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This annual report and information circular contains “forward-looking statements” which involve known and unknown risks and
uncertainties for Mundoro Capital Inc. (the “Company”). Without limitation, statements regarding potential mineralization and
resources, exploration results, and future plans and objectives of the Company are forward looking statements that involve various
degrees of risk. The following are important factors that could cause the Company’s actual results to differ materially from those
expressed or implied by such forward looking statements: changes in the price of mineral commodities, general market conditions,
risks inherent in mineral exploration, risks associated with development, construction and mining operations, the uncertainty of future
profitability and the uncertainty of access to additional capital. The Company undertakes no obligation to update publicly or
otherwise revise any forward-looking statements or the foregoing list of factors, whether as a result of new information or future
events or otherwise. For a detailed discussion of the risk factors that could affect the Company’s future performance, please refer to
the most recent Annual Information Form.



Letter from Robert van Doorn,
Chair of the Board

Dear fellow shareholders and
other interested parties. The year

2008 was a difficult one for

Mundoro, but also one of change.
The result is that your company reduced costs and
restructured before most others and, as such, is well
placed to make use of opportunities in these uncertain

times.

A key strength of Mundoro is its cash balance:
approximately US$14MM at year-end. This is
sufficient to finish the feasibility work in China and to
look for other opportunities that present themselves as

a consequence of the credit crisis.

In April, we completed the restructuring of Mundoro
Mining into Mundoro Capital as the publicly-traded
entity on the Toronto Stock Exchange, and the
predecessor, Mundoro Mining, as the wholly-owned
subsidiary active in China. This structure will enable
the addition of potential partners from China and at
the same time allow Mundoro to have a secondary
focus — looking for opportunities to complement the

Maoling project in China.

During 2008, work on our Maoling gold project in
With

Canadian government assistance, we managed to

China focused on government relations.

increase the understanding in China that Mundoro is

planning to build a state of the art large scale open pit
mine, which will introduce the latest concepts in
environmental protection and occupational health and
safety standards to the Chinese mining industry. The
assistance of the Canadian government is very helpful
in explaining that smaller companies like Mundoro
adopt the same high standards that larger companies

adhere to, such as World Bank Equator Principles.

We strongly believe the Chinese government will
continue to adhere to its promotion of foreign
investment in the country. Last year, unrealistic
expectations for metal prices and nationalistic
feelings failed to create the right conditions for the
project to move forward. Some competitors tried -
and failed - to make use of Mundoro’s weak position
to convince the government to allocate Maoling’s
exploration rights from Mundoro to them. Our
provincial partner Aidi and the Ministry of Land and
Resources have been unwavering in their support for
Mundoro.

This year, Mundoro is better positioned and
management will strongly make the case that we
should be allowed to finish our Environmental and
Social Impact studies so we can complete our
feasibility work and demonstrate the project’s

benefits to the various stakeholders.

The project retains the strong support of the local

community and notwithstanding the slow progress on
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the permitting front, Mundoro managed to complete

some community improvement projects.

Moving to other opportunities: the credit crunch and
price drop in metals, with exception of precious
metals, have created some exciting entry possibilities
into other attractive projects. Our focus has and will
continue to be on gold, specifically late-stage
development or producing properties. We believe the
economic crisis has yet to reach its conclusion and as
such, there is no pressure to quickly identify and close
a business deal, but some of the deals on the table are
looking very attractive. Our approach is that we are
not just an investment company; rather, we bring
successful management experience, be it financial or
mining, in addition to cash. We also would nurture a
project through to completion without the financial
risk of sourcing funds in mid-development. Since
Mundoro has limited funds as a sole investor, we are
open to act as part of a syndicate group of investors to
ensure completion of an investment into the right
opportunity. We also do believe that with the right
project it will be possible to raise further funds. In
fact, we view gold prices will do very well in 2009 as

a reaction to further financial turbulence.

On both the people side and with respect to the share
price, Mundoro has turned the corner. In December
2008, we made a key addition to the board with Mr.
John Hoey, who brings a wealth of experience from
the extractive industry combined with specific China

experience and excellent contacts in financial circles

in New York. In March 2009, further strengthening of
the Mundoro Capital team and Mundoro Mining
Board included Mr. Kang Lei and Mr. Richard
Mundie, respectively. Mr. Mundie brings over 35
years of resource development experience and has
relations between

been active in building the

international mining firms and the Chinese

government.  This brings me to the downward
pressure on our share price. Forced selling in an
illiquid market weighed the Mundoro share price too
far below the cash value per share (C$0.42/share
Dec/08). The stock has recovered since then, though
the market places a very large discount on the

Maoling project.

Let me welcome the new shareholders and thanks to
old ones for their continued support. We at Mundoro
will work hard to make the Year of the Ox a

rewarding one for all of us.

Your Chairman and Chief Executive Officer,

o s
s

Robert van Doorn
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MUNDORO CAPITAL INC.
NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS

An annual general and special meeting (the “Meeting”) of the shareholders of Mundoro Capital Inc. (“Mundoro Capital”
or the “Company”) will be held at the Company’s board room, Suite 1212, 750 West Pender Street, Vancouver, British
Columbia, on May 12, 2009 at 12:00 p.m., Pacific time, for the following purposes:

1. to receive the audited consolidated financial statements of the Company for the year ended December 31, 2008;

2. to fix the number of directors of the Company at six (6);

3. to elect six (6) directors until the close of the next annual general meeting of the shareholders of the Company;

4. to appoint Auditors for the ensuing year and to authorize the directors to fix the remuneration to be paid to the
auditors;

5. to approve the implementation by the Board, in its sole discretion and subject to the receipt of the Toronto Stock

Exchange acceptance, of the 2009 Stock Option Plan as more particularly described in the accompanying
Management Information Circular; and

6. to consider any amendment to or variation of any matter identified in this Notice and to transact such other
business as may properly come before the Meeting or any adjournment thereof.

Specific details of the matters proposed to be put before the Meeting are set forth in the accompanying Information
Circular dated March 30, 2009.

A Mundoro Capital shareholder who is unable to attend the Meeting in person and who wishes to ensure that their
shares will be voted at the Meeting is requested to complete, date and sign the enclosed form of proxy and deliver it
by hand or by mail in accordance with the instructions set out in the form of proxy and in the information circular.
If you require any assistance in completing your proxy, please contact the Corporate Secretary of Mundoro
Capital at (604) 669-8055.

DATED at Vancouver, British Columbia, April 8, 2009.
BY ORDER OF THE BOARD
(signed) Robert van Doorn

Chairman and Chief Executive Officer
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MUNDORO CAPITAL INC.
INFORMATION CIRCULAR

as at March 30, 2009

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the management of
Mundoro Capital Inc. (“Mundoro Capital” or the “Company”) for use at the Annual General and Special Meeting
of Shareholders of the Company (and any adjournment thereof) (the “Meeting”) to be held on Tuesday, May 12,
2009 at the time and place and for the purposes set forth in the accompanying Notice of Meeting.

References in this Information Circular to “Mundoro Mining” are to Mundoro Mining Inc., the Company’s wholly
owned subsidiary.
GENERAL PROXY INFORMATION

The form of proxy accompanying this Information Circular is solicited by and on behalf of the Company. While it is
expected that the solicitation will be made primarily by mail, proxies may be solicited personally or by telephone by
directors, officers and employees of the Company. All costs of solicitation by management will be borne by the
Company.

The contents and the sending of this Information Circular have been approved by the Directors of the Company.
All dollar amounts are expressed in United States dollars unless otherwise stated. The exchange rate as at December 31,
2008 as reported by the Bank of Canada was Canadian $1.00 to United States $0.821.

Appointment of Proxies

The individuals named in the accompanying form of proxy are Robert van Doorn, Chairman and Chief Executive Officer,
and Teo Dechev, Director and President of the Company. A SHAREHOLDER WISHING TO APPOINT SOME
OTHER PERSON (WHO NEED NOT BE A SHAREHOLDER) TO REPRESENT THE SHAREHOLDER AT
THE MEETING HAS THE RIGHT TO DO SO, EITHER BY STROKING OUT THE NAMES OF THOSE
PERSONS NAMED IN THE ACCOMPANYING FORM OF PROXY AND INSERTING THE DESIRED
PERSON’S NAME IN THE BLANK SPACE PROVIDED IN THE FORM OF PROXY OR BY COMPLETING
ANOTHER FORM OF PROXY. A proxy will not be valid unless the completed form of proxy is received by
Computershare Investor Services Inc. (“Computershare”), 510 Burrard Street, 2nd Floor, Vancouver, British Columbia,
V6C 3B9 not less than 48 hours (excluding Saturdays, Sundays and holidays) before the time for holding the meeting or
any adjournment thereof, or is delivered to the chair of the Meeting prior to the commencement of the meeting.

