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Pursuant to Federal Rule of Appellate Procedure 27 and Local Rule 27.1, 

Appellants Petróleos de Venezuela, S.A. (“PDVSA”), PDVSA Petróleo, S.A., and 

PDV Holding, Inc. (“PDVH”) (collectively, the “PDVSA Parties”) respectfully 

request that this Court expedite the briefing and argument in this appeal.  The main 

issue on appeal is whether the bonds issued by the Maduro-controlled PDVSA in 

2016 (“the 2020 Notes”), purportedly secured by PDVH’s pledge (the “Pledge 

Agreement”) of a controlling interest in CITGO Holding, Inc., are valid despite the 

lack of approval by the Venezuelan National Assembly—the country’s legislature.   

CITGO Holding is the single significant asset of PDVH and the parent 

company of CITGO Petroleum Corporation—the fifth-largest U.S.-based refiner 

and the foreign “crown jewel” of Venezuela’s national oil industry.  Instead of 

authorizing that debt issuance (as is required under the Venezuelan constitution), the 

National Assembly enacted a resolution “categorically rejecting” any transaction 

purporting to pledge a controlling interest in CITGO Holding.  When this case was 

previously on appeal, this Court vacated the district court’s earlier ruling that New 

York law, rather than Venezuelan law, governed the validity of the transaction 

documents.  Petroleos De Venezuela S.A. v. MUFG Union Bank, N.A., 106 F.4th 

263 (2d Cir. 2024).  On remand, the district court considered the parties’ arguments 

about Venezuelan law and—declining to credit sufficiently the Republic of 

Venezuela’s statements about the meaning of its own constitution—held that the 
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2020 Notes, along with the Indenture, the Pledge Agreement, and the Guaranty, were 

valid.  

The validity of the 2020 Notes is of critical importance in the parallel 

proceeding in the District of Delaware, Crystallex International Corp. v. Bolivarian 

Republic of Venezuela, No. 17-mc-151 (D. Del.), which involves a judicial sale of 

the PDVH shares in an effort to satisfy outstanding debt of PDVSA and Venezuela.  

The leading bid in Crystallex is premised on the assumption that the 2020 Notes are 

valid, and it would pay $2.125 billion to the 2020 bondholders (Appellees here) for 

a release of the pledge securing the notes.  If the 2020 Notes are adjudged invalid, 

however, approval of that bid will effect “a fundamental injustice,” as the Crystallex 

court itself acknowledged. 

The issue is of great importance not only to the PDVSA Parties, but also to 

Venezuela.  The goal of the judicial auction in Crystallex is to repay Venezuela’s 

debts that are no longer subject to appeal.  Yet the current leading bid in Crystallex 

threatens to divert over $2 billion of value as a payment for a pledge whose validity 

has not been conclusively adjudicated.  If the current bid in Crystallex is approved 

and consummated before this Court renders a conclusive determination as to the 

validity of the 2020 Notes and related pledge, over $2 billion would be paid to 

creditors who may not hold a valid claim, instead of reducing PDVSA’s liability for 

Venezuela’s debts.  Moreover, that process would result in a loss of CITGO 
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Petroleum—one of Venezuela’s strategic national assets—to a buyer whose bid 

prevails in large part because of an agreement that settles debt the democratically 

elected Venezuelan government has consistently disputed. 

This Court can avoid these undesirable consequences by a modest expedition 

of the briefing schedule and argument.  The PDVSA Parties propose that this Court 

adopts the default briefing schedule under Federal Rule of Appellate Procedure 

31(a):  The PDVSA Parties would file their opening brief 40 days from today, by 

December 8, 2025; Appellees would file their response brief 30 days thereafter, by 

January 7, 2026; and the PDVSA Parties would file their reply brief 21 days 

afterwards, by January 28, 2026.  This briefing schedule would provide the 

necessary expedition while avoiding prejudice to Appellees.  The PDVSA Parties 

would also request that the Court set this appeal for argument as promptly as the 

Court’s schedule and considerations of judicial efficiency permit. 

