto de dichos impuestos
aplicables, y se considerara que dicho monto total acumulado a cuenta de dichos impuestos son y
han sido deducidos de tal monto incrementado, y pagado por Venezuela a las autoridades fiscales
venezolanas en nombre de Crystallex. A solicitud de Crystallex, y si corresponde, Venezuela
entregara sin demora evidencia del pago de los impuestos venezolanos que solicite o requiera la
Canada Revenue Agency para permitir que Crystallex reclame con éxito un crédito tributario
extranjero (o deduccién) en virtud del Income Tax Act (Canadd) con respecto a todos los
impuestos venezolanos pagaderos y pagados.

10.9. Autoridad. Sujeto a la siguiente oracidn, cada parte representa y garantiza que
tiene plenos poderes y autoridad para celebrar y entregar este Acuerdo y para suscribir todos los
compromisos que ha asumido aqui, que la persona que firma este Acuerdo, en su nombre, tiene
la autoridad para hacerlo, y que este Acuerdo es exigible de conformidad con sus términos. Sin
perjuicio de cualquier disposicion en contrario en este Acuerdo, Crystallex requerira la
aprobacion previa de la Corte en Canada para que este Acuerdo entre en vigor, y se acuerda que
si dicha aprobacién no se obtiene dentro de los 5 dias habiles posteriores a la fecha de este
Acuerdo, este Acuerdo terminara y no tendrd mas fuerza y efecto entre las partes del presente en

_ -] Comment [REMP15]: Se sugiere eliminar en la
e version final.

- {Comment [REMP16]: Cambio aceptado.
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cuyo caso Crystallex debera devolver inmediatamente el efectivo o Titulos Liquidos entregados
de conformidad con el Pago Inicial establecido en la secciéon 1 de este documento, “Pago
inicial”..

11.10. Confidencialidad. Excepto lo expresamente permitido o requerido en este
Acuerdo, los términos de este Acuerdo y el contenido de todas las negociaciones en relacion con
él (excepto por el hecho de que las partes firman este Acuerdo) serdn confidenciales por cada una
de las partes del presente y sus respectivos asesores, que no revelaran ni divulgaran a ningun
tercero, incluidos, entre otros, el tribunal arbitral que emiti6 el Laudo, el Centro Internacional de
Arreglo de Diferencias Relativas a Inversiones, jurisdicciones estadounidenses u otras
jurisdicciones, sin el consentimiento previo por escrito de la otra parte del presente, a excepcion
de:

a. Auditores, asesores legales, financieros y tributarios, consultores y bancos de cada
una de las partes, en condiciones que preserven la confidencialidad de los términos de este
Acuerdo y el contenido de las negociaciones en relacion con este;

b. En la medida en que dicha revelacion sea requerida por las leyes o regulaciones
aplicables, o en cualquier procedimiento legal (previa solicitud de tratamiento confidencial en la
medida en que lo permitan la corte, la autoridad o el tribunal en cuestién), o en cumplimiento de
0 en respuesta a una orden emitida por una corte, tribunal o autoridad gubernamental
competente; 0

c. En la medida en que dicha revelacién sea necesaria para el propdsito de
implementar o ejecutar este Acuerdo, siempre que se hagan los mejores esfuerzos para solicitar
la aplicacion de condiciones que preserven la confidencialidad de los términos de este Acuerdo y
el contenido de las negociaciones en relacion con el mismo.

12.11. Garantias Adicionales. Las partes acuerdan que tomaran tales medidas adicionales
y ejecutaran y entregaran los documentos e instrumentos adicionales que Crystallex pueda
razonablemente solicitar para implementar o de otra manera afectar los términos de este
Acuerdo. En la medida necesaria para implementar o de otra manera afectar los términos del
Acuerdo, Venezuela hard que sus entidades afiliadas aplicables ejecuten documentos
referenciados o requeridos por este Acuerdo.

13.12. Notificacion del Proceso: Las partes acuerdan que la notificacién para cualquier
fin en virtud de este Acuerdo, incluso a los fines de iniciar cualquier procedimiento legal, se hara
por escrito a las siguientes personas:

Si a Crystallex, a ella en:

Fax: +1.416.203.0099

Direccion: 8 King Street East, Suite 1201, Toronto, Ontario M5C 1B5, Canada
Teléfono: +1.416.777.73309 (Directo); +1.416.203.2448 (Principal)

Email: Rfung@crystallex.com

Atencion: Robert Fung, Chairman y CEO




Case: 18-2797 Document: 003113121203 Page: 99 Date Filed: 12/28/2018

Si a Venezuela, a ella en:

Direccidn: Av. Los llustres con Calle Francisco Lazo Marti Edificio Procuraduria
General de la Republica, Urbanizacién Santa Ménica, Caracas, Republica
Bolivariana de Venezuela

Teléfono: +58.212.5975972

Email: rmunoz@pgr.gob.ve

Atencion: Reinaldo Mufioz Pedroza, Procurador General de la Republica (E)

Dicha notificacién o proceso legal se puede entregar personalmente, enviarse electronicamente o
enviarse por fax o servicio de mensajeria y se considerard que se entregd en persona o0 por
servicio de mensajeria y firma contra recibo o recibo de fax o correo electrénico.

14.13. Acuerdo procesal. En caso de incumplimiento de pago en los términos referidos
en este Acuerdo, Venezuela conviene en jno hacer valer ninguna defensa o argumento en virtud
de la 28 U.S.C. Section 1602 de los Estados Unidos, a modo de mocién u otro alegato en
cualquier demanda, accion o procedimiento (i) en conexion con este Acuerdo o que surja de este,
o (ii) tratar de confirmar, exigir o cobrar de otra manera el Laudo, ya sea mediante notificacion,
adjunto antes del juicio, embargo con miras a la ejecucion, con respecto a si mismo o sus bienes

o del embargo, ya sea antes del juicio 0 como ayuda para la ejecucion.

15.14. Ley aplicable. Este Acuerdo se regira por la ley de Nueva York,
independientemente de las reglas de eleccion de leyes que puedan aplicar las leyes de cualquier
jurisdiccioén.

16:15. Lugar. Cada parte se somete a la jurisdiccion exclusiva de las cortes federales y
estatales en la Ciudad y Condado de Nueva York para cualquier accion o procedimiento
relacionado con este Acuerdo, y renuncia expresamente a cualquier objecion que pueda tener a
tal jurisdiccion o la inconveniencia de dicho foro. Por la presente, cada Parte expresamente
renuncia a cualquier inmunidad de la jurisdiccién de dichos tribunales sobre cualquier demanda,
accion o procedimiento que pueda presentarse en relacion con este Acuerdo. Por la presente,
cada Parte renuncia irrevocablemente, en la maxima medida permitida por la ley aplicable, a
cualquier objecion que puedan tener ahora o en el futuro a la determinacion de la sede de
cualquiera de dichos procedimientos interpuestos ante dicho tribunal, cualquier reclamo de que
dicho procedimiento trajo tal el tribunal se ha presentado en un foro inconveniente y cualquier
derecho de objecidn basado en el lugar de residencia o domicilio.

17:16. Interpretacion del acuerdo. Ninguna parte tendrd derecho a que el presente
Acuerdo se interprete en contra de cualquier otra parte en caso de cualquier disputa que surja en
relacion con este Acuerdo, incluyendo, sin limitacidn, sobre la base de la capacidad de una de las
partes como redactor principal del presente.

18.17. Enmienda y Reformulacion. Este Acuerdo constituirda una enmienda Yy
reformulacion y no una novacion del Acuerdo de Conciliacion Original. Todas las obligaciones
bajo las partes en virtud del Acuerdo de Conciliacion Original continuaran tal como se modifican
en este documento.

- {cOmment [REMP17]: Cambio aceptado.
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19.18. Enmienda, Cesién. Este Acuerdo no puede ser enmendado, cambiado,
modificado, liberado o dado de alta excepto por un escrito firmado por representantes
debidamente autorizados de cada una de las partes del presente o de sus sucesores o0 cesionarios
permitidos. Ni este Acuerdo ni ningin derecho u obligacion bajo este Acuerdo pueden ser
cedidos, transferidos o delegados por ninguna de las partes a ninguna otra persona, sin el previo
consentimiento de la otra parte de este Acuerdo. Cualquier intento o pretendida asignacion,
transferencia o delegacion sin dicho consentimiento previo por escrito serd ab initio nulo e
invalido.

20:19. Totalidad del Acuerdo. Este Acuerdo constituye el acuerdo y entendimiento
completo entre las partes con respecto a su objeto y reemplaza todos los acuerdos y
entendimientos orales, y escritos previos y contemporaneos relacionados con su tema. Cada una
de las partes garantiza y declara que se ha basado en su propio juicio y el de su asesor legal con
respecto a la consideracion y términos de este Acuerdo y que no hay declaraciones, escritas u
orales, hechas por ninguna otra de las partes, su agentes, empleados o asesores legales han
influenciado o inducido a esa parte a ejecutar este Acuerdo.

21.20. Contrapartes. Este Acuerdo se puede ejecutar en cualquier nimero de
contrapartes, incluso por fax o PDF, cada una de las cuales, cuando se ejecuten y entreguen se
consideraran como un original y todas, en conjunto, se considerardn como uno y el mismo
instrumento.

[Siguen las paginas de firmas.]
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EN TESTIMONIO DE LO CUAL, las partes han hecho que este Acuerdo sea
debidamente ejecutado por sus representantes debidamente autorizados, todos a partir del dia y el
afio antes mencionados.

REPUBLICA BOLIVARIANA DE VENEZUELA

Por:
Nombre:_Victor Hugo Cano Pacheco
Titulo:__Ministro _del Poder Popular de
Desarrollo Minero Ecol6gico

Fecha: 10 de Septiembre de 2018

Por:
Nombre: Reinaldo Mufioz Pedroza
Titulo: Procurador General (E)

Fecha: 10 de Septiembre de 2018 __ - | comment [REMP18]: Se sugiere identificar a
”””””””””””””” los suscriptores en la version final.

CRYSTALLEX INTERNATIONAL CORP.

Por:

Nombre: Robert A. Fung

Titulo: Chairman y CEO
Fecha: 10 de Septiembre de 2018
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Anexo A
Instrucciones de Pago

Por favor pagar via MT103 al Cddigo Swift: PNBPUS3NNYC, Nombre de Institucion: WELLS
FARGO BANK, N.A., 375 PARK AVENUE, NY 4080, NEW YORK, NY UNITED STATES
A pagar al Cdédigo swift: CIBCCATT (CANADIAN IMPERIAL BANK OF COMMERCE
TORONTO, CANADA)

CIBC

TRANSIT 03202

40 Dundas St. West, Suite 700 Toronto, Ontario

Canada M5G 2C2

Informacion del Beneficiario

Numero de Cuenta del Beneficiario: 426 11846 10

Nombre del Beneficiario: Crystallex International Corporation
8 King Street East, Suite 1201, Toronto, Ontario, M5C1B5, Canada

Venezuela confirmara las instrucciones de pago mencionadas el dia anterior a cualquier pago en
virtud de este Acuerdo o cualquier Documentacion del Pagaré de Liquidacion.

Para evitar dudas, Crystallex puede, a su entera discrecion, mediante notificacion a Venezuela
(que puede ser en forma de comunicacion electrénica), modificar las instrucciones de pago
anteriores. Tras dicha notificacion, este Anexo A se considerara modificado sin ninguna accion
adicional de ninguna de las partes.

10
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ANEXO B
Hoja de Términos de Liquidacion
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Los términos en mayudsculas utilizados y no definidos en este Anexo B tendran el significado que
se les asigna en el Acuerdo al que se adjunta este Anexo B.

Emisor de la Hoja

de Términos de Venezuela.
Liquidacion
Tenedor Crystallex.

Monto Principal

El Monto de Liquidacién Diferido, equivalente a U.S. $814,632,217.00.

del Pagaré
La Hoja de Términos de Liquidacion estara asegurada por la Garantia Aceptable
Garantia segun lo acordado, de conformidad con los términos de la [Seecién-4Seccion 3 |

del Acuerdo.

~_— - Comment [REMP19]: De ser aceptado el
cambio REMPS, la cita deberd ser a la “Seccién 3”.

