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mmm More Information and Where to Find It

Gold Reserve Inc. (“Gold Reserve”) has filed a Directors’ Circular with the Canadian
securities regulatory authorities and a Schedule 14D-9 with the United States Securities and
Exchange Commission (“SEC") advising holders of Gold Reserve class A common shares
and equity units ("Gold Reserve Shareholders”) of the unanimous recommendation of its
Board of Directors that Gold Reserve Sharecholders reject the unsolicited Rusoro offer, as
well as the reasons of the Board of Directors for that unanimous recommendation.

Al information contained in this Presentation is qualified in its entirety by the more detailed
information contained in the Directors’ Circular. In the event of any inconsistency between
the information contained in the Directors' Circular and the information contained in this
Presentation, the information in the Directors’ Circular shall take precedence.

Gold Reserve Shareholders are urged to read the Directors’ Circular (including any
supplements thereto) and any other relevant documents that Gold Reserve will file when they
become available because they contain {and will contain) important information. A copy of
the Directors’ Circular may be obtained free of charge on SEDAR at www.sedar.com or on
the SEC’s website www.sec.gov.

Questions can be directed to Gold Reserve’s information agent, Laurel Hill Adw'sory Gfﬂup,
at 1-888-295-4655. Copies of these documents will also be available at no charge from Laurel
Hill Advisory Group.

For Gold Reserve’s periodic TSX (SEDAR) or SEC (EDGAR) filings, please visit
www.sedar.com, www.sec.gov or our website at www.goldreserveinc.com and click on the
1 Investor Relations tab.




Cautionary Note Regarding Forward-Looking Statements
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Important Note for U.S. Investors Concerning Resource
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mmm Reasons to Reject the Rusoro Offer

The Rusare Offer does not represent a premium as it does not adequately compensate Gold Reserve
Shareholders for the fair value of the world-class Brisas Project or Gold Reserve's cash assels

The Gold Reserve Board believes Rusoro lacks the financial resources to fund its aggressive growth plans for
the proposed combined company

Rusoro's claim that Gold Reserve Shareholders would own approximately 30.4% of the proposed combined
company is misleading

Based on Rusoro's track record, Gold Reserve does not believe Rusoro has the operational expertise
necessary to even maintain, much less enhance, the value of the proposed combined company

Financial and mining experts raise material concems regarding Rusoro

Rusoro has accessed Gold Reserve's Choco 5 Project without Gold Reserve's autherization and has
conducied unauthorized exploration sample drilling
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REJECT the Rusoro Offer and DO NOT TENDER your Gold Reserve Shares




mmm Reasons for the Recommendation

There is no reasen to believe that Gold Reserve Shareholders would benefit from Rusors's purported
“established” relaticnship with the Venezuelan government

Gold Reserve's financial advisors, J.P. Morgan Securities Inc. and RBC Capital Markets, have each provided a
written opinion dated December 30, 2008 that the consideration offered under the Rusore Offer is inadequate,
from a financial point of view, to Gold Reserve Shareholders

The Rusoro Offer is not a Permitted Bid under Gold Reserve's Shareholder Rights Plan

The timing of the Rusoro Offer is opporunistic and disadvantageous to Gold Reserve Shareholders
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Summary of Rusoro’s Hostile Offer

« 3 Rusoro Shares for every 1 Class A Common Share or Equity Unit of Gold Reserve
* Rusoro Offer is equivalent to ~50.87 (C51.08) per Gold Reserve share!'
The Rusoro Offer * Rusorg is paying nothing for Gold Reserve's 10.2Moz of proven and prabable gold™!
© Take-over bid expires at 12:00 AM EST at the end of January 21, 2008

- Bhortest possibla offer period

* Minimum tender conditions of 66 2/3% of the outstanding Gold Resarve sharas
* The Board shall have either waived or sl aside Gold Reserve’s Rights Plan

Conditions - The execution of a supplemental indenture in respect of Gold Reserve's 5.50% Senicr
Include Subordinated Converlible Motes due June 15, 2022
© Rusoro gives no indication of how this condition can be satisfied as it is wholly
outside of Rusoro's conirol
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REJECT the Rusoro Offer and DO NOT TENDER your Gold Reserve Shares