Appellees oppose this motion. 

BACKGROUND 

This appeal arises from a 2016 bond exchange offer that sought to exchange 

PDVSA-issued notes due in 2017 for notes due in 2020.  Petróleos De Venezuela 

S.A. v. MUFG Union Bank, N.A., 106 F.4th 263, 265 (2d Cir. 2024).  At the time, 

Venezuela’s executive branch and state-owned companies, such as PDVSA, were 

controlled by the increasingly authoritarian regime of Nicholas Maduro.  By 
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contrast, a coalition of opposing parties had a majority in the democratically elected 

National Assembly (Venezuela’s legislature).  Id.  As the 2017 notes were 

unsecured, to encourage noteholders to exchange their notes, the Maduro regime 

offered to secure the 2020 Notes with a pledge of 50.1% of PDVH’s equity interest 

in CITGO Holding—the parent company of CITGO Petroleum, a major U.S.-based 

oil refiner.  Id.  

Under Articles 150 and 187(9) of the Venezuelan Constitution, any “national 

public interest contract” with a foreign non-domiciled entity requires the approval 

of the National Assembly.  Id. at 266.  In May 2016, in response to the Maduro 

regime’s attempts to evade this restriction, the National Assembly passed a 

resolution reaffirming its constitutional prerogative and reminding those contracting 

with the Venezuelan state that any national public interest contracts executed 

without its approval would be “null and void in their entirety.”  Id. 

Upon learning of the Maduro regime’s intention to pledge the majority control 

of CITGO Petroleum, the National Assembly in September 2016 enacted a 

resolution expressly identifying the proposed exchange offer as a transaction subject 

to legislative approval and “reject[ing] categorically” the proposed pledge of the 

CITGO Holding shares as a guarantee for the new debt notes.  Id.  The Maduro 

regime went forward with the exchange notwithstanding the National Assembly’s 

disapproval.  Id. 
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In January 2019, following a rigged presidential election, the National 

Assembly refused to recognize Maduro’s continuing legitimacy and declared the 

National Assembly President, Juan Guaidó, as the Interim President of Venezuela.  

Id.  The United States immediately recognized Guaidó as Venezuela’s legitimate 

leader, and reiterated its support for the National Assembly as “the ‘only legitimate 

branch of government duly elected by the Venezuelan people.’”  Id.  The Guaidó 

administration then appointed an ad hoc board of directors of PDVSA, thereby 

freeing PDVSA and its subsidiaries from Maduro’s control (at least so far as U.S. 

law is concerned).  Jimenez v. Palacios, 250 A.3d 814, 825 (Del. Ch. 2019).  In 

October 2019, the ad hoc board of PDVSA, alongside PDVSA Petróleo and PDVH, 

commenced this action seeking a declaration that the 2020 Notes and the 

accompanying transaction documents are invalid. 

In October 2020, the district court granted summary judgment to Appellees, 

ruling that New York law (rather than Venezuelan law) governed the 2020 Notes’ 

validity and that the act of state doctrine did not apply.  Petroleos De Venezuela, 106 

F.4th at 267.  On appeal, this Court certified questions of New York choice of law 

to the New York Court of Appeals.  Id.  The New York Court of Appeals 

unanimously agreed that Venezuelan law governs the question of the 2020 Notes’ 

validity.  Id. at 267-68.  Accordingly, in July 2024, this Court vacated the district 

court’s decision and remanded for consideration of Venezuelan law.  Id. at 270.   
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Following remand, the parties submitted supplemental briefing (including 

additional expert reports and evidence) on the issues of Venezuelan law and act of 

state.  The National Assembly (acting as the legitimate government of the Republic 

of Venezuela) filed an amicus brief explaining why, under the proper construction 

of Venezuelan law, the lack of National Assembly authorization renders the 2020 

Notes invalid.  District Court Dkt. No. 326-1.  At the district court’s invitation, the 

United States submitted a statement of interest reaffirming that it views the National 

Assembly as the legitimate government of Venezuela and urging the district court to 

give the National Assembly’s views regarding Venezuelan law “the same ‘respectful 

consideration’ … that would be due to any foreign sovereign under Animal Science 

Products, Inc. v. Hebei Welcome Pharmaceutical Co., 585 U.S. 33, 36 (2018).”  

