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Filed Pursuant to Rule 424(b)(5
Registration No. 33315576°

Golden Star Resources Ltd.
$3.75 per Common Share
$75,000,000
20,000,000 Common Shares

We are offering 20,000,000 of our common share$80r5 per share. The price of the common sharesletermined by negotiation
between us and the underwriters named below.

On December 3, 2009 prior to the pricing of thifeohg, the closing price for our common shareNMSE Amex Equities was $4.19
share and the closing price on the Toronto StoahBrge was Cdn$4.45 per share, and on Decemb@09 ti2e closing price of our common
shares on the NYSE Amex was $3.58 and on the ToBtuick Exchange was Cdn$3.73. Our common shagdsaated on the NYSE Amex
under the symbol “GSS,” on the Toronto Stock Exgfgannder the symbol “GSC” and on the Ghana Stodh&xge under the symbol “GSR.”
Application has been made to the Toronto Stock Brgk and the NYSE Amex to approve the listing efdommon shares. The listing of the
common shares on the Toronto Stock Exchange andYI®E Amex is subject to our fulfillment of all dfe listing requirements of the Toro
Stock Exchange and the NYSE Amex, respectively. Tidrento Stock Exchange has conditionally apprabedisting of the common shares,
subject to the Company fulfilling the listing regemnents of the Toronto Stock Exchange on or beftaech 4, 2010.

Unless otherwise indicated, all references to “$*dwllars” in this prospectus supplement refelttited States dollars. References to
“Cdn$” in this prospectus supplement refer to Caeradollars.

Investing in the common shares involves a high dege of risk. See ‘Risk Factors” beginning on page S7 of
this prospectus supplement.

Neither the Securities and Exchange Commission n@ny state securities commission or other regulatoripody has approved or
disapproved of these securities, or determined ihis prospectus supplement or the related prospectus truthful or complete. Any
representation to the contrary is a criminal offensg.

Price: $3.75 per Common Share

Net Proceeds t

Price to the Public Underwriters’ Fee Golden Star(1)
Per Common Shai $ 3.7 $ 0.1687! $ 3.5812!
Total(2) $ 75,000,00 $ 3,375,000 $71,625,00
Notes:
(1) Before deducting expenses of this offeringinested to be $750,000, which will be paid from fiteceeds of the sale of the common
shares

(2) We have granted to the Canadian underwritersi¢acribed below) an option, which we refer tthasover-allotment option, to purchase
up to 3,000,000 additional common shares at $3erE@mmon share. The over-allotment option wilklzercisable, in whole or in part,
for a period of 30 days following the closing oétbffering. If the over-allotment option is exegrdisin full, the total price to the public,
underwriters’ fee and net proceeds to us (befaimated offering expenses) will be $86,250,000883,250 and $82,368,750,
respectively. Se“Plan of Distributior”

The common shares are being offered in the UnitateS on a best efforts basis, with no minimum remado dollar amount requirement,
by BMO Capital Markets Corp., Wellington West Capi¥arkets (USA) Inc. and Macquarie Capital Markgtath America Ltd., to whom we
refer as the U.S. agents, and in Canada on a 6mmidtment basis by BMO Nesbitt Burns Inc., WellmigfWest Capital Markets and
Macquarie Capital Markets Canada Ltd., to whom &ferras the Canadian underwriters. Any common shsokel by the U.S. agents will
reduce the amount of the Canadian underwriters’oitment. We refer to the Canadian underwriterstaedJ.S. agents, collectively, as the
underwriters.

The underwriters expect to deliver the common shergurchasers on December 17, 2009.

The date of this prospectus supplement is Decefie2009.
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You should rely only on information contained ocdnporated by reference in this prospectus suppieared the related prospectus. We
have not authorized anyone to provide you withrimfation different from that contained or incorpeshin this prospectus supplement and the
related prospectus. Information on any websitesitaaied by us does not constitute a part of thispectus supplement or the related
prospectus.