Advice To Non-registered Shareholders

Only registered shareholders or duly appointed proxy holders are permitted to vote at the Meeting. Most
shareholders of the Company are “non-registered” shareholders because the shares they own are not registered in
their names but are instead registered in the name of the brokerage firm, bank or trust company through which
they purchased the shares. More particularly, a person is not a registered shareholder in respect of shares which are held
on behalf of the person (the “Non-Registered Holder”) but which are either: (a) in the name of an intermediary (an
“Intermediary”) that the Non-Registered Holder deals with in respect of the shares (Intermediaries include, among others,
banks, trust companies, securities dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs,
RESPs and similar plans); or (b) in the name of a clearing agency (such as The Canadian Depository for Securities
Limited (“CDS”)) of which the Intermediary is a participant. In accordance with the requirements of National Instrument
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54-101, the Company has distributed copies of the Notice of Meeting, this Management Information Circular and the
Proxy (collectively, the “Meeting Materials”) to the clearing agencies and Intermediaries for distribution to Non-
Registered Holders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-Registered Holder
has waived the right to receive them. Usually, Intermediaries use service companies to forward the Meeting Materials to
Non-Registered Holders. Generally, Non-Registered Holders who have not waived the right to receive Meeting Materials
will either:

i) be given a Proxy which has already been signed by the Intermediary (typically by a facsimile, stamped signature),
which is restricted as to the number of shares beneficially owned by the Non-Registered Holder but which is
otherwise not completed. Because the Intermediary has already signed the Proxy, the Proxy is not required to be
signed by the Non-Registered Holder. In this case, the Non-registered Holder who wishes to submit a Proxy should
otherwise properly complete the Proxy and DELIVER IT TO COMPUTERSHARE as provided above; or

ii) more typically, be given a voting instruction form (often called a “proxy authorization form”) which is not signed by
the Intermediary, and which, when properly completed and signed by the Non-Registered Holder and returned to
the Intermediary or its service company, will constitute voting instructions that the Intermediary must follow.
Usually, the proxy authorization form will consist of a one page pre-printed form. Sometimes, instead of the one
page pre-printed form, the proxy authorization form will consist of a regular printed Proxy accompanied by a page of
instructions, which contains a removable label containing a bar code and other information. In order for the Proxy to
validly constitute a proxy authorization form, the Non-Registered Holder must remove the label from the instructions
and affix it to the Proxy, properly complete and sign the Proxy and return it to the Intermediary or its service
company in accordance with the instructions of the Intermediary or its service company.

In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of the shares, which
they beneficially own. Should a Non-Registered Holder who receives one of the above forms wish to vote at the Meeting
in person, the Non-Registered Holder should strike out the names of the management proxy holders and insert the Non-
Registered Holder’s name in the blank space provided. In either case, Non-Registered Holders should carefully follow the
instructions of their Intermediary, including those regarding when and where the Proxy or proxy authorization form is to
be delivered. It is also possible, in some cases, to submit voting instructions through the Internet.

Voting of Proxies

SHARES REPRESENTED BY PROPERLY EXECUTED PROXIES IN FAVOUR OF PERSONS DESIGNATED
IN THE ENCLOSED FORM OF PROXY WILL, ON ANY POLL WHERE A CHOICE WITH RESPECT TO
ANY MATTER TO BE ACTED UPON HAS BEEN SPECIFIED IN THE FORM OF PROXY, BE VOTED IN
ACCORDANCE WITH THE SPECIFICATION MADE.

SUCH SHARES WILL, ON A POLL, BE VOTED IN FAVOUR OF EACH MATTER FOR WHICH NO
CHOICE HAS BEEN SPECIFIED, OR FOR WHICH BOTH CHOICES HAVE BEEN SPECIFIED, BY THE
SHAREHOLDER.

The enclosed form of proxy, when properly completed and delivered and not revoked, confers discretionary authority
upon the person appointed proxy thereunder to vote with respect to amendments or variations of matters identified in the
Notice of Meeting, and with respect to other matters which may properly come before the Meeting. In the event that
amendments or variations to matters identified in the Notice of Meeting are properly brought before the Meeting or any
further or other business is properly brought before the Meeting, it is the intention of the persons designated in the
enclosed form of proxy to vote in accordance with their best judgment on such matters or business. At the time of the
printing of this Information Circular, the management of the Company knows of no such amendment, variation or other
matter which may be presented to the meeting.
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Revocation of Proxies

A shareholder who has given a proxy may revoke it by an instrument in writing executed by the shareholder or by the
shareholder’s attorney authorized in writing or, where the shareholder is a corporation, by a duly authorized officer or
attorney of the corporation, and delivered to the Company in care of Computershare, 510 Burrard Street, 2nd Floor,
Vancouver, British Columbia, V6C 3B9, any time up to and including the last business day preceding the day of the
Meeting, or if adjourned, any reconvening thereof, or to the chair of the Meeting on the day of the Meeting or, if
adjourned, any reconvening thereof or in any other manner provided by law. A revocation of a proxy does not affect any
matter on which a vote has been taken prior to the revocation.

Only registered shareholders have the right to revoke a Proxy. Non-Registered Holders who wish to change their
vote must, at least seven days before the Meeting, arrange for their respective Intermediaries to revoke the Proxy
on their behalf.

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

No director or officer of the Company, or any person who beneficially owns, directly or indirectly, shares carrying more
than 10% of the voting rights attached to all outstanding shares of the Company, or any associate or affiliate of the
foregoing persons has any material interest, direct or indirect, in any transaction since the commencement of the
Company’s last completed financial year or in any proposed transaction which, in either case, has or will materially affect
the Company, except as disclosed herein.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Company has only one class of shares entitled to be voted at the Meeting, common shares without par value. All of
the issued shares are entitled to be voted at the Meeting and each has one vote. There were 38,340,301 common shares
issued and outstanding on March 17, 2009, the “record date”.

To the best of the knowledge of the directors and senior officers of the Company, the only persons who, or corporations
that, beneficially own, directly or indirectly, or exercise control or direction over, shares carrying more than 10% of the
voting rights attached to all outstanding shares of the Company are:

Name Number of Shares Percentage of Outstanding Shares

Sprott Asset Management 4,164,750 10.8%®

(1) AsatJanuary 9, 2009
QUORUM

The Company’s Articles provide that a quorum for the transaction of business at any shareholders’ meeting is two persons
who are, or who represent by proxy, shareholders who, in the aggregate, hold at least 5% of the issued shares entitled to
be voted at the Meeting.

FINANCIAL STATEMENTS

The audited comparative financial statements and the related management discussion and analysis of the Company for the
year ended December 31, 2008 and the report of the auditor on those statements will be placed before the Meeting. No
formal action will be taken at the Meeting to approve the financial statements. If any shareholder has questions regarding
such financial statements, such questions may be brought forward at the Meeting.

If a shareholder has previously requested a copy of the annual financial statements and the related management discussion
and analysis, such documents will have been mailed to the shareholder, or the shareholder will have received email
notification that they are available for download without charge from SEDAR at www.sedar.com.
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ELECTION OF DIRECTORS

Management of the Company is seeking shareholder approval of an ordinary resolution setting the number of directors of
Company at six (6) for the ensuing year. The term of office of each of the present directors expires at the Meeting. The
persons named below will be presented for election at the meeting as management’s nominees and the persons
named in the accompanying form of proxy intend to vote for the election of these nominees. Management does not
contemplate that any of these nominees will be unable to serve as a director. Each director elected will hold office until
the next annual general meeting of the Company or until his successor is elected or appointed, unless his office is earlier
vacated in accordance with the Articles of the Company, or with the provisions of the British Columbia Business
Corporations Act.

The following table sets out the names of the nominees for election as directors, the country in which each is ordinarily
resident, all offices of Company now held by each of them, their principal occupations, the period of time for which each
has been a director of Company, and the number of common shares of the Company beneficially owned by each, directly
or indirectly, or over which control or direction is exercised, as at the date hereof:

Served as
Director Since

Name, Position(s) with
Company, Province / State and

Ownership or
Control over Shares

Principal Occupation @

Country of Residence” Held®
ROBERT VAN DOORN Chairman and Chief Executive Officer since April 2004 480,133
Chairman and Chief Executive 2008; President of Mundoro Mining from 2005 to
Officer 2008; Independent mining analyst specializing in
British Columbia, Canada the precious metals industry from 2002 to 2005;

Senior Mining Consultant at Loewen, Ondaatje,

McCutcheon from 1997 to 2002. Director of

Romarco Minerals Inc., former Executive Vice

President of Corporate Development at Rio

Narcea Gold Mines.
THOMAS I.A. ALLEN®®WO® Lawyer, Counsel to the law firm of Ogilvy January 1997 537,500
Director Renault, Toronto from since 2006 (previously
Ontario, Canada Senior Partner from 1996 to 2006). Director of

Thomas Weisel Partners Inc., Terra Nova Gold

Inc., Middlefield Bancorp Limited and YM

Biosciences Inc.
LOUIS W. MacEACHERN®®®  president and Owner of Fortune Industries Ltd., a  June 2003 475,000
Director business management consulting company from
Alberta, Canada 1964 to present. Director of BrazAlta Resources

Corp., Central Alberta Well Services Corp and

Wellpoint Systems Inc.
PATRICK G. DOWNEY®®® Professional Engineer; current President and March 2005 Nil
Director Chief Executive Officer of Aura Minerals Inc.;
British Columbia, Canada former President and Chief Executive Officer of

Viceroy Exploration Ltd. from 2003 to 2006;

President and Chief Executive Officer of

Consolidated Trillion Resources Ltd. from 1999

to 2003; President and Chief Executive Officer of

Oliver Gold Corporation from 2000 to 2002;

serves as a Director of several publicly listed

mining companies.
JOHN J. HOEY President of Beneficial Capital since 1977; December 2008 112,312
Director Executive Director of Quondam Partners and

Pennsylvania, USA

Director of Tethys Qil since 2001.

-4



Name, Position(s) with Principal Occupation &) Served as Ownership or

Company, Province / State and Director Since Control over Shares
Country of Residence™ Held®

TEO DECHEV President and acting Chief Financial Officer of April 2008 7,750

Director the Company since 2008; Chief Financial Officer

British Columbia, Canada and Vice President of Corporate Development of

Mundoro Mining (2006 to 2008), Vice President,
Investment Banking, Desjardins Securities Inc
(2003 to 2006); Investment Banking at CIBC
World Markets (2002); Investment Banking at
National Bank Financial (2001); Institutional
Equity Research Analyst at Loewen Ondaatje
McCutcheon Ltd. (1999 to 2001).

® The information as to province or state and country of residence and principal occupation, not being within the knowledge of the Company has been furnished

by the respective directors individually.

The information as to shares beneficially owned or over which a director exercises control or direction, not being within the knowledge of the Company, has

been furnished by the respective directors individually, and is based on their respective share holdings as at April 8, 2009.

@)

@ Denotes member of Audit Committee. Patrick Downey is the Chair of the Audit Committee.