Cuotas de Pago

El monto principal de la Hoja de Términos de Liquidacion serd reembolsable

representa un monto equivalente a U.S. $100.000.000, pagaderos el 29 de marzo
de 2019, 28 de junio, 2019, 31 de octubre de 2019, 31 de marzo de 2020, 30 de

junio de 2020 y 30 de octubre de 2020 y I(G;) \24 cuotas mensuales, cada una

representando un monto igual a U.S. $2,000,000-005,818,009.04, pagaderos el
Gltimo dia habil de cada mes, comenzando 31 de marzo de 2015# y finalizando el

28 de febrero de 2021;—{d)—una—cuota—final—por—un—monto—de—US

Liquidacion Final como se describe en la Seccion 1 del Contrato, entonces el
monto de la cuota del 29 de marzo de 2019 se incrementara o reducird en
consecuencia para reflejar el monto de capital aumentado o reducido del \Hoja
de Términos de Liquidaciénlggrpg resultado de la aplicacion de dicho Factor de
Ajuste de Ingresos.

- {Comment [REMP20]: Cambio aceptado. J

N
N
N

N
{ Comment [REMP22]: Cambio aceptado (en la

Comment [REMP21]: El vencimiento al final de
cada mes concuerda con la formula usada para todas
las cuotas en la propia Hoja de Términos.

numeracion).

b ‘[cOmment [REMP23]: Cambio aceptado. J
r —— — — 7 Comment [REMP24]: Esta es la fecha indicada
en el cuadro.

Comment [REMP25]: Esta es la fecha indicada
en el cuadro.

se trata del indicativo futuro del verbo entrar
(entrard), sino del subjuntivo pretérito imperfecto del
mismo verbo (entrara).

- w Comment [REMP26]: NO debe acentuarse. No
| A[término sustituiria al de “Pagaré de Liquidacion”.

Comment [REMP27]: Acordamos que este }

Intereses

Liquidacion no pagados a su vencimiento (incluida una aceleracion) devengaran
intereses a una tasa mensual de 0.5%, compuesto mensualmente, hasta que se
paguen en su totalidad. Dicho interés de mora se pagara a la vista.

| _ - - Comment [REMP28]: Esta expresion esta
pegada en la version enviada.

Pagos Anticipados

Los pagos anticipados opcionales de la Hoja de Términos de Liquidacion se
permitiran en cualquier momento, sin prima ni penalizacion.

Los pagos anticipados obligatorios de la Hoja de Términos de Liquidacion se

11
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requerirdn con (i) los ingresos netos de las disposiciones de cualquier Garantia, y
(i) en otras circunstancias habituales, segun la naturaleza de la Garantia
Aceptable provista. Todos los pagos anticipados se aplicaran a plazos en orden
inverso de vencimiento.

Representaciones y
Garantias

La documentaciéon de la Hoja de Términos de Liquidacion incluird
representaciones y garantias habituales para transacciones de este tipo y otras
que se acordaran.

Convenios

La documentacion de la Hoja de Términos de Liquidacion incluird compromisos
consuetudinarios, que reflejan la naturaleza de la Garantia Aceptable, aceptable
para Crystallex a su discrecién comercialmente razonable.

Eventos de
Incumplimiento

La Documentacion de la Hoja de Términos de Liquidacion incluird eventos de
incumplimiento con respecto a lo siguiente: (1) falta de pago de cualquier
cantidad a su vencimiento, (2) inexactitud material de las representaciones y
garantias, (3) invalidez o falta de perfeccion de la garantia, (4) repudio o
invalidez de la Hoja de Términos de Liquidacion, garantia o documentacién de
respaldo, y (5) otros eventos de incumplimiento segin sea apropiado y
habitual, segun la naturaleza de la garantia.

Impuestos

Se requerird que todos los pagos del Laudo correspondientes a-al Pagaré de
Liquidacién se hagan de forma gratuita y sin retencién, y sin deduccién o
retencion de impuestos, excepto segln lo exija la ley aplicable; y se aplicaran las
obligaciones habituales en bruto y relacionadas si el Emisor esta obligado por la

ley aplicable a deducir o retener cualquier impuesto de dichos pagos.

A pedido del Tenedor, y si corresponde, Venezuela entregard sin demora
evidencia del pago de los impuestos retenidos que pueda solicitar o requerir la
Canada Revenue Agency para permitir al Tenedor reclamar con éxito un crédito
fiscal extranjero (o deduccion) bajo el Income Tax Act (Canada) con respecto a
todos los impuestos venezolanos pagaderos y pagados.

Recursos;
Tratamiento Pari
Passu; Gastos de
ejecucion

Ademas de todos los demas derechos y recursos disponibles para el Tenedor
mientras exista un evento de incumplimiento, incluida la aceleracion de la Hoja
de Términos de Liquidacién, y la ejecucion hipotecaria y otras reparaciones con
respecto a la garantia bajo la Documentacion de la Hoja de Términos de
Liquidacion o la ley aplicable, ante la ocurrencia de un evento de
incumplimiento, Crystallex puede buscar hacer cumplir la Sentencia, incluso
mediante el reinicio de cualquier accion suspendida de conformidad con la

SeeciénSeccion 4 del Acuerdo, sin previo aviso a la Republica.

antes 0 en mayor medida que todos los pagos adeudados y pagaderos con
respecto a la Hoja de Términos de Liquidacion y (b) refinanciar, reestructurar o
intercambiar cualquier endeudamiento externo sin ofrecer a Crystallex la
oportunidad de optar y participar en dicho refinanciamiento, reestructuracion o
canje en términos al menos tan favorables como los aplicables a los tenedores de

12

N - - {Comment [REMP29]: Suprimir.

~_— - Comment [REMP30]: De ser aceptado el
cambio REMPS, la cita deberd ser a la “Seccién 4”.

)

- - {Comment [REMP31]: Singular.

)
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dicho endeudamiento externo. En tal caso, dicho pago puede realizarse en
efectivo o en valores libremente negociables en los Estados Unidos o la Unién
Europea (que pueden incluir obligaciones de deuda publica emitidas como parte
de cualquier proceso de reestructuracién) con un valor de mercado (segun lo
determine un banco de inversion internacional lider, elegido por Crystallex)
igual o superior al monto adeudado en virtud del Hoja de Términos de
Liquidacién que estaba en vigor anteriormente.

El Emisor debera pagar o reembolsar al Tenedor, a peticion de todos los gastos y
gastos de su bolsillo, incluidos los honorarios y gastos de abogados, incurridos
por el Tenedor en relacion con (a) el cobro de las sumas pagaderas segun la
documentacion de la Hoja de Términos de Liquidacion y (b) el ejercicio o la
ejecucion de cualquiera de los derechos, poderes o recursos del Tenedor en
virtud de la Documentacion de la Hoja de Términos de Liquidacion o la ley

aplicable.
Ley aplicable,
Exencion del Juicio | La Documentacion de la Hoja de Términos de Liquidacion se regira por la ley de
por Jurado, Nueva York. La Documentacion de la Hoja de Términos contendrd las
Consentimiento a disposiciones habituales sobre la renuncia a un juicio con jurado, la presentacién
la Jurisdiccion y a la jurisdiccion exclusiva de Nueva York, la notificacion de proceso y la
Notificacion del designacion del agente de proceso, y exenciones en virtud de la 28 U.S.C.
Proceso, Acuerdo Section 1602 de los Estados Unidos.
Procesal

13
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EXHIBITS



Case: 18-2797 Document: 003113121203 Page: 107  Date Filed: 12/28/2018

From: Ricardo Cottin <ricardocottin@mac.com>

To: Reinaldo Enrique Mufioz Pedroza <rmunoz@pgr.gob.ve>

Cc: Tito Alejandro Gutierrez <Titogc64@gmail.com>; "henryfacchinetti@yahoo.com"
<henryfacchinetti@yahoo.com>

Sent: Friday, October 12, 2018, 12:00:22 PM GMT-4

Subject: New Version

Good morning Dr. Mufioz,

Attached | am sending the corrected version in English, and the version in Spanish. We await
for your approval to send it immediately for Mr. Fung'’s signature.

Regards,

Ricardo Cottin


mailto:ricardocottin@mac.com
mailto:rmunoz@pgr.gob.ve
mailto:Titogc64@gmail.com
mailto:henryfacchinetti@yahoo.com
mailto:henryfacchinetti@yahoo.com
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UNITED STATES COURT OF APPEALS
FOR THE THIRD CIRCUIT

X
CRYSTALLEX INTERNATIONAL :
CORPORATION,

Appellee,

-V-

BOLIVARIAN REPUBLIC OF VENEZUELA,
Defendant.

PETROLEOS DE VENEZUELA, S.A
Intervenor-Appellant.

X

AFFIDAVIT OF TRANSLATION
OF MARIANA GOMEZ VALLIN

Mariana Gémez Vallin declares under penalty of perjury:

l. I'am an associate with the law firm Curtis, Mallet-Prevost, Colt & Mosle LLP,

counsel for intervenor-appellant Petréleos de Venezuela, S.A. in the above-captioned action.

2. I'am fluent in Spanish and English. This declaration is based on my personal
knowledge.
3. I'have prepared a translation from Spanish into English of the attached document,

email dated October 12, 2018, from Ricardo Cottin to Reinaldo Enrique Muiioz Pedroza, and

copy to Tito Alejandro Gutierrez and the following email address: henryfacchinetti@yahoo.com,

and said translation accurately conveys the true meaning of the original document.

4, I hereby certify that all of my English translations are true and accurate.
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury under the laws of

the United States of America that the foregoing is true and correct.

Executed: December 27, 2018

Mexico City, Mexico ( r l \

; /V v ;
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SPANISH ORIGINAL
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From: Ricardo Cottin <ricardocottin@mac.com>

To: Reinaldo Enrique Mufioz Pedroza <rmunoz@pgr.gob.ve>

Cc: Tito Alejandro Gutierrez <Titogc64@gmail.com>; "henryfacchinetti@yahoo.com"
<henryfacchinetti@yahoo.com>

Sent: Friday, October 12, 2018, 12:00:22 PM GMT-4

Subject: Nueva Version

Buenos dias Dr. Mufioz,

Anexo envio version corregida en Inglés, y la version en Espafiol. Esperamos su conformidad para
mandar a la firma del Sr. Fung inmediatamente.

Saludos

Ricardo Cottin
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EXHIBIT 6
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From: Ricardo Cottin <ricardocottin@mac.com>

To: "rmunoz@pgr.gob.ve" <rmunoz@pgr.gob.ve>

Cc: "henryfacchinetti@yahoo.com" <henryfacchinetti@yahoo.com>; "Titogc64@gmail.com"
<Titogc64@gmail.com>

Sent: Saturday, October 13, 2018, 2:52:53 PM GMT-4

Subject: Signed Contracts

Dear Dr. Mufioz,

Greetings,

As discussed, attached | am sending the electronic version of the corrected version of the
Contract of Transaction and Settlement, in English and Spanish, signed by Mr. Robert Fung.
The originals are already on its way to be signed by the Venezuela’s representatives.

Sincerely,

Ricardo Cottin


mailto:ricardocottin@mac.com
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UNITED STATES COURT OF APPEALS
FOR THE THIRD CIRCUIT

X
CRYSTALLEX INTERNATIONAL :
CORPORATION,

Appellee,

-V-

BOLIVARIAN REPUBLIC OF VENEZUELA,
Defendant.

PETROLEOS DE VENEZUELA, S.A
Intervenor-Appellant.

X

AFFIDAVIT OF TRANSLATION
OF MARIANA GOMEZ VALLIN

Mariana Gémez Vallin declares under penalty of perjury:

1. I'am an associate with the law firm Curtis, Mallet-Prevost, Colt & Mosle LLP,

counsel for intervenor-appellant Petréleos de Venezuela, S.A. in the above-captioned action.

2. I'am fluent in Spanish and English. This declaration is based on my personal
knowledge.
3. I have prepared a translation from Spanish into English of the attached document,

email dated October 13, 2018, from Ricardo Cottin to the following email addresses:

rmunoz @pgr.gob.ve, and copy to henryfacchinetti@yahoo.com and Titogc64 @ gmail.com, and

said translation accurately conveys the true meaning of the original document.

4. I hereby certify that all of my English translations are true and accurate.

e,
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury under the laws of

the United States of America that the foregoing is true and correct.

Executed: December 27, 2018 ) )
Mexico City, Mexico / K
V/ A—

< :

v
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From: Ricardo Cottin <ricardocottin@mac.com>

To: "rmunoz@pgr.gob.ve" <rmunoz@pgr.gob.ve>

Cc: "henryfacchinetti@yahoo.com" <henryfacchinetti@yahoo.com>; "Titogc64@gmail.com"
<Titogc64@gmail.com>

Sent: Saturday, October 13, 2018, 2:52:53 PM GMT-4

Subject: Contratos Firmados

Estimado Dr. Mufioz,

Reciba un cordial saludo.

