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DOCUMENTS INCORPORAT ED BY REFERENCE

The foll owing documents of Crystallex International
regulatory authorities in certain of the pirmses of Canada are incorporated by reference in this Annual Information
Form:

€))] the audited consolidatdohancial statementsf the Coporation as at December 31, 208&12007,
and for each of the years in th®o yea period ended December 31, 20@8luding the notes
thereto and the auditds e port t hereon (the AConsolidated Fin

(b) management 86s di scussion and analysis of finan:t
Corporation fothe year ended December 31, 2008 ManagPmeot 6si on amld Anal

(c) a report prepared by Mine Development Associaf@édD@ o) and other independent consultants in
November 2 Te@hnicalt Regott Eptlatef the Las CristinasProject, Bolivar State,
Venezuela (t he fA2007 Upalah reidg al Report

Copies of these documents are available on the SEDAR websitevatsedar.com Copies of the
Consolidated Financi al Statement s and Management 6s D
Informati on Form as Scbhedestpeédtrdovahd. Schedul e fAB

Any statement contained in a document incorporated
statement o) shalll be deemed to be modified or supersed
that any statemén cont ai ned in this Annual Information Form (a

statement. A subsequent statement need not state that it has modified or superseded a prior statement. The making of
a subsequent statement will not be ded an admission for any purposes that the prior statement, when made,
constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is
required to be stated or that is necessary to make a staterhenisieading in light of the circumstances in which it

was made. Any prior statement so modified or superseded will not constitute part of this Annual Information Form
except as so modified or superseded.

FOREIGN CURRENCY AND ACCOUNTING PRINCIPLE S

InthisAnnual I nformation For m, unl ess ot herwise speci
and all references to AUS$0 or AU.S. dollarso are to
reported in U.S. dollars.

Thefolloni ng t abl e sets out the rates of exchange for C
end of the periods indicated and the average rates of exchange during such periods based on the noon spot rate quoted
by the Bank of Canada:

Year ended December 31,

2008 2007 2006
Rate atendofyear. . . ..................... C$1.2246 C$1.0120 C$1.1653
Average rate foryear . . . .............. .. ... C$1.0660 C$1.0692 C$1.1340

The Consolidated Financial Statements have been prepared in accordance with Canadian generally accepted
accounting principlesNote 15 to the Wnsolidated Financial Statemempi®videsthe reconciliation of these financial
statements to U.S. GAAP.

GLOSSARY AND METRIC/ IMPERIAL CONVERSION TABLE

A glossary of certain defined terms and technical mining terms and abbreviationsnatdcAmperial
conversion table are included$c h e d utb this Anrtal Information Form.



SPECIAL NOTE REGARDI NG FORWARD-LOOKING STATEMENTS

Certain statements included or incorporated by reference in this Annual Information Form, including
information as to the future financial or operating performance of the Corporation, its subsidiaries and its projects,
constitute forward ooki ng st at ement s. The words fbelieve, 0 fAexpe
Aiintends, 0 ficonfiesuiemat dibaadfmay, 0 fAschedul edlookngd si mi
statements. Forwaildoking statements include, among other things, statements regarding targets, estimates and
assumptions in respect of gold production and prices, opgratiets, results and capital expenditures, mineral
reserves and mineral resources and anticipated grades and recovery rates.-léokimgrdtatements are necessarily
based upon a number of estimates and assumptions that, while considered reasonabl€dmpdration, are
inherently subject to significant business, economic, competitive, political and social uncertainties and contingencies.
Many factors could cause the Corporationédés actamnal resu
forward-looking statements made by, or on behalf of, the Corporation. Such factors include, among others, risks
relating to additional funding requirements, reserve and resource estimates, gold prices, exploration, development and
operating risks, ikgal miners, political and foreign risk, uninsurable risks, competition, limited mining operations,
production risks, environmental regulation and liability, government regulation, currency fluctuations, recent losses
and writedowns and dependence on keynp | o y e eRisk Facto® i ¢his Annual Information Forrmnd A Ri s k
Factor&8 i n Management 06s Di scussion and Anal ysi s. Due t
uncertainties identified above and elsewhere isa fnnual Information Form, actual events may differ materially
from current expectationdnvestors are cautioned that forwdodking statements are not guarantees of future
performance and, accordingly, investors are cautioned not to put undue rehaioceardlooking statements due to
the inherent uncertainty thereirf-orwardlooking statements are made as of the date of this Annual Information
Form, or in the case of documents incorporated by reference herein, as of the date of such docuntent, and t
Corporation disclaims any intent or obligation to update publicly such forwaking statements, whether as a result
of new information, future events or results or otherwise.

NATIONAL INSTRUMENT 43-10171 STANDARDS OF DISCLOSURE FOR MINERAL PROJ ECTS

National Instrument 43017 St andar ds of Disclosurdofilen Misseral bR
Canadi an Securities Administrators (the ACSA0Q) requir
disclosure of a scientific or technicatare, including disclosure of a mineral resource or mineral reserve, concerning
a mineral project on a property material to the issuer must be based on material provided by a qualified person or
under their supervisi on (Parsoi Quarposes of &NOMDP reearns amimdividual A Qu a
who is an engineer or geoscientist with at least five years of experience in mineral exploration, mine development or
operation and/or mineral project assessment, has experience relevant to the athgeaifrthe disclosure and is a
member in good standing of a specified professional association. The issuer must disclose the name and the
relationship to the issuer of the Qualified Person who prepared or supervised the preparation of the infoanation th
forms the basis for the written disclosure.



CRYSTALLEX
Overview

Crystall ex International Corporation (th@nadaCor por
Business Corporations ActThe registered and head officetbé Corporation is locat at 8 King Street East, Suite
1201, Toronto, OntaripM5C 1B5

The Corporation and its subsi diaerengaged in tceadevelamenti of/gold y , (o
propertiesivenezuel a. The Cor por at intheldsCrigtimagoll deivgiopmenprajecs et i s
located in Bolivar State, Venezuel@intil September 30, 2008hé¢ Corporatiorproduced gold fronotherproperties
including,the TomiandLo Increble propertiesthe latter includethe La Victoria depositiand the Revemin mill, all

of which are located il Callao,Bolivar State, Venezuel&@he Corporation produced approximately 20,000 ounces

of gold in 2008 from these operationSubsequent to September 30, 2008 Goeporationceased mining ats El

Cdlao operationsThe Revemin mill was transferred to a Venezuelan state mining corapantheCorporationis

presently negotiating the transfer of the El Callao mining properties to the same state mining company.

The primary focus of the Corporation ovihe pastsevenyears has been the development of the Las
Cristinas project, including:

e entering into aMine Operaing Contract( t Hvitne @peraing Contracd dated September 17, 2002
with Corporacion Vemc¥@o)l;ana de Guayana (the #

e supervising the mparation of the feasibility study completed by SNvalin Inc., iSNC-Lavalino)
and other independent consultants in September 2003 with respect to the development of the Las
Cristinas project and the construction and operation of a mining and prociessiityg at a production
rate of 20, 00TPDOt)o n2b e TR easillity Btudy)n ;

e securing the CVG approval in March 2004 for the 20,000 TPD Feasibility Study;

e supervising the preparation of a 40,000 TPD expansion plafeaséility gudy completed bySsNG
LavalinandMDA in October 2005

e completing financing transactions (including a C$115 million Common Share offering in April 2004, a
U.S.$100million debt offering in December 2004, a C$10 million short term note financing in
Septembe 2005 in conjunction with the establishment of a C$60 million equity draw down facility, a
U.S.$31 million private placement in February 2006, the receipt of C$21.6 million and C$5 million
pursuant to draw downs under the equity draw down facility irfahgh quarter of 2005 and January
2006, respectively, a C$32.4 million offering of units in August 2006, a C$61 million Common Share
offering in April 2007 and a C$64.8 million offering of units in February 20@d an early exercise of
certain warrard for proceeds of U.S.$6.04 million;

e settling of the Corporationés gold contract obli
sales and gold call options were settled and the resulting liability of U.3.#iilion was converted
intoanewf ul 'y drawn term | oan fSBag)litixt wihd Sédmedtaira

loan with SB was restructured and its payment terms coordinated with the new term loan facility. In
May 2006, the Corporation issued 3.8 million Common ShareSB as settlement of the U.S.$7.5
million exchangeable portion of the bank loan and in May 2007, the Corporation repaid in full the
balance of the SB term loan facility

e working to acquire the necessary perniids the Las Cristinas proje¢including thesubmission of an
EnvironmentallmpactStudy( A Et S0 )

e entering into an Engineering, Procurement and Construction Management Cuontrabtruary, 2004
( t hEPCM Contraal )with SNC-Lavalin and supervising the engineering, procurement and
construction proess;

e supervising the preparation of an updafeakibility study (completed in August 2005 BWC-Lavalin,
MDA and other i ndepee00dBenelopnerd Rl | parapajedt he @ omp



National Instrument 43010 Standards of Disclosurfer Mineral Projects of the Canadian Securities
Administratorg( Nl 43-1010 ) ;

e completing 98% of detailed engineering and design work and purchasing all long lead time equipment;

e securing the Ministry of Basic Industries and Min{ni§fllBAM 0 approval of tle technical, commercial
and contractual compliance aspects of the Las Cristinas project in March 2006;

e securing the Ministry of the Environment and NatuRak s o u rMin&msbo )approval of the Las
CristinasEIS in June 2007; and, based on this approvadtipg of a Compliance Guarantee Bond and
payment of certain surface taxes;

e supervising the preparation of the 2007 Technical Report Update (completed in November 2007 by
MDA andSNC-Lavalin);

e cortinuing in 2008 with the construction of a sewage treatmiamt @mnd medical clinic in accordance
with the terms of the Mi@ Operathg Contractand receiving written confirmation from the CVG on
March 2, 2009 that the Corporation is in compliance with the Mine Operating Contract.

The diagram below shows therelativ | oc at i ons o 6peratibnen Balivar Siater Vertezuelan 6 s
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Corporate Chart

The following chart lists the principal subsidiaries of the Corporation and their jurisdictions of incorporation.

Except where noted, all subsidiaries are whollyned, directly or indirectly, by the Corporation.

CORPORACION
SUAYCA, C.A.
(Venezuela)

CARAPO, C.A.
Notes: (Venezuela)
Q) The Corporation holds its interest in the Lalas @istinas ProjedtdMme pr oj ect
Operating Contract 0
2) The Corporation holds its interest in the Tomi operations indirectly thrbliglras Bonanza, C.ASeefDiscontinued Operationso
3) The Corporation Hds its interest in the Lincreble operations indirectly througsmin Hbldings Limited SeefDiscontinued
Operationsd
4) The Corporatiorheld its interest in the Revemin millntil October 1, 2008, ndi rect |l y t hr ou g hDisBoatinedi n | |,

Operations.

0

OSMIN HOLDINGS
LIMITED ©
(Bermuda)

AURIFEROS
EL CALLAO, C.A.
(Venezuela)

CORPORACION MINERA
LAS MERCEDES EL

CRYSTALLEX CRYSTALLEX
INTERNATIONAL INTERNATIONAL
CORPORATION CORPORATION
(Canadaf" (Venezelan Branchf®
CRYSTALLEX BOLIVAR
de URUGUAY, S.A. 0702259 GOLDFIELDS A.V.V.
(BVI) B.C.LTD. (Aruba)
(British Columbia)
CRYSTALLEX ORINOQUIA
de VENEZUELA, C.A. ECM MINING A V.V.
(Venezuela) (VENCO) LTD. (Aruba)
(Bermuda)

93%

MINERAS
BONANZA, C.A®
(Venezuela)

(Venezuelaf®

REVEMIN II, C.A.




MINERAL RESERVES AND RESOURCES

The following table summazes the mineral reserves and resources at the Las Cristinas pi®jatt
December 31, 2008The mineral reserve and resource estimates have been prepared in accordance with the standards
of the Canadian Institute of Mining, Metallurgy and Petroleum ahd3NLO1 and, as set out in the notes below, are
based on technical reports prepared by independent experts, or have been prepared by the Corporation under the
direction of, and verified by, DRichard Spencer, P. Geo., a Qualified Person fanaier VP Exploration of
Crystallex International Corporation.

Mineral resources are not mineral reserves and do not have demonstrated economic viability, but do have
reasonable prospects for economic extraction. Measured and indicated mineral resources aryswéitidefined
to allow geological and grade continuity to be reasonably assumed and permit the application of technical and
economic parameters in assessing the economic viability of the resource. Inferred resources are estimated on limited
information not sufficient to verify geological and grade continuity and to allow technical and economic parameters to
be applied. Inferred resources are too speculative geologically to have economic considerations applied to them to
enable them to be categorizesl mineral reserves. There is no certainty that mineral resources will be upgraded to
mineral reserves through continued exploration. Seeh e dCa foreletafied definitions of mineral reserve, proven
mineral reserve, probable mineral reserve, mina&sburce, measured mineral resource, indicated mineral resource,
inferred mineral resource, and -aff grade.

RESERVES
PROVEN PROBABLE TOTAL
Contained Contained Contained
Tonnes Grade Gold Tonnes Grade Gold Tonnes Grade Gold
(9t) (02) (git) (02) (gt) (02)
(tonnes and ounces in thousands)
Las Cristinas Projet... 112,761 1.24 4,483 351,601 1.10 12,379 464,362 1.13 16,862
RESOURCES?
MEASURED INDICATED TOTAL

Contained Contained Contained

Tonnes Grade Gold Tonnes Grade Gold Tonnes  Grade Gold

(o1t) (02) (91 (02) (91t) (02)

(tonnes and ounces in thousands)
Las Cristinas Projet... 33,380 0.84 897 131,641 0.71 3,002 165,021 0.73 3,899
RESOURCES?
INFERRED
Contained
Tonnes Grade Gold
(9t) (02)
(tonnes and ounces in thousands)
Las Cristinas Proje...................... 229,626 0.8 6,276
Notes:

@ The mineral reserves and resourf@sthe Las Cristinas rBject are based on estimates prepared by MDA (Steve Ristorcelli, P. Geo

and Thomas Dyer, P. Engf MDA were the QualifiedPersonsjn the 2007 Technical Report Updat&@he mineral reserves estited
by MDA are based on a US$8 per ounce gold price and eff grades ranging fror8.33 grams of gold per tonne toS¥grams &
gold per tonne depending on the mineral type. The mineral resources estimated by MDA are basedfirgadeatof 0.5 grams of
gold per tonne. Seftas Cristinas Projedt Mineral Reservésa n d Additional Mineral Resources 0

2 Mineral resources are in addition to and do not include mineral reserves.

?3) The inferred resources are based on aoffugrade of 0.5 grams of gold per tonne.



INFORMATION WITH RES PECT TO THE GOLD INDUSTRY

The principal uses of gold are product fabrication and bullion investment. A broad range of end uses is
included within the fabrication category, the most significant of which is the production of jewellery. Other end uses
include official coins, electronics, miscellaneous industrial (including a role in jet engines and space craft) and
decorative uses, medals and medallionsestors buy gold bullion, official coins and jewellery.

On the supply side, approximately 70% of gold suppliedualiyy comes from mine production, with the
balance coming from drawing down existing supplies held by governments, financial institutions and private
individuals.

The cost of gold production expressed in U.S. dollars is rising globally primarily due todtll&r
weaknessgeneral economic uncertaintiyigher costs in raw materials, notably sodium cyanide and steel grinding
media, and a declining quality of reserves at producing mines.

The price of gold has rebounded from its lows during the period 19880®, primarily due to U.S. dollar
weakness and increasddmand. In 20Q8the price of gold ranged frorfil,®24 per ounce to $693 per ounce and
averaged $87per ounce for the yearSince 2000, there has been a strong inverse correlation betweendthe tra
weighted U.S. dollar exchange rate and the gold price. Other principal factors affecting the gold price have been an
increase in the demand for gold for investment purposes, primarily attributed to the markets in India and elsewhere in
Asia and underpined by jewellery demand, the increase of gold reserves by several natitvesigay by gold
producers, the second Washington Accord, which has limited central bank gold sales, global deflationary pressures
and a general increase in global geopolitieaktons.

The table below shows the average daily morning gold price fixing drotidon Bullion Market from 1998
to 2008

Average Gold Price
(US$/02)
294
279
279
271
311
363
2004 ...t 410
2005... . i 445
2006......ccutieee s 604
20076 éééeéééeeééeeeéée ... 695
2008 872

The gold price can fluctuate widely and i s @ftftleect ed b
di scontinuation of the Corporationde ol ¢ ccpenues] arghido s g r o |
flow and profitability were significantly affected by changes in gold prices. Consequently, a sustained downward

trend in gold prices could negatively affectyfuturegold operation® f t h e Co r RiskiFactors General Se e i
Risk Factors Gold Price Volatilityd

MINING IN VENEZUELA

The Las Cristinas project and the Corporationdés mi.!
following is a brief description of certain aspeahated tomining in Venezuela.

Venezuela

Venezuela is a democratic federal republic comprising 23 states, two federal territories, one federal district
and 72 federal dependencies. The Republic is governed by a National Executive, comprising an elelestaPiets
an appointed (by the President) Council of Ministers, and an elected 165 member unicameral National Assembly.

The President is elected for a-giear term. There are no limits to the number of terms a President can be re
elected. The current Resident is Hugo Chavez Frias, the leader of the Movimiento Quinta Republica (MVR). Mr.
Chavez was elected to his first sigar term as President in 2000. He defeated a recall referendum organized by

7



opposition political parties in 2004. In early Decemt?006, President Chavez was elected for another six year term
which commenced in February, 2007.

Venezuel ads natural resources s ect2@08 oiliard naducahgasn at e d
production represented approximately 30% of VenezZl a6s gross domestic product a
exports. Mineral production, primarily bauxite, alumina and primary aluminium, iron ore and steel, gold and

di amonds, represented |l ess than 1% of Venezuel abds gros

The Guayana &gion of soutkeastern Venezuela, an area that is rich in minerals and covers approximately
oneh al f of Venezuel a, is one of the areas included in
petroleum and natural gas. The CVG is a decentraimémhomous public administrative institution created in 1960
pursuant to the Law for the Development of Guayana and is responsible for the development and administration of the
Guayana Region. The CVG, directly and through its subsidiary companiegligethin the mining and production
of bauxite, alumina and primary aluminium, iron ore and steel and gold as well as electricity and cement. The CVG is
Venezuel ads second | argest industr i aodwnedpevaumara hatumlr Pet r
gas company.

The Guayana Region is the primary source of Venezud

t hat supplies over 67% of Venezuel ads electricity req
standards.

Venezuela has entered into bilateral investment treaties with a number of countries, including Canada.
Mining Law
Introduction

Under the Venezuelan constitution, all hydrocarbon and mineral resources belong to the Republic. The
Mi ni ng Law of requatésSthe explordtibnoand exploitation of mineral resources (other than some
industrial minerals not found on government lands). MIBAM (formerly, the Ministry of Energy and Mines) is
responsible for administering the VML.

The VML permits the explorain and exploitation of mineral resources in several ways, including
exploration and exploitation by private parties pursuant to mineral concessions granted by the MIBAM and direct
exploration and exploitation by the Government of Venezuela.