We are not making an offer of these securitieminjarisdiction where the offering is not permitted
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ABOUT THIS PROSPECTUS

This prospectus supplement and the related praspéetve been filed with the Securities and Exch&memission, which we refer to
the SEC, pursuant to a registration statement @m 3, which we refer to as the registration steget. To the extent the information
contained in the prospectus supplement differs fitmeninformation contained in the accompanying peasus, you should rely on the
information contained in this prospectus suppleméfe have also filed a short form prospectus, wkielrefer to as the Canadian prospectus,
with the securities regulatory authorities in eatthe provinces of Canada other than Quebec. Uthde€anadian prospectus, the securities
registered under the registration statement magffeeed and sold in each of the provinces of Carwbar than Quebec, subject to any
applicable securities laws.

Our financial statements are prepared in accordaitbegenerally accepted accounting principles (GA4An Canada, which we refer tc
Canadian GAAP. We provide certain information regilimg our financial information with GAAP in thenited States, which we refer to as
U.S. GAAP.

CURRENCY AND EXCHANGE RATE INFORMATION

We report in United States dollars. Accordingly,references to “$,” “U.S.$” or “dollars” in thisrpspectus supplement refer to United
States dollars unless otherwise indicated. Refeetr “Cdn$” or “Canadian dollarsire used to indicate Canadian dollar values, afietdenace:
to “GH¢” or “Ghanian Cedis” are used to indicatéues in Ghanian Cedi.

The noon rate of exchange on December 9, 2009asteel by the Bank of Canada for the conversioBaiadian dollars into United
States dollars was Cdn$1.00 equals $0.9477 ancbtiversion of United States dollars into Canadialfads was $1.00 equals Cdn$1.0552.
The noon rate of exchange on December 9, 200%asteel by the Bank of Canada for the conversiodrifed States dollars into Ghanaian
Cedis was $1.00 equals GH¢1.4288 and the conves$iGmanaian Cedis into United States dollars wel$ GO0 equals $0.6999. The noon
rate of exchange on December 9, 2009 as reportéiebBank of Canada for the conversion of Canaddlars into Ghanaian Cedi was
Cdn$1.00 equals GH¢1.3541 and the conversion oh&ha Cedi into Canadian dollars was GH¢1.00 eqDdisb0.7385.

NON-GAAP FINANCIAL MEASURES

In this prospectus, or in the documents incorparatrein by reference, we use the terms “total cashper ounce” and “cash operating
cost per ounce.” Total cash cost per ounce andaaestating cost per ounce should be considerecbas®PAP Financial Measures as defined
in Regulation S-K Item 10 under the United Statesusities Exchange Act of 1934, as amended (thehBmge Act”) and under applicable
Canadian securities laws, and should not be coregida isolation or as a substitute for measurgseoformance prepared in accordance with
GAAP in Canada and the United States. There arerfablimitations associated with the use of suoh-GAAP measures. Since these
measures do not incorporate revenues, changesrkingaapital and non-operating cash costs, theynat necessarily indicative of operating
profit or cash flow from operations as determineder GAAP. Changes in numerous factors, including,not limited to, mining rates, millir
rates, gold grade, gold recovery, and the coslahbair, consumables and mine site general and asim@tive activities can cause these meas
to increase or decrease. We believe that theseumesaare the same or similar to the measures ef gtild mining companies, but may not be
comparable to similarly titted measures in evestance. See Iltem 7 — Management’s Discussion amadlysis of Financial Condition and
Results of Operations in our Annual Report on F&B¥K for the fiscal year ended December 31, 20@Bltem 2 — Managemergt’Discussiol
and Analysis of Financial Condition and Result©gferations in our Quarterly Report on Form 10-Qtlfier quarter ended September 30, 2009
for an explanation of these measures.
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SUMMARY

You should read the following summary and the niwtiled information about us and the common shan@gded in this
prospectus supplement, in the related prospectiiaiocuments incorporated by reference, includirgsections of those documents
captioned “Risk Factors” and our consolidated faiahstatements and notes thereto. Referencesdd “aur” and “us”mean Golden St
Resources Ltd., its predecessors and consolidatesidiaries, or any one or more of them, as theéestmequires.