@ Denotes member of Compensation Committee. Louis MacEachern is the Chair of the Compensation Committee.

® Denotes member of Corporate Governance Committee. Thomas Allen is the Chair of the Corporate Governance Committee.

® Mr. Allen was a director of Unisphere Waste Conversion Ltd. (“Unisphere”) until February 9, 2005, when he resigned from that position. Within one year of
Mr. Allen’s resignation, Unisphere filed (on February 25, 2005) a notice of intention to make a proposal to its creditors under the Bankruptcy and Insolvency
Act (Canada).

APPOINTMENT OF AUDITORS

Unless otherwise indicated, the proxies given pursuant to this solicitation will be voted for the reappointment of Ernst &
Young LLP, of Vancouver, British Columbia, as the auditors of Mundoro Capital to hold office until the close of the next
annual general meeting of Mundoro Capital and the authorization of the Board to fix the remuneration to be paid to the
auditors of Mundoro Capital. In 2005, Ellis Foster Chartered Accountants, Mundoro Mining’s auditors since 2001,
entered into a transaction with Ernst & Young in 2005 under which certain assets, partners and employees were
transferred to Ernst & Young, resulting in Ernst & Young becoming Mundoro Mining’s auditor of record. Subsequent to
last year’s shareholder and court approved plan of arrangement, Ernst & Young LLP became the auditors of Mundoro
Capital.

If approved by the Mundoro Capital Shareholders, Ernst & Young LLP will continue as the auditors of Mundoro Capital
for the upcoming fiscal year.

ESTABLISHMENT OF STOCK OPTION PLAN

Management is seeking disinterested shareholder approval for the adoption of its 2009 Stock Option Plan (the “Plan”) in
accordance with and subject to the rules and policies of the Toronto Stock Exchange (the “TSX”). The purpose of the
Plan is to assist the Company in attracting, retaining and motivating Directors, Officers, Employees and Consultants of the
Company by providing such persons with the opportunity to acquire common shares of the Company and reducing the
cash compensation the Company would otherwise have to pay. The Plan was adopted by the Company’s Directors on
March 11, 2009 but is subject to shareholder and TSX approval. No options may be exercised under the Plan until these
approvals have been obtained.

As at the date hereof, no options have been granted under the Plan.

Pursuant to options previously issued under the Company's 2004 Amended and Restated Stock Option Plan, as of the date
hereof, options to purchase 650,000 common shares are outstanding which represents, as of March 30, 2009, 1.6% of the
issued and outstanding common shares of the Company. The options granted under the Company's 2004 Amended and
Restated Stock Option plan are governed by Company's 2004 Amended and Restated Stock Option Plan and are not
included in the calculation for the maximum number of options issuable under the Plan. Because the Company's 2004
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Amended and Restated Stock Option Plan was not approved at the Company's 2008 annual general and special meeting,
no further options may be granted under that plan.

Terms of the Stock Option Plan
Eligible participants under the Plan

Persons eligible to participate under the Plan are directors, officers, employees and consultants of the Company and
persons employed by an entity providing management services to the Company (except for investor relations activities).

Maximum number of shares issuable under the Plan

The maximum aggregate number of Shares which may be reserved for issuance under the Plan is a rolling number equal
to 4.9% of the issued and outstanding shares from time to time.

The maximum percentage of Shares that any one person is entitled to receive under the Plan

The number of Shares reserved for issuance to any one person pursuant to options granted under the Plan may not exceed
5% of the issued and outstanding Shares (on a non-diluted basis less the aggregate number of Shares reserved for issuance
to such person under any other outstanding options). There are no restrictions on the number of Shares which may be
issued to insiders of the Company under the Plan.

The method of determining the exercise price for Shares under the Plan

The exercise price of an option is determined by the Board of Directors when the option is granted but shall not be less
than the closing market price of the Shares on the TSX on the last market trading day of the Shares prior to the grant of
the option.

Vesting of options
Options vest as the Board determines, in its discretion.
Term of options

Options expire on the expiration date set forth in the option certificate, as determined by the Board, and must be exercised,
if at all, on or before the expiration date. In no event will the expiration date be more than five years after the date of
grant.

If at any time the expiry of the term of an option should be determined to occur either during a blackout period or during
any period in which the trading of Shares by the optionee is restricted under the insider trading policy or other policy of
the Company or within ten business days following such a period, such expiration date shall be deemed to be the date that
is the tenth business day following the date of expiry of such restriction.

Termination or death of an eligible person

Notwithstanding the exercise period set forth in an option certificate, exercise of options is subject to the following: (a) in
the event of the death of an optionee at any time during the term of an option held by that individual, the option may be
exercised within one year after the date of death of the optionee by the optionee’s legal personal representative up to such
maximum number of optioned Shares which the optionee was entitled to exercise at the date of his or her death, but in no
event will the option be exercised beyond the expiration date set forth in the option at the time of its grant; and (b) in the
event of the termination of employment of an optionee who is an employee at any time during the term of an option by
reason of retirement at or after the age of 60 or after 20 years of employment by the Company, the rights to purchase
Shares under the option which have accrued to the optionee and remain unexercised at, or which accrue subsequent to, the
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date of his or her retirement, remain exercisable by the optionee beyond that date in accordance with the terms of the
option as if the optionee had not retired.

In the event that an optionee ceases to be an eligible participant for any reason other than the death or retirement of such
optionee or the termination of the optionee for cause, the rights to purchase Shares under the option which have accrued to
the optionee and remain unexercised at the date on which he or she ceases to be an eligible participant will be exercisable
by the optionee within a period of 60 days from the date thereof as to all or any part of such Shares, but in no event later
than the expiration date set forth in the option at the time of its grant, and thereafter all such right shall terminate. In the
event that an optionee ceases to be an eligible participant for cause, the rights to purchase Shares under the option which
accrued to the optionee and remain unexercised when he or she ceases to be an eligible participant will terminate
immediately at such time.

Assignability of options

Options granted under the Plan may not be transferred or assigned in any manner other than by will or by the applicable
laws of descent.

Mergers, reorganizations, subdivisions, consolidations or changes in capital structure

The Plan provides that in the event of a subdivision, consolidation, combination, reclassification or similar change in the
capital structure of the Company without consideration, then the number of Shares reserved for issuance under the Plan,
the number of Shares subject to outstanding options and the exercise prices of outstanding options will be proportionately
adjusted. Similarly, in the event of an amalgamation or merger whether by arrangement, the sale of substantially all of the
assets of the Company or otherwise, then in each such case each option will extend to and cover the number, class and
kind of shares or other obligations to which the optionee would have been entitled had the option been fully exercised
immediately prior to the date such amalgamation or merger becomes effective (whether or not such option would
otherwise then have been fully exercisable) and the then prevailing exercise price of the Shares or other obligations so
covered will be correspondingly adjusted if and to the extent that the Board considers it to be equitable and appropriate.
Notwithstanding any other provision of the Plan, the Board may at any time, by notice in writing to all optionees under the
Plan, in connection with any proposed sale or conveyance of all or substantially all of the property and assets of the
Company, any proposed consolidation, amalgamation or other form of corporate reorganization of the Company or any
proposed offer by any person to acquire or redeem all of the outstanding voting or equity securities of any class of the
Company (in each case, a "Proposed Transaction™), require each optionee to elect, within such period as the Board shall
prescribe, either to: (a) subscribe and pay for part or all of the Shares then remaining unsubscribed for under the
optionee’s option (whether or not such option would otherwise then be exercisable) or to accept termination of the option;
or (b) accept payment in cash in respect of a part or all of the Shares then remaining unsubscribed for under the optionee’s
option (whether or not such option would otherwise then be exercisable) for the fair market value in respect of and in
consideration for the termination of all of the optionee’s rights in respect of such Shares; or (c) if the exercise price for a
part or all of the shares issuable pursuant to the exercise of the options exceeds the market price on both the day the
Company's gives notice with respect to the Proposed Transaction and the date the Proposed Transaction is completed,
accept payment of a total of $1 in respect of and in consideration for the termination of all of the rights in respect of such
options.

Amendment of the plan

The Board may, without shareholder approval, at any time may amend, suspend or terminate the Plan or any option
granted under the Plan, including, changes of a clerical or grammatical nature, changes regarding the persons eligible to
participate in the Plan, changes regarding the right to exercise options after the optionee ceases to be an eligible
participant and changes regarding the vesting of options; provided however that such amendment, suspension or
termination is in accordance with applicable laws and the rules of the TSX provided that no such amendment, suspension
or termination shall be made at any time to the extent such action would materially adversely affect the existing rights of
an optionee with respect to any then outstanding options, as determined by the Board acting in good faith, without his or
her consent in writing. The Board may also, without shareholder approval, upon the occurrence of a Proposed
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Transaction, require each optionee to elect a transaction described in (a), (b) or (c) above under the heading "Mergers,
reorganizations, subdivisions, consolidations or changes in capital structure."

The Board is required to obtain shareholder approval (excluding votes cast by insiders, and their associates, of the
Company) for:

(a) increasing the number of Shares reserved for issuance pursuant to the exercise of options issued under the Plan;

(b) extending the term of any Option beyond the original expiry date;

(c) reducing the exercise price at which Shares may be purchased pursuant to any option granted under this Plan
(subject to any necessary adjustment as provided for in the Plan);

(d) cancelling and replacing any options granted under this Plan with a grant of options having a lesser exercise price
per Share;

(e) permitting the introduction or reintroduction of discretionary awards of options to non-employee directors or
amending any limitation previously imposed on non-employee director participation;

(F) permitting the transfer or assignment of any issued options in any manner other than as set forth in the Plan;

(g) granting any option under this Plan if this Plan has been suspended or has been terminated; and

(h) making any further amendments to the amendment section of the Plan.