Mineral Concessons
Rights and Terms of Concession Holders

Concession holders only have the right to exploit the mineral specifically cotgreéde concession.
Concessions have a 3@ar term and can be renewed for twoyk@r periods. The exploration period of the
concession is limited to three years, with a possible extension of one year. A feasibility study outlining the financial,
technical and environmental aspects of the project must be presented to MIBAM for approval before the end of the
exploration period. pon expiration of the concession, all equipment and installations relating to mining and
production activities on the concession area become the property of the Republic without compensation to the
concession holder.

In 2005 the Government of Venezuelmaunced that it would be changing the mining title regime from a
system where title was granted in form of joint ventures or either concessions or operating contracts to a system where
all new economic interests would be granted in the form of operatingacts. In order to effect this change, the
Government advised that it would need to createn at i on al mi ning company which wo
party. The Government also indicated that, given this proposed change in title regimeditimarrtake a review of
all existing mining companies to ensure that only companies found to be in compliance with their existing title terms
and conditions would qualify for the new titleManagement of the Corporation understands that this review was
completed by the end of 2005; however, management of the Corporation is not aware of any further steps undertaken
to change the mining title regime as described above.



At the end of May 2006, MI BAM submittednezueladr af t r
National Assembly that represented the outcome of the announcement originally made in September 2005 by the
Government to the effect that the Government intended to amend the mining law to enable the Government to
exercise better control over tiheat i onds mi ner al rights. The Government
mining law would specifically target properties that were idle due to théntidlel der s 6 f ai |l ure t o com

and conditions of the underlying title.
Mineral Corcession Taxes

Holders of gold mineral concessions are required, from the fourth year of the concession, to pay a surface tax
according to a sliding scale, from a minimum of 0.14 tax units per hectare (one tax unit equals approximately
US$15.30) for yearsolir to six and for concessions of up to 513 Ha, to a maximum of 0.38 tax units for years
seventeen and over and for concessions over 11,286 Ha. Once production begins, concession holders are required to
pay exploitation tax of, in the case of gold, 3% loé tCaracas commercial value of the refined metal produced.
Surface tax is reduced by the amount of exploitation tax paid, and is therefore nil once the exploitation tax paid equals
or exceeds the surface tax due.

Ownership of Concessions

There are no resttions on who (domestic or foreign) may hold mineral concessions. Mineral concessions
may not be transferred without the consent of the MIBAM.

Sale of Production

Except for gold, there are no restrictions on the right to sell mineral production inmanitdts. In the case
of gold, concession holders must offer to sell at least 15% of their gold production at world market prices to the
Venezuelan Central Bank, which may or may not elect to purchase such amount. The balance may be exported with
the pemission of the Venezuelan Central Bank.

Direct Exploitation

The Government of Venezuela may reserve for itself, through a decree, the right to directly explore and
exploit specific areas or some or all of the minerals within specific areas. Direct &ppl@nad exploitation may be
carried out either by the State itself through the MIBAM or by other public entities such as the CVG. The effect of
such a reservation is to prohibit the grant of mineral concessions over these areas to private parties.

Operaton Agreements

If the Government of Venezuela has reserved direct exploration and exploitation of minerals for itself, the
MIBAM or the public entity may enter into operation agreements with third parties with respect the exploration and
exploitation of tle reserved minerals.

Environmental Laws
General

Venezuela has a comprehensive set of environmental laws administered by the Ministry of the Entironm
and Natur al Re&d)o.ur ces ( AMi nAmb

Venezuela is also party to a number of important international ntiome and treaties concerned with
environmental protection and nature conservation.

Environmental Impact Study

All mining projects require a land use permit and an authorizati@ifést the natural resources, both of
which are issued bMinAmb. The grating of the permit taffect natural resources is dependent on approval of an
EIS by MinAmb. TheEIS process includes the filing of a comprehensive environmental -eocitomic and cultural
impact study by the developer of the mining project. In aduitapproval of the feasibility study BMIBAM is
required beforeMinAmb will issue the environmental authorizatiom June 2007 MinAmb approvedthe Las



Cristinas EIS and, based on this approvéhe Corporationposted a Compliance Guarantee Bond and perthin
surface taxes

Mine Closure and Remediation

All developers of mining projects have a general obligation to reclaim the environment to a productive
condition when the project is completed. Specific laws regarding mine closure and remediatimitete Such
matters are normally covered in authorizations to affect the natural environment issueliimAtinG.

Taxation
Corporate Income Tax

Venezuelan corporations and Rdenezuelan corporations carrying on business in Venezuela through a
permanengstablishment (i.e., Venezuelan branches) are subject to corporate income tax on their worldwide income
(in the case of a Venezuelan corporation) or their income attributable to the permanent establishment (in the case of a
Venezuelan branch) at a maximuate of 34%. They are also subject to municipal tax of between 0.5% and 10% of
their gross revenues depending on the municipality where they carry on business and the nature of their business.

In determining taxable income, Venezuelan corporations amtches are subject to a system of inflation
adjustments. If it owns a mining project, at the time the project is completed, a Venezuelan corporation or branch
must revalue its nemonetary assets, liabilities and equity in line with inflation since aitipuisand pay a orréme
tax of 3% of the amount of the revaluation increase. At the end of each taxation year thereafter, the corporation or
branch must revalue its nanonetary assets, liabilities and equity in accordance with the inflation rate. The
corporationds or branchdés taxable income for the taxati

Venezuelan corporations and branches are entitled to amortize their capital assets on-bn&titaggié over
the useful life of the a®ts. Foreign exchange gains and losses are included in calculating income. Losses may be
carried forward for three years in the case of operating losses and one year in the case of inflation adjustment losses
from the year in which they are incurred.

Dividends and Branch Profits Tax

Dividends paid by Venezuelan corporations are subject to withholding tax at the ra#oof This
withholding may be reduced under applicable tax treaties.

Net earnings repatriated by Venezuelan branches are subject twh prafits tax of 34%. This rate may be
reduced under applicable tax treaties. The tax does not apply to net earnings reinvested in Venezuela for a minimum
period of five years.

Only those dividends and repatriations that originate from income thatdtdseen subject to corporate
income tax at the corporation or branch level are subject to the dividend withholding or branch profits tax.

VAT and Import Duties

Venezuelan corporations and branches are required o pval ue adde d% (redugedronii VATO)
11% onJuly 1, 2007 on goods and services purchased by them, including imported goods and services. They may
recover the VAT paid by them from the VAT charged and collected by them on goods and services sold by them in
Venezuela. Export sales asebject to VAT of 0%. Exporters recover VAT previously paid by them through
certificates issued to them by the Ministry of Finance. The certificates may be used as a credit against future VAT
and income taxes or may be transferred to third parties liog @ad thereby monetized.

Import duties of various rates are also payable on goods imported into Venezuela.

A Venezuelan corporation or branch that is proposing to carry out a mining project that is in the national
interest may apply to the National Ex#&ga for exoneratiorfrom the VAT and import duties applicable to machinery
and equipment imported by it into Venezuela for the project.
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Science and Technology Contribution

Venezuelan mining operations must investor contribute to science and techogy projects an amount
equal to 1% of gross income during each taxable year. The amount to be invested or contributed is based upon the
previous yed gross income. Any amount not invested or contributed during the taxable year must be paid to the
Ministry of Science and Technology.

Tax Treaties

Venezuela has entered into tax treaties with a number of countries including Canada.
Exchange Controls

Venezuela reintroduced exchange controls in February 2003.

Access to foreign currency is subject to a prooésgpplication and approval. All foreign currencies brought
into Venezuela must be converted into Bolivars at the prevailing official exchange rate. Also, the net proceeds of all
exports of goods and services must be repatriated and converted intr8atithe prevailing official exchange rate.
Venezuelan corporations and branches have access to foreign currencies at the prevailing official exchange rate to pay
principal and interest on registered prescribed debt and to purchase prescribed ingumitedngl services under
registered agreements. They must apply to the Venezuelan Foreign Exchange Administration Commission to obtain
foreign currencies at the prevailing official exchange rate for other purposes, including paying dividends and
repatriathg net earnings.

LAS CRISTINAS PROJECT
The information set out below is based on, among other things, the 2007 Technical Report Update.

Copies of the 2007 Technical Report Update are available for review on the SEDAR website at
www.sedar.comThe 2007 Technical Repddpdatei s t he Cor por at i o fdexmicaReportfoe nt bas
purposes of N#3-101.

The 2007 Technical Report Updateincorporated by reference into this Annual Information Form for
purpo®s of satisfying certain of the disclosure requirements of National Instrumédf25and Form 5102F2 with
respect to the Las Cristingsojectincluding mineralization, drilling, sampling, analysis and security of samples and
metallurgical test work.

Location and Property Description

The Las Cristinas project is located in Sifontes Municipality in Bolivar State, Venezuela, approximately 6 km
west of the village of Las Claritas and approximately B@0south of Puerto Ordaz and 670 km southeast of Caracas

The Las Cristinas project encompasses four principal zones of mineralization including the Coriductora
Cuatro Muertos and Potaso (ter meidSoff C@n d(uficMeosroande sfogr, <L
Morrocoy areas, which together constitute lths Cristinas Deposits. The Las Cristinas Deposits are locatfediion
contiguous aread.as Cristinas 4, 5, 6 and 7, that total 3,88%a6n extent.
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The relative locations of the Las Cristinas Deposits are shotie ifollowing map:
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Mine Operating Contract

The Corporationébés interests in the Las Cristinas

o a Presidential decree pursuant to which the Government of Venezuela reserved for itself, through
the Ministry of Energy and Mines, the direct exploration and exploitaif the gold ore located in
the Las Cristinas Deposits and granted to the Ministry of Energy and Mines the right to contract
with the CVG the activities required to carry out such exploration and exploitation;

. an agreement between the Ministry of Eyesnd Mines and the CVG pursuant to which the
Ministry of Energy and Mines granted to the CVG the right to explore and exploit the gold ore
located in the Las Cristinas Deposits and to enter into operation agreements with third parties for
such purposesind

. aMine Operating Contradietween the CVG and the Corporation dated September 17,

S e eMinifig in Venezuela- Mining Law i Direct Exploitation 0
Presidential decree, the agreement between the Ministry of Energy and Mines and the CVQviind @eerating
Contractreferred to above are attached to the Annual Information Form as ScBedule

12

English dnaofgheage

D



The principal provisions of thigline Operating Gntractare summarized below.

Authorization. The CVG authorized the Corporation and the Corporation agreed to make all
investments and carry out all works necessary to explore, develop, exploit, commercialize and sell
the gold mineral contained in tha4 Cristinas Deposits for the CVG.

Fees and Paymentsin consideration for its services, the Corporation is entitled to a fee equal to
the value of the gold produced from the Las Cristinas Deposits less:

@ the following royalty to which the CVG is atied based on the commercial value of the
gold produced from the Las Cristinas Deposits:

Commercial Value Royalty
less than US$280 PEI OUNCE........coveiuiiiiiiiiiiiiieiiiiiee ettt e e e e e e e e e 1.0%
equal to or more than US$ 280 per ounce and less than US$350 per.aunce.... 1.5%
equal to or more than $350 per ounce and less than US$400 per ounce......... 2.0%
more than US$400 PEF OUNCE..........cceeiiiiiiiiiiiiiee e 3.0%
(b) the Venezuelan exploitation tax payable by the CVG equal to 3% of the commercial value

of the refined gold produced from the Las Cristinas Deposits.

The Corpoation is required to pay the exploitation tax on behalf of the CVG and is entitled to be
reimbursed by the CVG

Covenants. The Corporation is required, among other things, to: prepare and present to the CVG
for approval annual production plans (whidclude information with respect to capital investments,
production volumes, processing capacity, operating costs, number of workers, projected price of
gold and income from sales of gold and other material information relating to such matters) and
annual ad life-of-mine development plans (which include operational information relating to
volumes of excavation, waste exploitation, handling of effluents and information with respect to
environmental protection and security and other material informatioringeled such matters);
provide certain social development programs (including employment and training programs for
employees and groups of informal miners, improving community health care facilities, providing
local housing and infrastructure improvememtsmMater and sewage systems and road access to the
project site); compensate the CVG for loss of profits if the project fails to meet approved production
volumes for reasons other than as a resutirake majeurgand carry out its activities in accordance

with applicable Venezuelan environmental, mining and other laws and in accordance with principles
of sustainable development.

Non-Assignment by the Corporation. The Corporation is not permitted to assign tWae
Operating Contract

Term and Terminaion. The term of theMine Operating Contrads 20 years subject to extension
by the parties for two renewal terms (each 10 years). Mime Operating Contractnay be
terminated by either party on 90 dayaitten notice if the other party defaults iretherformance of
its obligations under thieline Operating Contract

Dispute Resolution. If a dispute arises under tihdine Operating Contracthat the parties are
unable to resolve, the parties have agreed to refer the matter for determination &dstob&olivar
State, Venezuela.

Governing Law. TheMine Operating Contraés governed by the laws of Venezuela.
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Accessibility, Physiography and Climate and Local Resources and Infrastructure
Accessibility

The Las Cristinas project is accessed byread,d i s approxi mately five hours
Ordaz. The Troncal 10 route consists of a flame highway for approximately 55 km and continues for
approximately 280 km thereafter as a walintained twdane paved road to the cargjpe urn-off at Kilometre 84.
From there, the Project is accessed via &iliBnetre allweather, unsealed road, the upgrading of which was
completed by the Corporation in November 2005. The route of the unsealed road was designed to bypass local
villages.

Puerto Ordaz is a port city located on the Orinoco River with access to the Atlantic Ocean and is served by
number of airlines with numerous daily flights to Caracas and other major cities in Venezuela. The nearest
commercial airstrip to the Project & EI Dorado, which is located approximately 100 km north of the €itap
towards Puerto Ordaz. A charter flight from Puerto Ordaz to El Dorado takes approximately one hour. An airstrip at
Las Cristinas allows for the landing of small aircraft.

Physiography and Climate

The Las Cristinas project is located in a flat area with scattered, rounded hills that reach a maximum height
of 30 m. The average elevation is 130 m above sea level. Four streams (the Amarilla, Las Claritas, Sofia and
Morrocoy) flow thiough the property. These streams are sinuous due to the low topographic gradient across the
Project area and flood their banks at times during the wet season. Abodt 3fi0the Project area has been
deforested during mining by itinerant miners. Hydiamining has led to flooding of pits and the accumulation of
poorly consolidated tailings material which complicates access to the eastern part of the Project area where
mineralization is located closest to the surface.

The climate is tropical and humi@emperatures typically range from 22°C to 36°C and operations can be
conducted year round. Average annual rainfall is approximately 3.3 m, most of which falls-lortgpaloudbursts
during the day. Average annual evaporation is approximately 1.8hm.rainy season extends from May to October
with a short rainy season in December. Rainfall in the relatively dry season is usually less intense than in the rainy
season.

Undisturbed primary vegetation is typical of the Suhazon type rain forest. Largeees dominate the
forest, with their canopy up to 30 m above the ground. The forest floor is relatively open. Secondary vegetation,
which has now invaded the mined or otherwise disturbed areas, consists of smaller trees, shrubs, creeping vines and
various grasses. This secondary growth tends to be denser than the primary vegetation.

Local Resources and Infrastructure

There is sufficient infrastructure in the region to support mining operations. Additional personnel will,
however, have to be brought far construction and mining operations. It is expected that the Corporation will
employ approximately 400 individuals at the height of production. All salaried supervisory and technical labour, other
than a few expatriate positions, are expected to beeX(eelan nationals. It is expected that over time, Venezuelan
personnel will occupy all of the positions initially staffed with expatriates. There is ample water and land surface for
mining, plant sites and tailings disposal.

An existing construction campas been refurbished. The administration offices and dining facilities are fully
functioning.

Power requirements will increase from an average of about 10 MW at the commencement of construction to
about 30 MW when the plant is in full production. A 400A power line (with a capacity of 300 MW and a current
demand of approximately 100 MW) runs within 6 km of the Las Cristinas project to supply power to Brazil. The
Government of Venezuela has installed a substation near the town of Las Claritasaalblis of supplying the Las
Cristinas project. Power to the site will be carried via a new overhead power line, a distance of approximately 6 km,
and will terminate at a new substation located on the Las Cristinas project.
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History

Gold was first discoverkin the Las Claritas area in 1920. Gold mining at the Las Cristinas project site was
initiated in the 1930s and continued sporadically on
informal miners) gold rush occurred, with som@d® to 7,000 garimpeiros working alluvial and saprdtibsted gold
deposits using hydraulic mining techniques. The amount of gold recovered is unknown. Muchasf @réstinas
projectsite is covered with tailings from this early mining.

After extensve exploration and development, Placer Dome Inc. (PDI) announced commencement of
construction of the Las Cristinas mine on August 2, 1997. The inauguration took place at the site with officials of PDI,
CVG, and representatives of the Venezuelan governmessent. On January 20, 1998, PDI announced that its
operating company in Venezuela, Minera Las Cristinas C.A. had decided to suspend construction. Construction
resumed in May 1999, but was again suspended on July 15, 1999, due to uncertainty withoregegirices and
title. Up until that time, PDI had reportedly spent US$118 million on the project.

See al so fALeigMIt hRIrrmaonvead d iofgsMl NCA Litigation. 0
Geology and Mineralization
Regional Geology

The Las Cristinas project is located in theagite greenstone terrain of the Guyana Shield. The Guyana
Shield underlies the eastern part of Venezuela, Guyana, Surinam, French Guiana and parts of northern Brazil and was
contiguous with parts of west Africa prior to the opening of the Atlantic Oaedmei Jurassic period. Three major
geologic subdivisions have been established for the Guyana Shield: Archean rocks older than 2.5 billion years
consisting of highkgrade metamorphic gneiss, local charnockite and widespread granitoid bodies; sedinmehtary a
volcanic rocks of Early Proterozoic age which have undergone compressional tectonism and metamorphism and were
intruded by syrorogenic granites of Tramsmazonian Orogeny; and mi@roterozoic continental clastic units of
Roraima Formation which unconfoably overlie the Early Proterozoic rocks.

Local Geology
Weathered Profile

The weathered profile at Las Cristinas includes an upper layer of ferralitic soil (up to 2 m thick) overlying a
thin mottled clay zone (averaging 2 m thick), which in turn ovedisaprolite zone, which is generally 20 m to 60 m
thick and locally over 90 m thick. The saprolite is subdivided into an upper oxide saprolite horizon, which is
practically devoid of copper, and a lower sulphide bearing saprolite horizon that is ennictoggper. The oxide
saprolite is red ochre in colour while the sulphide saprolite has a greenish hue. The oxide and sulphide saprolite
contact is sharp in some areas of the deposit, while in others is separated by a transitional zone, calledahiiged sapr
which contains both metal oxide and sulphide minerals. The saprolite typically overlies saprock; material in which
the texture of the original rock is evident, but which is soft due to the abundance of clay minerals generated by
weathering. The gaock layer ranges in thickness from a few metres to a few tens of metres in extreme cases. The
upper 50 m of bedrock is characterized by centirged vugs and voids derived from the weathering of carbonate
veins and carbonate matrix. This zone s carbonatéeached bedrock.