District Court Dkt. No. 393 at 2.   

On September 18, 2025, the district court issued a decision concluding that 

the 2020 Notes are valid under Venezuelan law and that the act of state doctrine does 

not apply.  District Court Dkt. No. 397.  The district court instructed the parties to 

submit a joint proposal on how the case should proceed.  In response to the court’s 

request, on October 16, 2025, the parties informed the court that it may enter a partial 

final judgment under Federal Rule of Civil Procedure 54(b).  While Appellees 

suggested that the court delay entry of that judgment until it decides the issue of 

attorneys’ fees, the PDVSA Parties requested a prompt entry of the judgment, so as 



 

7 

to allow for immediate appellate review.  District Court Dkt. No. 400.  The district 

court agreed with the PDVSA Parties, and entered a Rule 54(b) judgment the 

following day, October 17, 2025.  District Court Dkt. No. 402.  The PDVSA Parties 

appealed to this Court later that day.  District Court Dkt. No. 403.1  The Court 

docketed this appeal on October 23, 2025.  See Dkt. No. 6. 

In the parallel Crystallex litigation, the U.S. District Court for the District of 

Delaware is conducting a judicially mandated auction of PDVSA’s shares in PDVH 

to satisfy various creditor claims against PDVSA and Venezuela.  In October 2025, 

the Special Master appointed by the Delaware district court recommended approval 

of a bid from Amber Energy Inc. (“Amber”), which includes a transaction support 

agreement (“TSA”) with the holders of the 2020 Notes.  District Court Dkt. No. 395 

at 1.  Under the TSA, the holders of the 2020 Notes who agree to tender them to 

Amber (provided they hold at least 66% of the outstanding bonds) would receive 

$2.125 billion in exchange for releasing the pledge of the CITGO Holding shares 

that is at issue in this appeal.  See Crystallex Int’l Corp v. Bolivarian Republic of 

Venezuela, No. 17-mc-00151, ECF No. 2123-1, Ex. F at 799-833 (D. Del. Aug. 29, 

2025).  The PDVSA Parties (as well as the Republic of Venezuela) objected to the 

Special Master’s recommended approval of that bid on numerous grounds, including 

 
1 The PDVSA Parties re-filed their notice of appeal on November 20, 2025, to 
correct a ministerial electronic filing error.  See District Court Dkt. No. 404. 
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that, in the absence of a conclusive determination by this Court that the 2020 Notes 

are valid, the bid would provide an unfair windfall to the 2020 Bondholders without 

reducing PDVSA’s indebtedness to valid creditors.  The Crystallex court held a 

hearing on the recommended bid on October 21, 2025, and the matter remains 

pending.  

ARGUMENT 

This Court should expedite this appeal.  This Court’s decision as to whether 

the 2020 Notes, along with the Indenture, the Pledge Agreement, and the Guaranty, 

are valid under Venezuelan law and the act of state doctrine is critical to the issues 

pending before the District of Delaware in Crystallex.  The currently recommended 

Amber bid in Crystallex is premised on the assumption that the 2020 Notes and 

related pledge of CITGO Holding shares are valid, and it proposes to pay the 2020 

Bondholders (Appellees here) a sum of $2.125 billion in exchange for the release of 

the pledge and the transfer of the CITGO Holding shares.  If, however, the 2020 

Notes and the Pledge Agreement are invalid—as the PDVSA Parties and the 

Republic of Venezuela have consistently argued—the central pillar of the Amber bid 

would be fatally undermined.  The Amber bid is more than $2 billion lower than the 

competing bid in Crystallex, and both Amber and the 2020 Bondholders sought to 

justify that discrepancy by insisting that the bid ensures the certainty of closing 

(because it credits the 2020 Bondholders’ claim to a controlling share of CITGO 
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Holding) and supposedly provides value to PDVSA (because, according to Amber’s 

representations, it would release PDVSA from its debt obligation to those 2020 

bondholders who would tender their notes to Amber).  See Amber Energy Inc.’s 

Post-Trial Br., Crystallex, No. 17-mc-00151, ECF No. 2382, at 15-17 (D. Del. 