Non-Employee Directors

A non-employee director of the Company may not be granted any option which would result in such non-employee
director being awarded options: (i) valued in aggregate in excess of $100,000 in any one year, calculated based on the
number of Shares issuable upon the exercise of such options multiplied by the fair market value; or (ii) that if such options
were immediately exercised, would equal greater than 1% of the then issued and outstanding common shares of the
Company. A non-employee director is a director of the Company who is not a full-time or part-time employee of the
Company or an Affiliate of the Company.

Board Discretion

The Plan provides that, generally, the number of shares subject to each option, the exercise price, the expiry time, the
extent to which such option is exercisable and other terms and conditions relating to such option shall be determined by
the Board. Disinterested shareholder approval will be sought in respect of any material amendment to the Plan.

Shareholders will be asked at the Meeting to approve with or without variation the following resolution:

“WHEREAS the Board of Directors of the Company adopted on March 11, 2009 a Stock Option Plan (the
"Plan") which provides that the maximum aggregate number of common shares of the Company which may be
reserved for issuance under the Plan is a rolling number of common shares equal to 4.9% of the total issued and
outstanding common shares of the Company from time to time;

BE IT RESOLVED THAT

1. the Company’s Plan, as described in and attached to the Management Information Circular dated March
30, 2009, be and is hereby authorized, approved and adopted;

2. all unallocated options under the Plan be and are hereby approved and the Company have the ability to
continue granting options under the Plan until May 12, 2012; and

3. any director or officer of the Company be and is hereby authorized to do all such things and to sign,

execute and deliver all documents that such director and officer may, in their discretion, determined to be
necessary in order to give full effect to the intent and purpose of this resolution.”
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The resolution must be approved by a majority of votes cast, either in person or by proxy, at the Meeting, excluding votes
attaching to shares beneficially owned by insiders of the Company and their associates. Unless otherwise directed, it is
the intention of the Management Designees, if names as proxy, to vote in favour of the resolution regarding approval of
the Plan.

As of the date of hereof, the votes attached to 1,612,695 common shares (approximately 4.2% of the issued and
outstanding shares) of Mundoro Capital are beneficially owned, directly or indirectly, or controlled by insiders, or their
associates, of Mundoro Capital. At the Meeting, Computershare Trust Company of Canada will be directed to exclude
votes on this resolution by such insiders and associates. Unless otherwise directed, it is the intention of the Management
Designees, if named as proxy, to vote in favour of the resolution.

Recommendation of the Board of Directors

The Board has determined that the approval of the Plan is in the best interests of the Company. The Board unanimously
recommends that the shareholders vote in favour of the approval of the Plan.

STATEMENT OF EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Mundoro Capital’s Compensation Committee consists of Louis W. MacEachern (Chair), Thomas I.A. Allen, John Hoey
and Patrick G. Downey. Compensation matters may also be reviewed and approved by the entire Board. All members of
the Compensation Committee are independent directors of the Company and during the most recently completed fiscal
year, none was an officer or employee of the Company or any of its subsidiaries.

Mundoro Capital’s executive compensation program is administered by the Compensation Committee. The
Compensation Committee has, as part of its mandate, primary responsibility for the appointment and remuneration of
executive officers of the Company. The Board of Directors also evaluates the performance of the Company’s senior
executive officers and reviews the design and competitiveness of the Company’s compensation plans.

The Company’s executive compensation program, including that for the CEO, is based on a pay for performance
philosophy. Incentive plan awards are directly tied to corporate and individual performance and are provided to align the
interests of executive officers with the longer term interests of shareholders. Independent consultants may be retained on
an as needed basis by the Company to assess the executive compensation program.

Compensation for the Named Executive Officers, as well as for executive officers as a whole consists of a salary and
incentive plan awards.

The Compensation Committee recommends to the Board for its approval a base salary for its Named Executive Officers
and other officers. The level of base salary for each Named Executive Officer, executive officer and employee is
determined by the level of past performance, available market data, as well as by the level of responsibility and the
importance of the position to the Company.

The Board determines on a discretionary basis, incentive plan awards to be paid by the Company to all eligible executives
and employees in respect of a fiscal year. Corporate performance is measured by reviewing personal performance and
other significant factors, such as level of responsibility and importance of the position to the Company. The individual
performance factor allows the Company to recognize and reward those individuals whose efforts have assisted the
Company to attain its corporate performance objective.

The Board has sole discretion to determine the key employees to whom equity based grants will be made and to
determine the terms and conditions of such grants. The Board approves grants for each level of executive officer or
employee. Individual grants are determined by an assessment of an individual’s current and expected future performance,
level of responsibilities and the importance of the position to the Company.
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The Company does not have a pension plan benefit program and a non-equity incentive plan compensation in place.
Therefore, there were no payments or benefits in connection with a defined benefit or a defined contribution plan and no

annual incentive plan or long-term incentive plan awards offered to the Named Executive Officers during the Company’s
most recently completed financial year.

Performance Graph

The chart below compares the change in Mundoro Mining’s and Mundoro Capital’s cumulative total shareholder return
on its shares since its date of listing on the TSX Venture Exchange on November 25, 2003, and subsequent TSX listing in
March of 2004, and on an annual basis from December 31, 2003 to December 31, 2008 with the cumulative total return of
the Standard & Poors / TSX Composite Index, and the Standard & Poors / TSX Canadian Gold Index, based on an initial
investment of $100 and assuming, wherever relevant, the reinvestment of dividends. The common shares of Mundoro
Capital were listed on the TSX on April 22, 2008 in substitution for the common shares of Mundoro Mining.
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Summary Compensation Table

As at December 31, 2008, the end of the most recently completed fiscal year, Mundoro Capital had three Named
Execution Officers (“NEOs”), being: Robert van Doorn, Chairman and Chief Executive Officer since April 11, 2008; Teo

Dechev, President and acting Chief Financial Officer since April 11, 2008; and, Alan Riles, Chief Operating Officer as of
April 11, 2008.
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Name and Year | Salary Share- Option- Non-equity incentive | Pension | All other Total
Principal %) based based plan compensation value compen- | compen-
Position awards?” | awards® | Annual | LTIP@ $) sation sation
%) ©) incentive (%) %) (%)
plans (%)
Robert van 2008 | 272,049 Nil® N/A® N/A N/A N/A Nil 272,049
Doorn 2007 | 259,355 N/A Nil N/A N/A N/A Nil 259,355
Chairman and 2006 | 161,656 N/A Nil N/A N/A N/A Nil 161,656
Chief Executive
Officer®
Teo Dechev 2008 | 225,144 Nil N/A N/A N/A N/A Nil 225,144
President and 2007 | 195,389 N/A Nil N/A N/A N/A Nil 195,389
acting Chief 2006 | 72,287 N/A Nil N/A N/A N/A Nil 72,287
Financial
Officer”
Alan Riles 2008 | 116,203 Nil N/A N/A N/A N/A Nil 116,203
Chief Operating | 2007 | 200,569 N/A Nil N/A N/A N/A Nil 200,569
Officer 2006 | 124,745 N/A Nil N/A N/A N/A Nil 124,745
Patrick Powers | 2008 | 114,445 Nil N/A N/A N/A N/A N/A 114,445
Former Vice 2007 | 194,000 N/A Nil Nil N/A N/A Nil 194,000
President, 2006 | 194,000 N/A Nil Nil N/A N/A Nil 194,000
China®”
Colin H. 2008 N/A N/A N/A N/A N/A N/A N/A N/A
McAleenan 2007 N/A N/A N/A N/A N/A N/A N/A N/A
Former 2006 | 133,332 Nil Nil N/A N/A N/A Nil 133,332
Chairman and
Chief Executive
Officer®
A.L. (Tony) 2008 N/A N/A N/A N/A N/A N/A N/A N/A
Arias 2007 N/A N/A N/A N/A N/A N/A N/A N/A
Former Chief 2006 | 50,521 Nil Nil Nil N/A N/A Nil 50,521
Financial
Officer®

Grant date fair value calculations are based on the Black-Scholes Option Pricing Model. Option-pricing models require the use of highly subjective estimates and
assumptions including the expected stock price volatility. Changes in the underlying assumptions can materially affect the fair value estimates and therefore, in
management’s opinion, existing models do not necessarily provide a reliable measure of the fair value of the Company’s share and option-based awards.

“LTIP” or “long term incentive plan” means any plan that provides compensation intended to motivate performance to occur over a period greater than one fiscal
year, but does not include option or share-based awards.

Effective April 11, 2008, Mr. van Doorn was appointed Chairman and Chief Executive Officer of Mundoro Capital. Mr. van Doorn also served as Chief
Executive Officer of Mundoro Mining from September 11, 2006 to April 10, 2008, acting Chief Financial Officer of Mundoro Mining from May 1, 2006 to July
13, 2006 and had been President of Mundoro Mining from February 1, 2005 to April 10, 2008.

Effective April 11, 2008, Ms Dechev was appointed President of the Company. Ms. Dechev served as Chief Financial Officer and Vice President of Corporate
Development of Mundoro Mining from July 13, 2006 to April 10, 2008.

Mr. McAleenan resigned as Chairman and Chief Executive Officer of Mundoro Mining effective September 11, 2006. Compensation paid to Mr. McAleenan was
to Dalmac Management Corp., a private company owned by him.

Mr. Arias resigned as Chief Financial Officer of Mundoro Mining effective May 1, 2006. Compensation paid to Mr. Arias was to ALA Financial Services Ltd., a
private company owned by him.

Mr. Powers’ contract expired February, 27, 2008. Mr. Powers remains a director of the Company’s joint venture company.

“N/A” or “Not Applicable” refers to plan or award programs that are not adopted and implemented by the Company. “Nil” refers to payouts of zero dollars for
plan or award programs that are adopted and implemented by the Company.