Structure

Two major fabric orientations are evident throughout the Las Cristinas Deposits. The older foligtion (S
consists of a moderately to intensely developed cleavage thatmmallel to bedding. The,$oliation strikes north
south and dips at about 40° to the west in the Conductora area. This foliation rotates in the Cordova and Mesones
areas to a northwest strike and a steeper dip dft@00° to the southwest. Theg ®liation contains a strong
stretchingineation that plunges to the southwest and probably relates to fabric development in a major, regional shear
zone.

The S fabric is a spaced foliation that is axial planar to Kiolkls. It strikes southeast and dips gently (about
36°) tothe nortteast.
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A northeaststriking post mineral fault separates the Conduciofauarto Muerto§ Sofia area from the
Mesones Morrocoyi Cordova zone. The fault zone is intruded by steep, southegpbing postmineral diorite
gabbro dykes.

The Las Cristinas Eposits are cut by a system of posheral dioritic dykes that dip shallowly to the
southeast and are arranged in an upwséegpingen echelomattern.

Alteration

Various alteration assemblages are evident in the Las Cristinas Deposits. These include:

o Widespread albite development in veins and as replacements of other minerals;

. Potassic alteration occurs asféddspar replacements and veins. However a pervasive secondary

biotite i magnetite assemblage is the dominant expressionsiliddte alterabn throughout the
Las Cristinas Deposits. Calcite is associated with the bioaignetite assemblage;

. Quartztourmaline assemblages with minor topaz;
. Quartzmuscovitepyrite constitutes phyllic alteration and;
o Ubiquitous ironrich chlorite, epidte and calcite which are superimposed on the alteration

assemblages described above. This superimposition is evident in the common partial replacement
of secondary biotite and tourmaline by chlorite.

Alteration minerals in the Las Cristinas Deposits haweughly concentric distribution. The exception is
albite, which is widespread and appears to predate the majority of the other alteration assemblagésurnadine
alteration is most strongly developed in neartical breccia pipes in the MesoneSofia area where it occurs with
traces of topaz. Tourmaline decreases in abundance in all directions away from the M&miteesentres. K
silicate alteration extends from MesoneSofia to the footwall of the mineralized zone in the east, tstuthern
margin of the Conductora area in the south and to the western part of the Cordova area in thesiestte K
alteration is represented by the ubiquitous secondary bibtiteagnetite assemblage, whereasfeispar is
concentrated in the MesonesSofia area. The chloritealciteepidote assemblage is located outboard of, and
superimposed on, the-filicate zone. Phyllic alteration is most strongly developed in the upper parts of the Mesones
1 Sofia breccia pipes.

Mineralization
Primary mineraization in hard rock

Sulphide content in the Las Cristinas Deposits is highest in the Mesones deposit where tHeuyoatine
breccias contain up t80% total sulphides locally with an average total sulphide content of approximately 5%.
Sulphide corgnt decreases southward into the Conductora deposit where the maximum sulphide content is up to 5%
locally with an average of approximatel)o. This change in sulphide content is accompanied by a change in
sulphide species: pyriehalcopyrite in the Mesees area is associated with minor molybdenite, whereas the content
of chalcopyrite and molybdenite decrease southwards in the Conductora deposit and westwards into the Cordova area.
The sulphide assemblage in the southern part of the Conductora depbsit tie west in the Cordova zone is
strongly dominated by pyrite with minor chalcopyrite and no molybdenite.

On a microscopic scale, gold can be found as free grains in quartz and as blebs and fracture fillings in pyrite
and/or chalcopyrite. In the Conctora deposit, gold grade is crudely proportional to sulphide content to the extent that
gold grade can be roughly estimated from the sulphide content of the interval. However, this relationship breaks
down in the Mesones deposit where significantly highéphide content does not coincide with significantly higher
gold grades: in fact, the average grade of Mesones is very similar to that of the Conductora deposit (1.1 g/t gold in
Mesones versus 1.2 g/t gold in Conductora). The bulk of the economicalizagon is hosted by the biotite
magnetite alteration, although some of the higlgestle gold mineralization is hosted by the cras$ing epidote
calcitechlorite veins.
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Chalcopyrite is essentially the only copper mineral in the hard rock beneatapinolite; hence copper
grades correlate directly with chalcopyrite content in the Las Cristinas Deposits. In contrast to the average gold grade
of the Mesones and Conductora deposits being similar, the average copper grade of the Mesones deposit is
appoximatelytriple that of Conductora0(10% in Conductora versu8.29% in Mesones). The average grade of
copper in the Las Cristinas Deposits is10461

Sulphides occur as replacements, disseminations, clots, blebs, sulphide veinlets and also irwithinlets
quartz and other alteration minerals throughout the Las Cristinas Deposits. The higher sulphide content in the
Mesones deposit is evident in more extensive replacements and denser disseminations than are evident in the
Conductora or Cordova areadlany sulphide grains and stringers lie within the plane of the foliation while many
disseminations and blebs cut across théokation. Areas of intense cleavage development are characterised by
sulphide blebs that are flattened into the plane of {Heli&tion. The majority of quartzarbonatesulphide veinlets
lie in the plane of the foliation. Veinlets that crass the foliation show successive rotation into the plane of the
foliation in areas of stronger fabric development. These featursntarpreted to indicate that sulphide
mineralization, and therefore copper and gold mineralization, occurred during and partiatiatedsts cleavage
development. Sulphide accumulations are clearly folded by, and hence predaiéolingads.

Mineralization occurs in syarallel units that dip to the west at about 40° parallel to bedding and te the S
foliation. Well mineralized zones coincide with moderate to intense cleavage development and fragmental
metavolcanic units and the poorest mitizedion is in competent metavolcanic units such as basaltic lava flows in
which cleavage is typically poorly developed. The important role that stratigraphy plays in hosting mineralization
dictates that the deposit is stratiform, consisting of well ralimd zones separated by poorly mineralized units
typically composed of impermeable basalt lava flows. Intrusive stocks, whichatrbsgratigraphy, are similarly
poor hosts for mineralization due to their mechanical competence and related poor iiegmeab

Down-dip continuity of mineralized zones has proved to be excellent in deep drilling. The overall true
thickness of the gold mineralization envelope throughout the Conductora deposit reaches a maximum width of 500 m.
Some individual highegrade gtd zones (>1g/t) exceed 100 m in thicknesBlease see Figu@&1l of the 2007
Technical Report Updafer a graphic depiction of the distribution of gold mineral zones on cross section.

Saprolite

The copper content of the upper part of the saprolite mnmal due to natural oxidation and subsequent
leaching of copper minerals in the oxide saprolite. The dissolved copper precipitates as secondary minerals in the
sul phide saprolite, forming a fAcopper b brsistk matnly pf a | a
secondary copper minerals. The Las Cristinas Deposits contain a poorly developed copper blanket that is-typically 5
20 m thick and which contains chalcopyrite, chalcocite and covellite in addition to pyrite.

Gold mineralization is largglunaffected by oxidation and its grade and distribution throughout the saprolite
is similar to that of the original hard rock prior to weathering. Hence, alternating zones of good and poor gold grade
as described above, can be traced through the gagrolin the hard rock below.

Drilling, Sampling and Data Verification
The most detailed exploratomor k on t he property was <carried out by

holder of an interest in the Las Cristinas Depo&e® Legal Proceedini Wi t hdr a wl of MITNECA Liti
work included:

. mapping and rock sampling (geologic mapping was done at scales of 1:5,000 and 1:500 and over
1,200 samples were collected);

. soil sampling (approximately 3,700 samples were taken from upperigaproa 50 m by 100 m
grid in the main mineralized zones and on a 50 m by 200 m grid in the peripheral areas); soil
samples were analyzed for gold;

o drilling of 1,174 drill holes totalling over 15800 m;
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. geophysics (ground and airbormeagnetic prognas, as well as induced polarization, radiometric
and transient electromagnetic surveys); and

. tailings evaluation.

The work performed by PDI culminated in a comprehensive feasibility study in 1996, which was subsequently
updated in 1998.

Under theMine Operating Contractthe Corporation obtained an electronic database that included results of
drilling, as well as topographic, geologic and engineering data derived from previous work completed by PDI. The
database included geological information on 160,60@f drilling and trenching, 162,806 gold assays, 145,547
copper assays, 60,655 cyangtduble copper assays and 145,221 silver assays. As part of the preparation of the
MDA Report, MDA visited the Las Cristinas site in October 2002 and found drill, plidiscollars, drill cores and
samples and photographs of core that supported the method of work that Placer reported to have been used in the
exploration and evaluation of the Las Cristinas Deposits. In addMibi, took independent samples of coralps
and coarse rejects as part of the verification proce
procedures conformed to, or exceeded, industry standards.

In 2003, the Corporation completed a-s®ek, 2,199 m drill program designed tdlidate the historic
project work. MDA was on site for the first three weeks of the program. The program included 12 diamond drill
holes from whichl,016half-core samples were taken for analysis. In addition, the Corporation analyzed 341 quarter
cores,198 coarse rejects and 259 pulps left at the site by Placer. As part of the verification program, blanks and
standards were systematically inserted into the sample stream. MDA supervised drill sampling, sample collection and
sample packaging for the firhalf of the program. Independent laboratories conducted sample preparation and
assaying. MDA also took independent core samples to verify the work completed by the Corporation and requested
that existing drill hole collars be surveyed by an independamtractor. As part of the MDA Report and following
the completion of the verification program, MDA concluded that the Las Cristinas database could be used for
feasibility level study and mineral reserve and resource estimation.

The Corporation completeah 18hole,7,131m drill program in 2004 and a furth8/419m in 14 bore holes
in 2005. Drilling in these two programs was focussed in the western and southern parts of the modeled Conductora pit
shell. The objective of these programs was to infilll dglarsely drilled areas to upgrade resource classification and
ultimately increase the reserve

The Corporation completed a -#6le drill program (13,574 metres) producing 12,178 samples from
November 2006 through to February 200he drilling programdcused on three areas of the Las Cristinas property:
(1) the western margin of the planned Conductora pit where mineralization is open at deptlipjd@nthe extreme
southwest of the planned Conductora pit where a sheet of relatively shallow orssga®did in the hanging wall of
the main Conductora ore zone in previous drilling; and (3) the Morrocoy zone which lies in the northern part of the
property. Known mineralization in the Morrocoy zone has similar characteristics to that of the Condaeatevhictn
contains the bulk of the known mineral ore reserves at Las Cristinas. Previous drilling of the Morrocoy zone was
relatively widespaced to the extent that known mineralization there is classified as an inferred mineral réseurce.
Corporationbdieves that there is sufficient continuity of mineralization at Morrocoy to warrant denser drilling with
the objective of upgrading the inferred mineral resources to the measured and indicated category. If this objective is
achieved, the Morrocoy zone cduontribute to an increase in the overall mineral reserves at Las Cristinas.

MDA was contracted to undertake thpdatedreserve and resourestimatencorporatingthe results of the
20062007drilling program.The revised reserve and resource estimai® pvepared by MDA under the direction of
Steven Ristorcelli, P. GeandThomas Dyer, P.kg., bothindependent qualified persons for the purposes of National
Instrument 43101, with geological and sampling input from Dr. Richard Spencer, P. Geo., fotmerly Cor por at i C
Vice President Exploration, who is a qualified person for the purposes of National Instruri€rit. A8easured and
Indicated Mineral Resources are that part of a mineral resource for which quantity and grade can be estimated with a
level of confidence sufficient to allow the application of technical and economic parameters to support mine planning
and evaluation of the economic viability of the deposit. An Inferred Mineral Resource is that part of a mineral
resource for which quantity argtade can be estimated on the basis of geological evidence and limited sampling are
reasonably assumed, but not verified.
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formerlyt h e

Drilling was undertaken by Majortec of Moncton, New Brunswick. The program was managed by Mr.
Gustavo Rodriguez, M.Sc., Chief Gedkig- Las Cristinas, under the direction of Dr. Richard Spencer, P.Geo.,
C o r p/B Exaloratianmdicsis a Qualified Person for the purposes of National Instruménti43

- Standards of Disclosure for Mineral Projed@uality Assurancera Quality Control (QAQC) procedures were

managed by an external consultant, Mr. Trevor Nicholson, B.Sc. Chem., of Nicholson Analytical Consulting (NAC)

of Comox, British Columbia, who is an Assay Chemist by training. NAC reviewed the proposed QAQQI@m®ced

prior to

drill startup and subsequently audited field procedures. Mr. Nicholson was on site for about 40% of the
duration of the programAll assay results from this drill program were sent to Mr Nicholson directly by the assay

laboratory, SGS iniL ma , Peru, for QAQC revi ew.
assay of sample sequences which failed QAQC. Only once samples had passed QAQC were the results deemed
acceptable by the Corporation. Although only involved in tlesign of the QAQC program, NAC noted no
irregularities in any areas of the drill progranMr. Steven Ristorcelli, of MDA, undertook an -site review of

logging, sampling and QAQC procedures during the drill program.

Mr Ni chol son

Assays were conducted on ¥2 NQ csaenpled at continuous cmaetre intervals. Certified standards were inserted at
an average of one per 20 samples, field blanks at one per 30 samples, while both ten mesh acoreuhrpdicates
were inserted at intervals of approximately 50 samplesiplitates of pulps and i®esh material were taken at
intervals of approximately 1 in 50 samples for assay by a second, independent laboratory. The core samples were
prepared bySociete Generale de Surweillancdi S GS0) at t heir

samples was done by SGS in Lima, Peru.

f auela dnd analysis ohtheE |

had

Do |

Assay results were reported to NAC who communicated directly with

personnel at SGS in Lima regarding assays that initially failed QAQC. Once the reassay results had met the QAQC
requiremerg, NAC forwarded the QAQ€ompliant data to MDA anthe Corporatiorfor incorporation into their
respective databases. The independent laboratory used for check assays on pulmesiddifplicates was AES
Chemex in Lima, Peru.

Mineral

Reserves

The estinated mineral reserves at the Las Cristinas project as at December 31, 2007, were as follows:

Mineral Reserves? Average Grade Contained Gold
(tonnesi0 006 s) (g/t) (ouncess 0006 s
PrOVeN.....cooiiiiiiiiiiie e 112,761 1.24 4,483
Probable.........cccovviiiiiiiiie 351,601 1.10 12,379
TOtAl oo 464,362 1.13 16,862
Notes
1) The mineral reserves estimated by MDA are based on a US$550 per ounce gold priceadindrades ranging frord.33 grams of

gold per tonne to 67 grams of gold per tonne depending on the mineral type.

Additional Mine ral Resources

The estimated additional mineral resources at the Las Cristinas project at December 31, 2007, were as

follows:
Average Grade Contained Gold
Mineral Resources? @
(tonnesi 0 0 0 6 s ) (g/t) (ouncesi 0 0 0 6 §
MEASUIEQ........ueiiiiiieeiiie e 33,380 0.84 897
Indicated.......ooevvviiiiiie e 131,641 0.71 3,002
Total Measured and Indicated.....................cc...c...e. 165,021 0.73 3,899
Total Inferred .......ccoooovviiiiiiiie e 229,626 0.85 6,276
Notes:

(1) The resources are estimated to the standard and requirements stipulated iflOdl 48d meet Canadian Institute of Mining
classfications. The mineral resources estimates are based oroéf guade of 0.5 grams of gold per tonne

@

Mineral resources are in addition to and do not include mineral reserves.
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2007 Technical Report Update

In September 2003, SNCavalin and other indegndent consultants (including MDA) completed the 20,000
TPD Feasibility Study. The 20,000 TPD Feasibility Study was approved by the CVG in accordance with the terms of
theMine Operating Contraéh March 2004.

In August 2005, SN avalin and other indepelent consultants (including MDA) completed the 2005 Development
Plan, a comprehensive update of the 20,000 TPD Feasibility Study. The 2005 Development Plan was commissioned
to incorporate a number of design enhancements and to include a review ofecebdpkrating cost estimates.

In November 2007, MDAand other independent consultants (including SM@alin) completedthe 2007 Technical
Report Updaten the Las Cristinas Project whicipdatescomponents ofthe 2005Development Plan  The 2007
Technical Report Updatecorporats several factors, including:

. A 46-hole, 13,574 m drill program that was completed by the Corporation in 2007, results of which
were press released on May 1, 2007 and June 22nd, 2007

. A new pit design based upon a $5&¥ ounce gold price.

o Revised estimates of capital and operating costs.

The 2007 Technical Report Up dN\ 43401 sompliandeshniealsreporth e Cor
The conclusions, estimates and findings of the 2007 Technical Régmtateare set out below.

o Mining. Mining at Las Cristinas will be by conventional opgh methods using excavators and
haul trucks. The production schedule contemplated under the 2007 Technical Report Update
provides for processing 20,000 tonnes of ger day (7.3 million tonnes annually), an overall
stripping ratio of 138:1 and an expected mine lié¢ 64 years.

o Processing and RecoveryProcessing will consist of crushing, semitogenous primary grinding
and secondary ball mill grinding. A giify circuit is contemplated to recover free gold.ol&®
extraction will be achieved using a conventional catipeleach circuit. Under this method of
recovery, a slurry of gold ore, carbon granules and cyanide are mixed together, the cyanide dissolves
the gold content and the gold is adsorbed onto the carbon and the loaded carbon is separated from
the slurry for further processing. Gold is removed from the loaded carbon by pressure stripping the
carbon to produce a pregnant eluate solution, electrovgrthim solution to produce gold cathodes
and smelting the cathodes to produce gold doré. -pidott metallurgical testing conducted under
the supervision of an independent consultant during the feasibility study resulted in an overall
recovery rate of 88% for the planned ore blend.

The average annual gold production contemplase@33,0000unces for the life of mine and
252,0000unces for the first five years.

. ReservesReserves at Las Cristinagere calculatedising a US$550 per ounce gold price. Pite
design and other physical parameters and costs were updated from previous estimates. At US$550
per ounce, proven and probable reserves at Las Cristinas are 464 million tonnes grading 1.13 g/t
containing 16.86 million ounces of gold. The strip ratesdecreased from 1.57td 1.38:1.

. Capital Costs. The estimated capital costs of the Las Cristinas project are approximately US$356
million, an increase of approximately 22% from the 2005 estimbieaddition, sustaining capital
totalling US$573 miion over the 64 years of the mine will be required.

) Cash Operating CostsThe estimated average total cash operating costs are approximat8§6US$
per ounce éxcluding royaltiesland $346 per ounce (including royalties at $550 per ouoncéhe
life of mine. Estimates for operating costs increased from US$7.66/tonne of ore to US$9.80/tonne
of ore, largely due to revisions in costs and quantities of operating supplies, maintenance supplies
and power, revision of staffing levels and labour ratesdrachges to the mining plans including
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updates to the mineral resource and mineral reserve estimates. Operating cost estimates were not
significantly affected by thenearl obal ¢l i mb i n energy costs, a r
low, stable price for fuel.

Engineering, Procurement and Construction Management

On March 25, 2004, following completion of a competitive bidding process, the Corporation enteged into
Engineering, Procurement and Constr uc tith SNCLaMhbinrredaing ment C
to the development of the Las Cristinas project.