Segun lo conversado, anexo remito la version electrénica de la version corregida del Convenio de
Transaccién y Finiquito, en Espafiol e Inglés, suscritas por el Sr. Robert Fung. Los originales ya se
encuentran en transito para la firma por parte de los representantes de Venezuela.

Atentamente

Ricardo Cottin
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AMENDED AND RESTATED CONTRACT OF TRANSACTION AND SETTLEMENT

This Amended and Restated Contract of Transaction and Settlement (this “Agreement”)
is made and entered into as of the 10" day of September 2018 exclusively by and among the
Bolivarian Republic of Venezuela (“Venezuela”) and Crystallex International Corporation
(“Crystallex™). This Agreement constitutes an amendment and restatement of the Contract of
Transaction and Settlement, dated as of November 15, 2017, entered into among the parties
hereto (the “Original Settlement Agreement”).

RECITALS

WHEREAS, on April 4, 2016, an arbitral tribunal rendered a final award in an arbitration
between Crystallex and Venezuela, pursuant to the Arbitration (Additional Facility) Rules of the
International Centre for Settlement of Investment Disputes, and the July 1, 1996 Agreement
between the Government of Canada and the Government of the Republic of Venezuela for the
Promotion and Protection of Investments, ICSID Case No. ARB(AF)/11/2 (the “Award”). The
Award provided that Venezuela owed Crystallex U.S. $1.202 billion, plus interest.

WHEREAS, on April 7, 2017, the United States District Court for the District of
Columbia issued a judgment confirming the Award in an action styled Crystallex International
Corp. v. Bolivarian Republic of Venezuela, C.A. No. 16-0661 (RC) (the “DC Judgment”).

WHEREAS, the parties hereto have previously entered into the Original Settlement
Agreement, which was subsequently modified to clarify the intentions of the parties.

WHEREAS, Venezuela made several payments for a total amount of U.S.
$74,638,998.43.

WHEREAS, on August 9, 2018, the United States District Court for the District of
Delaware issued an order authorizing the attachment of the shares of PDV Holding Inc.
(the “Writ of Attachment”) with respect to the enforcement of the DC Judgment in an action
styled Crystallex International Corp. v. Bolivarian Republic of Venezuela, C.A. No. 17-151-LPS
(D. Del.) (the “Delaware Order”), and the Writ of Attachment was served on August 24, 2018.

WHEREAS, the parties hereto consider that it is in their best interest and mutual benefit
to amend and restate the Original Settlement Agreement to provide for the terms and conditions
of a temporary stay of the Writ of Attachment and the DC Judgment as well as for a potential
revised final settlement with respect to the payment of the Award, and to that end are entering
into this Agreement.

AGREEMENT

NOW THEREFORE, in exchange for the mutual promises made herein, and for good and
sufficient consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

1. Initial Payment. On the date hereof, as a condition precedent to the effectiveness
of the provisions of this Agreement, Venezuela shall deliver (or cause to be delivered) to

ozcrysﬁs%
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Crystallex (or its designee) cash in U.S. dollars in immediately available funds and/or Liquid
Securities (as defined below) in an amount, in the case of cash, or with a Market Value (as
defined below) in the case of Liquid Securities of at least U.S. $425,000,000 (the “Initial
Payment™) in accordance with the payment instructions set forth on Annex A hereto or such
other payment instructions specified in writing (including electronic communication) from time
to time by Crystallex in its sole discretion, which amount shall be applied to the outstanding
amount of the Award. With respect to any Liquid Securities delivered as part of such payment,
such delivery shall be deemed to be applied to the outstanding amount of the Award in an
amount equal to the Market Value of such securities, regardless of whether the ultimate proceeds
or realization in respect of such securities is less than or greater than such Market Value;
provided that (x) with respect to any Liquid Securities sold by Crystallex prior to the date that is
six months after the Initial Payment is made, the amount of the Initial Payment shall be deemed
to be increased or reduced, as applicable, by an amount equal to the Proceeds Adjustment Factor
(as defined below) and (y) any such sale by Crystallex during such six-month period shall be
conducted in a commercially reasonable manner and Crystallex shall provide to Venezuela
commercially reasonable evidence of the relevant sales and amounts and pricing for the same. As
used herein (i) “Liquid Securities” means public debt securities in U.S. dollars freely tradeable in
the United States and subject to publicly available pricing quotations; (ii) “Market Value”, with
respect to any Liquid Securities, means the volume weighted average price of such Liquid
Securities over the 30-trading-day period ending immediately prior to the date such Liquid
Securities are delivered pursuant to the terms of this Agreement or, if, in the reasonable
judgment of Crystallex, such volume weighted average price is not available or sufficient
liquidity does not exist for the such volume weighted average price to be a commercially
reasonable measure of the current market value of the Liquid Securities, such market value as of
such date as is determined in a commercially reasonable manner by Crystallex; and (iii)
“Proceeds Adjustment Factor” means the amount by which the aggregate sale proceeds received
by Crystallex for any Liquid Securities delivered as part of the Initial Payment (such amount,
the “Liquid Securities Proceeds Amount”) exceeds or is less than the Market Value of such
Liquid Securities determined at the time of such delivery, with any excess to be deemed to
increase the amount of the Initial Payment (and decrease the Deferred Settlement Amount (as
defined below) accordingly) and any shortfall to be deemed to reduce to the amount of the Initial
Payment (and increase the Deferred Settlement Amount accordingly). It is agreed that Crystallex
will not apply or liquidate any cash or Liquid Securities delivered in accordance with the Initial
Payment, until the Temporary Stay Period, as defined in Section 2 of this Agreement, is
commenced. In the event that the Temporary Stay Period is not commenced, Crystallex will
return the cash or Liquid Securities delivered in accordance with the Initial Payment.

2. Temporary Stay of Execution Proceedings. Subject to receipt of the Initial
Payment as provided above, and subject to the terms of Section 5 below, Crystallex shall
suspend all affirmative efforts to execute upon the Writ of Attachment, and any other efforts to
execute upon or otherwise seek to enforce the DC Judgment, from the date of this Agreement
until January 10", 2019 (the date 120 days after the date hereof) (such period, the “Temporary
Stay Period”). Such suspension shall not require Crystallex to take any steps to remove or lift
the Writ of Attachment. The parties agree that no party shall take any step to execute upon or
disturb the Writ of Attachment during the Temporary Stay Period. For the avoidance of doubt,
Venezuela (including PDVSA and its subsidiaries) agrees to take all necessary steps to stay its
appeal without prejudice of the Delaware Order during the Temporary Stay Period.

Q’Grygzﬁlmﬁ
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3. Final Settlement Requirements. Prior to the end of the Temporary Stay Period,
Venezuela shall satisfy the following requirements (the “Final Settlement Requirements”):

a. Venezuela shall provide to Crystallex first-priority, valid, enforceable and
perfected liens on collateral which shall constitute Liquid Securities (unless Crystallex and
Venezuela agree otherwise, each in their sole discretion, and in writing) and which shall have a
Market Value as of the Final Settlement Effective Date (or, if Crystallex accepts collateral other
than Liquid Securities in its sole discretion, the orderly liquidation value thereof as of the Final
Settlement Effective Date as determined in a manner acceptable to Crystallex) of 120% of the
Deferred Settlement Amount (as defined below) (“Acceptable Collateral’), pursuant to collateral
documentation satisfactory to Crystallex in its commercially reasonable discretion that is
substantially customary for an international secured indebtedness transaction similar to the
transactions contemplated hereby that is secured by such type(s) of collateral, and take all
reasonable and appropriate actions to ensure the validity, enforceability, perfection and priority
of such collateral interest, including the holding of such Liquid Securities in an account in the
name of or otherwise under the control of Crystallex or its designee; and

b. Venezuela will execute and deliver a note (the "Settlement Note"),
together with the related documentation of secured indebtedness (together with the Settlement
Note and the related collateral documentation described in clause (a) above, the "Final
Settlement Documentation"), which will evidence and govern its obligations and the obligations
of its applicable affiliates with respect to the payment of the remaining balance of the Award and
related guarantees. The Final Settlement Documentation will contain the terms and conditions
described in Annex B hereto and, otherwise, must be in form and substance satisfactory to
Crystallex in its commercially reasonable judgment.

Notwithstanding the foregoing, on or prior to the date that is 120 days after the date hereof (the
“Interim Deadline”), if the requirements of clauses (a) and (b) of this Section 3 have not been
satisfied in full on or prior to such date, Venezuela shall nonetheless execute and deliver all
applicable Final Settlement Documentation, which shall identify the Acceptable Collateral to be
provided, and which shall be effective and binding, but the Acceptable Collateral to be delivered
under the Final Settlement Documentation may be delivered (and the other requirements of
clause (a) above may be satisfied) at any time prior to the end of the Temporary Stay Period.
Upon the execution and delivery of the Final Settlement Documentation, the remaining amount
owing by Venezuela in respect of the Award shall be deemed to be an amount equal to U.S.
$814,632,217.00, reduced or increased by any Proceeds Adjustment Factor if applicable as
provided above (and less any additional amounts paid by or on behalf of the Republic to
Crystallex in respect of the Award after the date of this Agreement other than the Initial
Payment) (such amount, as reduced or increased if applicable, the “Deferred Settlement
Amount”), and shall be payable in installments as described under the heading “Payment
Installments” in Annex B hereto, pursuant to the terms of the Settlement Terms Sheet.

In the event that Venezuela does not make a payment on date it is due, in accordance with the
provisions of the Settlement Note, it will have a remediation period of 30 consecutive days to
remedy the situation, provided that this remediation period can only be used once per calendar
year. Any other delay that occurs within the same period will be considered an Event of Default

> 4
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4, Final Settlement Effective Date. If the Final Settlement Requirements have been
satisfied on or prior to the end of the Temporary Stay Period, then it is agreed that, on the date
such requirements are satisfied (the “Final Settlement Effective Date™):

a. Crystallex will request the Court to (i) lift the Writ of Attachment over the
shares of PDV Holding, Inc., (ii) seek to suspend any further action to execute upon the Writ of
Attachment and will not cause the shares of PDV Holding, Inc. to be sold pursuant to the Writ of
Attachment so long as no event of default has occurred, and (iii) all other pending actions that
seek to impose the DC Judgment;

b. Except as otherwise expressly provision herein, all obligations of
Venezuela in respect of or relating to the Award shall be as set forth in, and shall be governed by
the Final Settlement Documentation.

5. Termination of Temporary Stay. If Venezuela fails to satisfy the Final Settlement
Requirements by the end of the Termination Stay Period or fails to execute and deliver the Final
Settlement Documentation as provided in the on or prior to the Interim Deadline as required by
Section 3, then:

. The Temporary Stay Period shall automatically terminate; and

ii. Crystallex may immediately recommence any actions stayed pursuant to
Section 2 above, may seek to execute upon the Writ of Attachment, and may, in the sole,
absolute and unfettered discretion of Crystallex, exercise any and all other rights, powers,
privileges and remedies granted to or otherwise available to Crystallex at law, in equity, or
otherwise, including under the Settlement Note and/or otherwise in respect of the Award (for the
avoidance of doubt, not limited to amounts owing pursuant to the Settlement Note).

6. Non-Impairment. Except as expressly provided herein, nothing in this Agreement
shall alter, impair, or affect any of Crystallex’s rights, powers, privileges or remedies under or
otherwise existing in respect of the Award and/or the DC Judgment, and the parties acknowledge
that the Award and the DC Judgment shall remain in full force and effect, except if the Final
Settlement Requirements have been met, in which case, Crystallex will suspend the enforcement
of the Award and/or the DC Judgment in accordance with the terms herein.

7. No Waiver. No failure to exercise, and no delay in exercising, any right, power,
or remedy hereunder shall waive or otherwise impair any right, power, or remedy which
Crystallex may have. Nor shall any such delay be taken as acquiescence to any breach or default
under this Agreement. Nor shall any waiver of any breach or default of Venezuela hereunder be
deemed a waiver of any default or breach subsequently occurring. The rights and remedies
herein specified are cumulative and not exclusive of any rights or remedies which Crystallex
would otherwise have.