Incentive Plan Awards

Restricted Share Units

In October 2008, the Board approved the adoption of a share-based awards program, the 2008 Restricted Share Unit Plan,
as amend in March 2009 (the “RSU Plan”). Directors, Officers and Consultants (“Participants™) of the Company are
eligible to participate in the RSU Plan. The RSU Plan is administered by the Board, which may determine from time to
time, after considering recommendations of the Compensation Committees, the number, timing and vesting conditions of
the restricted share units ("RSUs) to be awarded. The RSU Plan provides for a compensation system for Participants that
is reflective of the responsibility, commitment and risk accompanying their roles, a method to attract and retain
individuals with experience and alignment of interests between the Participants and the shareholders of the Company.
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The value of a RSU is based on the trading price of the Common Shares. A RSU represents only the right to receive the
cash value of such RSU on the applicable vesting date and does not entitle the participant of the RSU to any rights as a
shareholder, including the right to receive ordinary cash dividends. If the participant resigns voluntarily (other than
retirement) or the participant is terminated involuntarily for just cause with the Company, the participant will forfeit any
RSUs in the participant’s account at that time which have not yet vested.

In October 2008, 4,093,000 RSUs were issued to Participants.

During the most recently completed fiscal year, the following table defines equity based awards that were granted to
NEOs. No option-based awards were granted.

Option-based Awards Share-based Awards
Named Executive Number of Option Option Value of Number of shares Market or
Officer securities exercise expiration unexercised or units of shares payout value
underlying price date in-the-money | that have not vested of share-
unexercised (%) options #) based awards
options % that have not
#) vested
$)
Robert van Doorn N/A N/A N/A N/A 1,090,000 32,086
Teo Dechev N/A N/A N/A N/A 700,000 20,605
Alan Riles N/A N/A N/A N/A 300,000 8,831

During the most recently completed fiscal year, the following table defines the value vested or earned from
equity and non-equity incentive awards by the NEOs.

Named Executive Option-based awards — Share-based awards — Value Non-equity incentive plan
Officer Value vested during the year vested during the year compensation — Value earned
%) %) during the year
$)
Robert van Doorn Nil Nil Nil
Teo Dechev Nil Nil Nil
Alan Riles Nil Nil Nil

Pension Plan Benefits

The Company does not offer pension plan (neither defined benefit nor defined contribution) benefits to its Officers,
Directors and Employees. Furthermore, the Company does not have a deferred compensation plan related to each NEO.

Termination of Employment, Change in Responsibilities and Employment Contracts

Management functions of Mundoro Capital are substantially performed by directors or senior officers of Mundoro
Capital.

Mundoro Mining entered into an employment contract in February 2005 with Robert van Doorn, formerly President of
Mundoro Mining. The terms of this contract were transferred under Mundoro Capital in March 2009. Mr. van Doorn
assumed the role of Chairman and Chief Executive Officer in April 2008. The employment contract provides for an
annual salary, participation in any bonus plans as are made available to senior management and participation in any option
scheme introduced for senior management. In the event that Mr. van Doorn is terminated by Mundoro Capital without
cause within twelve months following a change of control, Mr. van Doorn, is entitled to receive payment of a lump sum
equal to twenty-four months his base salary as of the date of termination.
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Mundoro Mining entered into an employment contract in July 2006 with Teo Dechev, formerly the Chief Financial
Officer and Vice President of Corporate Development of Mundoro Mining The terms of this contract were transferred
under Mundoro Capital in February 2009. Ms. Dechev assumed the role of President and acting Chief Financial Officer
in April 2008. The employment contract provides for an annual salary, participation in any bonus plans as are made
available to senior management and participation in any option scheme introduced for senior management. In the event
that Ms. Dechev is terminated by Mundoro Capital without cause within twelve months following a change of control,
Ms. Dechev is entitled to receive payment of a lump sum equal to twenty-four months her base salary as of the date of
termination.

Mundoro Mining entered into an employment contract in February 2006 with Alan Riles, the Chief Operating Officer.
The Company renewed the employment contract in February 2008. The terms of the contract were transferred under
Mundoro Capital in February 2009. The employment contract provides for an annual compensation and participation in
any option scheme introduced for senior management. In the event that Mr. Riles is terminated by Mundoro Capital
without cause within twelve months following a change of control, Mr. Riles is entitled to receive payment of a lump sum
equal to two times the defined annualized based salary.

Director Compensation

Effective January 1, 2004, non-executive directors are paid a retainer of $10,000 per annum, and the Chair of the Audit
Committee receives an additional $5,000 per annum. Non-executive directors are paid a meeting fee of $1,000 for
meetings attended. Non-executive directors are paid $1,000 per day per meeting for travel to and from the meetings if
attending from out of town to a maximum of two travel days per meeting. During the fiscal year ended December 31,
2008, the directors listed below, received the following compensation for services provided to Mundoro Capital as
directors:

Name Fees Share- Option- Non-equity Pension All other Total

earned based based incentive plan value compensation %)

(6))] awards awards compensation (6] (&)
®) ®) ®)

Thomas I.A. Allen 20,750 Nil N/A N/A N/A N/A 20,750
Louis W. MacEachern 18,000 Nil N/A N/A N/A N/A 18,000
Patrick Downey 19,750 Nil N/A N/A N/A N/A 19,750
John J. Hoey Nil Nil N/A N/A N/A N/A Nil

Indebtedness of Directors, Executive Officers and Senior Officers

No director, executive officer or senior officer of Mundoro Capital, proposed management nominee for election as a
director of Mundoro Capital or any associate or affiliate of any such director, executive or senior officer or proposed
nominee, at any time during the fiscal year ended December 31, 2008, is or has been indebted to Mundoro Capital or any
of its subsidiaries or is and has been indebted to another entity where such indebtedness is or has been the subject of a
guarantee, support agreement, letter of credit or other similar arrangement or understanding provided by Mundoro Capital
or any of its subsidiaries.

Directors” and Officers’ Liability Insurance

Mundoro Capital has purchased liability insurance and has, in addition, agreed to indemnify directors and officers of
Mundoro Capital against all costs, charges and expenses reasonably incurred by them in respect of certain proceedings to
which they may be made party by reason of their status as directors or officers of Mundoro Capital. The indemnification
is extended to directors and officers provided they have acted honestly and in good faith with a view to the best interests
of Mundoro Capital and, in the case of a criminal or administrative action or proceeding that is enforced by a monetary
penalty, on the condition the director or officer had reasonable grounds for believing his conduct was lawful. Mundoro
Capital maintains directors’ and officers’ liability insurance on behalf of its directors and officers.
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OTHER MATTERS

Management of Mundoro Capital knows of no matters to come before the Meeting other than those referred to in the
Notice of Meeting accompanying this Circular. However, if any other matters properly come before the meeting, it is the
intention of the persons named in the form of proxy accompanying this Circular to vote the same in accordance with their
best judgment of such matters.

AUDIT COMMITTEE

Mundoro Capital’s disclosure of information relating to its Audit Committee pursuant to National Instrument 52-110
Audit Committees is set out in its Annual Information Form for the year ended December 31, 2008 ("AIF") under the
heading Audit Committee, which is incorporated by reference into this Information Circular, and a copy of which is
available on SEDAR at www.sedar.com.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The Board considers good corporate governance to be important to the effective operations of Mundoro Capital and to
ensure that it is managed so as to enhance shareholder value. The Corporate Governance Committee is responsible for
ensuring that Mundoro Capital addresses all relevant corporate governance issues.  This committee makes
recommendations regarding the compliance of Mundoro Capital’s practices with the corporate governance guidelines set
forth in National Policy 58-201 Corporate Governance Guidelines of the Canadian Securities Administrators and
oversees disclosure obligations related thereto.

Mundoro Capital’s disclosure of corporate governance practices pursuant to National Instrument 58-101 Corporate
Governance Disclosure is set out in its AIF under the heading Governance Practices, which is incorporated into this
Information Circular by reference, and a copy of which is available on SEDAR at www.sedar.com, in the form required
by Form 58-101F1.

INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS

Other than as set forth in this Circular and other than transactions carried out in the ordinary course of business of
Mundoro Capital or any of its subsidiaries, none of the directors or senior officers of Mundoro Capital, no proposed
management nominee for election as a director of Mundoro Capital, no Shareholder beneficially owning shares carrying
more than 10% of the voting rights attached to the shares of Mundoro Capital nor any associate or affiliate of any of the
foregoing persons had since January 1, 2008 (being the commencement of Mundoro Capital’s last completed financial
year) any material interest, direct or indirect, in any transactions which materially affected or would materially affect
Mundoro Capital or any of its subsidiaries.

ADDITIONAL INFORMATION
Additional information relating to Mundoro Capital, including its Annual Information Form for the period ended
December 31, 2008, is available under Mundoro Capital’s profile on the SEDAR website at www.sedar.com. Financial
information relating to Mundoro Capital is provided in Mundoro Capital’s comparative financial statements and
management’s discussion and analysis for the most recent fiscal year.

Shareholders may also obtain a copy of Mundoro Capital’s financial statements and management’s discussion and
analysis upon request to Mundoro Capital at Suite 1212, 750 West Pender Street, Vancouver, British Columbia, V6C 2T8.
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DIRECTOR’S APPROVAL

This Information Circular contains information as at March 30, 2009, except where another date is specified. The
contents of this Circular have approved and its mailing authorized by the Board of Directors. The foregoing contains no
untrue statement of a material fact and does not omit to state a material fact that is required to be stated or that is
necessary to make a statement misleading in the light of the circumstances in which it was made.

DATED at Vancouver, British Columbia, this 8" day of April 2009.
BY ORDER OF THE BOARD
““Robert van Doorn”

Robert van Doorn
Chairman and Chief Executive Officer

I -15






MUNDORO CAPITAL INC.