Our Business

We are an international gold mining and exploratompany, producing gold in Ghana, West Africa. &%® conduct gold
exploration in West Africa and in South America. \bdgn controlling interests in several gold propstin southwest Ghana:

* We own 90% of and operate the Bogoso/Prestea gmlithgnand processing operation, which consisthefddjoining Bogos
and Prestea properties located along the Ashaatidlin southwestern Ghana. We have a nominal 3l®mionnes per year
processing facility at Bogoso/Prestea that useskidation technology to treat refractory sulfide.oln addition,
Bogoso/Prestea has a carbon-in-leach processiiligyfaext to the sulfide plant which is suitablerftreating oxide ores.
Bogoso/Prestea produced and sold 170,499 ounaggsdin 2008 and 139,375 ounces of gold in the fise months of 200¢

* We own 90% of and operate the Wassa open-pit goié and carbon-in-leach processing plant, locapgiaximately 35
kilometers east of Bogoso/Prestea. The design égpeHche carbon-irleach processing plant at Wassa is nhominally 31Gom
tonnes per annum but varies depending on the séitiard to soft ore. We also own the Hwini-Butrel@enso concessions,
referred to as the HBB properties, located appraxéty 80 and 50 kilometers, respectively, souttVassa. The Benso mine
began shipping ore to Wassa late in 2008, and thieiHButre mine began shipping ore to Wassa in A2009. Wassa
produced and sold 125,427 ounces of gold in 2088 Vdassa/HBB produced and sold 164,041 ouncesldfigthe first nine
months of 2009

We also hold interests in several gold explorafiojects in Ghana and elsewhere in West Africauidiclg Sierra Leone, Burkina
Faso, Niger and Cote d’'lvoire, and hold exploratiooperties in Brazil.

Please see “The Company” in this prospectus sugpiefor additional information about our operations

Our principal executive offices are located at 1090est Toller Drive, Suite 300, Littleton, Colora80127-4247, and our telephone
number is (303) 830-9000. Our registered officeiated at 66 Wellington St. W., Suite 4200, P.0x R0, Toronto Dominion Bank
Tower, Toronto Dominion Centre, Toronto, Ontario FMBNG.

Recent Developments

On November 18, 2009, the Company entered intdtiesent agreement in respect of the outstandtigation regarding the Paul
Isnard properties in French Guiana, pursuant takvttie Company is to be transferred the rightedse properties subject to receiving
required governmental approvals.

On November 19, 2009, the Company entered intgegeanent pursuant to which it sold all of its rigttitle and interest in the Bon
Espoir, Iracoubo Sud and Paul Isnard propertieapproximately $2.1 million.
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On November 30, 2009, the Company entered int@ageanent to sell its interest in the Saramaccd janture, which holds tr
Saramacca properties in Suriname, to its jointwenpartner for approximately $8.0 million, wittethroceeds of the sale to be held in
escrow pending the receipt of required governmegpltovals and certain additional customary cooilti

2009 Production and Cash Operating Costs

We estimate 2009 Bogoso/Prestea gold productidrtatédl 190,000 ounces at an average cash operatistgof $685 per ounce, and
we expect Wassa to produce approximately 215,0060exuduring 2009 at an average cash operatingt8d60 per ounce, for total
production of approximately 405,000 ounces at aragye cash operating cost of approximately $56®pece.

Business Strategy

Our business and development strategy has beesdd@rimarily on the acquisition of producing armyelopment stage gold
properties in Ghana and on the exploration, devetog and operation of these properties. Our oveladictive is to grow our business to
become a mid-tier gold producer. We continue tduate potential acquisition and merger opportusitieat could further increase our
annual gold production, however we presently havagreement or understanding with respect to aegifp potential transaction.

In addition to our gold mining and development\tigs, we actively explore for gold in West Afriemd South America. We
invested approximately $15.8 million on such atiéag during 2008 and plan to spend approximatey iillion during 2009.