8. Taxes. Venezuela acknowledges that the amount of the Award paid pursuant to
this Agreement including the Settlement Note is net of all applicable Venezuelan taxes. If such
Venezuelan taxes are payable on payments of the Award, the amount of the Award to be paid by
Venezuela to Crystallex will be grossed up by the amount of such applicable taxes, and such
grossed up amount on account of such taxes shall be deemed to be and have been deducted from
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such increased amount, and paid by Venezuela to the Venezuelan tax authorities on behalf of
Crystallex. At Crystallex’s request, and if applicable, Venezuela will promptly deliver evidence
of the payment of such Venezuelan taxes as may be requested or required by the Canada
Revenue Agency to enable Crystallex to successfully claim a foreign tax credit (or deduction)
under the Income Tax Act (Canada) in respect of all such Venezuelan taxes payable and paid.

9. Authority. Subject to the next sentence, each party represents and warrants that it
has full power and authority to enter into and deliver this Agreement and to enter into all of the
commitments it has made herein, that the person signing this Agreement on its behalf has the
authority to do so, and that this Agreement is enforceable in accordance with its terms.
Notwithstanding anything to the contrary in this Agreement, Crystallex shall require the prior
approval of the Court in Canada for this Agreement to become effective, and it is agreed that if
such approval is not obtained within 5 business days after the date of this Agreement, this
Agreement shall terminate and be of no further force and effect between the parties hereto, in
which case Crystallex must immediately return the cash or Liquid Securities delivered in
accordance with the Initial Payment established in section 1 of this document.

10.  Confidentiality. Except as expressly permitted or required in this Agreement, the
terms of this Agreement and the content of all negotiations in relation to it (except for the fact
that the parties hereto have signed this Agreement) shall be kept confidential by each of the
parties hereto and their respective advisors, who will not reveal or disclose to any third party,
including, without limitation, the arbitral tribunal that issued the Award, the International Centre
for Settlement of Investment Disputes, U.S. jurisdictions or other jurisdictions, without the prior
written consent of the other party hereto, except for:

a. Auditors, legal, financial and tax advisors, consultants and banks of each of the
parties hereto, under conditions that preserve the confidentiality of the terms of this Agreement
and the content of the negotiations in relation to it;

b. To the extent that such revelation or disclosure is required by applicable laws or
regulations, or in any legal proceeding (having previously requested confidential treatment to the
extent that it was permitted by the court, authority or the tribunal in question), or in compliance
with or in response to an order issued by a competent court, tribunal or governmental authority;
or

c. To the extent that such revelation or disclosure is necessary for the purpose of
implementing or executing this Agreement, provided that the best efforts are made to request the
application of conditions that preserve the confidentiality of the terms of this Agreement and the
content of the negotiations in relation to it.

11. Further Assurances. The parties agree that they shall take such further action and
shall execute and deliver such additional documents and instruments as Crystallex may
reasonably request in order to implement or otherwise effectuate the terms of this Agreement.
To the extent necessary to implement or otherwise effectuate the terms of the Agreement,
Venezuela shall cause its applicable affiliated entities to execute documents referenced or

; . _ g
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12. Service of Process: The parties hereby agree that notice or service for any
purpose under this Agreement, including for purposes of commencing any legal proceeding,
shall be made in writing to the following persons

If to Crystallex, to it at:

Fax: +1.416.203.0099

Address: 8 King Street East, Suite 1201, Toronto, Ontario M5C 1B5, Canada
Phone: +1.416.777.7330 (Direct); +1.416.203.2448 (Main)

Email: Rfung@crystallex.com

Attention: Robert Fung, Chairman and CEO

If to Venezuela, to it at:

Address: Av. Los llustres con Calle Francisco Lazo Marti Edificio Procuraduria
General de la Republica, Urbanizacion Santa Monica, Caracas, Republica
Bolivariana de Venezuela

Phone: +58.212.5975972

Email: rmunoz@pgr.gob.ve

Attention: Reinaldo Mufioz Pedroza, Procurado General de la Republica (E)

Such notice or legal process may be personally served, electronically mailed or sent by facsimile
or courier service and shall be deemed to have been given when delivered in person or by courier
service and signed for against receipt thereof or upon receipt of facsimile or electronic mail.

13.  Procedural Agreement. In case of default of payment or collateral in the terms
referred to in the Agreement, Venezuela agrees not to assert any defense or argument under 28
U.S.C. 88 1602 et seq., by way of motion or other pleading in any suit, action or proceeding (i)
in connection with or arising out of this Agreement or (ii) seeking to confirm, enforce or
otherwise collect upon the Award, whether through service of notice, attachment prior to
judgment, attachment in aid of execution, with respect to itself or its property or from attachment
either prior to judgment or in aid of execution.

14.  Governing Law. This Agreement shall be governed by New York law, without
regard to choice of law rules thereof that might apply the laws of any jurisdiction.

15.  Venue. Each party hereby submits to the exclusive jurisdiction of the federal and
state courts sitting in the City and County of New York for any action or proceeding relating to
this Agreement, and expressly waives any objection it may have to such jurisdiction or the
inconvenience of such forum. Each party hereby expressly waives any immunity from the
jurisdiction of such courts over any suit, action or proceeding that may be brought in connection
with this Agreement. Each party hereby irrevocably waives, to the fullest extent permitted by
the applicable law, any objection that they may now or hereafter have to the laying of the venue
of any such proceedings brought in such a court, any claim that any such proceeding brought in
such a court has been brought in an inconvenient forum and any right of objection based on place
of residence or domicile.

oScrystatiex
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16. Interpretation of the Agreement. No party shall be entitled to have any wording
of this Agreement construed against any other party in the event of any dispute arising in
connection with this Agreement, including, without limitation, on the basis of a party’s capacity
as principal drafter hereof.

17. Amendment and Restatement. This Agreement shall constitute an amendment
and restatement of, and not a novation of, the Original Settlement Agreement. All obligations
under the parties under the Original Settlement Agreement shall be continued as modified
hereby.

18.  Amendment; Assignments. This Agreement may not be amended, changed,
modified, released, or discharged except by a writing signed by duly authorized representatives
of each of the parties hereto or their successors or permitted assigns. Neither this Agreement nor
any rights or obligations under this Agreement may be assigned, transferred or delegated by
either party to any other person, without the prior consent of the other party to this Agreement.
Any attempted or purported assignment, transfer or delegation without such prior written consent
shall be ab initio null and void.

19. Entire Agreement.  This Agreement constitutes the entire agreement and
understanding between the parties with respect to its subject matter and supersedes all prior and
contemporaneous oral and written agreements and understandings relating to its subject matter.
Each of the parties warrants and represents that it has relied upon its own judgment and that of its
legal counsel regarding the consideration for and terms of this Agreement and that no statements
or representations, written or oral, made by any other of the parties, their agents, employees, or
legal counsel have influenced or induced that party to execute this Agreement.

20.  Counterparts. This Agreement may be executed in any number of counterparts,
including by facsimile or PDF signatures, each of which when executed and delivered will be
deemed to be an original and all of which, taken together, will be deemed to be one and the same
instrument.

[Signature pages follow.] . cry st alleX
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their duly authorized representatives, all as of the day and year first above written.

BOLIVARIAN REPUBLIC OF VENEZUELA

Por:

Nombre: Victor Hugo Cano Pacheco

Titulo: Ministro del Poder Popular de
Desarrollo Minero Ecologico

Fecha: 10 de Septiembre de 2018

Por:

Nombre: Reinaldo Mufioz Pedroza
Titulo: Procurador General (E)
Fecha: 10 de Septiembre de 2018

CRYSTALLEX INTERNATIONAL CORP.

By: /
Name: Rok@stA. Fung x
Title: Chairman & CEO” g@crystalie
Date: September 1072018
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Annex A
Payment Instructions

Please pay via MT103 to Swift Code: PNBPUS3NNYC, Institution name: WELLS FARGO
BANK, N.A., 375 PARK AVENUE, NY 4080, NEW YORK, NY UNITED STATES

To pay swift code: CIBCCATT (CANADIAN IMPERIAL BANK OF COMMERCE TORONTO,
CANADA)

CIBC

TRANSIT 03202

40 Dundas St. West, Suite 700 Toronto, Ontario

Canada M5G 2C2

Beneficiary Information

Beneficiary Account Number: 426 11846 10

Beneficiary Name: Crystallex International Corporation
8 King Street East, Suite 1201, Toronto, Ontario, M5C1B5, Canada

Venezuela to confirm the above payment instructions the day prior to any payment under this
Agreement or any Final Settlement Documentation.

For the avoidance of doubt, Crystallex may, at its sole discretion, by notice to Venezuela (which
may be in the form of electronic communication), modify the payment instructions above. Upon

such notice, this Annex A shall be deemed modified without any further action by any party.
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ANNEX B
Settlement Note

Capitalized terms used and not otherwise defined in this Annex B shall have the meaning
assigned thereto in the Agreement to which this Annex B is attached.

Note Issuer

Venezuela.

Holder

Crystallex.

Note Principal
Amount

The Deferred Settlement Amount, equivalent to U.S. $814,632,217.00.

Collateral

The Settlement Note will be secured by the Acceptable Collateral as
agreed to pursuant to the terms of Section 4 of the Agreement.

Payment
Installments

The principal amount of the Settlement Note will be repayable (x) in four
installments each representing an amount equal to U.S. $18,750,000,
payable on February 28, 2019, April 30, 2019, June 30, 2019 and August
31, 2019, (y) in six installments each representing an amount equal to
U.S. $100,000,000, payable on March 29, 2019, June 28, 2019, October
31, 2019, March 31, 2020, June 30, 2020 and October 30, 2020 and (z) 24
monthly installments each representing an amount equal to U.S.
$5,818,009, payable on the last business day of each month, commencing
March 31, 2019 and ending February 28, 2021; provided that if any
Proceeds Adjustment Factor shall become applicable after the Final
Settlement Date as described in Section 1 of the Agreement, then the
amount of the March 29, 2019 installment shall be increased or reduced
accordingly to reflect the increased or reduced principal amount of the
Settlement Note as a result of the application of such Proceeds
Adjustment Factor.

Interest

Obligations under the Settlement Note will not generate interest, except
all amounts with respect to the Settlement Note not paid when due
(including an acceleration) and will accrue interest at a monthly rate of
0.5%, compounded monthly, until all are paid in full. Said default interest
will be paid on demand.

Prepayments

Optional prepayments of the Settlement Note will be permitted at any
time, without premium or penalty.

Mandatory prepayments of the Settlement Note will be required with (i)
net proceeds of dispositions of any Collateral, and (ii) upon other
customary circumstances depending on the nature of the Acceptable
Collateral provided. All prepayments shall be applied to installments in
inverse order of maturity.

Representations
and Warranties

The Final Settlement Documentation will include representations and
warranties customary for transactions of this type and others to be agreed.

Covenants

The Final Settlement Documentation will include customary covenants,
reflecting the nature of the Acceptable Collateral, acceptable to Crystallex
in its commercially reasonable discretion.
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Events of Default

The Final Settlement Documentation will include events of default with
respect to the following: (1) non-payment of any amount when due, (2)
material inaccuracy of representations and warranties (3) invalidity or lack
of perfection of collateral, (4) repudiation or invalidity of the note,
collateral or supporting documentation, and (5) other events of default as
may be appropriate and customary depending on the nature of the
Collateral.

Taxes

All payments of the Award paid pursuant to the Settlement Note will be
required to be made free and clear of, and without deduction or
withholding for, any taxes, except as required by applicable law; and
customary gross-up and related obligations will apply if the lIssuer is
required by applicable law to deduct or withhold any taxes from such
payments. At the Holder’s request, and if applicable, Venezuela will
promptly deliver evidence of the payment of such withholding taxes as
may be requested or required by Canada Revenue Agency to enable the
Holder to successfully claim a foreign tax credit (or deduction) under the
Income Tax Act (Canada) in respect of all such Venezuelan taxes payable
and paid.

Remedies; Pari
Passu Treatment;
Enforcement
Expenses

In addition to all other rights and remedies available to Holder while any
event of default exists, including acceleration of the Settlement Note and
foreclosure and other remedies with respect to the collateral under the
Final Settlement Documentation or applicable law, upon the occurrence of
an event of default, Crystallex may seek to enforce the DC Judgment,
including by way of recommencement of any action stayed pursuant to
Section 5 of the Agreement, without further notice to the Republic.