(an exploration stage company)

Consolidated Balance Sheets
December 31, 2008 and 2007

(Expressed in United States Dollars)

2008 2007
ASSETS
Current assets
Cash and cash equivalents (Note 11) $ 13,955,492 $ 18,374,368
Accounts receivable 36,568 127,391
Prepaid expenses and deposits 127,921 92,971
14,119,981 18,594,730
Mineral interests (Note 4) 100 100
Equipment and vehicles (Note 5) 78,969 178,975
Total Assets $ 14,199,050 $ 18,773,805
LIABILITIES
Current liabilities
Accounts payable and accrued liabilities $ 111,635 $ 245,151
Commitments (Note 8)
SHAREHOLDERS' EQUITY
Share capital (Note 7) 35,873,603 36,157,820
Contributed surplus (Note 7 (e)) 7,228,518 6,826,920
Deficit (30,702,906) (29,452,823)
Accumulated other comprehensive income (Notes 2(f) and 13) 1,688,200 4,996,737
Total Shareholders' Equity 14,087,415 18,528,654
Total Liabilities and Shareholders' Equity $ 14,199,050

$ 18,773,805

Nature of operations (Note 1)

Approved by the Directors:
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MUNDORO CAPITAL INC.

(an exploration stage company)

Consolidated Statements of Loss and Deficit
Years Ended December 31, 2008 and 2007

(Expressed in United States Dollars)

2008 2007
Interest $ 437,381 $ 855,954
Project management costs (Note 4) 484,615 1,267,079
Expenses
Accounting and audit 310,057 279,707
Corporate communication and marketing 333,090 436,678
Corporate development 316,431 186,103
Corporate governance 252,237 338,625
Government and community relations 290,919 813,718
General and administrative 331,483 510,635
1,834,217 2,565,466
Loss before Other Expenses 1,881,451 2,976,591
Other Expenses
Amortization 17,847 39,746
Foreign exchange loss (gain) (850,284) 1,614,702
Stock based compensation (Note 7(d) and Note 7(e)) 201,069 1,806,089
(631,368) 3,460,537
Loss for the year (1,250,083) (6,437,128)

Deficit, beginning of year

(29,452,823)

(23,015,695)

Deficit, end of year

$ (30,702,906)

$ (29,452,823)

Loss per basic share

Weighted average shares outstanding:
Basic
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38,562,238

$ (0.17)
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MUNDORO CAPITAL INC.

(an exploration stage company)

Consolidated Statements of Loss and Comprehensive Loss
Years Ended December 31, 2008 and 2007

(Expressed in United States Dollars)

2008 2007
Loss for the year $ (1,250,083) $ (6,437,128)
Effect of exchange rate changes (3,308,537) (3,859,860)
Loss and Comprehensive Loss for the Year $ (4,558,620) $ (10,296,988)
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MUNDORO CAPITAL INC.

(an exploration stage company)

Consolidated Statements of Cash Flows
Years Ended December 31, 2008 and 2007

(Expressed in United States Dollars)

Cash flows provided by (used in) operating activities
Loss for the year
Adjustments for items not involving cash:

2008

$ (1,250,083)

2007

$ (6,437,128)

- amortization 60,188 71,285
- loss on disposal of equipment 14,430 -
- stock-based compensation 201,069 1,806,089
(974,396) (4,559,754)
Change in non-cash working capital:
- decrease in accounts receivables 90,823 39,608
- decrease (increase) in prepaid expenses and deposits (34,950) 18,854
- decrease in accounts payable and accrued liabilities (133,516) (224,853)
(1,052,039) (4,726,145)
Cash flows provided by (used in) financing activities
Proceeds from issuance of shares - 142,500
Proceeds used to buy back shares (83,688) -
(83,688) 142,500
Cash flows provided by (used in) investing activities
Proceeds from short-term investments - 4,273,252
Acquisition of equipment (1,822) (14,430)
(1,822) 4,258,822
Effect of exchange rate changes (3,281,327) 3,841,701
Increase (decrease) in cash and cash equivalents (4,418,876) 3,516,878
Cash and cash equivalents, beginning of year 18,374,368 14,857,490
Cash and cash equivalents, end of year $ 13,955,492 $ 18,374,368
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MUNDORO CAPITAL INC.

Notes to the Consolidated Financial Statements
December 31, 2008 and 2007

(expressed in United States Dollars — except as noted otherwise)

Nature of Operations

Mundoro Capital Inc. (the “Company” or “MCI”) is an exploration and investment company for the
resources sector.

The Company was incorporated on March 6, 2008 under the Company Act of The Province of British
Columbia for the purpose of acquiring all shares of Mundoro Mining Inc. (“MMI”) which is now a
wholly owned subsidiary of the Company, through a Plan of Arrangement. For comparative reporting
purposes, this transaction has been accounted for as a continuity of interests. MMl is in the business
of exploration and development of the Maoling Gold Property in China. MMI was incorporated on
January 10, 1997 under the Business Corporations Act of Yukon, Canada and on November 30,
2000, MM registered as an extra-provincial company under the Company Act of the Province of
British Columbia and effective on June 14, 2005, MMI continued as a corporation in the province of
British Columbia.

Trading of the Company’s common shares on the Toronto Stock Exchange (*“TSX"”) commenced on
April 23, 2008 in the name of Mundoro Capital Inc. in substitution for trading of the common shares of
MMIL.

Significant Accounting Policies

The consolidated financial statements of the Company have been prepared in accordance with
Canadian Generally Accepted Accounting Principles (“Canadian GAAP”) and reflect the following
significant accounting policies:

(€) Consolidation

These consolidated financial statements include the accounts of the Company, MMI and MMI's 79%
owned joint venture company, Liaoning Tianli Mining Company Ltd. (“Tianli”), incorporated on August
31, 2001 in Liaoning, China. The minority interest (21%) is $ nil as it represents only the profit
sharing and working interest. As at December 31, 2008, MMI’s joint venture is still in the exploration
stage and has not generated any revenue. Inter-company accounts and transactions have been
eliminated.

(b) Use of Estimates

The preparation of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amount
of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial
statements, and the amount of revenues and expenses reported during the year. Significant areas
requiring the use of management estimates include the collectability of amounts receivable, the fair
value of financial instruments, the rates of amortization, the determination of environmental and asset
retirement obligations, the impairment in value of resource properties, amounts of accrued liabilities,
valuation allowance for future tax assets and determination of the variables used to calculate stock-
based compensation. While management believes the estimates used are reasonable, actual results
could differ from those estimates and could impact future results of operations and cash flows.
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MUNDORO CAPITAL INC.

Notes to the Consolidated Financial Statements
December 31, 2008 and 2007

(expressed in United States Dollars — except as noted otherwise)

Significant Accounting Policies (continued)
(c) Mineral Interests

The Company follows the practice of expensing all exploration, development and project
management costs until a production decision is made to put the deposit into production.

(d) Cash Equivalents

Cash equivalents in 2008 and 2007 included short-term money market instruments which had a term
to maturity of 90 days or less when acquired.

(e) Equipment and Vehicles

Equipment and vehicles are carried at cost. Amortization is provided at the following annual rates:

Vehicles 30% Declining balance
Computer 30% Declining balance
Furniture and fixtures 20% Declining balance
Office equipment 20% Declining balance
Leasehold improvements 5 years straight-line

()] Foreign Currency Translations

MMI consolidates the accounts of Tianli. MMI translated 100% of Tianli's amounts from Chinese
Yuan (Renminbi) to Canadian dollars using the temporal method for consolidation with MMI's
accounts, as follows: monetary items such as cash, accounts receivable, accounts payable and
accrued liabilities at the exchange rate in effect at the applicable balance sheet date; non-monetary
items such as equipment and vehicles, amortization and share capital items at the transaction’s
historical exchange rate; and revenue and expense items at the average exchange rate for the
period. Any unrealized gains and losses using the temporal methods of translation have been
recorded as foreign exchange loss or gain in MMI's consolidated statement of operations and deficit.

In 2008, MCI and from 2005 to 2007, MMI translated consolidated accounts from Canadian dollars to
US dollars, using the current rate method in accordance with the guidance of the Emerging Issue
Committee (EIC) 130, Change in the Reporting Currency, as follows: assets and liabilities at the
exchange rate in effect at the applicable balance sheet date and revenue and expense items at the
average exchange rate for the period. Unrealized gains and losses resulting from the translation are
accumulated in a separate component of the shareholders’ equity and described as Accumulated
Other Comprehensive Income in the consolidated balance sheet.
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Notes to the Consolidated Financial Statements
December 31, 2008 and 2007

(expressed in United States Dollars — except as noted otherwise)

Significant Accounting Policies (continued)
(@) Stock Based Compensation and Other Stock Based Payments

The Company follows the Canadian Institute of Chartered Accountants (“CICA”) Handbook Section
3870 “Stock-Based Compensation and Other Stock-Based Payments.”

The value of all stock options awarded must be determined by the application of the fair value method.
CICA 3870 provides alternative methods of transition for the adoption of the fair value method and, as
permitted, the Company has elected the prospective application method, which allows the fair value
method to be applied to awards granted, modified or settled for fiscal years beginning on or after
January 1, 2003 to employees and directors and on or after January 1, 2002 to consultants.

The fair value of stock options is determined by the Black-Scholes Option Pricing Model with
assumptions for risk-free interest rates, dividend yields, volatility factors of the market price of the
Company’s common shares and an expected life of the options. The fair value of direct awards of
shares is determined by the quoted market price of the Company’s stock.

The CICA Handbook Sections 3870.38 - 3870.40 further provides that the Company should measure
compensation cost for awards that call for settlement in cash or other assets. The compensation cost
is the amount by which the quoted market price of the shares covered by the grant exceeds the strike
price specified. Changes, either increases or decreases, in the quoted market price between the date
of grant and the measurement date result in a change in the measure

of compensation. Awards that call for settlement in cash or other assets is an indexed liability, and
the measurement date is the settlement (exercise) date because it is consistent with accounting for
similar liabilities. The Company incurs a liability because it is compelled to settle the award by cash
or other assets rather than by issuance of equity instruments.