S-3




Table of Contents

Securities offered

Issue price

Common shares outstanding before this offerin
Common shares outstanding after this offering

Risk factors

Use of proceed:

Trading symbols and listing

The Offering

20,000,000 common shart
$3.75 per shart
237,309,561 common shares

257,309,561 common shares. If the over-allotmetibnpvere exercised in full,
260,309,561 common shares would be outstandingtateoffering.

An investment in the common shares involves a Higgree of risk. You should not
consider this offer if you cannot afford to losaiy@ntire investment. Please refer to
“Risk Factors” beginning on page S-7 of this praspe supplement for factors you
should considel

The proceeds of this offering, net of the undemvstfee and after expenses, are
estimated to be approximately $70,875,000 milliasdsl on an offering price of $3.
per share, assuming no exercise of the over-allutimgtion, and are expected to be
used to continue with committed capital projeckpleration activities and for genel
corporate purpose

Our common shares are traded on the NYSE Amex thdesymbo“GSS” on the
Toronto Stock Exchange under the symbol “GSC” amthe Ghana Stock Exchange
under the symbol “GSE.” Application has been madthé NYSE Amex and the
Toronto Stock Exchange to approve listing of thenown shares. The listing of the
common shares on the NYSE Amex and the Torontok3achange is subject to
fulfillment of all of the listing requirements dii¢ NYSE Amex and Toronto Stock
Exchange, respectivel

(1) Common shares outstanding at December 9, 2008unt excludes (i) 7,452,065 common shares issuabn exercise of currently
outstanding options at exercise prices ranging f@in$1.02 to Cdn$9.07 per share; (i) 25,000,008r00n shares currently
issuable upon conversion of our convertible notes@nversion price of $5.00 per share; anddiipdditional 1,477,579 common
shares available for issuance under our stock mpi@ns.
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STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

This prospectus supplement and the related praspactd the documents incorporated by referendsdrptospectus supplement contain
certain forward-looking statements, within the niegrof Section 27A of the Securities Act of 1938,aanended, and Section 21E of the
Exchange Act, with respect to our financial coratitiresults of operations, business, prospectssptibjectives, goals, strategies, future ev
capital expenditures, and exploration and develapreforts. Words such as “anticipates,” “expectstends,” “forecasts,” “plans,”
“believes,” “seeks,” “estimates,” “may,” “will,” ah similar expressions (including negative and gratiral variations) identify forward-
looking statements. Although we believe that oanpl intentions and expectations reflected in tf@seardiooking statements are reasona
we cannot be certain that these plans, intentioexjpectations will be achieved. Actual resultsf@enance or achievements could differ
materially from those contemplated, expressed pfigd by the forward-looking statements containethoorporated by reference in this
prospectus supplement. These statements includmeata regarding: anticipated attainment of golddpobion rates; production and cash
operating cost estimates for 2009; anticipated centement dates of mining and production at Pre&edh; expected PFIC status in 2009
in the future; our anticipated investing and exatimm spending during 2009; and identification efj@isition and growth opportunities.

The following, in addition to the factors describgwer “Risk Factors” in this prospectus supplemarg among the factors that could
cause actual results to differ materially from thevard-looking statements:

» significant increases or decreases in gold pri

» losses or gains in mineral reserves from changepénating costs and/or gold pric

» failure of exploration efforts to expand mineradeeves around our existing min

* unexpected changes in business and economic cams]

» inaccuracies in mineral reserves and-reserves estimate

» changes in interest and currency exchange r

» timing and amount of gold productic

* unanticipated variations in ore grade, tonnes maraticrushed or mille

e unanticipated recovery or production problel

» effects of illegal mining on our propertie

« changes in mining and processing costs, includiranges to costs of raw materials, supplies, sedoe personne
» changes in metallurgy and processi

» availability of skilled personnel, contractors, erdls, equipment, supplies, power and we
» changes in project parameters or mine pl