Rusoro’s Offer Does Not Adequately Compensate Gold

Reserve Shareholders

* Rusoro Offer is equivalent to ~$0.87 (C$1.08) per Gold Reserve share!™
* Gold Reserve has ~$2.71 (C$3.38) per share of cash and equivalents'®
- Gold Reserve has ~$0.91 (C$1.14) per share of net cash (net of notes) + deployable equipment2#
- Rusoro is paying nothing for Gold Reserve's 10.2Moz of proven and probable gold
* In October 2007, Rusoro paid ~$72/0z of gold for Gold Fields' Venezuelan asset (Choco 10)
- Included ~$180M or ~$25/0z in cash
* In June 2008, Rusoro paid ~$55/0z of gold for Hecla's Venezuelan assets (Isidora & La Camorra Mill)

- Included ~320M or ~345/0z in cash
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REJECT the Rusoro Offer and DO NOT TENDER your Gold Reserve Shares




=m=mm Why Has Rusoro Made a Hostile Offer for Gold Reserve?

The Board believes:
Rusoro's financial viability is unceriain
Acquire Gold , . .
Reserve's Cash Rusoro needs Gold Reserve's cash to fund its operations

Rusorg's Offer is effectively an equity offering by Rusoro
Offer proposes (o acquire Gold Reserve at a discount te ils cash value

The Board believes:
Obtain Brisas Project Rusoro's small-scale projects continue to be plagued by operational challenges
Rusoro needs world-class Brisas Project io bolsier its exisling operations

The Beard believes:
e P Ruseoro's bid is limed to precede polential share price impact of implementation of
Anticipate Mining i iy
Sector Ref: s anticipaled Venezuelan mining sector reform

Rusoro is taking advantage of Gold Reserve's current low share price which appears to
ascribe value only to Gold Reserve's cash

. It is difficult to understand
It is easy to see why Rusoro
why Gold Reserve would
needs Gold Reserve B e




mmm Disproportionate Contribution

Gold Reserve's Contribution Rusoro's Contribution

Several small-scale operations

Advanced-stage Brisas Project

Highly prospective Choco 5 Project An asset base almost all of which is
Asset Base ~$109M of cash and equivalents pledged as collateral for $80M Hambro /

~$47M worth of deployable equipment Endeavour Loan

~$230M of investment in Brisas Project Due in June 2010

Track record of operational problems

~$21M of cash
Liquidity NYSE Altemext and TSX listings TSX Venture exchange
q Ticker Symbol; GRZ Ticker Symbol: RML
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Gold Reserve Making Disproportionate Contribution

Relative Contribution Proposed Ownership

|- Rusoro

|. Gold Reserve

Proven & Proven & Measured & | FullyDiluted | | Non-Diluted
Probable Gold Cagh Copper Gold Equity Equity
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Rusoro’s Offer Does Not Represent a Premium

Comparison of Recent Transaction Multiples(!
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Gold Reserve’s World-Class Brisas Project

One of the world's largest undeveloped gold projects

Comparison of Large, Undeveloped Gold Resource Projects!’2
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mmm Concerns Regarding Rusoro’s Financial Resources

“The financial viability of Rusore is uncertain at besl. Rusoro has not been able to
e generaie positive cash flows (or profits) from operations since becoming an aclive mining
Liquidity Concerns!"! company”

— Rosen & Assoclates Limited, Independent Investigative Accountants

Substantially all Rusoro’s assets are encumbered by $80M Hambro / Endeavour Loan

May be required to repay $80M in cash by June 2010 or risk the loss of substantially all
of its "producing” property

Burden of Hambro /
Endeavour Loan

Resolve the significant operational deficiencies at the Choco 10 mine

Finance its aggressive development and expansion plans al its Choco 10 mine and the
Incraible & Project, which Rusoro identifies as one of the reasons for the Rusoro Offer

The Board Believes Finance its plans to develop the Choco 5 Project

Rusoro Has No Plan and Repay the $80 million Hambro/Endeavour Loan

Insufficient FI'_'"“‘ia' Repay the approximately $103 million principal amount of Gold Reserve Notes
Resources To: outstanding once Gold Reserve's cash has been consumed fo fund Rusora’s shortfalls

and commilments
Pay the approximately 3337 million of future income tax liability disclosed, but not
explained, in Rusore's 2008 3rd Quarter financials
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»m Concerns Regarding Rusoro’s Financial Resources

| The cash that Rusore borrowed in Q2 2008 is largely gone, but the debt remains
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Rusoro’s Poor Operating Performance

Summary of Behre Dolbear's Analysis of Rusoro's Operational Deficiencies(!