(h) Basic and Diluted Earnings (Loss) Per Share

Basic earnings (loss) per share is computed using the weighted average number of common shares
outstanding during the year. Diluted earnings (loss) per share is calculated giving effect to the
potential dilution that would occur if securities or other contracts to issue common shares were
exercised or converted to common shares using the treasury method. The treasury method assumes
that proceeds received from the exercise of stock options and warrants are used to repurchase
common shares at the prevailing market price. For the Company, diluted earnings (loss) per share is
equal to the basic earnings (loss) per share because common share equivalents consisting of options
to acquire common shares that are outstanding for the periods presented are anti-dilutive; however,
they may be dilutive in the future.
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(expressed in United States Dollars — except as noted otherwise)

Significant Accounting Policies (continued)
0] Income Taxes

The Company follows the liability method of accounting for income taxes. Under this method, future
income tax assets and liabilities are determined based on differences between financial reporting and
tax bases of assets and liabilities, as well as for the benefit of losses available to be carried forward to
future years for tax purposes only if it is more-likely-than not that it can be realized.

() Asset Retirement Obligations and environmental liabilities

The Company follows CICA Handbook Section 3110 “Asset Retirement Obligations”, requiring that
the fair value of liabilities for asset retirement obligations be recognized in the year in which they are
incurred. A corresponding increase to the carrying amount of the related asset, where one is
identifiable, will be recorded and amortized over the life of the asset, using a systematic and rational
method. Subsequent to initial measurement, the asset retirement obligations are adjusted to reflect
year-to-year changes in liability.

(k) Revenue Recognition
Interest income on cash and cash equivalents is recognized on an accrual basis.
Adoption of New Accounting Policies
a) Current Changes in Accounting Policies
0 Capital Disclosures

The Company implemented CICA Handbook Section 1535 (Capital Disclosures). Section 1535
specifies the disclosure of (i) an entity’s objectives, policies, and processes for managing capital; (ii)
quantitative data about what the entity regards as capital; (iii) whether the entity has complied with
any capital requirements; and (iv) if it has not complied, the consequences of such non-compliance.
Disclosures required by this standard are included in Note 10.

(i) Financial Instruments — Disclosure (Section 3862) and Presentation (Section
3863)

The Company implemented CICA Handbook Sections 3862 (Financial Instruments — Disclosure) and
3863 (Financial Instruments — Presentation), which replaced section 3861 Financial Instruments —
Disclosures and Presentation. These new standards revise and enhance the disclosure requirements,
and carry forward, substantially unchanged, the presentation requirements. Sections 3862 and 3863
emphasize the significance of financial instruments for the entity’s financial position and performance,
the nature and extent of the risks arising from financial instruments, and how these risks are
managed. Disclosures required by this standard are included in Note 11.
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(expressed in United States Dollars — except as noted otherwise)

Adoption of New Accounting Policies (continued)
(iii) Assessing Going Concern

CICA Handbook Section 1400 was amended to include requirements for management to assess and
disclose an entity’'s ability to continue as a going concern. Management has reviewed the
requirements and concluded that they do not affect the Company’s financial statements.

(b) Future Changes in Accounting Policies
0 International Financial Reporting Standards (“IFRS")

In 2006, the Canadian Accounting Standards Board (“AcSB”) published a new strategic plan that will
significantly affect financial reporting requirements for Canadian companies. The AcSB strategic plan
outlines the convergence of Canadian GAAP with IFRS over an expected five year transitional period.
In February 2008 the AcSB announced that 2011 is the changeover date for publicly-listed companies
to use IFRS, replacing Canada’s own GAAP. The date is for interim and annual financial statements
relating to fiscal years beginning on or after January 1, 2011. The transition date of January 1, 2011
will require the restatement for comparative purposes of amounts reported by the Company for the
year ended December 31, 2010. The conversion to IFRS will impact the Company’s accounting
policies, information technology and data systems, internal control over financial reporting, and
disclosure controls and procedures. The transition may also impact business activities, such as
foreign currency and certain contractual arrangements and compensation arrangements. The
Company is currently evaluating the future impact of IFRS on its financial statements and will
continue to prepare for training and additional resources to ensure a timely conversion.

Mineral Interests and Project Management Costs
€) Mineral Interests:

On June 10, 2001, MMI entered into a Cooperative Joint Venture Agreement with Liaoning Aidi
Resources Company Ltd. (“Aidi”), a company incorporated under the Business Law of Liaoning
Province, China and formed the Liaoning Tianli Mining Company Limited Joint Venture (“TJV”).
Pursuant to the Cooperative Joint Venture Agreement, MMI is required to fund all work on the mining
project (“Maoling Project”).

MMI has satisfied its obligations to date under the Cooperative Joint Venture Agreement. At
December 31, 2008, the cumulative registered capital contributions amounted to $2,780,000
(December 31, 2007 - $2,780,000). In addition, MMI had advanced loans in cash of $789,200 and
expenditures incurred of $12,947,882.

On August 31, 2005, the TJV's business license was not renewed by the authorities in Liaoning.
Management has received no explanation for the delay, and MMI is in communication with the
appropriate government authorities for the renewal of this license.
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Mineral Interests and Project Management Costs (continued)
(@) Mineral Interests (continued)

Under Chinese mining laws and regulations, exploration licenses have a three year term and have
two two-year extensions. The TJV'’s exploration license for Maoling expired on November 5, 2005, at
the end of the first two-year extension. The Ministry of Land and Resources of China deferred the
grant of the exploration license to the TJV pending the renewal of the business license.

(b) Project Management Costs

MMI follows the practice of expensing all exploration, development and project management costs
until mineral reserves have been firmly established and a mining permit issued. Project management
costs incurred in 2008 amounted to $484,615 (2007 - $1,267,079) and are detailed below:

2008 2007 Accumulated Total
Project Management
Costs
Engineering $109,149 $ 771,353 $3,489,249
Environmental 119,641 223,270 1,074,900
Geological 255,825 272,456 3,900,914
$484,615 $1,267,079 $8,465,063

The engineering costs include fees paid to engineering consultants and others retained for services of
an engineering, metallurgical, and geotechnical nature. The environmental costs include fees paid to
consultants for the environment and social impact assessment (“ESIA”) study and other
environmental studies completed. The geological costs include fees paid for services of a geological
nature. The total accumulated project management costs incurred to date amounts to $8,465,063
(December 31, 2007 - $7,980,448).
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December 31, 2008 and 2007

(expressed in United States Dollars — except as noted otherwise)

Equipment and Vehicles

2008 2007

Cost:
Computers $ 75,116 $91,731
Furniture and fixtures 28,964 35,590
Office equipment 114,116 138,750
Vehicles 144,992 178,159
Leasehold improvements 20,337 40,439
383,525 484,669
Less: Accumulated amortization (304,556) (305,694)
Net book value $ 78,969 $ 178,975

Restricted Share Unit Plan

On October 8, 2008, the Company established a Restricted Share Unit (“RSU”) Plan for its directors,
officers, employees and consultants (“Participants”). To participate in the RSU plan, Participants had
to surrender their stock options held under the Company’s 2004 Stock Option Plan in exchange for
RSU’s on a 1:1 basis by October 22, 2008. As at that date, 3,793,500 RSU’s were granted at the
strike price of $0.18 (C$0.23), which was the closing price of the common shares of Mundoro Capital
on October 21, 2008, the day prior to the RSU grant. On December 3, 2008, an additional 300,000
RSU’s were granted to a new Director at the strike price of $0.15 (C$0.19). A Participant can elect to
receive a Payout Amount in cash or common shares acquired by the Company in the market equal to
the cash value. The Payout Amount is calculated as the difference in value of the common shares of
Mundoro Capital from the date of grant to the date of exercise. The RSU’s vest in three parts, the
first tranche on January 1, 2009, the second tranche on January 2, 2010, and the third tranche on
January 1, 2011, and will expire on December 31, 2011. The RSU Plan terminates on December 31,
2011.

Share Capital

(@) Authorized: Unlimited number of common shares without par value.
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Share Capital (continued)

(b) Issued and fully paid common shares:

Shares Amount
Balance at December 31, 2006 38,514,061 $ 35,954,791
Issued pursuant to exercise of stock options 130,000 142,500
Reclassification of contributed surplus on 60,529
exercise of options
Balance at December 31, 2007 38,644,061 36,157,820
Cancelled pursuant to normal course issuer bid (303,760) (284,217)
Balance at December 31, 2008 38,340,301 $ 35,873,603

(c) Normal Course Issuer Bid (“NCIB")

Pursuant to the NCIB, the company is permitted, between May 29, 2008 and May 28, 2009, to
purchase for cancellation, up to a maximum of 1,933,203 shares being 5% of its total issued and
outstanding Common Shares subject to a daily restriction of 9,190 Common Shares, being 25% of
the average daily trading volume from December 2007 to May 2008. In accordance with this, the
Company during the year ended December 31, 2008 purchased 303,760 common shares on the
Toronto Stock Exchange at an average price of $0.27 (C$0.33) per share for cancellation.

Exchange Rate

The option prices referred to in Notes 7(d) to 7(e) are contractually denominated in Canadian dollars.
The prices have been translated to US dollars at the following exchange rates for the purpose of
presenting their value in the respective fiscal years:

e For 2007 at C$1 = between US$0.85 and US$1.07, the exchange rates on the various dates of
grant

e For 2008 at C$1 = US$1.00, the exchange rate on the date of grant

(d) Stock Options

In April 2005, the Company amended and restated its Stock Option Plan (“the Plan”) whereby the
maximum number of shares issuable under the Plan is a rolling number equal to 15% of the issued
and outstanding common shares at the time of grant, provided that no more than 7,000,000 common
shares will be available under the Plan without the Company first obtaining shareholder approval. The
Company’s Stock Option Plan was not renewed at the Annual General Meeting in April 2008.
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Share Capital (continued)

(d) Stock Options (continued)

After the 2008 Plan of Arrangement, all the options previously granted under the Plan of MMI were
effectively converted to Mundoro Capital Inc. options to acquire stock of Mundoro Capital and except
for those exchanged for RSU’s continue to exist until they expire. Any grant of new options to
existing officers, directors or employees will need to be approved by shareholders at the Company’s
annual general meeting.