» costs and timing of development of mineral reser

» weather, including drought or excessive rainfaN\fiest Africa;

» results of current and future exploration actit|

» results of pending and future feasibility studi

» acquisitions and joint venture relationshi

» political or economic instability, either globalty in the countries in which we opera
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» changes in regulatory frameworks or regulationediiig our operations, particularly in Ghana, whaue principal producini
properties are locate

* local and community impacts and issL

» availability and cost of replacing mineral resen

« timing of receipt and maintenance of governmentaygds and permits
* unanticipated transportation costs including shigpncidents and losse
» accidents, labor disputes and other operationadrda;

* environmental costs and risl

» changes in tax law:

* unanticipated title issue

» competitive factors, including competition for pesty acquisitions

» possible litigation; an

» availability of capital at reasonable rates orlhat

These factors are not intended to represent a etenligt of the general or specific factors thatldaffect us. We may note additional
risk factors elsewhere in this prospectus suppléntlea related prospectus and in any documentspocated by reference into this prospectus
supplement and the related prospectus. Subjebetetjuirements of applicable laws, we undertakehtigation to update forward-looking
statements.
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RISK FACTORS

An investment in the common shares involves a Higgdree of risk. You should consider carefully thkofving discussion of risks, in
addition to the other information included or ingorated by reference in this prospectus supplebefiore purchasing any of the common
shares. In addition to historical information, thBarmation in this prospectus supplement and étated prospectus contains “forward-looking”
statements about our future business and performn&se “Statements Regarding Forward-Looking In&tion.” Our actual operating results
and financial performance may be very differentrfrehat we expect as of the date of this prospeiipplement. The risks below address the
material factors that may affect our future op@tiesults and financial performance.

Financial Risks
A substantial or prolonged declinein gold prices would have a material adverse effect on us.

The price of our common shares, our financial tssamd our exploration, development and miningviies have previously been, and
would in the future be, significantly adverselyeaffed by a substantial or prolonged decline imptiige of gold. The price of gold is volatile a
is affected by numerous factors beyond our cosinch as the sale or purchase of gold by variousaldranks and financial institutions,
inflation or deflation, fluctuation in the value tife United States dollar and foreign currenciésha and regional demand, and the political
and economic conditions of major gold-producingrdaes throughout the world. Any drop in the prafegold adversely impacts our revenues,
profits and cash flows. In particular, a sustailwd gold price could:

» cause suspension of our mining operations at Bdgosstea and Wassa/ HBB if these operations becosonomic at the th-
prevailing gold price, thus further reducing revesy

e cause us to be unable to fulfill our obligationslenagreements with our partners or under our gemand licenses which cou
cause us to lose our interests in, or be forcesglpsome of our propertie

e cause us to be unable to fulfill our debt paymdatigations;
* halt or delay the development of new projects;
» reduce funds available for exploration, with theulethat depleted mineral reserves are not regl:

Furthermore, the need to reassess the feasibilayy of our projects because of declining golegsicould cause substantial delays or
could interrupt operations until a reassessmentldoel completed. Mineral reserve estimations aieddf-mine plans using significantly lower
gold prices could result in reduced estimates ofemal reserves and non-reserve mineral resourcemanaterial write-downs of our
investment in mining properties and increased agaiion, reclamation and closure charges.

We have incurred and may continue to incur substantial losses that could make financing our operations and business strategy more
difficult and that may affect our ability to service our debts as they become due.

We experienced net losses of $120.1 million in 2808 $3.1 million in the first nine months of 2088d have experienced net losses in
other prior fiscal years. In recent years, thetatprof the Bogoso sulfide plant, lower than expdatre grades or recoveries, higher than
expected operating costs, and impairment write-afisiine property and/or exploration property cdstse been the primary factors
contributing to such losses. In the future, thesdrs, as well as declining gold prices, couldseaus to continue to be unprofitable. Future
operating losses could make financing our operatar our business strategy, including pursuibefgrowth opportunities anticipated at the
HBB properties, or raising additional capital, ditfit or impossible and could materially and adegraffect our operating results and financial
condition. In addition, continuing operating lossesild affect our ability to meet our debt paymebligations.
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Our obligations could strain our financial position and impede our business strategy.