Oct. 9, 2025); The Venezuela Parties’ Post-Hr’g Opening Br., Crystallex, No. 17-

mc-00151, ECF No. 2374-1, at 33 (D. Del. Oct. 8, 2025).  This Court’s ruling on the 

validity of the 2020 Notes would inform the Delaware court’s decision on whether 

the Amber bid could be confirmed.  As the Crystallex court itself observed, “it would 

be a fundamental injustice” to approve a final bid that places “substantial value on 

settlement of the 2020 Bondholders’ litigation” if subsequent events demonstrate 

that “the 2020 Bondholders have no rights to CITGO Holding.”  Order, Crystallex, 

No. 17-mc-00151, ECF No. 1741 at 7-8 (D. Del. Apr. 21, 2025). 

Moreover, this case implicates important national interests of both Venezuela 

and the United States.  CITGO Petroleum is one of the largest oil refiners in the 

United States and a major strategic asset of Venezuela.  As the U.S. State Department 

previously informed the district court, PDVSA’s loss of CITGO Petroleum “would 

be detrimental to U.S. policy” with respect to Venezuela.  District Court Dkt. No. 

213-1 at 2.  Any transfer of CITGO Petroleum away from PDVSA to another entity 

as part of a court-supervised sales process should not be made based on disputed 

debt obligations whose validity has not been conclusively adjudicated.  As the State 
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Department explained, such an outcome “would be greatly damaging and perhaps 

beyond recuperation” both to the priorities of the National Assembly-led 

government and to U.S. foreign policy goals in Venezuela.  Id. at 3.  Treating as 

valid the Maduro regime’s decision to mortgage CITGO Petroleum in disregard of 

the National Assembly’s express condemnation would reward the Maduro regime, 

which—as the State Department observed recently—has “ravaged Venezuela’s 

economy [and] exploited and squandered the Venezuelan people’s assets, including 

Petróleos de Venezuela, S.A. (PdVSA).”  District Court Dkt. No. 393-1 at 1.  And it 

would be equally damaging to the integrity of court-supervised sales of foreign 

sovereign assets. 

The PDVSA Parties propose that this Court adopt the default briefing 

schedule under Federal Rule of Appellate Procedure 31(a):  The PDVSA Parties 

would file their opening brief 40 days from today, by December 8, 2025; Appellees 

would file their response brief 30 days thereafter, by January 7, 2026; and the 

PDVSA Parties would file their reply brief 21 days afterwards, by January 28, 2026.2 

Appellees would not be prejudiced by this schedule.  The case has been 

extensively litigated for years, and the parties are familiar with the issues and the 

record.  The proposed briefing schedule would not compromise the ability of any 

 
2 In order to further expedite the appeal, contemporaneously with this motion, the 
PDVSA Parties are filing their Pre-Argument Statement and Transcript Information 
Form, which are not due until November 6, 2025.  See Local R. 12.1(a). 
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party to present its arguments, especially since, under the PDVSA Parties’ proposal, 

Appellees would be provided the full briefing period allowed under the federal 

appellate rules.  The PDVSA Parties would also not object to reasonable adjustment 

of the briefing dates if needed to accommodate counsel’s preexisting plans around 

the intervening Christmas and New Year’s holidays.  In fact, the PDVSA Parties 

extended that offer to Appellees prior to filing this motion.  

The PDVSA Parties further request that this Court expedite oral argument in 

this appeal, to the extent consistent with the Court’s overall argument schedule and 

considerations of judicial efficiency.   

CONCLUSION 

For the reasons stated above, Appellants respectfully request that the Court 

enter an order expediting the briefing schedule and oral argument in this appeal. 
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