Detailedengineering and design for the Las Cristinas project was 98% corbpléhe end of 2005 All
long lead time equipment for Las Cristinas was also purchased during 20020@6. Equipment which cost
approximately 61 million is in storage, principally in Houston (USAand will remain in storage until the
commencement of construction at Las Cristinas. The remaining purchasing of supplies and awarding of service
contractswill be undertaken following receipt of the Permit. Project development sleived 2006while the
Corporation continues to wait for the Permit.

The 2007 revised capital cost estimate to construct Las Cristinas is $356 million. The Corporatignitélaed

$344 million relating toLas Cristinas; howevennly about $102 million of this was on items included in the $356
million estimate thus leaving a balance to spend, once the Permit is received, of $254 million. The expenditures of
$102 millionwereprincipally payments for equipment and engineering servic&be balance othe $206 million of
expenditureswere for items such as camp security, reserve drilling programs, environmental work, community
relations projects, among other@ngoing &penditures(including site security, camp catering, equipment storage,
general site administration and social and community progranas)to receipt of the Permit are not included in the
2007 construction estimatef $356 million If and when the Cogration receives the Pait, the Caporationwill
renegotiate the main construction contracts that were originally awarded inaB@0®ill revise the capital cost
estimate for the project.

Permits

On September 17, 2008he Corporatiorentered into a neassignable Mia Operaing Contract with the
CVG, acting under the authority of the Ministry of Energy and Mines of Venezuela, underthéiCorporationwas
granted the exclusive right to explore, develop and exploit the Las Cristinas 4, 5, 6 andsgioordacluding the
processing of gold for its subsequent commercialization and sale.

In May 2007, the CVG was formally notified by the Ministry of Environment and Natural Resources,
(AMi nAmbo) that all requi r e me thd Asithohizatohn tb AffechNatural Résoufcdse d f o
(the APermito) which is required to commencelnédwinstruct
2008, the Director General of the Administrative Office of Permits at MinAmb issued adetter CVG denying its
request for the Permit for the Las Cristinas project. In May 200&; ¢ingoratiorfiled a challenge to this denial. This
challenge was denied by the Director General on May 30, 2008 artiotperationwas advised by the Director
General to appeal directly to the Minister of MinAmb.

On June 16, 2008 th€orporationf i | ed an appeal (the HAAppeal 0) wi t
Corporationhas not received a response to this AppHa¢ Minister of MinAmb is obligated to issuedacision on
this Appeal; however, if no decision is issued within 90 business days of submitting the Appeal (by October 30,
2008), Venezuelan law allows ti@orporationto elect to deem the Appeal as being denied in order to avail itself of
additionallegh avenues in Venezuela. Although the Cdrpomatiohi ne f o
has yet not invoked this right.

In August, 2008, th€orporation at the request of the Viddinister of MinAmb, filed a report that dealt
with modifications to the project, which were accepted by the Wideister. The Vice Minister of MinAmb issued an
official letter which indicated that the modifications complied with government guidelines on environmental and
social matters and were technically viabl&he letter further noted that the foregoing should be considered by the
Minister of MinAmb in rendering her decision on the Permit.

The Corporationhas received express and implicit confirmation of its rights and the acceptability of its
performance frm Venezuelan officials with whom it interacts. These confirmations have at times been contradicted
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by public statements made by government officials suggesting th@btperationwill either not obtain the Permit or
will lose control of Las Cristinas. EhCorporationhas not received any official notification from aggvernment
entity concerning changes to the control of Las Cristinas or to the M®CMarch2, 2009, the CVG confirmeth
writing that theCorporationwas in compliance with the MQ@vhichc or r obor at es the Companyé.
continued control of the project

The Corporationis taking the necessary steps to protect its shareholder and stakeholder rights, including
preserving its rights to pursue legal avenues both inside and ew$i¥enezuela. IMNovember 2008, the
Corporationdelivered a letter to the Government of the Republic of Venezuela notifying it of the existence of a
dispute between the Company and the Bolivarian Republic of Venezuela under the Agreement between the
Gowernment of Canada and the Government of Venezuela for the Promotion and Protection of Investments (the
ATreat yd)h.e Cobt pdésiseatd setilen thes dispute amicably within the six month negotiation period
established by the Treaty. If the displhas not been settled amicably within six months, Corporatiorhas the
option of submitting the dispute to international arbitration under the terms of the Treaty.

The Corporationhas been advised that the MOC remains in full force and effect. idwhlly, the
Corporationhas been advised that by remaining in full compliance with the MOC while it continues to resolve the
permitting matter during the six month period initiated by the delivery of the dispute letter to the Venezuelan
government, th€orporationwill preserve options for a settlement of the dispute. AccordinglyCtirporationhas
determined that ifs in the best interest of all stakeholdersrémnain compliant with the MOC and incur the
consequent expenditures which is supportedngpmg permitting discussions with government officials and protects
the option of international arbitration in the alternatiVke Corporation continuously assesses developments in the
permitting process and will carefully review its options in the atwseaf a positive outcome at the end of the six
month waiting period for the international arbitration option

DISCONTINUED OPERATI ONS
Overview

On October 1, 2008, the Revemin mill and related assets located in El Callao, Venezuela reverted by contract
to the State of Venezuela as a result of the expiry of the operating agreement relating to the mill. At the same time,
the Corporationceased all mining operations at the Tomi and La Victoria mines which supplied tbee Revemin
mill. Subsequent to Octobér 2008, all mill operating employees at Revemin and some of the mining employees
accepted offers of employment with MineryerivVenezuelarstate ownedompany The Corporationpaid Minerven
compensation for all severance costs relating to those emplayese employment was assumed by Minerven and
has terminated most of the remaining mining employees.Clhiporationis currently negotiating with the State of
Venezuela the transfer of all of the Tomi and La Victoria mining concessions which did notddrof phe mill
contract. Until final negotiations are settled and definitive resolutions reached, the liability for the asset retirement
obligations for certain previous mining and processing activities at El Callao will remain wiftotheration In the
event that th€orporationis not successful in negotiating such transfers Qbgorationestimates that $2 million
may be incurred to remediate the areas affected by mining activities at El GakgOorporationmaintains a small
workforce to ovesee reclamation activities and to assist in negotiating the transfer of such properties to Minerven.
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Mine Production

The annual production from the Toamd La Victoriaoperations for the three years ended December 31, is
set outbelow:

2008 2007 2006

MinNing rEVENUES. .......cccvivviieeeeiiiiieeanennes $14,421 $13,565 $28,088

EXPENSES. . .vviieeeiiiiiieeeiiiiieeeeeeeiiiaaee e ($18,339 ($21,789 ($29,679

Loss from operations.............cccccuvvvveennnn. ($3,913 ($8,22)) ($1,589
Gold Production (ounces)
Tomi Open Pits 6,530 8,437 19,428
Tomi Underground 3,856 13,5551 22,210
La Victoria 6,488 9,356 3,260
Purchased Material 1,011 2,223 2,447
Total gold production (ounces) 17,885 33,567 47,345
Gold sold (ounces) 19,677 32,815 48,570
Average realized gold price $733 $413 $578
Average spot gold price $897 $695 $604

DESCRIPTION OF SHARE CAPITAL AND RE LATED INFORMATION
Authorized Capital

The share capital of the Corporation consists of an unlimited number of common shares, an unlimited
number of Class fAA0 preference shares arAdatBenemhen3dl,i mi t ed
2008, there were 24,817719c o mmon s har es, no Class fAAO0 preadesharesnce sh
issued and outstanding.

The following is a summary of the materi al provi s
prefermce shares and the Class fiBoO preference shares.

Common Shares

Each common share entitles the holder to receive dividends if, as and when declared by the directors, to have
one vote at all meetings of holders of common shares and to participate rateadylyistribution of the assets of the
Corporation upon liquidation, dissolution or winding, subject to the prior rights of holders of shares ranking in
priority to the common shares.

Class AA0O Preference Shares and Class ABo0 Preference S

TheClassi A0 preference shares and the Class fiBo prefer
consist of such number of shares and have such designation, rights, privileges, restrictions and conditions attached
thereto as may be determined by the Baardirectors of the Corporation, subject to the provisions attached to the
Class fAHA0 preference shares as a class or the Class #E
and the Class fiBd pr ef er emmoashards aitheespeotta thédistribatiohk of assets afd o f
the Corporation upon liquidation, dissolution or windiny

Shareholder Rights Plan

A new shareholder rights plan (the ARights Plano)
replacng t he ori ginal sharehol der rights plan of the Corop
which expired at the termination of the Corporationds
same date. The Rights Planvwa® nf i r med at a speci al me et i ngOctober3® he Cor

2006. The Rights Plan is subject to reconfirmation at every third annual meeting of shareholders until its expiry on
June 22, 2016. If the shareholders do not reconfierRights Plan, the Rights Plan will terminate and cease to be
effective at that time.
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Pursuant to the Rights Plan, the board of directors of the Corporation declared a distribution of one right (a
ARi ght 0) for each out st anidnitmsbarebotdensrof necord &t the cdosewf businésgonC o r p
June 22, 2006 and authorized the issuance of one Right for each Common Share issued thereafter and before the
earlier of the Separation Time (described below) and the expiration of the Rightsrideaae with the Rights Plan.
The Rights will separate from the Common Shares in accordance with the terms of the Rights Plan at the time (the
iSeparation Timeo) which is the c¢close of businlkess on
board of directors of the Corporation) after the public announcement of the acquisition of, or intention to acquire,
beneficial ownership of 20% or more of the Common Shares of the Corporation by any person other than pursuant to
a takeover bid havingcertain attributes including the following: the offer must be made to all shareholders (other than
the offeror) in compliance with the Rights Plan, must be open for at least 60 days and be accepted by shareholders
holding more than 50% of the outstandingfing shares and, if so accepted, must be extended for a further 10
business day period.

A copy of the Plan is available on the SEDAR websitevaiv.sedar.com
Price Range and Trading Volume of the Common Shares

The common shares of the Corporation agsetied on t he Toronto Stock Exch
Ameri can Stock Exchange (the AAMEXO) . The cl sfoi ng pri
each of themonths in 200&re set forth in the following table.

TSX AMEX
High Low Volume High Low Volume
(C9) (C9) (US$) (US$)
January........cccccceeeieiiiie, $2.56 $1.88 23,777,500 $2.56 $1.98 84,566,300
February.......cccccccooiniininnnnn. $2.12 $1.66 20,187,300 $2.18 $1.66 47,073,700
March.......ccooeeeiiiiiineciie e, $2.48 $1.75 25,836,300 $2.43 $1.73 59,623,600
APl i $2.16 $0.92 17,143,400 $2.15 $0.91 50,830,300
MaY ..t $1.07 $0.60 48,060,200 $1.09 $0.56 91,285,700
JUNE ., $1.22 $0.62 45,343,700 $1.24 $0.66 56,017,100
JUIY oo $1.14 $0.70 21,318,300 $1.14 $0.68 31,016,100
AUGUST....ooiiiiiiiii e $1.39 $0.73 17,406,100 $1.31 $0.70 34,482,900
September........cccuvviiiiiiiiiieeen $1.25 $0.85 10,379,600 $1.20 $0.84 25,340,000
(@ 70170] o 1T P UUUOTSRt $0.78 $0.42 5,411,000 $0.75 $0.33 22,454,400
November.......cccceeeeveeeeieieinnne, $0.51 $0.13 12,673,700 $0.46 $0.12 42,261,500
December........ccccccveeeiiiiiennnn. $0.20 $0.14 6,590,100 $0.17 $0.11 43219900

Dividend Policy

No dividends have been paid tire common shares of the Corporation. The Corporation does not have any
intention to pay dividends on the common sharé®8 Any decision to pay dividends on the common shares in the
future will be made by the board of directors of the Corporatiotherbasis of the earnings, financial position and
financing requirements of the Crystallex Group and other relevant factors.
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Capitalization

The following table sets forth the consolidated cash and cash equivalents, and capitalization of the
Comoration asat December 31, 2@0

Uss$
(millions)
Cash and cash equivalents
L8] (=1 o3 1= o F PP 345
Total cash and Cash @qUIVAIENES.............uuiiiiie e e 345
Long-term debt
Notes due DecemMBEr 23, 200 L. . ... oot ettt 86.7
Total 10NG-terM dEDL ... e aaae 86.7
Sharehol dersdé equity
Common shareuthorized unlimited; issued 294,817,769 ...........ccooveivivieeeeeeee 561.8
CONIDULEA SUMPIUS ...ttt ettt e e e e e e et ee e bbb e e e e e e e e eneannan s 339
Accumulated COMPreNENSIVE INCOME ... .ciuuuiieieiie et e e e e e et eees 12.0
9] o SO (339.9
Tot al shareho.l.der.s.0. . . e.0.Ud Loy 267.8
QL] €= U= o1 = 1§22 L€ o Pt 389.0
Notes:
@ See Notes to the Consdtlated Financial Statements.
@ see Noter to the Consolidated Financial Statements.
LEGAL PROCEEDINGS
Notehol dersd Acti on
In December 2008, th€orporatonwas served with a Notice of Applic

trustee for Nolhehldldde saillioh gechier unkeeure® rioi@<) The trustee, on behalf of certain
Noteholders, is, among other things, seeking a declaration from the Court that there has been a project change of
control (a fiProject €Efinegl mthe First Supfementalrinoldntarg maelevas aof Deceanber 23,
2004 thereby requiring Crystallex to accelerate payment and purchase all of the notes of each Noteholder, who has so
requested, at a price equal to 102% of the principal amount of the togfether with accrued and unpaid interest to

the date of purchase.

A Project Change of Control is defined asthdit he o0c¢
Corporationceases to beneficially own, directly or indirectly, at least a majarigrést in the Las Cristinas project

asset. o

In the alternative, the trustee is seeking permission from the Court to commence a derivative action in the
name of and on behalf tie CorporationThe proposed derivative action is one which would requir€trporation
to bring an action against its entire Board of Directors. The essence of the proposed derivative action is that the Board
of Directors pursued the Las Cristinas project for longer than it ought to have pursued it and that the directors have
al egedly mi smanaged certain aspects of Crystallex6s op

In relation to the Application, the trustee for the Noteholders brought a motion seeking certain interim relief.
The current schedule calls for the interim Application to be arg@peril 8-9, 2009, with the balance of the
Application to be argued in early May, 2009.

The Corporationhas strong defences to this action and is vigorously opposing both the Application and the
Interim Motion. In particular, the Company believes that Kweholders' allegation that there has been a Project
Change of Control has no merat this stage in the process angl the parties are still exchanging materials, the
Corporationcannot provide an assignment of what, if any, losses, it may suffeesaslaaf this proceeding.
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Proposed Class Action

The Corporationand certain officers and/or directors have been named as defendants in a putative securities
fraud class action commenced on December 8, 2008, in the United States District Court for tem Sxsthict of
New York. The plaintiffs in the lawsuit are described as investors who acquir€idhe p o r eotnmon st@ck
during the period of July 2 8Propdsddidi5a stso PAeprriiad 03)0., 2T0hOe8 , ¢
that the @fendants made several statements duringPiloposedClass Period about Las Cristinas, and that the
issuance of the Permit in connection with that project was imminent and guaranteed to be issu€drmthton
The complaint asserts that the defendas fidi d not have, during the Class P
Corporatonwoul d receive the required permit, o0 and that on
proposed class action seeks compensatory damages plus cofdéesaralleging violations of Section 10(b) of the
Securities Exchange Act of 1 9-3 promulgatee thefetinxler byaeadh ef thect o)
defendants and violations of Section 20(a) of the Exchange Act by the individual defendants.

On Febuary 6, 2009, certain purported purchasershef Corporation€ommon stock and their respective
counsel have filed motions for Appointment of Lead Plaintiff and Lead Counsel pursuant to Section 21D of the
Exchange Act (t he fALeauwnt ®ISapulationi ahd Orddro tated Rebrdigry. 12, 20BQ r s
defendantsdéd time to respond to the complaint is adjou
Lead Plaintiff Motions.

The Corporatiorbelieves that the complaint is without nteaind intends to defend vigorously against the
action. However, because the action is in preliminary stage$; dh@rationcannot provide assurances as to the
outcome of the action, nor can the range of losses, if any, be estimated. Accordinglyesibdeesbeen accrued.

Withdrawal of MINCA Litigation

In early 1991, the CVG called for bids to develop the Las Cristinas Deposits. Placer was the winning bidder.
In July 1991, Placer and the CVG entered into a joint venture agreement pursuant to eyhagreld to form a joint
venture company, Mi neras Las Cristinas, C.A. (AMINCAO)
Cristinas Deposits. In early 1992, the CVG and MINCA
to the exploration and exploitation of the Las Cristinas Deposits.

The work plan provided for in the MINCA Contract contained milestones with respect to the development of
the Las Cristinas Deposits. During the period 1996 to 2000, MINCA suspendeueispieent activities on several
occasions.

In August 2000Placerand the CVG agreed thRtacerwould have the right, until July 15, 2001, to engage
an investment bank to attempt to find an approved buyer or joint venture partner to develop the L@as Cristi
Deposits. In early July 200PJaceras si gned its interest in MINCA to Vanne
after July 15, 2001 the CVG declared MINCA to be in default of its obligations under the MINCA Contract and gave
MINCA notice that ithad the cure period specified under the MINCA Contract to cure the default. In early November
2001, after expiry of the cure period, the CVG terminated the MINCA Contract for cause and took possession of the
Las Cristinas Deposits and related assets.

In March 2002, the MIBAM repossessed the Las Cristinas Deposits and related assets on behalf of the
Republic of Venezuela. In April 2002, by Presidential decree, the Venezuelan government reserved for itself through
the MIBAM the direct exploration and exptation of the gold mineral located in the Las Cristinas Deposits and
granted to the MIBAM the right to contract with the CVG the activities required to carry out such exploration and
exploitation. In May 2002, the MIBAM and the CVG entered into an agreepwsuant to which the MIBAM
granted to the CVG the right to explore and exploit the gold mineral located in the Las Cristinas Deposits and to enter
into operation agreements with third parties for such purposes. In September 2002, the CVG and thdo@orpo
entered into th&line Operating Contract [Sae @ristifias Projeét Mine Operating Contract 0

Beginning in March 2002, MI NCA and Vannessa ¢o0mme
Litigationo) b eSupeme Cotirhagainadt the Republie bf &enezuela and the CVG seeking, among
other things, restitution of MINCAG6s rights under the
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Vannessa Arbitration

In July 2004, Vannessa filed a Request for Arbitration with bfiternational Centre for Settlement of

I nvest ment Di sputes (Al CSI1 Do) against t he Republic C
Government of Canada and the Government of the Republic of Venezuela for the Promotion and Protection of
Investmeat s (the ATreatyo). The Request for Arbitration a

the CVG, breached the Treaty; that the Republic of Veneexpl@priated the investments of Vannessa and MINCA
without due process of law, indiscriminatory manner and without prompijequate and effective compensation
contrary to Article VIl of the Treaty; and that the Republic of Venezuela failed to accord fair and equitable treatment
and full security to Vannessa and MINCA contrary to Aetittlof the Treaty. Vannessa has requested restitution and
monetary damages or, in lieu of restitution, monetary damages, includigj-potket expenses and lost profits.
Vannessa has reported that ICSID registered the Request for Arbitration inrCQG04e

Section 3(b) of Article XII of the Treaty provides that an investor may submit a dispute to arbitration under

the Treaty only if ithe investor has waived its right
measure that is &fjed to be in breach of the Treaty before the courts or tribunals of Venezuela or in a dispute
settl ement procedure of any kind. o Section 10 of Arti
be final and binding. o

In July 2004, MINCA and Vannessa discontinued the MINCA Litigation.