We had total consolidated debt and liabilities BSeptember 30, 2009 of $243.6 million, includirg@Gmillion payable to banks ($2.3
million net of loan fees); $22.1 million in equipntdinancing loans; $99.2 million ($125.0 milliondluding the loan’s equity portion) pursuant
to the convertible debentures; $62.7 million ofreat trade payables, accrued current and othdlitiies; $24.5 million of future taxes; $0.25
million of derivative liabilities and a $32.5 miih accrual for environmental rehabilitation liatiés. Our indebtedness and other liabilities may
increase as a result of general corporate acsvilibese liabilities could have important consegasnincluding the following:

» increasing our vulnerability to general adverseneooic and industry condition

« limiting our ability to obtain additional financing fund future working capital, capital expendés,exploration costs and other
general corporate requiremer

* requiring us to dedicate a significant portion af cash flow from operations to make debt serviympents, which would redus
our ability to fund working capital, capital expétules, exploration and other general corporateireqents

» limiting our flexibility in planning for, or reaatig to, changes in our business and the industd/
» placing us at a disadvantage when compared toampetitors that have less debt relative to theirketacapitalization

Our estimates of mineral reserves and non-reserves could be inaccurate, which could cause production and costs to differ from estimates.

There are numerous uncertainties inherent in etimaroven and probable mineral reserves and eearve measured, indicated and
inferred mineral resources, including many factmgond our control. The accuracy of estimates ofemal reserves and non-reserves is a
function of the quantity and quality of availabletal and of the assumptions made and judgmentsmusedineering and geological
interpretation, which could prove to be unreliafileese estimates of mineral reserves and non-esemay not be accurate, and mineral
reserves and non-reserves may not be able to edroinprocessed profitably.

Fluctuation in gold prices, results of drilling, takurgical testing, changes in operating costedpction, and the evaluation of mine pl
subsequent to the date of any estimate could regenision of the estimates. The volume and grdaeimeral reserves mined and processed
and recovery rates might not be the same as clyrramticipated. Any material reductions in estinsabé our mineral reserves and n@serves
or of our ability to extract these mineral reseraad nonreserves, could have a material adverse effectionesults of operations and financ
condition.

We currently have only two sources of operational cash flows, which could be insufficient by themselves to fund our continuing
exploration and development activities.

While we have received significant infusions offttéd®m sales of equity and debt, our only currégnidicant internal sources of funds
are operational cash flows from Bogoso/PresteaVdassa/HBB. The anticipated continuing exploratinod development of our properties are
expected to require significant expenditures olerrtext several years. Although we expect sufftdiiernal cash flow to cover all of these
projects, such expenditures may exceed free cagls flenerated by Bogoso/Prestea and Wassa/HBBurefyears and therefore we may
require additional external debt or equity finamci®ur ability to raise significant new capital Wik a function of macroeconomic conditions,
future gold prices, our operational performance @mdthen current cash flow and debt position, agnather factors. In light of the current
limited global availability of credit, we may noglable to obtain adequate financing on acceptabtestor at all, which could cause us to delay
or indefinitely postpone further exploration and/elepment of our properties. As a result, we cdage our interest in, or could be forced to
sell, some of our properties.
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We are subject to fluctuations in currency exchange rates, which could materially adversely affect our financial position.

Our revenues are in United States dollars, and aiatain most of our working capital in United S&atiollars or United States dollar-
denominated securities. We convert our United Stateds to foreign currencies as certain paymeligatiions become due. Accordingly, we
are subject to fluctuations in the rates of curyegxchange between the United States dollar arstfogeign currencies, and these fluctuations
could materially affect our financial position arebults of operations. A significant portion of thgerating costs at Bogoso/Prestea and
Wassa/HBB is based on the Ghanaian currency, tte @& are required by the Government of Ghanatwert into Cedis 20% of the forei
exchange proceeds that we receive from selling, gnitithe Government could require us to convéiigher percentage of gold sales proceeds
into Cedis in the future. In addition, we currertilgve future obligations that are payable in Sédtitan Rand and Euros. We obtain
construction and other services and materials apglgs from providers in South Africa and otheuwties. The costs of goods and services
could increase or decrease due to changes in the ghthe United States dollar or the Cedi, thed-the South African Rand or other
currencies. Consequently, operation and developofamir properties could be more costly than apétad.