In the event of default exists, the Issuer will not be permitted to (a) make
payment of any other external indebtedness sooner or to a greater extent
than all payments are made that are due and payable in respect of the
Settlement Terms Sheet, and (b) refinance, restructure or exchange any
external indebtedness without offering Crystallex the opportunity to opt-in
and participate in any such refinancing, restructuring or exchange on
terms at least as favorable as the terms applicable to the holders of such
other external indebtedness. In such event, such payment may be made
in cash or in securities that are freely tradable in the United States or
European Union (which may include public debt obligations issued as part
of any restructuring process) with a market value (as determined by a
leading international investment bank chosen by Crystallex) equal or
greater to the amount then owed under the Settlement Terms Sheet as
previously in effect.

The Issuer will be required to pay or reimburse the Holder upon demand
for all out-of-pocket costs and expenses, including attorneys’ fees and
expenses, incurred by Holder in connection with (a) the collection of sums
payable under the Final Settlement Documentation and (b) the exercise or
enforcement of any of Holder’s rights, powers or remedies under the Final

ationsl
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Settlement Documentation or applicable law.

Governing Law, | The Final Settlement Documentation will be governed by New York law.
Waiver of Jury The Final Settlement Documentation will contain the usual provisions on
Trial, Consent to | the waiver of a jury trial, presentation to the exclusive jurisdiction of New
Jurisdiction and York, the notification of process and the designation of the process agent,

Service of and waiver of exemptions under 28 U.S.C. 88 1602 et seq.
Process,
Procedural
Agreement
> 4
Qcrystaliex
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CONTRATO DE TRANSACCION Y CONCILIACION MODIFICADO Y
REFORMULADO

Este Contrato de Transaccion y Conciliacion reformulado y modificado (este "Acuerdo™)
se realiza y se suscribe a partir del dia 10 de septiembre de 2018 exclusivamente por y entre la
Republica Bolivariana de Venezuela ("Venezuela") y Crystallex International Corporation
("Crystallex™). Este Acuerdo constituye una enmienda y reformulacion del Contrato de
Transaccién y Conciliacion, con fecha del 15 de noviembre de 2017, celebrado entre las partes
del presente (el "Acuerdo de Conciliacion Original™).

CONSIDERANDOS

CONSIDERANDO, que el 4 de abril de 2016, un tribunal arbitral dict6 un laudo
definitivo en un arbitraje entre Crystallex y Venezuela, de conformidad con el Reglamento de
Arbitraje (Mecanismo Complementario) del Centro Internacional de Arreglo de Diferencias
Relativas a Inversiones, y el Acuerdo del 1 de julio de 1996 entre el Gobierno de Canada vy el
Gobierno de la Republica de Venezuela para la Promocion y Proteccidn de Inversiones, Caso
CIADI No. ARB(AF)/11/2 (el "Laudo™). El Laudo estipuld que Venezuela debia a Crystallex
EE. UU. $1,202 millardos, més intereses.

CONSIDERANDO, que el 7 de abril de 2017, la Corte de Distrito de los Estados Unidos
para el Distrito de Columbia emitié un fallo confirmando el Laudo en una accién denominada
Crystallex International Corp. v. Bolivarian Republic of Venezuela, C.A. No. 16-0661 (RC) (el
"Fallo de DC").

CONSIDERANDO, que las partes de este acuerdo han suscrito previamente el Acuerdo
de Conciliacién Original, que posteriormente fue modificado para aclarar las intenciones de las
partes.

CONSIDERANDO, que Venezuela efectud varios pagos por un monto total de U.S.
$74.638.998,43.

CONSIDERANDO, que el 9 de agosto de 2018, la Corte de Distrito de los Estados
Unidos para el Distrito de Delaware emiti6 una orden autorizando el embargo de las acciones de
PDV Holding Inc. (la "Peticién de Embargo™) con respecto a la ejecucion del Fallo de DC en una
accion de estilo Crystallex International Corp. v. Bolivarian Republic of Venezuela, CA No. 17-
151-LPS (D. Del.) (la "Orden de Delaware"), y la Peticiébn de Embargo se entregd el 24 de
agosto de 2018.

CONSIDERANDO, que las partes consideran que es en su interés y mutuo beneficio
enmendar y reformular el Acuerdo de Conciliacion Original para estipular los términos y
condiciones de una suspension temporal del Peticion de Embargo y el Fallo de DC, asi como
para un posible acuerdo final revisado con respecto al pago del Laudo, y con ese fin estan
entrando en este Acuerdo.
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ACUERDO

AHORA POR LO TANTO, a cambio de las promesas mutuas hechas aqui, y por una
consideracion buena y suficiente, cuyo recibo y suficiencia se reconocen por el presente, las
partes acuerdan lo siguiente:

1. Pago inicial. En la fecha del presente, como condicion previa a la efectividad de
las disposiciones de este Acuerdo, Venezuela entregara (o hara que se entregue) a Crystallex (o
su designado) dinero en efectivo en dolares estadounidenses en fondos inmediatamente
disponibles y/o Titulos Liquidos (como se define méas adelante) en un monto en efectivo o con un
Valor de Mercado (como se define més adelante), en el caso de Titulos Liquidos, de al menos
US $425,000,000 (el “Pago Inicial™), de acuerdo con las instrucciones de pago establecidas en el
Anexo A del presente, o aquellas otras instrucciones de pago especificadas por escrito enviadas
(incluida la comunicacion electronica) ocasionalmente por Crystallex a su exclusivo criterio,
monto que se aplicard al monto pendiente del Laudo. Con respecto a los Titulos Liquidos
entregados como parte de dicho pago, dicha entrega se considerara aplicada al saldo pendiente
del Laudo en una cantidad igual al VValor de Mercado de dichos valores, independientemente de
si el producto final o la realizacién con respecto de tales valores es menor o mayor que dicho
Valor de Mercado; siempre que (y) con respecto a cualesquiera Titulos Liquidos vendidos por
Crystallex antes de la fecha de seis meses después de haber realizado el Pago Inicial, el monto
del Pago Inicial se considerara aumentado o reducido, segln corresponda, por una cantidad igual
al Factor de Ajuste de Ingresos (segun se define a continuacion) y (x) cualquier venta por
Crystallex durante dicho periodo de seis meses se realizard de una manera comercialmente
razonable y Crystallex proporcionard a Venezuela evidencia comercialmente razonable de las
ventas y montos relevantes y fijacion de precios para el mismo. Como se usa en el presente
documento (i) "Titulos Liguidos™ significa valores de deuda publica en dolares estadounidenses
libremente negociables en los Estados Unidos y sujetos a cotizaciones de precios disponibles
publicamente, y (ii) "Valor de Mercado", con respecto a cualquier Titulo Liquido, significa el
volumen el precio promedio ponderado de dichos Titulos Liquidos durante el periodo de 30 dias
habiles que finaliza inmediatamente antes de la fecha en que dichos Titulos Liquidos se entregan
de conformidad con los términos de este Acuerdo o, si, a juicio razonable de Crystallex, dicho
precio promedio ponderado por volumen no esta disponible o no existe liquidez suficiente para
que dicho precio promedio ponderado por volumen sea una medida comercialmente razonable
del valor de mercado actual de los Titulos Liquidos, tal valor de mercado a la fecha que
Crystallex determine de manera comercialmente razonable; y (iii) "Factor de Ajuste de Ingresos”
significa el monto por el cual la ganancia agregada de venta recibida por Crystallex por cualquier
Titulo Liquido entregado como parte del Pago Inicial (dicho monto, la "Ganancia de los Ingresos
de Titulos Liguidos™ excede o es menor que el Valor de Mercado de dichos Titulos Liquidos
determinado en el momento de dicha entrega, con cualquier exceso que se considere que
incrementa el monto del Pago Inicial (y disminuya el Monto de Liquidacion Diferido (seguin se
define a continuacion) respectivamente) y cualquier déficit que se considere que reduzca al
monto del Pago Inicial (y aumentar el Monto de la Liquidacion Diferido respectivamente). Se
acuerda que Crystallex no aplicara ni liquidara ningan efectivo o Titulos Liquidos entregados de
conformidad con el Pago Inicial, hasta que se logre la Suspension Temporal de Ejecucion
conforme a lo indicado en la Seccidn 2 de este Acuerdo. En el caso que no se logre la Suspension
Temporal de la Ejecucién, Crystallex debera devolver el efectivo o Titulos Liquidos entregados
de conformidad con el Pago Inicial.
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2. Suspensién Temporal de los Procedimientos de Ejecucion. Sujeto a la recepcién
del Pago Inicial como se estipuld anteriormente, y sujeto a los términos de la Seccion 5 a
continuacion, Crystallex suspendera todos los esfuerzos afirmativos para ejecutar la Peticion de
Embargo, y para ejecutar o de otra manera tratar de hacer cumplir el Fallo de DC, desde la fecha
de este Acuerdo hasta el 10 de enero de 2019 (la fecha 120 dias después de la fecha del presente)
(dicho periodo, el "Periodo de Suspension Temporal™). Dicha suspension no requerira que
Crystallex tome medidas para eliminar o anular la Peticion de Embargo. Las partes acuerdan que
ninguna de las partes dard ningun paso para ejecutar o alterar la Peticion de Embargo durante el
Periodo de Suspension Temporal. Para evitar dudas, Venezuela acuerda tomar todos los pasos
necesarios para suspender, sin perjuicio, su apelacion de la Orden de Delaware durante el
Periodo de Suspension Temporal, o para que PDVSA vy sus subsidiarias tomen dichos pasos.

3. Requisitos Finales de Liquidacion. Antes de la finalizacion del Periodo de
Suspension Temporal, Venezuela debera cumplir con los siguientes requisitos (los "Requisitos
Finales de Liquidacién™):

a. Venezuela deberd proporcionar a Crystallex gravamenes de primera
prioridad, validos, ejecutables y perfeccionados sobre las garantias que constituird Titulos
Liquidos (a menos que Crystallex y Venezuela acuerden lo contrario, cada uno a su exclusivo
criterio, y escritura) y que debera tener Valor de Mercado a la Fecha Efectiva Final del Acuerdo
(o, si Crystallex acepta garantias distintas a Titulos Liquidos a su exclusivo criterio, el valor de
liquidacién ordenado del mismo a partir de la Fecha Efectiva Final del Acuerdo segun lo
determinado de manera aceptable para Crystallex) hasta 120% del Monto de Liquidacion
Diferido (segun se define a continuacion) ("Garantia Aceptable™), conforme a la documentacién
de garantia satisfactoria para Crystallex a su criterio comercialmente razonable, que es
sustancialmente habitual para una transaccién internacional de deuda garantizada similar a las
transacciones contempladas por el presente, que esta garantizado por dicho(s) tipo(s) de garantia,
y toma todas las acciones razonables y apropiadas para garantizar la validez, exigibilidad,
perfeccion y prioridad de dicho interés colateral, incluida la tenencia de dichos Titulos Liquidos
en una cuenta a nombre o bajo el control de Crystallex o su representante; y

b. Venezuela suscribird por un monto principal igual al Monto Diferido de
Liquidacion, una Hoja de Términos de Liquidacion (la "Hoja de Términos de Liquidacion™),
junto con la documentacion relacionada de endeudamiento garantizado (junto con la Hoja de
Términos de Liquidacion) y la documentacion colateral relacionada descrita en la clausula (a)
anterior, la "Documentacion de la Hoja de Términos de Liquidacion", que evidenciara y
gobernara sus obligaciones aplicables con respecto al pago del saldo restante del Laudo y las
garantias y avales relacionados. La Documentacion de la Hoja de Términos de Liquidacion
contendrda los términos y condiciones descritos en el Anexo B adjunto y, de lo contrario, debera
ser en forma y sustancia satisfactoria para Crystallex a su criterio comercialmente razonable.