Although the Corporation is not a party to the arbitration proceedings and cannot predict the outcome of
these proceedings, including whether any arbitration award could have a material adverse ¢ffecto6or por at i o1
rights under théMine Operating Contractthe Corporation believes (on the basis of advice received from special
Canadian and Venezuelan legal counsel to the Corporation) that:

@ the possibility of an award being made that would have a mhktadverse effect on the
Corporat i on 6 s MineiOgenating Camtradgs eemotd (bnethe basis that the MINCA
Contract was properly terminated by the CVG; equitable remedies are normally not granted when
damages are a proper and available rem&nnessa has included the remedy of monetary
damages in lieu of restitution in its Request for Arbitration; and the Republic of Venezuela has
contractually committed the Las Cristinas Deposits to a third party);

(b) if an arbitration award were made agaiet Republic of Venezuela, it would likely be in the form
of monetary damages; and

(c) if a restitution award were made against the Republic of Venezuela, the Republic would likely
exercise its unilateral right under Section 9(b) of Article Xl of the Treapatomonetary damages
in lieu of restitution since, if the Republic were to terminate Miee Operating Contractthe
Corporation would have a more substantial claim for damages against the Republic, particularly in
light of the advanced stage of the L@sstinas project and the likelihood that the Las Cristinas
project will be complete before the arbitration is completed.

RISK FACTORS

The business and operations of @erporationand its affiliates are subject to risks. Any of the following risks could
have a material adverse effect on @eporation its business and future prospects.

Risks Associated with Operating in Developing Countries

TheCorporatiod s mi ner al exploration and mining operations
affectal by political instability and legal and economic uncertainty that might exist in such country. The risks
associated with th€orporatiods f orei gn operations may include pol i ti

governmental orders, permits, agmeents or property rights, risk of corruption including violations under U.S. and
Canadian foreign corrupt practices statutes, military repression, war, civil disturbances, criminal and terrorist actions,
arbitrary changes in laws, regulations and poljdasation, price controls, exchange controls, delays in obtaining or
the inability to obtain necessary permits, opposition to mining from environmental or othgovemnmental
organizations, limitations on foreign ownership, limitations on the repatriaf earnings, limitations on mineral
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exports, high rates of inflation and increased financing costs. These risks may limit or disrQuirgbeatiod s
projects or operations, restrict the movement of funds or result in the deprivation of contrghteadrrihe taking of
property by nationalization, expropriation or other means without fair compensation.

Risks Specific to Operations inVenezuela
Political and Economic Instability

TheCorporatio® s mi ner al properti es achtheCbrpoaionmaydbe affected/ e n e z u
by political or economic instabilities there. The risks associated with carrying on business in Venezuela, in addition to
those highlighted above, include, but are not limited to violent crime, which is prevalent thubtlghacountry and
includes kidnapping, smuggling and drug trafficking especially in remote areas. Changes in resource development or
investment policies or shifts in political attitudes in Venezuela may adversely affe@otperatio® s busi ness
Operatons may be affected in varying degrees by government regulations with respect to restrictions in production,
price controls, export controls, exchange controls, income taxes, expropriation of property, maintenance of claims,
environmental legislation, landse, unauthorized mining activities, land claims of local people, water use and mine
safety. The effect of these factors cannot be accurately predicted.

Environmental Permit Still Required

Development of Las Cristinas and the ultimate commencement ahemmial production are dependent
upon receipt of the Permit, which will allow ti@®rporationto proceed to put in place financing to fund construction.

As the Las Cristinas project is th®rporatiod s onl y project, the ceonitctoulhhaved del a)
material adverse effect on the future of @mporatiod s busi ness, and may result in t
Neither the outcome dhe Corporatioh s appe al to the Minister of MiaAmb no

can be ascertained with any certainty.
Exchange Controls

Venezuela currently has exchange controls that affect the ability of companies doing business in Venezuela
to convert Venezuelan source income into foreign currency. The Central Bank of Veneacttal such exchange
control measures in 2003 in order to protect international reserves. The exchange rate, originally fixed at
approximately 1.6 BYUSD, has since been adjusted twice upwards and presently stands fixed at 2.15 Bs/USD. It is
likely that exchange controls will continue and, if they do, they will adversely affecCtirporatio® s oper at i on
including its ability to satisfy its foreign currency obligations or to receive fair value in U.S. dollars.

Lack of Ownership Rights

Under the Venezdean Mi ni ng L/Mwo )o,f all919 9mi(nfier al resources b
Venezuela. In accordance with the VML, the Government of Venezuela has reserved for itself the right to directly
explore and exploit the Las Cristinas depositsand haseteadedd o s o t hrough t he CWVG. Se
Mi ne Operating Contracto in the AIF. The Mine Operati

any property ownership rights or title rights to the gold produced tGdhngoration Rather, th&€orporatiorhas been
authorized to exploit the Las Cristinas deposits for the CVG in accordance with the Mine Operating Contract.

The interests of th€orporationin the Las Cristinas deposits are contingent uporCitrporationcontinuing
to satisfy its obligations under the Mine Operating Contract. Failure to do so could result in the CVG having the right
to terminate the Mine Operating Contract. In addition, the CVG is party to an agreement dated May 16, 2002 with the
Ministry of Mines ( i MI B AMo0 ) . As the CVG6s rights thereunder are
its obligations, while th€orporationhas no reason to believe the CVG is not performing its obligations thereunder,
any failure to do so could result in MIBAMaking the right to terminate such agreement, thereby effectively
terminating the Mine Operating Contract. Furthermore, any failure by the CVG to assert its rights under its agreement
with MIBAM could have a material adverse effect on @erporatio® s ts uindehthe MOC. To date, no assertions
of contractual breaches by tGerporatiorhave been received.
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Lack of Copper Rights

In addition to gold, the Las Cristinas deposits also contain very low levels of copper, 0.11% on average.
Under the Mine Operiattg Contract, the&Corporationis only entitled to exploit the gold contained in the Las Cristinas
deposits. Based on the feasibility studies carried out bgtingorationand following discussions with the CVG, the
Corporationhas determined that explivity the copper contained in the Las Cristinas deposits would detract from the
economics of the Las Cristinas project. Furthermore, it may not be technically viable to produce a marketable copper
concentrate from the main Las Cristinas deposit as the cappeo low grade. Th€orporationdoes not need the
right to exploit the copper contained in the Las Cristinas deposits in order to exploit the gold and does not currently
intend to negotiate with the CVG for the right to exploit the copper contairtbd lras Cristinas deposits.

Although theCorporationdoes not believe that the MIBAM would do so, the MIBAM retains the right to
grant exploitation and other rights with respect to the copper contained in the Las Cristinas deposits to the CVG or a
third party. TheCorporatiorhas been advised by its Venezuelan counsel that:

(a) if the MIBAM grants the right to exploit the copper contained in the Las Cristinas deposits to the CVG,
subject to fulfilling all necessary requirements of Venezuelan law (ingutlie additional grant by the
MIBAM to the CVG of the right to negotiate the exploitation of the copper with third parties), the CVG has
agreed under the terms of the Mine Operating Contract to negotiate the exploitation of the copper with the
Corporation and

(b) if the MIBAM grants the right to exploit the copper contained in the Las Cristinas deposits to a third party,
theCorporatiods ri ght under the Mine Operating Contract t
deposits would, as a matte of Venezuel an | aw, take precedence oV
copper.

If the MIBAM grants the right to exploit the copper contained in the Las Cristinas deposits to the CVG, there
is a risk as to whether the MIBAM will grant to the CMe additional right to negotiate the exploitation of the
copper with third parties or whether ti@orporationwill be able to negotiate an agreement with respect to the
exploitation of the copper with the CVG. Also, if the MIBAM grants the right to éxghe copper contained in the
Las Cristinas deposits to a third party, or if the MIBAM grants the right to exploit the copper contained in the Las
Cristinas deposits to the CVG and the CVG grants the right to exploit the copper to a third party, therencan
assurance that tHeorporationwill be successful under Venezuelan law in asserting that its right to exploit the gold
contained in the Las Cristinas deposits takes preceden

Proposed Amendmentdo Mining Laws

The Corporatiods business may be affected by amendments
requirements in Venezuela. At any time, a number of draft mining laws may be proposed. It is not possible to predict
when or if a draft mimg bill will be enacted into law or what the final provisions of such law will be, if enacted. Itis
possible that the Government of Venezuela will issue further decrees or otherwise attempt to modify existing mining
rights or other laws affecting tH@orporation its Venezuelan properties and its ability to operate in Venezuela. Any
changes to current Venezuelan mining law may adversely affe@diporatiod s abi |l ity to devel op
Corporatiods Venezuel an properties.

Arbitration Proceedings

The Corporationi s a party that is interested in, but i's n
Proceeding® Withdrawal of MINCA Litigationd Vanessa Arbitrationo in the 2008
www.sedar.com andww.sec.gov

On November 28, 2008)e Corporationdelivered a letter to the Government of Venezuela notifying it of the

existence of a dispute betwethre Corporatiorand the Bolivarian Republic of Venezuela ("Venezuela") under th
Agreement between the Government of Canada and the Government of the Republic of Venezuela for the Promotion
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and Protection of Investments (the "Treaty"). ITige Corporatiols desire to settle the dispute amicably within six
months. If the dispute Banot been settled amicably within six monthise Corporatiornas the option of submitting

the dispute to international arbitration. The dispute has arisen out of various measures of Venezuela including
MinAmb's decision dated April 14, 2008 to deny trerfAit and Venezuela's subsequent media statements attributed

to the Minister of MIBAM on November 5, 2008 regarding the status of the Project and the MOC.

Unauthorized Miners

The Corporatiod s oper ations may al so be aefl meestwhich isbngt t he
uncommon in the gold mining areas of the Guyana Shield area of northern South America, including Venezuela. The
methods used by unauthorized miners to extract gold are typically harmful to the environment and may be disruptive
to auhorized mining operations. Although thH@orporation in conjunction with the local authorities, employs
strategies to control the presence of unauthorized miners, the success of these strategies is not assured, and there is a
risk that theCorporatio® s eratipns may be adversely affected by the presence of unauthorized miners.

Imataca Forest Reserve

In addition to the general risks associated with environmental regulation and liability, the Las Cristinas
deposits are located within the Imataca Forest Be v e Foredt Reserdd) . On September 22, 20
Decree 3110, which establishes an ordinance plan and regulations for the use of the Forest Reserve, permits various
activities (including mining) in up to 13% of the Forest Reserve and lisbiad the legal framework for such
activities, was issued. Presidential Decree 3110 was issued in response to previous Presidential Decree 1850, the latter
was issued in May 1997.

Decree 1850 reserved an even larger part of the Forest Reserve fos eatigiies and became subject to a
legal challenge before the Venezuelan Supreme Court. The Venezuelan Supreme Court issued a prohibition order on
November 11, 1997 prohibiting the relevant government authorities from granting concessions, authandadion
other acts relating to various mining activities in the Forest Reserve under Decree 1850 until the Venezuelan courts
ruled on the merits of the nullity action. It is possible that Presidential Decree 3110 could be similarly challenged and
that suchchallenge, if ultimately successful, could prevent@meporationfrom exploiting or fully exploiting the Las
Cristinas deposits.

Venezuelan Decree No. 1257 establishes the environmental assessment requirements for mining projects.
The Corporationwas alvised that the Las Cristinas project is not a new project and, accordingly, Article 40 of Decree
1257 does not apply since no significant increase in environmental impact is predicted.

General Risk Factors
Current Global Financial Condition

Current finawial conditions globally have been subject to increased volatility and numerous financial
institutions have either filed for bankruptcy or have been rescued by governmental authorities. Access to financing has
been negatively impacted by both sautime motgages and the liquidity crisis affecting the adsatked commercial
paper market. These factors may impact the ability ofGbgporationto obtain loans, financing and other credit
facilities in the future and, if obtained, on terms favourable taCibrporation If these increased levels of volatility
and market turmoil continue, ti@orporatiod® s oper at i on s, rebuitsnoboperatiomd andcsbhanecpiice i on s |
could be adversely impacted

Mineral Properties

Acquisition of title to mineral propeds is a very detailed and tine®nsuming process. Title to, and the area
of, mineral properties may be disputed or impugned. AlthougBdhngorationhas investigated its title to the mineral
properties for which it holds concessions or mineral leasbsamses, there can be no assurance thatdnporation
has valid title to such mineral properties or that its title thereto will not be challenged or impugned. For example,
mineral properties sometimes contain claims or transfer histories that eramamaot verify; and transfers under
foreign law often are complex. Ti@orporationdoes not carry title insurance with respect to its mineral properties.
A successful claim that theéorporationdoes not have title to a mineral property could caus€trporationto lose
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its rights to mine that property, perhaps without compensation for its prior expenditures relating to the property.
Furthermore, the MOC does not transfer any property ownership rights@oheration

In 2005 the Government of Vermuela announced that it would be changing the mining title regime from a
system where title was granted in the form of joint ventures or either concessions or operating contracts to a system
where all new economic interests would be granted in the foiwperfating contracts. In order to effect this change,
the Government advised that it would need to create a national ninmganywhi ch woul d be t he
contracting party covering the entire country of Venezuela. The Government also indicatgivéhatiis change in
title regime, it would also be appropriate to review all existing mining companies in a single comprehensive exercise
to ensure that only companies found to be in compliance with their existing title terms and conditions would qualify
for the new title.Management for th€orporationunderstands that this review was completed by the end of 2005;
however, management of ti@orporationis not aware of any further steps undertaken to change the mining title
regime as described above. Asych changes could, if enacted, affect@ueporatiod s i nt erest in Las
is also possible that the Government could issue further decrees or otherwise attempt to modify existing mining rights.

Environmental Regulation and Liability

TheCorporatiordb s acti vities are subject to | aws and regul
exploitation activities themselves but also the possible effects of such activities upon the environment. Environmental
legislation may change and make tmining and processing of ore uneconomic or result in significant environmental
or reclamation costs. Environmental legislation provides for restrictions and prohibitions on spills, releases or
emissions of various substances produced in associatiorcevitin mineral exploitation activities, such as seepage
from tailings disposal areas that could result in environmental pollution. A breach of environmental legislation may
result in the imposition of fines and penalties or the suspension or closureratians.

In addition, certain types of operations require the submission of environmental impact statements and
approval by government authorities. Environmental legislation is evolving towards stricter standards,, increased fines
and penalties for necompliance, more stringent environmental assessments of proposed projects and a heightened
degree of responsibility for companies and their directors, officers and employees. Permits from a variety of
regulatory authorities are required for many aspectamwoferal exploitation activities, including closure and
reclamation. Future environmental legislation could cause additional expense, capital expenditures, restrictions,
liabilities and delays in the development of @erporatiod® s p r o p e r t af whieh canndb ke predictece n t

In the context of environmental permits, in particular the approval of closure and reclamation plans, the
Corporationmust comply with standards and laws and regulations which may entail costs and delays depending on the
natue of the activity and how stringently the regulations are implemented by the permitting authority.

In accordance with applicable laws, tl@orporationhas provided financial assurances by posting a
Compliance Guarantee Bond for Las Cristinas to coverctst of reclamation activities. However, it is possible that
the Corporationmay incur reclamation costs that are in excess of such financial assurances. Waibeptration
plans to establish a reserve for reclamation activities, there can be nanassiivat the combination of the reserve
and financial assurances will be sufficient to meet future reclamation standards, if such standards are materially more
stringent than existing standards. Tmrporation does not maintain environmental liability sirance. The
Corporationhas adopted high standards of environmental compliance; however, failure with or unanticipated changes
in Venezuelabds | aws and regul ations pertaining to th
Corporation

Additional Funding Requirements

Under the terms of the Mine Operating Contract,Gbeporationis required, among other things, to make all
necessary investments and complete all works necessary to reactivate the Las Cristinas deposits, to design, construct
and operate a processing plant to process gold for its subsequent commercialization and sale and to return the mine, its
installations and equipment to the CVG upon termination of the Mine Operating Contract. In order to carry out the
Las Cristinas projeand its other mining projects, tkmrporatiorwill need to raise substantial additional financing.

The Corporationmay decide to meet its additional funding requirements through one or more -of non
recourse project debt and other forms of public marklebt and equity. If th€orporationelects to raise commercial
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bank limited recourse project debt, ierporationwill need to demonstrate to potential lenders compliance with the
Equator Principles, which are a set of guidelines adopted by a numhbtaroational financing institutions to address

the environmental and social issues associated with project financing transactions. The Equator Principles are largely
based on policies and guidelines established by the International F@arpzation In this context th&orporation

notes that it has completed an Environmental Impact Study to international standards, which was approved by the
Venezuelan Ministry of the Environment and includes plans to comply with the Equator Principles..

The fundameratis for gold are expected to remain positive in the current year and despite the financial
market turmoil and volatility, equity issues of gold companies have been favourable under the right conditions. Some
producers have met resistance in the financiagkets as credit is more restrictive and expensive and some equity
financings were completed at levels which have resulted in significant dilution.

Despite the financings that have been completed by trporation the Corporationhas limited access to
financial resources as a direct result of the Permit denial and there is a risk that sufficient additional financing may not
be available to th€orporatioron accept able terms or at all as a conseq
obtain such @ditional financing could result in a delay or the indefinite postponement of the Las Cristinas project and
other mining projects of th€orporationand could also result in tl@orporationdefaulting in the performance of its
obligations under the Mine @pating Contract.