Our hedging activities might be unsuccessful and incur losses.

During September 2009, we entered into structucéd gption agreements to address a significantsse in gold price volatility. All of
these contracts had terms of 180 days or lessf Becember 9, 2009, we had option agreements &82Xunces of gold, all of which expire
prior to December 31, 2009. These hedges and athefihedging activities might not protect adeglyaagainst declines in the price of gold.
In addition, although a hedging program could mbtes from a decline in the price of gold; it migiéo prevent us from benefiting fully from
price increases. For example, as part of a hedgiogram, we could be obligated to sell gold atieepiower than the theadrrent market price

Risksinherent in acquisitions that we might undertake could adversely affect our current business and financial condition and our
growth.

We plan to continue to pursue the acquisition ofdpcing, development and advanced stage explorptaperties and companies. The
search for attractive acquisition opportunities #relcompletion of suitable transactions are tim@saming and expensive, divert management
attention from our existing business and may beiceessful. Success in our acquisition activitigsethels on our ability to complete
acquisitions on acceptable terms and integratadhaired operations successfully with our operatidmy acquisition would be accompanied
by risks. For example, there may be a significéwatnge in commodity prices after we have committecbimplete a transaction and established
the purchase price or exchange ratio, a matertabody may prove to be below expectations or tiggieed business or assets may have
unknown liabilities which may be significant. We ynlase the services of our key employees or thegkeployees of any business we acquire
or have difficulty integrating operations and pensel. The integration of an acquired business setagnay disrupt our ongoing business and
our relationships with employees, suppliers andreaiors. Any one or more of these factors or otlss could cause us not to realize the
anticipated benefits of an acquisition of propartee companies, and could have a material advéieset en our current business and financial
condition and on our ability to grow.

We are subject to litigation risks

All industries, including the mining industry, asebject to legal claims, with and without merit. fe currently involved in litigation
relating to crop compensation. We believe thisocecis frivolous and entirely without merit, and aee vigorously defending against this action
on numerous grounds. We are also involved in varioutine legal proceedings incidental to our bessn Defense and settlement costs can be
substantial, even with respect to claims that hevenerit. Due to the inherent uncertainty of thigdition process, the resolution of any
particular legal proceeding could have a mateffalceon our future financial position and resufsoperations.
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Operational Risks
We are subject to a number of operational hazards that can delay production or result in liability to us.
Our activities are subject to a number of risks harards including:
e power shortage:
* mechanical and electrical equipment failul
* parts availability
» unexpected changes in ore grac
* unexpected changes in ore chemistry and gold reabiity;
» environmental hazard
» discharge of pollutants or hazardous chemic
» industrial accidents
» labor disputes and shortag
* supply and shipping problems and dele
» shortage of equipment and contractor availabi
» unusual or unexpected geological or operating dimma;
» cave-ins of underground working
» slope failures and failure of pit walls or dar
o fire;
* marine and transit damage and/or I¢
» changes in the regulatory environment; .
» natural phenomena such as inclement weather congijtfloods, droughts and earthqual

These or other occurrences could result in damag® destruction of, mineral properties or prodarcfacilities, personal injury or dea
environmental damage, delays in mining, delayedyetion, monetary losses and possible legal ligbiBatisfying such liabilities could be
very costly and could have a material adverse effeour financial position and results of openasio

Our mining operations are subject to numerous environmental laws, regulations and permitting requirements and bonding regquirements
that can delay production and adversely affect operating and development costs.