I 7o toxt denotes actual results which falled fo achicve forecast results

First 9 Months 2008
2008 Foracast

Qi Qz Q3

Mine Operations

Monthly Average Ore Mined (tannas) 155,750 154 86T 207,355 189,824

Strip Ratio 4,85 3.47 267 2.65

Monthly Average Head Grade {gut) 239 1.41 1.28 1.92
Mill Operations

Monthly Average Gold Production (ounces) 9,955 8,346 8,354 7,361

Manthly Average Gald Recovery (%) 929 86.6 87.0 87.0
Financial Results

Average Spot Gold Price (LSS/oz) nfa 917 S03 825

Average Realzed Gold Price (US3/oz) 550 756 728 676

Cash Cost {US3/0z) 339 499 789 713
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Rusoro Has Significant Operational Disclosure Omissions!"

Incorrect Published Ore
Reserve Information

Deficient Disclosure

 Rusoro provided incorrect reserve information in its December 15, 2008 takeover bid
announcement

- The reserve information failed to deduct ore mined from Choco 10 inthe period October 1,
2007 through September 30, 2008, thus overstating current reserves
~ Rusoro has failed to comment on the likely negative impact on its ore reserves of:
- Higher costs of production
- Lower grades and related lower recoveries
- Official Venezuelan exchange rate

Rusorg's Gold Production Cost Disclosure vs. Gold Institute Production Cost Standard

Gold Institute Rusorz
Direct Mining Expenses v L
Sirippang and Mine Development Adjustments ¥ =
Third-party Smelting, Refining and Transportation Costs v =
By-product Credits v x
¥ =
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=m=mm Material Concerns Cited in Independent Expert Reports

Report of Independent
Investigative
Accountants!!

Report of Independent
Mining Industry
Consultants®

“In our opinion, Rusoro's financial reporting of its historical results and of the pro forma
combined entiy does not provide sufficient information for GRI's sharaholders to make an
informed assessment! aboul the Offer. The available information indicates that there are
senous concems that need to be addressed, such as the discrepancies in Rusoro's gold
sale prices, its accounting for production costs and its extensive related party dealings..."

—Rosen & Associstes Limited, Independent (nvestigative Accountants

“Succinclly, based on our review, Behre Dolbear has concluded that Rusoro’s filings lack
sufficient information from which a typical investor cowld make an informed decision, The
published are resarve information is clearly incorrect as if fails ta account for resenes
which have already been mined. Rusoro has failed fo comment on the likely reduction in
ore reserves fhal would occur if the higher costs of produciion, the fower ore grades and
related lower recoveries, and the effects of the official Venezuelan exchange rate and
canirols on selling gold continuwe. The compounding effect of the higher costs, reduced
mine fife and receiving lower than market prices for gold produced will significantly impair
the cash fow of Rusoro.”

—Behre Dolbear & Company (USA) Inc., Independent Mining Industry

Consultants
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Rusoro Drilled Gold Reserve’s Choco 5 Property Without

Permission

Gold Reserve Shareholders should not tender without knowing what Rusoro knows about Choco 5

- Agents | employees of Rusore's subsidiary” have accessed the Choco 5 Project
* Drill samples were obtained without Gold Reserve’s parmission

* Rusoro has ed possession of drilling samples for the Choco 5 Project, but has never provided any of
those results o Geld Reserve despite repeated requests

* The Board believes Rusore must have, or must think it has, material information regarding the value of Choco 5

0 Gold Reserve
@ FRusoro Mining

01 FeascroR sessiany i Promoions Weers de Dosyuna, 54
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19

Gold Reserve Questions Rusoro’s “Relationship” with
Venezuelan Government

Rusoro Subject to Same
Mining Law and
Government Action as
Gold Reserve

Mining Sector Reforms
Expected in Near Future

Key Considerations
Regarding Rusoro’s
“Relationship” with
Yenezuelan Government

Mo bagis to Rusord's claim of an "established" relationship with Venezuelan government

Rusaro is subject ta the same mining laws § government actions as all mining companies
operating in Wenezuela

Mining sectar refanms expected to be announced in near future

Mo reason to believe that Rusaro will have any advantage over any other company

Gold Reserve expects to meet in Janhuary 2009 with the Venezuelan gavernment
Meeting to address anticipated mining sector reforms and potential impact on Brisas