Reserve and Resource Estimates

The Corporatiods reported miner al reserves and resources
with which such estimates have been prepared, there can be no assurance that they will be atdirecrates
estimated. There are numerous uncertainties inherent in estimating mineral reserves and resources, including many
factors beyond th€orporatiods control . Such estimation is a subjecti)
function of the quantity and quality of available data and of the assumptions made and judgments used in engineering
and geological interpretation. Mineral reserve and resource estimates may require revision (either up or down) based
on actual production experiem Market fluctuations in the price of metals, increased production costs or reduced
recovery rates may render estimated mineral reserves and resources uneconomic and may ultimately result in a
restatement of mineral reserves and resources. In addithamtterm operating factors, such as the need for
sequential development of mineral deposits and the processing of new or different ore grades, may adversely affect
theCorporatiods profitability in any particular accounting pe

Mineral Exploration and Exploitation

Mineral exploration and exploitation involves a high degree of risk. Unusual or unexpected formations,
formation pressures, fires, power outages, labour disruptions, flooding, explosions, tailings impoundment failures,
caveins, landslide and the inability to obtain adequate machinery, equipment or labour are some of the risks involved
in mineral exploration and exploitation activities. T8erporationhas relied on and may continue to rely on
consultants and others for mineral explamatand exploitation expertise. Substantial expenditures are required to
establish mineral reserves and resources through drilling, to develop metallurgical processes to extract the metal from
the material processed and, in the case of new propertiegvatod the mining and processing facilities and
infrastructure at any site chosen for mining. The economics of exploiting mineral reserves and resources discovered
by theCorporationare affected by many factors, many outside the control o€thporation including the cost of
operations, variations in the grade of material mined and metals recovered, price fluctuations in the metal markets,
costs of mining and processing equipment, continuing access to smelter facilities on acceptable terms ardrsther fac
such as government regulations, including regulations relating to foreign exchange, royalties, allowable production,
tax deductibility of expenditures, importing and exporting of minerals and environmental protection.
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Uninsurable Risks

Mineral exporation and exploitation activities involve numerous risks, including unexpected or unusual
geological operating conditions, rock bursts, eme fires, floods, earthquakes and other environmental occurrences
and political and social instability. It isot always possible to obtain insurance against all such risks and the
Corporationmay decide not to insure against certain risks as a result of high premiums or other reasons. Should such
liabilities arise, they could negatively affect tBerporatio® profitability and financial position and the value of the
common shares of th@orporation TheCorporationdoes not maintain insurance against environmental risks.

Dependence on One Mining Property

Future results for th€orporationdepend largely onhe Las Cristinas project, which if the Permit is not
granted may never be developed into a commercially viable mining operation. Any event, or combination thereof,
which adversely affects the Las Cristinas project (whether the property itself Gotpeatiord s abi | ity to
and/or construct and operate a commercially viable mine on the property), would adversely impagbdingtiod s
future performance.

Production Risks

The Corporation prepares estimates of future production for Las Cristin@nce Las Cristinas is in
production, failure to meet these estimates could adversely affaCotheratiod s f ut ure profi tabi |l i
financial position.

TheCorporatiods act ual production may Vvarns,ifcludngractuatose est i n
mined varying from estimates of grade, tonnage, dilution and metallurgical and other characteristi¢srnshort
operating factors such as the need for sequential development of ore bodies and the processing of new or different ore
grades from those planned; mine failures, slope failures or equipment failures; industrial accidents; natural phenomena
such as inclement weather conditions, floods, droughts, rock slides and earthquakes; encountering unusual or
unexpected geological coitidns; changes in power costs and potential power shortages; shortages of principal
supplies needed for operation, including explosives, fuels, chemical reagents, water, equipment parts and lubricants;
labour shortages or strikes; civil disobedience antkpts; and restrictions or regulations imposed by governmental or
regulatory authorities or other changes in the regulatory environments. Such occurrences could result in damage to
mineral properties, interruptions in production, injury or death toopstsdamage to property of t@®rporationor
others, monetary losses and legal liabilities. These factors may cause a mineral deposit that has been mined profitably
in the past to become unprofitable forcing tBerporationto cease production. Thesectfars also apply to the
Corporatiods f uture operations. For exampl e, it i s not u
experience unexpected problems during the-gfagithase.

Regulations and Permits

TheCorporatiod s act i vi ttovade vadetyof lasvaiand regaldtions governing health and worker
safety, employment standards, waste disposal, protection of the environment, protection of historic and archaeological
sites, mine development and protection of endangered and protpetéeissand other matters. T@erporationis
required to have a wide variety of permits from governmental and regulatory authorities to carry out its activities.
These permits relate to virtually every aspect ofGbeporatiod s e x p | o r at tiomactivitesr dChaegespil oi t a
these laws and regulations or changes in their enforcement or interpretation could result in changes in legal
requirements or in the terms of tl@orporatiod s per mits t hat could have a sig
Corpordionds exi sting or future operations 0 rconEUMN EOCESSS . Ob
There is a risk that théorporatiorwill be not able to obtain the necessary permits including any renewals thereof on
acceptable terms, in artely manner or at all. The costs and delays associated with obtaining permits and complying
with these permits and applicable laws and regulations could stop or materially delay or resDarptrationfrom
continuing or proceeding with existing autfire operations or projects. Any failure to comply with permits and
applicable laws and regulations, even if inadvertent, could result in the interruption or closure of operations or
material fines, penalties or other liabilities.
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Gold Price Volatility

The gold price can fluctuate widely and is affected by numerous factors beyo@Gdrggeatiod s contr ol |,
including industrial and jewellery demand, inflation and expectations with respect to the rate of inflation, the strength
of the U.S. dollar and o#in currencies, interest rates, gold sales by central banks, forward sales by producers, global or
regional political or financial events, and production and cost levels in majepguddcing regions. The gold price
is also subject to rapid shdadrm ctanges due to speculative activities. During the period 1999 to 2008, the gold price
fluctuated between an annual average low of U.S.$279 per ounce and an annual average high of U.S.$872 per ounce.
In 2008, the price of gold ranged from $1,024 per oun& %8 per ounce and averaged $872 per ounce for the year.

The market price of the common shares of @wporationcan be significantly affected by changes in the
gold price. In addition, th€orporationmay be required to restate its mineral reservelsragources and write down
its investment in Las Cristinas. Any of these developments could negatively affeCotperatio® s f i nanci a
position. Accordingly, even if th€orporationproduces gold at Las Cristinas, there is a risk that the gold piice w
not be high enough to enable Berporatiorto sell the gold produced by it profitably.

Currency Fluctuations

The Corporatio®s f uncti onal and reporting currency is tl
Corporatiod s o per at i n genditarat are m pvenezudlan Bsk and Canadian dollar. Fluctuations in
exchange rate between the U.S. dollar and both the BsF and Canadian dollar, either favourable or unfavourable, could
have a material impact on the results of operations and financitibpos

Credit and Market Risks

The Corporationmay enter into financial agreements (financial instruments) with major international banks,
other international financial institutions and other accredited third parties in order to manage underlyingaedenue
future cash flow exposures arising from commodity prices. Financial instruments, which subfectpgbrtionto
market risk and concentrations of credit risk, consist primarily of cash and accounts receivable.

Market risk is the risk that the valwé a financial instrument might be adversely affected by a change in interest rates
or currency exchange rates. Ti@orporation manages the market risk associated with commodity prices by
establishing and monitoring parameters that limit the types andedefmarket risk that may be undertaken.

Credit risk is the risk that counterparty might fail to fulfil its performance obligations under the terms of a
contract. TheCorporationlimits the amount of credit exposure in cash and cash equivalents hygpllese in high
quality securities issued by government agencies and financial institutionSofpperatiod s cash equi val en
of Government of Canada Treasury Bills, denominated in U.S. dollarsCatmorationalso has concentrations of
credit risk with respect to accounts receivable as the accounts receivable are due from the Venezuelan Tax
Department.

The Corporationcan be exposed to credit risk in the event of-performance by counterparties in
connection with metal forward and option t@ats. TheCorporationdoes not obtain any security to support financial
instruments subject to credit risk but mitigates this risk by dealing only with a diverse group of financially sound
counterparties and, accordingly, does not anticipate loss fepexdormance. Further, tHeéorporationminimizes its
credit risk in derivative instruments by entering into transactions withduglity counterparties whose credit ratings
are high and by monitoring the financial condition of its counterparties.Chngoration continually monitors the
market risk of its activities. Th€orporationcurrently does not have metal forward and option contracts.

Dependence on Key Employees

The Corporatio® s b uis depeadsrg on retaining the services of a small numb&eyfmanagement
personnel. The success of tBerporationis, and will continue to be, to a significant extent, dependent on the
expertise and experience of the directors and senior management.
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Compliance with SarbanesOxley Act of 2002
Passed by thd.S. Congress on July 30, 2002, the Sarb&hgsl ey Act of -CGx0 0e2 0()f Faerqghbua n

companies to, among other things, have management provide a report @orpoeatiod s i nt er nal cont
respect to financial reporting. TH&orporationhas omplied with this particular aspect of Sarbafedey for its

fiscal year ended December 31, 2008 Corporstimd s geme at Hal eve
over financial reporting is detailed under the section entitled Controlsracdd@rres. Based on this evaluation, the

Chief Executive Officer and Chief Financial Officer concluded thatGbeporatio® s i nt er nall control

reporting were effective as at December 31, 2008.

There can be no assurance that @wporatiods internal control over financial reporting will be free of
material weaknesses in future periods, which could cause the market priceCafrflogatio® s c o mmon shar e
decline and could lead to shareholder litigation. In addition, the discovery ibadt material weaknesses will
likely result in theCorporationhaving to incur costs to fix the internal controls for financial reporting as well as costs
to remediate any financial inaccuracies. Management has remediated the material weaknessesl distiox€007
fiscal year. The aggregate final costs of addressing such weaknesses were not material.

Common Share Price Volatility

The market price of the common shares ofG@beporationcould fluctuate significantly based on a number of
factors in ddition to those listed in this document, including:

. the Corporatiod s operating performance and the perfor
companies;

. the publ i c6sCompaaiadtsi opmr etsos trheel eases, ot her publ
Corporatiodbs f i lings with the various securities reg

. changes in earnings estimates or recommendations by research analysts who track the common

shares or the shares of other companies in the resource sector;

changes in general economic ddions;

the arrival or departure of key personnel;

the current global economic crisis;

acquisitions, strategic alliances or joint ventures involvingtbgorationor its competitors;
gold price volatility; and

outcomes of litigation.

In addition, the rarket price of the common shares of ®erporationare affected by many variables not
directly related to th€orporatio® s success and ar e Corporétiedr se f oo ret, r anlo,t  iwi ¢ lhu
developments that affect the market for all resewsector shares, the breadth of the public market for the common
shares and the attractiveness of alternative investments. The effect of these and other factors on the market price of
common shares on the exchanges on whiclCtivporationtrades has biorically made th€orporatiod s s har e pri
volatile and suggests that tBerporatiod s s hare price wil/ continue to be vol

Potential Dilution

As atMarch 30, 2009theCorporationhas outstanding options to purchase 10,417,522 oonsimares of the
Corporationand warrants to purchase 28,695,000 common shares Gbtiperation(including 12,250,000 warrants
that do not become effective until after the receipt of the Permit). The issue of common shareSapdination
upon the exeise of the options and warrants will dilute the ownership interest ofCtmporatiod s curr ent
shareholders. Th€orporationmay also issue additional options and warrants or additional common shares from time
to time in the future. If it does so, tbenership interest of th@orporatio® s t hen current shareho
diluted.

Enforcement by Investors of Civil Liabilities

The enforcement by investors of civil liabilities under United States federal securities laws may be adversely
affectedby the fact that th€orporationis organized under the laws of Canada, that most of its officers and directors
are residents of Canada, and that a substantial portion Gfoilperatio® s asset s and the assets

35



Corporatio® s d i and officers ramed in the 2008 Annual Information Form are located outside the United
States. Furthermore, it may not be possible to enforce againGbtperationor its directors or officers, judgments
contained in U.S. courts. Ti@orporationbelievesthat a monetary judgment of a Canadian court predicated solely on
the Canadian civil liability regime would likely be enforceable in the U.S. if the Canadian court in which the judgment
was obtained had a basis for jurisdiction in the matter that wasniegeddoy a U.S. court for such purposes, but this
area of the law is not free from doubt and there is a risk that such a judgment will not be enforceable.

Operating Losses are Expected to Continue in the Near Future

The Corporationexpects that it will ontinue to incur losses, and possibly incur increased losses, unless and
until the Permit is granted and Las Cristinas mine is operating at full capacity. CoFperationexpects that this
trend will reverse if and when gold is produced from the futa® Cristinas mine in commercial quantities at prices
equal to or in excess of the prices assumed in the 20,000 TPD Feasibility Study. There can be no assurance that the
Corporatiorwill become profitable in the near future.

Future Hedging Activities

The Corporationhas not entered into forward contracts or other derivative instruments to sell gold that it
might produce in the future. Although tRrporationhas no near term plans to enter such transactions, it may do so
in the future if required for progt financing. Forward contracts obligate the holder to sell hedged production at a
price set when the holder enters into the contract, regardless of what the price is when the product is actually mined.
Accordingly, there is a risk that the price of theduct is higher at the time it is mined than whenGoeporation
entered into the contracts, so that the product must be sold at a price lower than could have been received if the
contract was not entered. There is also the risk thattiporationmay have insufficient gold production to deliver
into forward sales positions. Tl@&orporationmay enter into option contracts for gold to mitigate the effects of such
hedging.

No Payment of Cash Dividends in the Near Future

Given that theCorporationis curreitly in the predevelopment stage for its principal property, the Las
Cristinas project, th€orporationintends to retain its earning to finance the growth and development of the business
rather than pay dividends to shareholders. Theporationdoes notintend to declare or pay cash dividends in the
near future, nor has it done so since its inception. In the event th@abtherationdecides to declare and pay cash
dividends in the future, such a decision will made entirely in the discretion of the dbdirectors and shall be
dependent on factors such as the existing earnings, capital requirements, future business opportunities, financing
agreements and market conditions for@ueporatio® s s hares and the underl ying c¢omi

Litigation

The Corporationis defending several legal actions. Therporationbelieves that these actions are without
merit and intends to defend vigorously against these actions.Cadtporationcannot provide assurances as to the
outcome of the action, nor carethange of losses, if any, be estimated. Accordingly, no losses have been accrued. A
negative outcome from any of these actions, or possible future actions, could result in a material loss to the
Corporation
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DIRECTORS AND SENIOR OFFICERS

The followingtable sets forth, for each of the directors and senior officers of the Corporation, the name,
municipality of residence, office, principal occupation and, if a director, the date on which the person became a

director. Each director is elected to serve uht

Name and
Municipality of Residence

Office

Robert A. Fung® @9
Toronto, Ontario

Director, Chairman

of the Board Chief
Execuive Officer

Gordon M. Thompsof® Director
an

Toronto, Ontario

Michael J.H. Browrt?®@®@®  pirector
Toronto, Ontario

C. William Longderf?® Director
Toronto, Ontario

Harry J. Neaf? Director
Ottawa, Ontario

Marc J. OppenheiméP® Director
Leonia, New Jersey

Johan C. ®W&5 ne¢ Director
Toronto, Ontario

Armando F. zulld®® Director

Vancouver, British
Columbia

Hemdat Saw®
Oakville, Ontario

Robert Crombi
Toronto, Ontario

Richard Marshall
Alpharetta Georgia

William A. Faust?
Albuquerque New Mexico

Chief Financial
Officer

President,

Vice President,

Investor Relations

Senior Vice

President an€ hief
Operating Officer

Principal Occupation

t he

Employee oMacquarie Capital Markets Canade
Ltd. (formerly Orion Securities, Ing(investment

bank)

Director of Various Companies

Principal, Capital Markets Advisory (a financial
and capital markets advisory fim

Vice ChairmanMMM Group Limited(an

engineeringprojectmanagement company)

President, Near Consultants & Associates;

Principal, The Earnscliffe Strategy Group

(political advisory firm)

President, Octagon Associates Inc.

President, Tonbridge Corporation (infrastructur:

fund manager)

President, A.F. Zullo & Company Ltd.

(equipment suppligr

Chief Financial Offter, Crystallex International

Corporation

PresidentCrystallex International Corporation

Vice President,

Investor RelationsCrystallex International

Corporation

Senior VicePresident and Chief Operating
Officer, Crystallex International Corporation

Corporationés next annual me e
Expiry of

Director Since  Current Term ©
December 3, June24, 200
1996
February 1,
2007 June24, 20(®
October 10,
2002 June24, 200
July 25, 2000 June24, 20
May 5, 1997 Jure 24, 20®
February 20,
1995 June24, 200
March 12, 2004 June24, 20®
December 3,
1996 June24, 200

Member of tle Finance and Risk Management Committee. The role of the Finance and Risk Management Committee is to assist the

board of directors in fulfilling its responsibilities with respect to financial matters (including straitlongterm financings, issuances
of shares, foreign currency, hedging and derivatives transactions, capital expenditures aadrocmmmitments and policies and

guidelines for the investment of cash) and its oversight responsibilities with respectftoamzial risk management systemA copy
Ma n a g e mewmctystallea.comi t t e e

charter

t he

of

t he Fi

A u didit Co@mitted i

nance

hted ® w.

and Ri sk

See 0

ma y

Member of the Corporat€overnance Committee. The role of the Corporate Governance Committee is to assist the board of directors in
fulfilling its responsibilities with respect to the composition and operation of the board of directors and committedsoafdhend

corporate gvernance standards and practices. A copy of the charter of the Corporate Governance Committee may be viewed on the

Corporat i onmwadwcrystaldxsamt e

Notes:
(1)
of the
) Me mber of
3)
@

at

Member of the Environment, Health and Safety and Operations Committee. The role ofvitenrBent, Health and Safety and

Operations Committee is to assist the board of directors with respect to environment, health and safety matters afigimg out o

activit
Operati

®)

ies of

ons

t he
Commi ttee

Corporation

ma y

be

and to
vvwweyergsthllexacom t h e

o of the Bndrenmént) ldealih anch Sadety wral s

Corporationds

oper :
website

Member of the Nominating and Compensation Committee. The role of the Nominating and Compensation Committee isheo assist

board of directors in fulfilling its responsibilities with respect to the composition of the board of directors, incledimmending
candidates for election or appointment as directors of the Corporation, the recruitment and compensation dfEkecGtiie Officer
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and other officers of the Corporation, executive compensation disclosure and oversight of the compensation structuréitand bene
programs of the Corporation. A copy of the charter of the Nominating and Compensation Committee mayebeowiethe
Corporati onmwdwcrystdldksamt e at

(6) Proposeddat f or t he Coanmual meeting of sharshold& (.0 8

@) Appointedas Chief Financial Officer ohe Corporation effective May 12007.

(8) AppointedPresidenteffective June3, 2008

9) Appointed Chief Operating Officeand Senior VicePresidentffective April 16, 2007.
(20) Appointed Chief Executive Officer June 3. 2008.

(11) Resigned afresident an€hief Executive Officer June 3, 2008.

All of the directors and seniofffcers of the Corporation have held the principal occupations identified above with

the same or associated companies or organizations for not less than five years, except for Mr. Thompson who was
Senior Vice President, Corporate Development of SentrycS€lapital Corp. from 2004 to 2006 and Senior Vice
President, Corporate Development of NCE Resources Group from 2002 toN20@penheimerwho wasChief

Operating Officer, Chief Financial Officer and Treasurer of IDT Corporation from August 2007 io2808;

President of Octagon Associates from July 2006 to preEemtutive Vice President of Kenmar Global Investment
Management, Inc. and a Managing Director of Kenmar Nihon Venture Capital LLC from May 2004 to JylgrD06
Vice-Chairman of the Corgation from September 2003 to May 2004 and the President and Chief Executive Officer
of the Corporation prior to September 2003; Mr. vanot
(an automobile parts manufacturer) from July 2001 utl 2003 and was a partner and managing director with
PricewaterhouseCoopers LLP prior to January 24i.; Sawh who was Chief Financial Officerof Goldbelt
Resources Ltdrom October 200530 May 2007 and Mr. Fauswho served as Vice President OperatiémsNevada

Pacific Gold Ltd.from2004to 2007 President of Pan Amedn Silver fron2003to 2004 Vice President, Operations

of Corner Bay Silver Inc. from 2001 to 2003 avide President Operations of Eldorado Gold Corpordiiom 1997

to 2001.