A summary of the status of options granted under the Stock Option Plan as at December 31, 2008
and December 31, 2007 and the changes during the years then ended are as follows:

Shares Weighted

Average

Exercise

Price

Options outstanding at December 31, 2006 4,411,000 $1.75
Exercised (130,000) $1.10
Cancelled (962,500) $1.50
Granted 2,350,000 $1.15
Options outstanding at December 31, 2007 5,668,500 $1.57
Granted 100,000 $0.90
Cancelled (5,118,500) $1.57
Options outstanding at December 31, 2008 650,000 $1.53

During the year, the Company charged $201,069 in 2008 (2007 - $1,806,089) of stock based
compensation to operations with offset credit to contributed surplus.

Options Number Weighted Weighted Number Weighted

Outstanding Outstanding Average Average  Exercisable Average

Range of Remaining Exercise Exercise
_g ] Contractual Price Price

Exercise Price Life (years)
$0.00-$1.01 200,000 0.73 $0.82 - -

$1.01-$1.50 150,000 0.50 $1.42 150,000 $1.41
$2.01-$2.50 300,000 2.15 $2.06 300,000 $2.06
650,000 1.33 $1.53 450,000 $1.84

The weighted average fair values of the options granted in 2008 and 2007 were estimated at $0.35
(C$0.35) and $0.67 (C$0.75) respectively, by using the Black-Scholes Option Pricing Model with the
following weighted average assumptions:
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Share Capital (continued)

(d) Stock Options (continued)

2008 2007
Risk-free interest rate 3.08% 4.15%
Dividend yield 0.00% 0.00%
Price volatility 105.45% 71.32%
Expected lives (in years) 0.9 4.55
Number of common shares 100,000 2,350,000
Grant / Exercise price $0.90 $1.15
Calculated fair value per share $0.35 $0.67

Option-pricing models require the use of highly subjective estimates and assumptions including the
expected stock price volatility. Changes in the underlying assumptions can materially affect the fair
value estimates and therefore, in management’s opinion, existing models do not necessarily provide
a reliable measure of the fair value of the Company’s stock options.

(e) Contributed Surplus

Balance, December 31, 2006 $2,957,833
Amount expensed in the year 1,806,089
Amount exercised in the year (60,529)
Amount reclassified from unexercised warrant 2,123,527
Balance, December 31, 2007 6,826,920
Amount expensed in the year 201,069
Amount contributed from shares bought back in the year 200,529
Balance, December 31, 2008 $ 7,228,518

()] Warrants

On September 18, 2008, the Company entered into a consulting agreement with ALG Consultants,
and as partial consideration under the agreement, the Company proposes to issue 2,000,000
common share purchase warrants (“Warrants”) to ALG Consultants, subject to all necessary
approvals. Each Warrant will be exercisable into one common share of the Company at a price of
$0.37 (C$0.40) per share upon the restoration of Tianli's business license within 12 months from
signing the consulting agreement.
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Commitments
Office Lease

MMI has a lease for office space in Vancouver for a term up to and ending June 30, 2013. MMI also
has a lease for office space in Beijing, China for a term up to and ending September 20, 2009. MMI
pays base rent and its proportionate share of the operating costs. The obligations remaining under
these leases are as follows:

Vancouver Beijing Total
2009 $ 77,693 $ 19,002 $ 96,695
2010 77,693 - 77,693
2011 77,693 - 77,693
2012 77,693 - 77,693
2013 38,846 - 38,846
Total $ 349,618 $ 19,002 $ 368,620

Geographical Information

The Company’s business is considered as operating in one segment and the geographical division of
the total assets of the Company is as follows:

2008 2007
Canada $ 14,141,625 $ 18,670,843
China 57,425 102,962
$ 14,199,050 $ 18,773,805

Management of Capital Risk

The Company’s objectives when managing capital are to safeguard the Company’s ability to continue
as a going concern in order to pursue the development of its mineral properties and to maintain a
flexible capital structure which optimizes the costs of capital at an acceptable risk. In the
management of capital, the Company includes the components of shareholders’ equity and cash and
cash equivalents. The Company manages the capital structure and makes adjustments to it in light of
changes in economic conditions and the risk characteristics of the underlying assets. To maintain or
adjust the capital structure, the Company may issue new shares, issue new debt, acquire or dispose
of assets to adjust the amount of cash and cash equivalents.

In order to facilitate the management of its capital requirements, the Company prepares annual
expenditure budgets that are updated as necessary depending on various factors, including but not
limited to source and use of capital and general industry conditions.

The Company expects its current capital resources will be sufficient to carry its exploration,
development and investment plans and operations through the current operating period.
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Financial Instruments

The Company has designated its cash, cash equivalents and deposits as held-for-trading; amounts
receivable as loans and receivables; and accounts payable and accrued liabilities as other liabilities.

(@) Fair Value

The carrying values of cash, cash equivalents, deposits, amounts receivables, and accounts payable
and accrued liabilities approximated their fair values due to the relatively short period to maturity of
those financial instruments. The fair value of cash equivalents is recorded as cost plus accrued
interest.

The fair value of financial instruments at December 31, 2008 and December 31, 2007 is summarized
as follows:

2008 2007
Carrying Fair value Carrying Fair value
amount amount

Financial Assets
Held-for-trading

Cash $9,905,227 $9,905,227  $18,374,368  $18,374,368

Cash equivalents 4,050,265 4,050,265 - -

Deposits 18,419 18,419 31,934 31,934
Loans and receivable
Amounts receivable 36,568 36,568 127,391 127,391
Financial Liabilities
Accounts payable and accrued 111,635 111,635 245,151 245,151

liabilities

(b) Financial Risk Management

Currency risk

The Company is exposed to currency risk related to the fluctuation of foreign exchange rates. The
Company operates in Canada and China and a portion of its expenses is incurred in Chinese Yuan
(Renminbi) and US dollars, while the financial reporting currency is in US dollars. A significant
change in the currency exchange rates between the Canadian dollar relative to the US dollar and
Chinese Yuan could have an effect on the Company’s result of operations, financial position or cash
flows. The Company has not hedged its exposure to currency fluctuations.
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Financial Instruments (continued)

(b) Financial Risk Management — Currency Risk (continued)
2008 2007
Amount on deposit denominated in Canadian dollars $9,552,657 $13,365,728
Amount on deposit denominated in US dollars $4,383,580 $5,008,535
Amount on deposit denominated in Chinese Yuan $13,291 $106
Credit risk

The Company is exposed to credit risk with respect to its cash, cash equivalents and amounts
receivable. Cash and cash equivalents have been placed with a large international financial
institution and a major Canadian financial institution. Other amounts receivable are primarily amounts
owing from government agencies. The Company does not have any asset-backed commercial paper.

Liquidity risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall
due. The Company manages liquidity by maintaining adequate cash balances.

Interest Rate Risk
Interest rate risk consists of two components:

i) To the extent that payments made or received on the Company’s monetary assets and liabilities
are affected by changes in the prevailing market interest rates, the Company is exposed to interest
rate cash flow risk.

i) To the extent that changes in prevailing market interest rates differ from the interest rates in the
Company’s monetary assets and liabilities, the Company is exposed to interest rate price risk.

The Company is not exposed to significant interest rate risk due to the short-term maturity of its
monetary assets and liabilities.
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Income Taxes

2008 2007
Future income tax assets:
Losses and resource pools $ 6,243,000 $ 6,926,000
Share issuance costs 73,000 188,000
Other 37,000 27,000
Total future income tax assets 6,353,000 7,141,000
Less valuation allowance: (6,353,000) (7,141,000)
Net future income tax assets $ - $ -
The reconciliation of income taxes at the statutory rate to the income tax expense (recovery)
is as follows:

2008 2007

Loss before income taxes $ (1,250,000) $ (6,437,000)
Expected tax expense (recovery) at 31% (2007- (388,000) (2,196,000)
34.12%)
Increase (reduction) in income taxes resulting
from:
Stock-based compensation 57,000 712,000
Expiry of losses 75,000 130,000
Foreign exchange rate and tax rate differences 326,000 471,000
Non-taxable foreign exchange gain (loss) 295,000 588,000
Change in valuation allowance (788,000) 314,000
Other 423,000 (19,000)
Income tax expense $ - $ -

available to reduce future taxable income.

In the event loans made by MMI to the Tianli Joint Venture are deemed to be non-compliant with the
Peoples’ Republic of China Foreign Exchange Regulations, the loans could be considered to be on
account of income and taxable at the Joint Venture level. Currently, there are sufficient non-capital

losses and resource tax pools available to offset these amounts.
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Future income tax assets include losses and resource expenditures incurred by the Tianli Joint
Venture. The ability of the Company to realize these amounts is dependent upon the renewal of their
business license and the granting of their exploration license (Note 4(a)).

The Company's Canadian non-capital loss carry-forwards and Chinese net operating loss carry-
forwards totaling approximately $9,301,000 (2007-$9,806,000) expire between 2009-2028, and are



13.

14,

MUNDORO CAPITAL INC.

Notes to the Consolidated Financial Statements
December 31, 2008 and 2007

(expressed in United States Dollars — except as noted otherwise)

Accumulated Other Comprehensive Income

Accumulated other comprehensive income is comprised of the following:

2008 2007
Accumulated other comprehensive income, $4,996,737 $1,136,877
beginning of year
Effect of year exchange rate changes (3,308,537) 3,859,860
Accumulated other comprehensive income, $1,688,200 $4,996,737
end of year

Comparative Figures

Certain 2007 comparative figures have been reclassified to conform to the financial statement
presentation adopted for 2008.
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