Rusoro has not obtained all of the pemmits it requires for the Choco 10 mine

The Board of C¥G (a Wenezuelan state company) and the council of Ministers have not
approved Rusoro's claimed 95% ownership interest in Choco 4 and 10

Rusoro's average realized sales price per ounce of gold is approximately 26% Iower
than market spot rates (for the nine months ended September 30, 2008)

REJECT the Rusoro Offer and DO NOT TENDER your Gold REeserve Shares




mmm Rusoro Offer is Not a Permitted Bid Under The Rights Plan

To provide the Board and Shareholders with sufficient time to properly consider a bid
To ensure that all Gold Reserve Shareholders are treated faidy

Purpose of the Rights
Plan

To be a"Permitted Bid", a take-over bid must he:
Open for at least B0 days
Accepted by the holders of more than 80% ofthe Gold Reserve Shares

The Rusora Offer is not open for 60 days

Rusaoro has right to waive the condition that reguires a minimom |evel of acceptance
Detrimental and coercive to Gold Reserve Shareholders

Rusoro Offer is Mot a
Permitted Bid

The Board believes Rusora gained access to infarmation on Choco 5 through
unautharized means

Concerns Regarding
Rusoro’s Possession of

Unauthorized The Board believes Rusoro has benefited from access to confidential information
Information regarding Gold Reserve

Rusoro had the ahility to make a Permitted Bid
Opportunity to Make Rights Plan, approved by Gold Reserve Shareholders, has heen in place for many
Permitted Bid YEArs

Rusoro chose notto make a Pemmitted Bid
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mmm Timing of the Rusoro Offer is Opportunistic

21

Rusaoro Offer is opportunistically tirmed to take advantage of Gold Reserve's recent low trading prices

Offer Represents
Significant Discount

Cazh Yalue Per Gold Reserve Share is more than 2% Rusoro's Offer Price ™
Met Cash + Eguipment Yalue Per Gold Reserve Share is more than Rusoro's Offer Price@

Implied Offer Price®)ws. Cash Yalue Per Share!V'vs. Net Cash + Egquipment Yalue Per Share(?!
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mmm Gold Reserve’s Plan

Gold Reserve has four courses of action availahle at this time:

Resolve with Yenezuelan government the current status of the Brisas Project
Froceed with development with the support of the government

Seek settlernent with Yenezuelan government if development not permitted

Four Clear Avenues to Proceed only ifterms are acceptable to Gold Reserve

Maximize Yalue for
Shareholders Seek remedies under Yenezuela's legal system or hilateral investment treaties

Bilateral treaties provide protection of Gold Reserve's rights in Venezuela
Yenezuela has a track recard of compensating owners

Continue to evaluate other opportunities to maximize value for Gold Reserve
Shareholders

Able to effectively deploy cash and equipment held outside of Yenezuela to
capitalize on opportunities in Korth and South America

The Board believes any of these courses of action can he expected to realize much greater value
than the Rusoro Offer

Rusoro is paying nothing for the Brisas Project
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mmm Reasons to Reject the Rusoro Offer

The Rusoro Offer does not represent a premium as it does not adequately compensate Gold Reserve
Sharehaolders for the fair value of the world-class Brigas Project or Gold Reserve's cash assets

The Gold Reserve Board believes Rusom lacks the financial resources to fund its aggressive growth plans for
the proposed cambined company

Rusoro's claim that Gold Reserve Shareholders would own approximately 30 4% of the proposed combined
company is misleading

Based on Rusom's track record, Gold Reserve does not believe Rusaro has the operational experise
necessary to even maintain, much less enhance, the value of the proposed combined caompany

Financial and mining experts raise material concems regarding Rusoro

Rusaro has accessed Gold Reserve's Choco 5 Project without Gold Reserve's autharization and has
conducted unauthorized exploration sample drilling

There iz no reason to believe that Gold Reserve Shareholders would benefit from Rusoro's pumported
"established"” relationship with the Yenezruelan government

Gold Reserve's financial advisors, J.P. Morgan Securities Inc. and RBC Capital Markets, have each provided a
wiritten opinion dated Decermber 20, 2008 that the consideration offered under the Rusoro Offer is inadequate,
frarm a financial point of view, to Gold Resere Sharehalders

The Rusoro Offer is not a Permitted Bid under Gold Reserve's Shareholder Rights Plan

The timing of the Rusam Offer is opportunistic and disadvantageous to Gold Resene Shareholders
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