Otherthan as described beloWNp director or senior officer of the Corporation has, within ten years prior to the date
of this Annual Information Form:

o been a director or officer of any reporting issuer that, while that individual was acting in that
capacity was the subject of a cease trade or similar order or an order that denied the reporting issues
access to any statutory exemption for a period of more than 30 consecutive days or was declared
bankrupt or made a voluntary assignment in bankruptcy, madepasal under any legislation
relating to bankruptcy or been subject to or instituted any proceedings, arrangement or compromise
with creditors or had a receiver, receiveanager or trustee appointed to hold the assets of that

individual;

. been subjectot any penalties or sanctions imposed by a court or securities regulatory authority
relating to trading in securities, promotion or management of a publicly traded issuer or theft or
fraud; or

. become bankrupt, made a proposal under any legislation celatibankruptcy or insolvency or

been subject to or instituted any proceedings, arrangement or compromise with creditors or had a
receiver, receiver manager or trustee appointed to hold the assets of that individual.

In connection with a proposal with cairt creditors which wafiled on February 29, 2008, Mr. Fung has reached a
settlementvith these creditors on March 12, 2009.

The directors and executive officers of the Corporation, and their associates and affiliates, as a group, beneficially

own, diretly or indirectly, 1,421,788common shares of the Corporation or approximadeédys of the outstanding
common shares of the Corporation
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AUDIT COMMITTEE MATTERS

The board of directors of the Corporation has established the Audit Committee to assistrdhia balfilling its
corporate governance and oversight responsibilities with respect to accounting and financial reporting processes,
internal financial control structure, financial risk management systems and external audit function.

Composition
The Adlit Committee is composed of Johan C. vanét Hof (C
whom is independent (as determined by the Board in accordance with the Policy on Independence of Directors of the
Corporation, attached hereto as Scheduli F6) and financially Iliterate (i .e.,

of financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of accounting idgbaésan reasonably be expected to be raised by the
financial statements of the Corporation) within the meaning of applicable Canadian and U.S. securities laws.

Mr. vanét Hof was a partner and managi ng ldnd208lcahddsr wi t h
financially sophisticated (i.e., has past employment experience in finance and accounting both as a chartered
accountant and as a regular lecturer to members of the accounting profession on matters of audit and finance) within
the meanin@f applicable U.S. securities laws.

Charter

The composition, responsibilities and authority of the Audit Committee are set out in its charter. The terms of the
charter are attached and setolin hedul e AE. 0

A copy of the charter of the Financeand Rk Management Committee may be vi ewe
www.crystallex.com

Policy on the Provision of Services by External Auditors

The Audit Committee reviews all requests for proposed and audit or permittezlidibrservices to be prowed by
theCo r p o r externab auditer under the Policy on Provision of Services by External Auditors developed by the
Audit Committee. Under this Policy, the Audit Committee annually reviews andgmeves recurring audit and
nonaudit services thatra identifiable for the coming year. This Policy requires that the Audit Committee approve
any audit or noraudit services that are proposed during the year.

Policy on t he aRri @mwidssi oOo doef

Copies of the Corporationd
C ma y wwwecrystallegcgemd on t he Cor po

S
Business Conduct and Et hi S
External Auditors Service Fees

The auditors of the Corporation were Deloitte & Touche LLP, Toronto, Ontario for the fiscal year ended December
31, 2006. Pursuant to a notice delivered to the Corporation, Deloitte & Touche LLP, Chartered Accountants, declined
to stand for reappointment for the office of auditor of @wporationeffective March 30, 2007, which decision was
considered and accepteth dehalf of theCorporationby its board of directors. There were no reservations or
Reportable Events (as defined in National Instrumerit@®2- Continuous Disclosure Obligations) relating to Deloitte

& Touche LLPO6s audit refporhese Cor pesaptecicandd tthhreeaundaddts
other than an issue related to the potential necessity to capitalize interest to the Las Cristinas project for the fiscal
years ended December 31, 2006 and 2005 with respect to N@ti#fdri@nces Between Canadian and United States
Generally Accepted Accounting Principles on the date of filing the Notice of Change of Auditors. This issue was
subsequently resolved and the financial statenveeits restated.

The Corporati on dsted PricewaterhouséCbapers LLR Cphaddred Accountants as successor
auditors of the Company in place of Deloitte & Touche LLP, Chartered Accountants, at the Annual General Meeting
of the Caporation held on June 28, 20@ricewaterhouseCoopers LLP, Cheste Accountantsvere reappointed as
auditors of the Corporation for fiscal 2088the Annual General Meeting of therBoration held on June 25, 2008.
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The table below sets out the fees bill ed Ispectofthe
services noted below.

PricewaterhouseCoopers LLP

Year -ended December 31 (US$)
2008 2007
AUIETEEEY ..o e $ 1,179,2% $ 1,577,943
Audit-related fee® 75,000 -
TAXTEEE .o e 1,376 9,195
AlLOther fE&Y ..., 11,500 18,683
$ 1,267,171 $ 1,605,821

Notes:

()

@
©)
(©)

Fees for audit services include fees associated with annual audit, the reviewsCob thep o r guartedy reparts, statutory audits and
regulatory filings.

Fees for consultation concerning accounting apdntng matters.
Fees for tax services include tax compliance, tax planning and tax advice services.

All other fees include fees required for regulatory filing requirements and reviewsggutuses

CORPORATE GOVERNANCE STATEMENT

Cor pc

The Corporatiof s Cor por ate Governance Statement (together Wi
Governance Statement) may be wwwerysilttx.coom t he Corporati on

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for the comrsbares of the Corporation is CIBC Mellon Trust Company at its
principal office in Toronto, Ontaridhe trustee for the Noteholders is Computershare Trust Company of Canada at its
principal office in Toronto, Ontario.

MATERIAL CONTRACTS

Neither the Corpation nor any of its subsidiaries has entered into any material contract within the two years before
the date bthis Annual Information Form.

INTEREST OF EXPERTS

MDA and SNC-Lavalin have been involved in the preparation of certain technical reportd) wteédncorporated by
reference in this Annual Information Form. The foregoing experts have advised the Corporation that they do not own
any common shares or other property of the Crystallex Group.

PricewaterhouseCoopdrtP is the independent auditor thfe Corporationand is independent within the meaning of

the Rules of Professional Conduct of the Institute of Chartered Accountants of Ontario.

ADDITIONAL INFORMATI ON

Additional information with respect to the Crystallex Group may be found at the SEDB§ttevatwww.sedar.com.

Additional information including directors and officéreemuneration and indebtedness, principal holders of the

Corporationds

securities and securities authorized for

or will be contained in the management information circular for use at the next annual meeting of shareholders of the
Corporation (currently scheduled fimne24, 2009.
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Additional financial information is provided in the Consolidated Financial Stateraentsds Manage ment 6
i Ar

and Anal ysi s, copies of which are attached to th
respectively.

S
S
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SCHEDUIAE i
CONSOLIDATED FINANCI AL STATEMENTS
(AS ATTACHED)



SCHEDUIB&E n
MANAGEMENTO®S DI SCUSSI ON AND ANALYSI S
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS



SCHEDUICE A

GLOSSARY OF DEFINED TERMS AND TECHNICAL MINING TER MS AND ABBREVIATIONS

20,000 TPD Feasibility
Study

2005 Development Plan

Consolidated Financial
Statements

Corporation

Crystallex Group

CVG

EIS

Las Cristinas Deposits

Management 0s
and Analysis

MinAmb

MDA

2007 Technical Report
Update

MIBAM

Mine Operating Contract

NI 43-101

Defined Terms

The feasibility study completed by SNGvalin and other independent consultal
(including MDA) in September 2003 with respect to the development of the
Cristinas project and the consttion and operation of a mining and process
facility at a production r at das@fisting
Project 0

The study completed by SNGvalin and other independent consultdincluding
MDA) in August 2005 wupdating t helas:
Cristinas Project 0

The audited consolidated balance sheets of thpdZation as at December 31, 20
and 2@6, and consolidated statements of operations, cash flows and sharel
equity of the Corporation for each of the years in the three pedod ended
December 31, 20Q7ncluding the notes thereto and the auditors report thereor
copy of the Consadliated Financial Statements is attached to this Annual Inform:
Form as Schedul@ A.0

Crystallex International Corporation.

The Corporation and its subsidiaries.

Corporacion Venezolana de Guaya®ae dinifig in Venezueld Venezuela 0
Environmental Impact Study Mieirg iniVenezueld Environmental Laws 0

The four areas referredtos Las Cr i st i n alss CristinaS Rroje6t,
Location and Property Description

Management &s Di scussion and An aultsyd
Operations of the Corporation for the year ended December 31, 2006. A ct
Management 6s Discussion and Anal ysi
as Schedule fiB. O

The Ministry of the Envi r oMining mtVenazneth
T Environmental Laws 0

Mi ne Devel op me n tLas Bristinas®iojectoe s . See

The 2007 Technical Report UpdatgatedNovember 7, 2007 prepared by MD/Aand
SNGLlavalinwi t h respect t o t heladCristina€Projestd i

The Ministry of Basic Industries and Mining (formerly, the Ministry of Energy
Mi n e s ) Mining i ¥emezdeld Mining Law. 0

TheMine Operating Contradietween the CVG and the Corporation dated Septer
17, 2002, with respect LagCristihas ProjeaitdMine
Operating Contract 0 A ¢ oMing Opefatingt Gometracis attached to this
Annual Information Form as SchedufieD. 6

National Instrument 4301 (Standards of Disclosure for Mineral Projects) of
Canadian Securities Administrators.



Quallified Person

SNC-Lavalin

VAT

VML

Technical Mining Terms

Alluvial

Assay

ball mill

Belt
Bleb

Breccia

carbon-in-leach (CIL)

Cathode

Chalcopyrite

Concentrate

cut-off grade

Deposit

Development

A person who: is an engineer or geoscientist with at least five years of experie
mineral exploration, mine development or operation or mineral project assessn
any combination of these; hagpexience relevant to the subject matter of the min
project and the technical report; and is a member in good standing of a profe:
association.

SNGL aval i n LasCdstinas Peogeet 0

Value AddedT a x . MinBigie Verfiezueld Taxation 0

Mi ning Law Miinglirover@zueld Mining Law. 0

Relating to deposits made by flowing water, washed away from one place
deposited in another.

An ardlysis to determine the presence, absence or concentration of one or
chemical components.

A large steel cylinder containing steel ballsointhich crushed ore is fed. The bi
mill is rotated, causing the balls to cascade and grind the ore.

A specific elongate area defined by unique geologic characteristics.
A small, usually rounded inclusion of one material in another.

Rock consisting of fragments, more or less angular, in a matrix of-dnaémed
material or cementing material.

A recovery process in which a slurry of gold ore, carbon granules and cyanit
mixed together. The cyanide dissolvé® gold, which is then adsorbed by t
carbon. The loaded carbon is subsequently separated from the slurry and tl
removed from the carbon.

A rectangular plate of metal produced by electrolytic refining. A cathode is typi
the finishel product of the copper refining process.

A copper mineral, the composition of which is copper iron sulphide.

A metal rich product from a mineral separation process such as flotation, from
most of the waste material in there has been separated. The metals
Afconcentratedo from the ore and the

The minimum metal grade of which a tonne of rock can be processed on an ec
basis.

A mineralized body which has beenygltally delineated by sufficient drilling
trenching, and/or underground work and found to contain a sufficient average
of metal or metals to warrant further exploration and/or development expenditur
deposit does not qualifgs a commerciallymineable ore body or as containil
mineral reserves, until final legal, technical and economic factors have been res

The preparation of a known commercially mineable deposit for mining.



diamond drill

Dissemination

Dyke

Extraction

Fault

feasibility study

Flotation

geophysical surveys
Geophysics

gold doré

Grade
Hectare
Host
Intrusive
Mill
Mine

mineral reserve’

A type of rotary drill in which theutting is done by abrasion rather than percuss
The cutting bit is set with diamonds and is attached to the end of long hollow
through which water is pumped to the cutting face. The drill cuts a core of
which is recovered in long cylindricaéctions, an inch or more in diameter.

A scattered distribution of generally figgained, metabearing minerals throughot
a rock body.

A tabular intrusion, meaning it is sheet or sléde, that cuts across or through tl
host rocls. Dykes vary from a few centimetres to many tens of metres in thicl
and may extend for several kilometres.

Removalof ore or waste from the ground.

A geol ogi cal term t hat refers to @
along which the rock units on each side of the fracture have moved relative 1
another.

A comprehensive study of a deposit in which all geological, engineering, oper
economic and other relevant factors eomsideredn sufficient detail such that th
study could reasonably serve as the basis for a final decision by a financial inst
to finance the development of the deposit for mineral production.

A milling process by which some mineral particles are inddodsecome attached t
bubbles of froth and float, and others to sink, so thatviieable minerals are
concentrated and separated from the remaining rock or mineral material.

Studies conducted to measure the physical characten$tcsertain area.
The study of the earth by quantitative physical methods.

A bar of gold which contains impurities in excess of 2% and which will be fui
refined to almost pure metal.

Theconcentration or quality of an ooe metal content.
A square of 100 m on each side, or 2.471 acres.
The body of rock in which mineralization of economic interest occurs.

A body of igneous rock formed by magma penetrating or intruding into or bet
other rocks bt solidifying before reaching the surface; in contrast to lavas or
which are extruded upon the surface.

A plant where ore is ground fine and undergoes physical or chemical treatm
extract the valuable metals.

An excavation in the et for the purpose of extracting minerals. The excavation
be an opeit on the surface or underground workings.

Mineral Reserve The economically mineable part of a Measured Mineral Resc
or Indicated Mineral Resource demoastd by at least a preliminary feasibility stu
(which must include adequate information on mining, processing, metallur
economic and other relevant factors that demonstrate, at the time of reportin
economic extraction can be justified). Ardral Reserve includes diluting materie
and allowances for losses that may occur when material is mined.



Note:
1) As defined in NI 43101.

mineral resource™

Mineralization

Ore

Oxidation

Oxide

Proven Mineral Reserve The economically mineable part of a Measured Min
Resource demonstrated by at least preliminary feasibility study.

Probable Mineral ReserveThe economically mineable part of an Indicated and
some circumstances, a Measured Mineral Resource, demonstrated by at
preliminary feasibility study.

Mineral Resource:A concentration or occurrence of natural, solid, inorganic
fossilized organic materi al in or o
such a grade or quality that it has reasonable prospects for economic extiidatic
location, quantity, grade, geological characteristics and continuity of a Mi
Resource are known, estimated or interpreted from specific geological evideni
knowledge.

Measured Mineral Resourc&hat part of a Mineral Resource for which qtity,

grade or quality, densities, shape, physical characteristics are so well establist
they can be estimated with confidence sufficient to allow the appropriate appli
of technical and economic parameters, to support production plannireyalodtion
of the economic viability of the deposit. The estimate is based on detailed and r
exploration, sampling and testing information gathered through approj
techniques from locations such as outcrops, trenches, pits, workings and ldsll
that are spaced closely enough to confirm both geological and grade continuity.

Indicated Mineral ResourceThat part of a Mineral Resource for which quanti
grade or quality, densities, shape and physical characteristics, can be estimate:
level of confidence sufficient to allow the appropriate application of technical
economic parameters to support mine planning and evaluation of the eco
viability of the deposit. The estimate is based on detailed and reliable exploratic
testinginformation gathered through appropriate techniques from locations su
outcrops, trenches, pits, workings and drill holes that are spaced closely enot
geological and grade continuity to be reasonably assumed.

Inferred Mineral ResourceThat pat of a Mineral Resource for whichuantityand

grade or quality can be estimated on the basis of geological evidence and

sampling and reasonably assumed, but not verified, geological and grade con
The estimate is based on limited inforroatiand sampling gathered throu:
appropriate techniques from locations such as outcrops, trenches, pits, workin
drill holes.

The natural process by which sometimes valuable minerals are aggregated, r¢
in a potential ore deposit

A natural aggregate of one or more minerals which, at a specified time and plac
be mined and sold at a profit, or from which some part may be profitably separa

A chemical reaction caused by exposure to oxygen that resultshangecin the
chemical composition of a mineral.

An adjective applied to a rock, mineral resource or mineral reserve indicating
has been subjected to oxidation through weathering and exposure to the :
elements or ground water.



Plunge

Pulp

pyrite
Quartz

Note:

1) As defined in NI 43101.

reclamation

recovery

recovery rate

refining

refractory ore

royalty interest

sample

sedimentary
sediments
shoot
smelter

smelting

strike

stripping ratio

The vertical angle between a horizontal plane and the line of maximum elongal
an orebody.

A mixture of ground ore and water capable of flowing through suitably gri
channels as a fluid.

A mineral,thecomposition of which is iron sutpde.

A mineralcomposed of silicon dioxide.

The process by which lands disturbed as a result of mining activity are brough
to beneficial land use. Reclamation activity inadadthe removal of buildings
equipment, machinery and other physical remnants of mining, closure of ts
impoundments, leach pads and other mine features and contouring, coverir
revegetation of waste rock piles and other disturbed areas.

A term wed in process metallurgy to indicate the proportion of valuable mai
obtained in the processing of an ore. It is generally stated as a percentage of v
metal in the ore that is recovered compared to the total valuable metal presen
ore.

The percentageof a particular metal contained in ore that recoveredduring
processing.

The final stage of metal production in which impurities are removed from the m
metal.

Gold mineralized materialn which the gold is not amenable to recovery
conventional cyanide methods without any-peatment. The refractory nature ci
be either silica or sulphide encapsulation of the gold or the presence of na
occurring carbons which reduce goldaoeery.

Generally, a percentage interest that is tied to some production unit stacinesf
concentrate or ounce of gold produced. A common form of royalty interest is
smelter return.

Smallamountof material that is sumsed to be typical or representative of the ob
being sampled.

A rock formed from cemented or compacted sediments deposited in horizontal <
The debris resulting from the weathering and brgalof preexisting rocks.

A body of ore, usually in elongated form, extending downward or upward in a ve
A plantwhereconcentrates are processed into an upgraded product.

A pyro-metallurgical operation in which metal is separated from impurities b
procesghat includes fusion.

A geological term that refers to the compass direction on a map that layered roc
or faults run.

The ratio of waste removed to ore processed.



sulphides Minerals that are compounds of sulphur togetheithmone or more other elemen
(such as iron, copper, lead, zinc and arsenic).

tailings The material that remains after all metals considered economic have been re
from ore during milling.

tuff A finer grainedpyroclastic rock made up mostly of valic ash.

vein An epigenetic mineral filling of a fault or other fracture, in tabular or sliezform,

often with associated replacement of the host rock.

waste Barren rock in a mine, or mineralized material that is too low in grade to be mine
milled at a profit.

Abbreviations

g/t Grams per tonne.

m Metre.