No obstante lo anterior, en o0 antes de la fecha de 120 dias después de la fecha del presente (la
"Fecha Limite Provisional™), si los requisitos de las clausulas (a) y (b) de esta Seccién 3 no se
han cumplido en su totalidad o antes de dicha fecha, no obstante, Venezuela ejecutara y
entregara toda la Documentacion de la Hoja de Términos de Liquidacion aplicable, que
identificara la Garantia Aceptable que se proporcionara, y que sera efectiva y vinculante, pero la
Garantia Aceptable que se entregara conforme a la Documentacion de la Hoja de Términos de
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Liquidacion puede entregarse (y los demas requisitos de la clausula (a) anterior se pueden
cumplir) en cualquier momento antes del final del Periodo de Suspension Temporal. Tras la
ejecucion y entrega de la Documentacién de la Hoja de Términos de Liquidacion, el monto
restante adeudado por Venezuela con respecto al Laudo, se considerara un monto igual a US
$814.632.217,00, reducido o incrementado por cualquier Factor de Ajuste de Ingresos, segun
corresponda, segun lo estipulado anteriormente (y menos cualquier cantidad adicional pagada
por o en nombre de la Republica a Crystallex con respecto al Laudo, posterior a la fecha de este
Acuerdo que no sea el Pago Inicial) (dicho monto, reducido o incrementado si corresponde, el
"Monto de Liquidacién Diferido™) , y se pagara en cuotas, tal como se describe en el titulo
"Cuotas de Pago" en el Anexo B adjunto, de conformidad con los términos de la Hoja de
Términos de Liquidacion.

En el supuesto que Venezuela no efectle un pago en la oportunidad de su vencimiento de
acuerdo a lo previsto en la Hoja de Términos de Liquidacion, ésta tendra un periodo de
remediacion de 30 dias continuos para efectuarlo, en el entendido que este periodo de
remediacién solo podra ser utilizado una vez por afio calendario. Cualquier otro retraso que
ocurra dentro del mismo periodo serd considerado como un incumplimiento para todos los
efectos previstos en este contrato.

4. Fecha Efectiva Final del Acuerdo. Si los Requisitos Finales de Liquidacion han
sido satisfechos en o antes del final del Periodo de Suspensién Temporal, entonces se acuerda
que, en la fecha que se satisfagan los requisitos (la "Fecha Efectiva Final del Acuerdo™):

a. Crystallex (i) solicitard al Tribunal que levante el embargo sobre las
acciones de de PDV Holdings, Inc., (ii) no ejercera su derecho para ejecutar la Peticion de
Embargo y suspenderd, (a) cualquier otra accion para ejecutar la Peticién de Embargo y no hara
que las acciones de PDV Holding, Inc. se vendan de conformidad con la Peticion de Embargo,
siempre que no se haya producido ningin incumplimiento, y (b) todas las demas acciones
pendientes que buscan imponer el Fallo de DC;

b. Salvo que se estipule expresamente lo contrario en el presente documento,
todas las obligaciones de Venezuela aplicables con respecto al Laudo o relacionadas con el
mismo seran las establecidas y se regiran por la Documentacién de la Hoja de Términos de
Liquidacion;

5. Terminacion de la Suspensién Temporal. Si Venezuela no cumple con los
Requerimientos Finales de Liquidacion al final del Periodo de Terminacion de Suspension, o
falla en ejecutar y entregar la Documentacion de la Hoja de Términos de Liquidacién, segun lo
provisto en la Fecha Limite Provisional o antes de la misma, segun lo requerido por la Seccion 3,
entonces:

i. El Periodo de Suspension Temporal terminard automaticamente

ii. Crystallex puede reiniciar de inmediato cualquier accion suspendida de
conformidad con la Seccion 2 anterior, puede intentar ejecutar la Peticion de Embargo y puede, a
discrecion uUnica, absoluta y sin restricciones de Crystallex, ejercer todos y cada uno de los
demas derechos, poderes, privilegios y recursos otorgados a, o de otro modo disponible para
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Crystallex por ley, en equidad o de otra manera, incluidos en la Hoja de Términos de
Liquidacion y/o de otro modo con respecto al Laudo (para evitar dudas, no se limita a los montos
adeudados de conformidad con la Hoja de Términos de Liquidacion)

6. No-Deterioro. Salvo que se indique expresamente en este documento, nada en
este Acuerdo alterara, perjudicard ni afectard ninguno de los derechos, poderes, privilegios o
recursos de Crystallex segtn lo dispuesto en el Laudo y/o el Fallo de DC, y las partes reconocen
que el Laudo y el Fallo de DC permaneceran en plena vigencia y efecto, excepto en caso que los
Requisitos Finales de Liquidacion hayan sido cumplidos, en cuyo caso se suspenderan las
acciones destinadas a ejecutar el Laudo y el Fallo de DC de conformidad con los términos aqui
contenidos.

7. No renuncia. El no hacer ejercicio y no demorar el ejercicio de ningn derecho,
poder o recurso en virtud del presente no eximira ni perjudicard ningun derecho, poder o recurso
que pueda tener Crystallex. Tampoco se tomara tal retraso como aquiescencia a cualquier brecha
o incumplimiento en virtud de este Acuerdo. Tampoco se considerara que la renuncia a cualquier
brecha o incumplimiento de Venezuela en virtud del presente se considerara una renuncia a
cualquier brecha o incumplimiento que ocurra posteriormente. Los derechos y recursos aqui
especificados son acumulativos y no exclusivos de los derechos o recursos que Crystallex tendria
de otra manera.

8. Impuestos. Venezuela reconoce que el monto del Laudo pagado de conformidad
con este Acuerdo, incluido el Pagaré de Liquidacion, es neto de todos los impuestos venezolanos
aplicables. Si dichos impuestos venezolanos son pagaderos en los pagos del Laudo, el monto del
Laudo que pagara Venezuela a Crystallex se acumulard por el monto de dichos impuestos
aplicables, y se considerara que dicho monto total acumulado a cuenta de dichos impuestos son y
han sido deducidos de tal monto incrementado, y pagado por Venezuela a las autoridades fiscales
venezolanas en nombre de Crystallex. A solicitud de Crystallex, y si corresponde, Venezuela
entregara sin demora evidencia del pago de los impuestos venezolanos que solicite o requiera la
Canada Revenue Agency para permitir que Crystallex reclame con éxito un crédito tributario
extranjero (o deduccién) en virtud del Income Tax Act (Canada) con respecto a todos los
impuestos venezolanos pagaderos y pagados.

9. Autoridad. Sujeto a la siguiente oracion, cada parte representa y garantiza que
tiene plenos poderes y autoridad para celebrar y entregar este Acuerdo y para suscribir todos los
compromisos que ha asumido aqui, que la persona que firma este Acuerdo, en su nombre, tiene
la autoridad para hacerlo, y que este Acuerdo es exigible de conformidad con sus términos. Sin
perjuicio de cualquier disposicion en contrario en este Acuerdo, Crystallex requerira la
aprobacion previa de la Corte en Canada para que este Acuerdo entre en vigor, y se acuerda que
si dicha aprobacién no se obtiene dentro de los 5 dias habiles posteriores a la fecha de este
Acuerdo, este Acuerdo terminard y no tendra mas fuerza y efecto entre las partes del presente en
cuyo caso Crystallex debera devolver inmediatamente el efectivo o Titulos Liquidos entregados
de conformidad con el Pago Inicial establecido en la seccion 1 de este documento, “Pago
inicial”..

10.  Confidencialidad. Excepto lo expresamente permitido o requerido en este
Acuerdo, los términos de este Acuerdo y el contenido de todas las negociaciones en relacién con
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él (excepto por el hecho de que las partes firman este Acuerdo) seran confidenciales por cada una
de las partes del presente y sus respectivos asesores, que no revelaran ni divulgaran a ningun
tercero, incluidos, entre otros, el tribunal arbitral que emiti6 el Laudo, el Centro Internacional de
Arreglo de Diferencias Relativas a Inversiones, jurisdicciones estadounidenses u otras
jurisdicciones, sin el consentimiento previo por escrito de la otra parte del presente, a excepcion
de:

a. Auditores, asesores legales, financieros y tributarios, consultores y bancos de cada
una de las partes, en condiciones que preserven la confidencialidad de los términos de este
Acuerdo y el contenido de las negociaciones en relacion con este;

b. En la medida en que dicha revelacion sea requerida por las leyes o regulaciones
aplicables, o en cualquier procedimiento legal (previa solicitud de tratamiento confidencial en la
medida en que lo permitan la corte, la autoridad o el tribunal en cuestion), o en cumplimiento de
0 en respuesta a una orden emitida por una corte, tribunal o autoridad gubernamental
competente; o

c. En la medida en que dicha revelacion sea necesaria para el propoésito de
implementar o ejecutar este Acuerdo, siempre que se hagan los mejores esfuerzos para solicitar
la aplicacion de condiciones que preserven la confidencialidad de los términos de este Acuerdo y
el contenido de las negociaciones en relacién con el mismo.

11.  Garantias Adicionales. Las partes acuerdan que tomaran tales medidas adicionales
y ejecutaran y entregaran los documentos e instrumentos adicionales que Crystallex pueda
razonablemente solicitar para implementar o de otra manera afectar los términos de este
Acuerdo. En la medida necesaria para implementar o de otra manera afectar los términos del
Acuerdo, Venezuela hard que sus entidades afiliadas aplicables ejecuten documentos
referenciados o requeridos por este Acuerdo.

12. Notificacion del Proceso: Las partes acuerdan que la notificacion para cualquier
fin en virtud de este Acuerdo, incluso a los fines de iniciar cualquier procedimiento legal, se hara
por escrito a las siguientes personas:

Si a Crystallex, a ella en:

Fax: +1.416.203.0099

Direccion: 8 King Street East, Suite 1201, Toronto, Ontario M5C 1B5, Canada
Teléfono: +1.416.777.7330 (Directo); +1.416.203.2448 (Principal)

Email: Rfung@crystallex.com

Atencion: Robert Fung, Chairmany CEO

Si a Venezuela, a ella en:

Direccion: Av. Los llustres con Calle Francisco Lazo Marti Edificio Procuraduria
General de la Republica, Urbanizacion Santa Monica, Caracas, Republica
Bolivariana de Venezuela
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Teléfono: +58.212.5975972
Email: rmunoz@pgr.gob.ve
Atencién: Reinaldo Mufioz Pedroza, Procurador General de la Republica (E)

Dicha notificacion o proceso legal se puede entregar personalmente, enviarse electronicamente o
enviarse por fax o servicio de mensajeria y se considerara que se entregé en persona o por
servicio de mensajeria y firma contra recibo o recibo de fax o correo electrénico.

13.  Acuerdo procesal. En caso de incumplimiento de pago en los términos referidos
en este Acuerdo, Venezuela conviene en no hacer valer ninguna defensa o argumento en virtud
de la 28 U.S.C. Section 1602 de los Estados Unidos, a modo de mocion u otro alegato en
cualquier demanda, accién o procedimiento (i) en conexién con este Acuerdo o que surja de este,
o (ii) tratar de confirmar, exigir o cobrar de otra manera el Laudo, ya sea mediante notificacion,
adjunto antes del juicio, embargo con miras a la ejecucion, con respecto a si mismo o sus bienes
o del embargo, ya sea antes del juicio 0 como ayuda para la ejecucion.

14. Ley aplicable. Este Acuerdo se regird por la ley de Nueva York,
independientemente de las reglas de eleccion de leyes que puedan aplicar las leyes de cualquier
jurisdiccion.

15. Lugar. Cada parte se somete a la jurisdiccion exclusiva de las cortes federales y
estatales en la Ciudad y Condado de Nueva York para cualquier accion o procedimiento
relacionado con este Acuerdo, y renuncia expresamente a cualquier objecion que pueda tener a
tal jurisdiccion o la inconveniencia de dicho foro. Por la presente, cada Parte expresamente
renuncia a cualquier inmunidad de la jurisdiccion de dichos tribunales sobre cualquier demanda,
accion o procedimiento que pueda presentarse en relacion con este Acuerdo. Por la presente,
cada Parte renuncia irrevocablemente, en la maxima medida permitida por la ley aplicable, a
cualquier objecién que puedan tener ahora o en el futuro a la determinacion de la sede de
cualquiera de dichos procedimientos interpuestos ante dicho tribunal, cualquier reclamo de que
dicho procedimiento trajo tal el tribunal se ha presentado en un foro inconveniente y cualquier
derecho de objecidn basado en el lugar de residencia o domicilio.

16. Interpretacion del acuerdo. Ninguna parte tendra derecho a que el presente
Acuerdo se interprete en contra de cualquier otra parte en caso de cualquier disputa que surja en
relacion con este Acuerdo, incluyendo, sin limitacion, sobre la base de la capacidad de una de las
partes como redactor principal del presente.

17. Enmienda y Reformulaciéon. Este Acuerdo constituira una enmienda y
reformulacion y no una novacion del Acuerdo de Conciliacion Original. Todas las obligaciones
bajo las partes en virtud del Acuerdo de Conciliacion Original continuaran tal como se modifican
en este documento.

18. Enmienda, Cesion. Este Acuerdo no puede ser enmendado, cambiado,
modificado, liberado o dado de alta excepto por un escrito firmado por representantes
debidamente autorizados de cada una de las partes del presente o de sus sucesores 0 cesionarios
permitidos. Ni este Acuerdo ni ningun derecho u obligacion bajo este Acuerdo pueden ser
cedidos, transferidos o delegados por ninguna de las partes a ninguna otra persona, sin el previo
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consentimiento de la otra parte de este Acuerdo. Cualquier intento o pretendida asignacion,
transferencia o delegacion sin dicho consentimiento previo por escrito sera ab initio nulo e
invalido.

19.  Totalidad del Acuerdo. Este Acuerdo constituye el acuerdo y entendimiento
completo entre las partes con respecto a su objeto y reemplaza todos los acuerdos y
entendimientos orales, y escritos previos y contemporaneos relacionados con su tema. Cada una
de las partes garantiza y declara que se ha basado en su propio juicio y el de su asesor legal con
respecto a la consideracion y términos de este Acuerdo y que no hay declaraciones, escritas u
orales, hechas por ninguna otra de las partes, su agentes, empleados o asesores legales han
influenciado o inducido a esa parte a ejecutar este Acuerdo.

20.  Contrapartes. Este Acuerdo se puede ejecutar en cualquier numero de
contrapartes, incluso por fax o PDF, cada una de las cuales, cuando se ejecuten y entreguen se
consideraran como un original y todas, en conjunto, se considerardn como uno y el mismo
instrumento.

[Siguen las paginas de firmas.]

oQcrystallex
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EN TESTIMONIO DE LO CUAL, las partes han hecho que este Acuerdo sea
debidamente ejecutado por sus representantes debidamente autorizados, todos a partir del dia y el
afio antes mencionados.

REPUBLICA BOLIVARIANA DE VENEZUELA

Por:

Nombre: Victor Hugo Cano Pacheco

Titulo: Ministro del Poder Popular de
Desarrollo Minero Ecoldgico

Fecha: 10 de Septiembre de 2018

Por:

Nombre: Reinaldo Mufioz Pedroza
Titulo: Procurador General (E)
Fecha: 10 de Septiembre de 2018

CRYSTALLEX INTERNATIONAL CORP.

Por: .

Nombre: Robér’A. Fung crystalle’
Titulo: Chairmany CE .. VE=

Fecha: 10 de Septiembre de 2018
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Anexo A
Instrucciones de Pago

Por favor pagar via MT103 al Cddigo Swift: PNBPUS3NNYC, Nombre de Institucion: WELLS
FARGO BANK, N.A., 375 PARK AVENUE, NY 4080, NEW YORK, NY UNITED STATES
A pagar al Cddigo swift: CIBCCATT (CANADIAN IMPERIAL BANK OF COMMERCE
TORONTO, CANADA)

ciBC

TRANSIT 03202

40 Dundas St. West, Suite 700 Toronto, Ontario

Canada M5G 2C2

Informacidn del Beneficiario

NuUmero de Cuenta del Beneficiario: 426 11846 10

Nombre del Beneficiario: Crystallex International Corporation
8 King Street East, Suite 1201, Toronto, Ontario, M5C1B5, Canada

Venezuela confirmara las instrucciones de pago mencionadas el dia anterior a cualquier pago en
virtud de este Acuerdo o cualquier Documentacion del Pagaré de Liquidacion.

Para evitar dudas, Crystallex puede, a su entera discrecion, mediante notificacion a Venezuela
(que puede ser en forma de comunicacion electrénica), modificar las instrucciones de pago
anteriores. Tras dicha notificacion, este Anexo A se considerard modificado sin ninguna accion
adicional de ninguna de las partes.

Ozcrx stallex
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ANEXO B
Hoja de Términos de Liquidacion

Los términos en mayusculas utilizados y no definidos en este Anexo B tendran el significado que
se les asigna en el Acuerdo al que se adjunta este Anexo B.

Emisor de la Hoja

de Términos de Venezuela.
Liquidacion
Tenedor Crystallex.

Monto Principal

] El Monto de Liquidacién Diferido, equivalente a U.S. $814,632,217.00.
del Pagaré

La Hoja de Términos de Ligquidacion estara asegurada por la Garantia Aceptable
Garantia segun lo acordado, de conformidad con los términos de la Seccion 3 del
Acuerdo.

El monto principal de la Hoja de Términos de Liquidacion sera reembolsable (X)
en cuatro cuotas, cada una representando un monto igual a U.S. $18.750.000,
pagaderas el 28 de febrero de 2019, 30 de abril 2019, 30 de junio de 2019 y 31
de agosto 2019, (Yy) en seis cuotas, cada una de las cuales representa un monto
equivalente a U.S. $100.000.000, pagaderos el 29 de marzo de 2019, 28 de junio,
2019, 31 de octubre de 2019, 31 de marzo de 2020, 30 de junio de 2020 y 30 de
octubre de 2020 y (z) 24 cuotas mensuales, cada una representando un monto
Cuotas de Pago igual a U.S. $5,818,009.04, pagaderos el dltimo dia habil de cada mes,
comenzando 31 de marzo de 2019 y finalizando el 28 de febrero de 2021;.
Siempre que si algun Factor de Ajuste de Ingresos entrara en vigencia después de
la Fecha de Liquidacion Final como se describe en la Seccién 1 del Contrato,
entonces el monto de la cuota del 29 de marzo de 2019 se incrementara o
reducird en consecuencia para reflejar el monto de capital aumentado o reducido
del Hoja de Términos de Liquidacién como resultado de la aplicacion de dicho
Factor de Ajuste de Ingresos.

Las obligaciones conforme a la Hoja de Términos de Liquidacion no generaran
intereses excepto que todos los montos con respecto a la Hoja de Términos de
Intereses Liquidacion no pagados a su vencimiento (incluida una aceleracién) devengaran
intereses a una tasa mensual de 0.5%, compuesto mensualmente, hasta que se
paguen en su totalidad. Dicho interés de mora se pagaré a la vista.

Los pagos anticipados opcionales de la Hoja de Términos de Liquidacion se

permitiran en cualquier momento, sin prima ni penalizacion.

Pagos Anticipados - . . . o o
g P Los pagos anticipados obligatorios de la Hoja de Términos de Liquidacién se

requeriran con (i) los ingresos netos de las disposiciones de cualquier Garantia, y

(i) en otras circunstancias habituales, segun la naturaleza de la Garantia

1 crystallex
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Aceptable provista. Todos los pagos anticipados se aplicaran a plazos en orden
inverso de vencimiento.

Representaciones y
Garantias

La documentaciébn de la Hoja de Términos de Liquidacion incluird
representaciones y garantias habituales para transacciones de este tipo y otras
que se acordaréan.

Convenios

La documentacidn de la Hoja de Términos de Liquidacion incluird compromisos
consuetudinarios, que reflejan la naturaleza de la Garantia Aceptable, aceptable
para Crystallex a su discrecion comercialmente razonable.

Eventos de
Incumplimiento

La Documentacion de la Hoja de Términos de Liquidacion incluira eventos de
incumplimiento con respecto a lo siguiente: (1) falta de pago de cualquier
cantidad a su vencimiento, (2) inexactitud material de las representaciones y
garantias, (3) invalidez o falta de perfeccion de la garantia, (4) repudio o
invalidez de la Hoja de Términos de Liquidacién, garantia o documentacion de
respaldo, y (5) otros eventos de incumplimiento segin sea apropiado y
habitual, segun la naturaleza de la garantia.

Impuestos

Se requerird que todos los pagos del Laudo correspondientes al Pagaré de
Liquidacion se hagan de forma gratuita y sin retencion, y sin deduccion o
retencion de impuestos, excepto segln lo exija la ley aplicable; y se aplicaran las
obligaciones habituales en bruto y relacionadas si el Emisor esta obligado por la
ley aplicable a deducir o retener cualquier impuesto de dichos pagos.

A pedido del Tenedor, y si corresponde, Venezuela entregard sin demora
evidencia del pago de los impuestos retenidos que pueda solicitar o requerir la
Canada Revenue Agency para permitir al Tenedor reclamar con éxito un crédito
fiscal extranjero (o deduccion) bajo el Income Tax Act (Canada) con respecto a
todos los impuestos venezolanos pagaderos y pagados.

Recursos;
Tratamiento Pari
Passu; Gastos de
ejecucion

Ademas de todos los demas derechos y recursos disponibles para el Tenedor
mientras exista un evento de incumplimiento, incluida la aceleracion de la Hoja
de Términos de Liquidacion, y la ejecucion hipotecaria y otras reparaciones con
respecto a la garantia bajo la Documentacion de la Hoja de Términos de
Liquidacion o la ley aplicable, ante la ocurrencia de un evento de
incumplimiento, Crystallex puede buscar hacer cumplir la Sentencia, incluso
mediante el reinicio de cualquier accion suspendida de conformidad con la
Seccion 4 del Acuerdo, sin previo aviso a la Republica.

En caso de un evento de incumplimiento de pagos, no se permitira que el Emisor
(a) realice el pago de cualquier otro endeudamiento externo antes o en mayor
medida que todos los pagos adeudados y pagaderos con respecto a la Hoja de
Términos de Liquidacion y (b) refinanciar, reestructurar o intercambiar cualquier
endeudamiento externo sin ofrecer a Crystallex la oportunidad de optar y
participar en dicho refinanciamiento, reestructuracion o canje en términos al
menos tan favorables como los aplicables a los tenedores de dicho
endeudamiento externo. En tal caso, dicho pago puede realizarse en efectivo o en
valores libremente negociables en los Estados Unidos o la Unién Europea (que

allex
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pueden incluir obligaciones de deuda publica emitidas como parte de cualquier
proceso de reestructuracion) con un valor de mercado (segun lo determine un
banco de inversion internacional lider, elegido por Crystallex) igual o superior al
monto adeudado en virtud del Hoja de Términos de Liquidacion que estaba en
vigor anteriormente.

El Emisor debera pagar o reembolsar al Tenedor, a peticion de todos los gastos y
gastos de su bolsillo, incluidos los honorarios y gastos de abogados, incurridos
por el Tenedor en relacion con (a) el cobro de las sumas pagaderas segun la
documentacion de la Hoja de Términos de Liquidacion y (b) el ejercicio o la
gjecucion de cualquiera de los derechos, poderes o recursos del Tenedor en
virtud de la Documentacion de la Hoja de Términos de Liquidacién o la ley
aplicable.

Ley aplicable,
Exencion del Juicio
por Jurado,
Consentimiento a
la Jurisdiccion y
Notificacién del
Proceso, Acuerdo
Procesal

La Documentacién de la Hoja de Términos de Liquidacion se regira por la ley de
Nueva York. La Documentacién de la Hoja de Términos contendrd las
disposiciones habituales sobre la renuncia a un juicio con jurado, la presentacion
a la jurisdiccion exclusiva de Nueva York, la notificacion de proceso y la
designacion del agente de proceso, y exenciones en virtud de la 28 U.S.C.
Section 1602 de los Estados Unidos.

13
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EXHIBIT 7
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The Office of the Attorney General of the Republic

D.P.N°/ 0360
Caracas, December 11" 2018

Messrs.
Crystallex International Corporation

Once again it is a great pleasure to greet you whilst we refer to the communication
dated December 7, 2018 — of which we learned through PDVSA - sent by Gibson
Dunn's attorneys, related to our Amended and Restated Settlement and Conciliation
Agreement, executed on September 10, 2018, and in which we believe your attorneys
made a series of unfounded and incorrect statements that deserve our urgent attention
and clarification.

Thus, with the intention of continuing to carry out the reached agreements, it is
imperative that we express our deep concern about the undue remittance of the
aforementioned communication to lawyers who do not represent the Bolivarian Republic
of Venezuela neither regarding the Amended and Restated Settlement and Conciliation
Agreement, nor regarding the judicial proceedings pending before the District Court for
the District of Delaware and before the Third Court of Appeals. In this respect, it is
necessary to clarify that no lawyer of Arnold & Porter Kay Scholler LLP, or of Curtis,
Mallet-Prevost, Colt & Mosle LLP, or of any other law firm has participated on behalf of
the Bolivarian Republic of Venezuela in the negotiation or execution of the Amended
and Restated Settlement and Conciliation Agreement. Such law firms have only
become aware of its existence by virtue of information that has been appearing in the
media, despite of the strict confidential nature of its content that the parties have agreed
on. This situation is not attributable to the Republic and has caused considerable
problems to the Republic.