0z Ounce(s).

t Tonnes

ton A dry short ton (2,000 pounds).

tonne A metric ton (1,000 kilograms or 2,204.62 pounds).
tpa Tonnes per annum.

Metric/Imperial Conversion Table

The following table sets out the imperial equivalents of the metric units of measurement used in this Annual
Information Form:

Metric Unit Imperial Equivalent
Gram. . .o 0.03215 troy ounces
Hectare. . . . . ... ... . ... . 2.4711 acres
Kilogram. . . . ... . 2.20462 pounds
Kilometre . . . ... .. . . ... 0.62139 miles
Metre. . .. ... 3.2808 feet

TONNE. . . . e 1.1023 short tons
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SCHEDUIEE d
AUDIT COMMITTEE CHARTER

General

The bard of directors Board) of Crystallex International Corporatiol©@rporation) has established the
Audit Committee Committed to assist the Board in fulfilling its corporate governance and oversight
responsibilities with respect to the accounting andnfifed reporting processes, internal financial control
structure, financial risk management systems and external audit function.

The composition, responsibilities and authority of the Committee are set out in this Charter.

This Charter and the Haws of the Corporation and such other procedures, not inconsistent therewith, as the
Committee may adopt from time to time, shall govern the meetings and procedures of the Committee.

Composition
Q) The Committee shall be composed of at least threetdiseof the CorporatiorMembers:
@ all of whom areindependent(as determined by the Board in accordance with the Policy on

Independence of Directors of the Corporation);

(b) all of whom arefinancially literate (i.e., have the ability to read and urgtand a set of financial
statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the accounting issues that can reasonably be expected
to be raised by the financial statents of the Corporation); and

(c) at least one of whom fnancially sophisticatedi.e., has past employment experience in finance or
accounting, requisite professional certification in accounting or other comparable experience or
background that redslin his/her financial sophistication).

Members shall be appointed by the Board and shall serve until they resign, cease to be a Director or are
removed or replaced by the Board.

The Board shall designate one of the Members as chair of the Cem(@ltgir).
The Secretary of the Corporation shall be secretary of the Comr8teee{ary.
Responsibilities

The Committee shall assist the Board in fulfilling its corporate governance and oversight responsibilities with

respect to accounting affidancial reporting processes, internal financial control structure, financial risk management
systems and external audit function.

3.1

The Committee shall have the responsibilities set out below.

Managing, on behalf of the Shareholders of the Corporaticdhe Relationship between the Corporation

and its External Auditors

The Committee shall be responsible for managing, on behalf of the shareholders of the Corporation, the

relationship between the Corporation and its external auditors, including:

€))] appointingthe external auditors, subject to shareholder approval;

(b) setting the compensation of the external auditors;



3.2

(©

(d)

()

(f)

(©)

(h)

(i)

overseeing the work of the external auditors, including the resolution of disagreements between
management and the external auditors with respéitancial reporting;

pre-approving all audit services and permitted +aonlit services to be provided to the Corporation
and its subsidiary entities by the external auditors;

having the external auditors report to the Committee in a timely manner witctes all required
matters, including those set out in paragraph 3.2;

reviewing and approving the hiring policies of the Corporation with respect to present and former
partners and employees of the current and former external auditors;

overseeing the ration of the audit partner having primary responsibility for the external audit of the
Corporation, the audit partner responsible for reviewing the external audit and the external auditors
at such intervals as may be required;

overseeing any change in tagternal auditors, including the notice of change of auditors required
under applicable laws; and

reviewing and assessing the performance, independence and objectivity of the external auditors.

Overseeing the External Audit

The Committee shall be regmible for overseeing the external audit of the Corporation, including:

(@)

(b)

reviewing and approving the engagement letter and the audit plan, including financial risk areas
identified by the external auditors and management, and facilitating coordination mderehan
one audit firm is involved,;

reviewing and assessing the accounting and reporting practices and principles used by the
Corporation in preparing its financial statements, including:

Q) all significant accounting policies and practices used, dioty any changes from
preceding years and any proposed changes for future years;

2 all significant financial reporting issues, estimates and judgments made;

3) all alternative treatments of financial information discussed by the external auditors and
management, the results of such discussions and the treatments preferred by the external
auditors;

(4) any material issues identified by the external auditors with respect to the adequacy of the

internal financial control structure and any special auditsségfppted in light of material
deficiencies or weaknesses;

(5) the effect of regulatory and accounting initiatives andbaffince sheet transactions or
structures on the financial statements;

(6) any errors or omissions in, and any required restatemenhefiinancial statements for
preceding years;

@) all significant tax issues;
(8) the reporting of all material contingent liabilities and related party transactions; and

9) any material written communications between the external auditors and manggemen



(c) revi ewing and assessing the results of the ext
financial statements, including:

Q) the scope and quality of the external and internal audit work performed;
(2 the resources required to carry out aloelit work performed;
) the cooperation and any lack of cooperation received by the external auditors from

employees of the Corporation; and
4) the contents of the audit report;

(d) reviewing and discussing with the external auditors and management aagamamt or internal
control letters issued or proposed to be issued by the external auditors;

(e) reviewing and discussing with the external auditors any problems or difficulties encountered by
them in the course of thei r indudidgahy  restictioks oathed man s
scope of activities or access to requested information and any significant disagreements with
management); and

® reviewing and discussing with legal counsel and other advisors matters that may have a material
impact on theihancial statements, operations, assets or compliance policies of the Corporation and
any material reports or enquiries received by the Corporation and its subsidiary entities from
regulators or government agencies.

3.3 Reviewing and Approving and Recomnaing to the Board for Approval the Financial Statements,
MD&A and Interim Reports of the Corporation

The Committee shall review and approve, and where required recommend to the Board for approval, the
financi al statement s, msisnoé fopancrak aortdibos and iesults wfogeratiokd&AN d  an al
and interim financial reports of the Corporation and other public disclosure of financial information extracted from the
financial statements of the Corporation with particular focus on:

@ the qualiy and appropriateness of accounting and reporting practices and principles and any
changes thereto;

(b) major estimates or judgments, including alternative treatments of financial information discussed by
management and the external auditors, the resultgcbf discussions and the treatments preferred
by the external auditors;

(c) material financial risks;

(d) material transactions;

(e) material adjustments;

® compliance with loan agreements;

(9) material offtbalance sheet transactions and structures;
(h) related party transactien

0] compliance with accounting standards;

()] compliance with legal and regulatory requirements; and

(k) disagreements with management.



3.4 Overseeing Internal Financial Control Structure and Financial Risk Management Systems

The Committee shall be responsible émerseeing the internal financial control structure and financial risk
management systems of the Corporation, including:

€))] reviewing and discussing with management and the external auditors the quality and adequacy of
the internal control over financial regpimg structure of the Corporation including any material
deficiencies or weakness and the steps taken by management to rectify these deficiencies or
weaknesses;

(b) reviewing and discussing with management and the external auditors the quality and adequacy of
the financial risk management systems of the Corporation including the major financial risk
exposures of the Corporation and the steps taken by management to monitor and control these
exposures;

(c) reviewing and discussing with management and the extermiiloesithe establishment of and
compliance with the Code of Business Conduct and Ethics of the Corporation; and

(d) reviewing and discussing with the Chief Executive Officer and the Chief Financial Officer of the
Corporation the procedures undertaken by themohnnection with the certifications required to be
given by them in connection with annual and other filings required to be made by the Corporation
under applicable securities laws.

35 Establish and Review Certain Procedures

The Committee shall estaliidequate procedures, or require that adequate procedures are established, with
respect to the following and shall annually assess the adequacy of these procedures:

(@)

(b)

(©

3.6 Other

the review of the public disclosure of financial information extracted from the finastat@ments
of the Corporation;

the receipt, retention and treatment of complaints received by the Corporation with respect to
accounting, internal accounting controls or auditing matters; and

the confidential, anonymous submission by employees of the tigo of concerns regarding
questionable accounting or auditing matters.

The Committee shall:

(a) in cooperation with the Board and management, develop a calendar of activities and a meeting
schedule for each year;

(b) review the operating and capitaidgets of the Corporation;

(c) annually and more frequently if appropriate, review the funding and administration of the employee
benefit plans of the Corporation; and

(d) review and discuss with management and the external auditors any material difficultigislemp
wi t h regul atory or government agenci es wi t h
response thereto.

3.7 Matters for which the Audit Committee is not Responsible

The Committee is not responsible for those matters which are the responsibifitgnagement or the
external auditors including:
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€) planning and conducting the external audit;

(b) ensuring that the financial statements of the Corporation have been prepared in accordance with
generally accepted accounting principles;

(©) ensuring that the finamal statements of the Corporation and the other financial information of the
Corporation contained in regulatory filings and other public disclosure of the Corporation fairly
present in all material respects the financial condition, results of operatidnsash flows of the
Corporation;

(d) ensuring the adequacy of the internal control over financial reporting structure and the financial risk
management systems of the Corporation; and

(e) ensuring compliance with applicable laws and regulations or the CodesafeBs Conduct and
Ethics of the Corporation.

Authority

The Committee is authorized to carry out its responsibilities as set out in this Charter and to make
recommendations to the Board arising therefrom.

The Committee may delegate to the Clzaid to the Chief Financial Officer of the Corporati@+Q) the
authority, within specified limits, to authorize in advance all engagements of the external auditors to provide
pre-approved services to the Corporation and its subsidiary entities. Thea@taine CFO shall report all
engagements authorized by them to the Committee at its next meeting.

The Committee shall have direct and unrestricted access to the external auditors, officers and employees and
information and records of the Corporation.

The Committee is authorized to retain, and to set and pay the compensation of, independent legal counsel and
other advisors if it considers this appropriate.

The Committee is authorized to invite officers and employees of the Corporation anérsuksitl relevant
experience and expertise to attend or participate in its meetings and proceedings if it considers this
appropriate.

The external auditors shall have direct and unrestricted access to the Committee and shall report directly to
the Comnittee.

The Corporation shall pay directly or reimburse the Committee for the expenses incurred by the Committee
in carrying out its responsibilities.

Meetings and Proceedings

The Committee shall meet at least five times each year and not dgseritly than once each calendar
quarter.

Any Member or the Secretary may call a meeting of the Committee. The external auditors or the CFO may
ask a Member to call a meeting of the Commiittee.

The Chair is responsible for the agenda of each ngeefithe Committee, including input from the officers

and employees of the Corporation, the external auditors, other Members and other directors of the
Corporation as appropriate. Meetings will include presentations by management or professionalamiisors
consultants when appropriate and allow sufficient time to permit a full and open discussion of agenda items.
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Unless waived by all Members, a notice of each meeting of the Committee confirming the date, time, place
and agenda of the meeting, togethdéth any supporting materials, shall be forwarded to each Member at
least three days before the date of the meeting.

The quorum for each meeting of the Committee is two Members. In the absence of the Chair, the other
Members may appoint one of theiumber as chair of a meeting. The chair of a meeting shall not have a
second or casting vote.

The Chair or his delegate shall report to the Board following each meeting of the Committee.

The Secretary or his delegate shall keep minutes of atingeeof the Committee, including all resolutions
passed by the Committee. Minutes of all meetings shall be distributed to the Members and the other directors
of the Corporation after preliminary approval thereof by the Chair.

An individual who is noa Member may be invited to attend a meeting of the Committee for all or part of the
meeting. The Chair of the Board, the President and Chief Executive Officer of the Corporation, the CFO and
the engagement partners at the external auditors have a gtamdtation to attend all meetings of the
Committee except those meetings or parts of meetings where the Committee meets alone or in private session
with management, the external auditors or professional advisors and consultants.

The Committee shall e®t regularly alone and in private sessions with management and the external auditors
to facilitate full communication.

Self Assessment

The Committee and the Board shall annually assess the effectiveness of the Committee with a view to
ensuring thathe performance of the Committee accords with best practices.

The Committee and the Board shall annually review and update this Charter as required.



SCHEDUIFE A
POLICY ON INDEPENDENCE OF DIRECTORS

1. Background

The board of directorsBpard) of Crystallex International Corporatiol©drporation) has developed this
Policy after consideration of recent changes in the corporate governance requirements in Canada and the United States
relating to the independencedirectors applicable to the Corporation.

Certain of these requirements require that a majority of the directors of the Corpdbétemiofs), and all
the Directors on the audit, compensation and nominating committees of the Board, are independent.

2. Purpose

The purposes of this Policy are:

(a) to set out the test that the Board will use to determine whether a Director is independent;
(b) to identify the criteria that the Board will use to assess whether a Director is independent; and
(c) to describe the disclosureaththe Board will provide to the shareholders of the Corporation with

respect to its determination of the independence of Directors.
3. Test of Independence
The test that will be used by the Board to determine whether a Director is independent is:

Independenbf management or any other direct or indirect material business or other relationship
with the Corporation and its subsidiaries and any other entity that is consolidated with the
Corporati onds f Crpstallex Graup that toald ietenfera fthsthe (exercise of
independent judgment by the Director or the ability of the Director to act in the best interests of the
Corporation.

4, Assessment Process

Each Director will provide the Board with information sufficient to enable the Board to assesentheth
Director is independent, including information with respect to the criteria set out below.

The Board will assess whether a Director is independent annually and whenever new information is provided
to the Board. The Board will consider all relevaribrmation in assessing whether a Director is independent.

Generally, a Director will be considered to be independent if he/she satisfies all the criteria set out below. A
Director may, however, be considered to be independent even though he/she dssssfiyobone or more of the
criteria set out below. For example, the director independence criteria set out below are in some cases more restrictive
than those prescribed under requirements applicable to the Corporatestriped Requirements Also, he
Prescribed Requirements for qualification for membership on an audit committee are more restrictive than those for
qualification for membership on a compensation or nominating committee or a board of directors generally. If a
Director satisfies the Pseribed Requirements, the Board may, in certain circumstances, determine that a Director is
independent.

5. Criteria used to Assess Independence

The criteria that the Board will use in assessing whether a Director is independent are set out below. Defined
terms used in connection with one of the criteria apply to all of the criteria.

1) Is not an officer or employdeneither the Director nor an immediate family member of the Director is, or
within the last three years has been, an officer or employee efrden of the Crystallex Group.
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An immediate family membeo f an i ndi vi dual is the indiviHmdual 6s
law, fatherin-law, sistesin-law, brothesin-law, daughtein-law, sonrin-law and anyone, other than an
employee, whe esi des in the individual s home.

An officer of an entity includes an individual who performs a policy making function in respect of the entity

or who makes, or participates in making, decisions that affect all or a substantial part of the business of the
entity, whether or not the individual is employed by the entity and whether or not the individual does so
directly or through another entity.

A Director may be considered to be independent if an immediate family member of the Director is only an
employeeof a member of the Crystallex Group.

Is not a substantial shareholdérthe Director is not a substantial shareholder of a member of the Crystallex
Group or affiliated with a substantial shareholder of a member of the Crystallex Group.

A substantial slareholderof an entity is a person who beneficially owns, directly or indirectly, or exercises
control or direction over, 10% or more of the voting interests of the entity.

An individual isaffiliated with an entity if the individual is a director, offigagmployee, principal, partner or
managing director of, or occupies a similar position with, the entity or is a substantial shareholder of the
entity.

A Director who is a director of a substantial shareholder of a member of the Crystallex Group may be
consdered to be independent if the Director is independent of the substantial shareholder.

Has no material contractual relationshipthe Director does not have any material contractual relationship
with a member of the Crystallex Group other than asreciir.

The test of whether a contractual relationshimaterial will be based on all the circumstances relevant to
the Director.

Does not receive consulting or other advisory fees or payniengither the Director nor an immediate

family member orrelated entity of the Director receives, or within the last three years has received,
consulting or other advisory fees or payments from the Crystallex Group that in any year exceed the lesser of
C$75,000 and the Canadian dollar equivalent of US$60,00@r tlhan compensation for Board services,
payments arising from investments in securities of the Corporation or, in the case of an immediate family
member who is not an officer of a member of the Crystallex Group, compensation for services as an
employee ba member of the Crystallex Group.

An entity is arelated entityof a Director if the Director or an immediate family member of the Director is a
director, officer, employee, principal, partner or managing director of, or occupies a similar positighewith,
entity or is a substantial shareholder of the entity.

Does not receive incentive compensatiothe Director does not participate in any share based incentive
scheme or performance related pay scheme of the Crystallex Group.

This criteriondoesno precl ude the payment of al/l or part of
the form of shares or options to receive shares of the Corporation.

Is not a professional consultant or advisioneither the Director nor an immediate family memiof the

Director is, or within the last three years has been, an auditor or other professional consultant or advisor to a
member of the Crystallex Group or affiliated with an auditor or other professional consultant or advisor to a
member of the Crystak Group.

A professional consultanbr advisorincludes an entity that provides accounting, actuarial, consulting, legal,
investment banking or financial advisory services.
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A Director may be considered to be independent if an immediate family memberDif¢b®or is only an
employee of an auditor or other professional consultant or advisor to a member of the Crystallex Group and
does not participate in a material way in the provision of services to the member of the Crystallex Group by
the auditor or otheprofessional consultant or advisor.

Is not a material supplier or customimeither the Director nor an immediate family member of the Director
is, or within the last three years has been, a material supplier or customer of the Crystallex Gfivapedr a
with a material supplier or customer of the Crystallex Group.

A material supplieror customerof the Crystallex Group is a person to which the Crystallex Group made or
from which Crystallex Group received payments (other than payments arisimgnvestments in securities

of the Corporation) in any year that exceed the greater of 5% of the consolidated gross revenues of the person
for the year and the Canadian dollar equivalent of US$200,000.

Has no board remuneration committee connectioeither the Director nor an immediate family member of
the Director is, or within the last three years has been, an officer of any entity, the compensation committee
of which includes, or within the last three years included, an officer of the Corporation.

Has no other material business relationshimeither the Director nor an immediate family member or
related entity of the Director has, or within the last three years has had, directly or indirectly, any other
material business relationship with they§allex Group.

The test of whether a business relationshimaderial will be based on the circumstances relevant to the
Director.

Has no significant links with other Directoisthe Director does not hold crediectorships or have any
significart links with any other Director (e.g., through involvement in other entities) that would materially
interfere with the exercise of independent judgment by the Director or the ability of the Director to act in the
best interests of the Crystallex Group.

Has not served too long the Director has not served on the Board for a period that could, or could
reasonably be perceived to, materially interfere
Crystallex Group.

Is independent isharacter and judgmetitthe Director is independent in character and judgment.

Disclosure

The Board will provide to the shareholders of the Corporation annually disclosure with respect to its

determination of the independence of the Directors, including:

(a) identifying which Directors are and are not independent and the basis of the determination of
independence;
(b) explaining any determination of independence of a Director who does not satisfy all the criteria set

out above; and

(o) describing all the material mgionships of each Director with the Crystallex Group (whether or not
falling within the criteria set out above), including relationships which the Board believes do not
affect independence but which the Board believes could be perceived as interfdritige\eixercise
of independent judgement by the Director or the ability of the Director to act in the best interests of
the Crystallex Group.

The Board will provide to the shareholders of the Corporation as soon as practicable disclosure with respect to an
change in its determination of the independence of a Director.