It is worth recalling that, since the beginning of the negotiations of the Amended and
Restated Settlement and Conciliation Agreement, we have always firmly made clear
that the Bolivarian Republic of Venezuela constitutes a territorial political entity separate
from PDVSA, which is governed by its own bylaws and has a Board of Directors, with its
own mechanisms and conditions to make binding decisions. PDVSA or its subsidiaries’
decisions, despite your position, can never be made by the Republic, nor the Republic
has the legal capacity to bind or oblige PDVSA under the terms of the aforementioned
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Agreement. Therefore, it is impossible to ignore that PDVSA, or any of its subsidiaries,
are not parties to the Amended and Restated Settlement and Conciliation Agreement,
and that the terms and provisions of such Agreement are only binding on the Bolivarian
Republic of Venezuela.

Based on the foregoing, Section 2 of the Amended and Restated Settlement and
Conciliation Agreement is only binding on the parties thereto, and not on PDVSA or its
subsidiaries, who are not parties to the Agreement. In such Section 2 Crystallex agreed
to suspend its enforcement efforts in accordance with the attachment order, which in
fact Crystallex did not do until after the Court of Appeals ordered the stay of the
enforcement proceedings on November 23. On the other hand, the Bolivarian Republic
of Venezuela agreed not to take any steps to alter the Attachment Order and to take the
necessary steps for PDVSA to suspend, without prejudice, its appeal of the Attachment
Order issued by the District Court of Delaware during the period of temporary stay. The
Republic has fully and totally complied with these obligations.

The Bolivarian Republic of Venezuela did not only refrain from taking any action to alter
or attack the Attachment Order, but it also has been making great efforts to persuade
PDVSA to request the stay of the appeal before the Court of Appeals. Notwithstanding
those efforts, PDVSA has remained firm in holding (1) that it is simply not feasible for
PDVSA to suspend the appeal, that is to say, that what was agreed by Crystallex and
the Republic in the Amended and Restated Settlement and Conciliation Agreement
regarding PDVSA is, in PDVSA's opinion, impossible to comply with; and (2) that even if
the idea to "stay the appeal” without prejudice could be interpreted as a request for
extension of the deadline for filing its appeal on a date after January 10, that is
something PDVSA would nevertheless not be able to do since, from its point of view,
there is no cause that justifies the extension request and, because by doing so it would
be damaging its own interests.

Once again, as of the date hereof, the Republic has fully complied with the Amended
and Restated Settlement and Conciliation Agreement. Thus, we suggest you instruct
your attorneys at Gibson Dunn to reconsider the wrongful and aggressive attitude with
which they have falsely indicated that the Republic would have breached the Agreement
and, likewise, to abstain in the future from addressing unfounded allegations to law
firms that do not represent the Republic in connection with the Settlement Agreement
that concerns us.

As you may know, since the execution of the Amended and Restated Settlement and
Conciliation Agreement the Republic has expressed and demonstrated its intention to
comply with it. Proof of this is the considerable initial payment made by the Republic,
the arrangements made in accordance to what was indicated above, as well as our
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communication dated December 7, 2018, in which we explained, among other aspects,
the immediate need to establish a technical panel formed by the representatives of
Crystallex and this Office of the Attorney General to coordinate the granting of the
guarantee referred to in Section 3.a of the Agreement.

Consequently, we reaffirm our strong commitment to remain bound by the Settlement
Agreement, for which we reiterate what was stated on our communication of December
7, 2018. We hope that, despite the foregoing, Crystallex also complies with the
provisions of the Agreement. In any event, we expressly reserve all our rights and
actions in accordance with the Amended and Restated Settlement and Conciliation
Agreement.

Looking forward to hearing from you in connection with the matters expressed herein,
we remain available at your convenience.

Sincerely,

Reinaldo Enrique Mufioz Pedroza

Attorney General of the Republic
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UNITED STATES COURT OF APPEALS
FOR THE THIRD CIRCUIT

X
CRYSTALLEX INTERNATIONAL :
CORPORATION,

Appellee,

=V-

BOLIVARIAN REPUBLIC OF VENEZUELA,
‘ Defendant.

PETROLEOS DE VENEZUELA, S.A

Intervenor-Appellant.

X

AFFIDAVIT OF TRANSLATION
OF MARIA EUGENIA PIACQUADIO

Maria Eugenia Piacquadio declares under penalty of perjury:
1. I am an associate with the law firm Curtis, Mallet-Prevost, Colt & Mosle, counsel

for intervenor-appellant Petréleos de Venezuela, S.A. in the above-captioned action.

2. I am fluent in Spanish and English. This declaration is based on my personal
knowledge.
3. I have prepared a translation from Spanish into English of the attached document,

a letter dated December 11, 2018, from Reinaldo Enrique Mufioz Pedroza to Crystallex
International Corporation, and said translation accurately conveys the true meaning of the
original document.
4, I hereby certify that all of my English translations are true and accurate.
Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury under the laws of

the United States of America that the foregoing is true and correct.
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360 :
D.P N2/ 0
Caracas, 11 0L 25
Srs.
Crystallex International Corporation
Presente.-

Muevamente es un gran placer saludarles, al tiempo de referirme a la
comunicacion de fecha diciembre 07, 2018, de la cual hemos tenido
conocimiento a través de PDVSA, cursada por abogados de la firma
Gibson Dunn, relacionada con nuestro Acuerdo de Transaccion y
Conciliacion Modificado y Reformulado suscrito el 10 de septiembre
de 2018, y en la cual estimamos que sus abogados realizan una serie
de senalamientos infundados e incorrectos que merecen nuestra
urgente atencién y aclaratoria.

Asl, con el animo de continuar llevando adelante los acuerdos
alcanzados, es indispensable manifestarles nuestra profunda
preocupacién por la indebida remisién de la citada comunicacion a
abogados que no representan a la Republica Bolivariana de
Venezuela, ni respecto del Acuerdo de Transaccién y Conciliacion
Modificado y  Reformulado, ni respecto de los procedimientos
judiciales seguidos ante la Corte Distrital para el Distrito de Delaware
y ante la Corte Tercera de Apelaciones. En este sentido, luce
necesario aclarar que ningun abogado de Arnold & Porter Kay
Scholler LLP, de Curtis, Mallet-Prevost, Colt & Mosle LLP, ni de alguna
otra firma de abogados ha participado en representacién de la
Republica Bolivariana de Venezuela en la negociaciéon o suscripcion
del Acuerdo de Transaccion y Conciliacion Modificado y Reformulado.
Dichas firmas Unicamente han tenido conocimiento de su existencia
en virtud de las informaciones que han wvenido apareciendo en
diversos medios de comunicacion, a pesar de ser del estricto
caracter confidencial que las partes consensuamos respecto de su
contenido. Esta situacién no es imputable a la Republica y ha
causado considerables problemas a la Republica.

Es propicio recordar que, desde el inicio de las negociaciones del
Acuerdo de Transaccion y Conciliacion Modificado y Reformulado,
siempre nos mantuvimos firmes en dejar claro que la Republica
Bolivariana de Venezuela constituye una entidad politico territorial
separada de PDVSA, la cual se rige por sus estatutos y posee una
Junta Directiva, con sus mecanismos y condiciones propias para
tormar decisiones que comprometan a la empresa. Las decisiones de
PDVSA o de sus filiales, a pesar la posicion por ustedes mantenida,

o =

K¢ Lod llustres, oruce con Ay Franclsco Lazo Mari
Edif, Sede de la Procuraduria Genenal de ls lepdbdecs, Urh Santa Monica. Caracas - Vmazuela,
Talf: +58- 2125073100 Web:www pgrgobve Twitter: @pgraneiuels



W, 003113121203 Page: 151  Date Filed: 12/28/2018

Procuraduria General de la Repablica

jamas pueden ser tomadas por la Republica, ni ésta estd en
capacidad legal para obligar o comprometer a PDVSA en los términos
del mencionado Acuerdo. Por tanto, es imposible obviar que PDVSA,
ni ninguna de sus afiliadas, no es parte del Acuerdo de Transaccidn y
Conciliacién Modificado vy Reformulado, y sus clausulas vy
disposiciones (nicamente son capaces de comprometer a la
Replblica Bolivariana de Venezuela.

Sobre la base de lo expuesto, la Seccién 2 del Acuerdo de
Transaccion y Conciliacion Modificado v Reformulado obliga sélo a
las partes del mismo, y no a PDVSA o sus a filiales, las cuales no son
parte del Acuerdo. En esa Seccién 2, Crystallex se obligd a suspender
sus esfuerzos de ejecucion conforme a la orden de embargo, lo cual
de hecho no efectud sino hasta después de que la Corte de
Apelaciones habia ya ordenado la suspension del procedimiento de
ejecucion el pasado 23 de noviembre. Por su parte, la Replblica
Bolivariana de Venezuela se comprometié a no dar ningln paso para
alterar la Orden de Embargo y a tomar los pasos necesarios para que
PDVS5A suspendiera, sin perjuicio, su apelaciéon de la Orden de
Embargo dictada por la Corte de Distrito de Delaware durante el
periodo de suspension temporal. La Reptblica ha cumplido plena y
totalmente con esas obligaciones.

La Republica Bolivariana de Venezuela no sélo no ha tomado accidn
alguna para alterar o atacar la Orden de Embargo, sino que ha
estado haciendo grandes esfuerzos en tratar de persuadir a PDVSA
para que pida la suspensidn de la apelacion ante la Corte de
Apelaciones. No obstante esos esfuerzos, PDVSA se ha mantenido
firme en sostener (1) que simplemente no es factible para PDVSA
suspender la apelacién, es decir, que lo previsto por Crystallex y la
Republica en el Acuerdo de Transaccién y Conciliacion Modificado y
Reformulado con relacion a PDVSA es, en su consideracion, de
cumplimiento imposible, y (2) que aun si la idea de “suspender la
apelacion” sin perjuicio se interpretara como pedir una prérroga del
plazo para presentar su escrito de apelacién hasta después del 10 de
enero, de todas maneras PDVSA no podria hacerlo dado que desde
su punto de vista no tiene causa alguna que justifique ese pedido y
dado que no podria hacer ese pedido sin perjudicar sus propios
intereses.

Una vez mas, a la fecha la Replblica ha cumplido a cabalidad el

Acuerdo de Transaccion y Conciliacion Modificado y Reformulado, por

lo que sugerimos instruir a sus abogados de Gibson Dunn

reconsiderar la actitud errada y agresiva con la cual han senalado N

falsamente que la Republica habria incumplido el Acuerdo y, de iguat™ [y
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Procuraduria General de la Repdblica

manera, se abstengan en el futuro de dirigir alegaciones infundadas
a firmas de abogados externas que no representan a la Republica en
relacién con el Acuerdo de Transaccién gque nos ocupa.

Como ustedes saben, desde la suscripcion del Acuerdo de
Transaccién y Conciliacidon Modificado y Reformulado, la Republica ha
manifestado y demostrado su intencion de honrarlo. Prueba de ello
es el considerable Pago Inicial efectuado por la Repiblica, las
gestiones efectuadas conforme a lo indicado arriba, y también
nuestra comunicacion de fecha 07 de diciembre de 2018, en la que
expusimos, entre otros aspectos, la necesidad de establecer de
manera inmediata una mesa técnica conformada por los
representantes de Crystallex y de esta Procuraduria, para coordinar
el otorgamiento de la garantia a la que hace referencia la Seccién 3.a
del mismo.

En virtud de lo expuesto, reiteramos nuestro firme compromiso de
mantenernos dentro del Acuerdo de Transaccién, para lo cual
reiteramos lo expuesto en nuestra comunicacion del 07 de diciembre
de 2018. Esperamos que, pese a lo antes senalado, Crystallex
también cumpla con lo previsto en el mismo. En cualguier caso,
quedan expresamente reservados todos nuestros derechos y
acciones conforme al Acuerdo de Transaccién y Conciliacion
Modificado y Reformulado.

A la espera de sus consideraciones respecto de los asuntos aqui
planteados, queda de ustedes,

Atentamente,

rocugaduria [:rlln;ul de la H’Ep'lllhhﬂ

Rzﬁnwu NRIQUE MUNOZ PEDROZA"0curador General (E)
PROCURADOR GENERAL DE LA REPUBLICA (E)
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