Compliance with existing regulations governing tiiecharge of materials into the environment, oeothise relating to environmental
protection, in the jurisdictions where we have pctg may have a material adverse effect on ouoeagubn activities, results of operations and
competitive position. New or expanded regulatighadopted, could affect the exploration, developter operation of our projects or
otherwise have a material adverse effect on ouratipas.

A significant portion of our Dunkwa property andrfpons of our Wassa property, as well as some okaploration properties in Ghana,
are located within forest reserve areas. Althoughiva and Wassa have been identified by the Govenhof Ghana as eligible for mining
permits, subject to normal procedures and a s#geiction, permits for projects in forest resenagaamay not be issued in a timely fashion, or
at all, and such permits may contain special requénts with which it is burdensome or uneconomigotmply.
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Mining and processing gold from the south end efRinestea property and from the Mampon propenyedisas the other planned
activities will require mining, environmental, anther permits and approvals from the Governme@dna. These permits and approvals
not be issued on a timely basis or at all, and germits and approvals, when issued, may be sutgeetjuirements or conditions with whicl
is burdensome or uneconomic to comply. Such pengitssues could adversely affect our projectedipction commencement dates,
production amounts and costs.

Our pit at Dumasi will require us to implement agglement action plan and reach agreements wéthesidents that live close to the f
These negotiations could be difficult or unsucaglssfid may materially affect our ability to accéisasse mineral reserves and mineral
resources.

Due to an increased level of non-governmental degdion activity targeting the mining industry irh@na, the potential for the
Government of Ghana to delay the issuance of pgmnitmpose new requirements or conditions uporingioperations in Ghana may
increase. Any changes in the Government of Ghag@isies may be costly to comply with and may detsining operations. The exact nature
of other environmental control problems, if any,igthwe may encounter in the future cannot be ptedjgrimarily because of the changing
character of environmental requirements that magraeted within various jurisdictions.

As a result of the foregoing risks, project expéundis, production quantities and rates and castatipg costs, among other things, could
be materially and adversely affected and couldediffiaterially from anticipated expenditures, prdducquantities and rates, and costs. In
addition, estimated production dates could be @elayaterially. Any such events could materially adgersely affect our business, financial
condition, results of operations and cash flows.

The development and operation of our mining projects involve numerous uncertainties that could affect the feasibility or profitability of
such projects.

Mine development projects, including our recentadlepment at Benso and Hwini-Butre, typically reguérnumber of years and
significant expenditures during the developmentsphzefore production is possible.

Development projects are subject to the complatfsuccessful feasibility studies and environmeatal socioeconomic assessments,
issuance of necessary governmental permits anigptedeadequate financing. The economic feasibibtydevelopment projects is based on
many factors such as:

» estimation of mineral reserves and mineral res®j

* mining rate, dilution and recover

» anticipated metallurgical characteristics of the and gold recovery rate
» environmental and community considerations, pemgthnd approvals

» future gold prices; an

e anticipated capital and operating co

Estimates of proven and probable mineral resemdoperating costs developed in feasibility studiesbased on reasonable
assumptions including geologic and engineeringyaeal and might not prove to be accurate.

The management of mine development projects amdugiaf new operations are complex. Completiodefelopment and the
commencement of production may be subject to deks/sccurred in connection with the Bogoso sulégeansion project. Any of the
following events, among others, could affect thefipebility or economic feasibility of a project:

* unanticipated changes in grade and tonnage obdre tnined and process:t
* unanticipated adverse geotechnical conditi
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* incorrect data on which engineering assumptionsrege;

» costs of constructing and operating a mine in @ifipeenvironment;

» cost of processing and refinin

» availability of economic sources of pow

« availability of qualified staff

» adequacy of water suppl

» adequate access to the site including competirdjdars (such as agriculture and illegal minii

e unanticipated transportation costs and shippinglémts and losse

» significant increases in the cost of diesel fuggréde or other major components of operating ¢

« government regulations (including regulations fatato prices, royalties, duties, taxes, permittirggtrictions on production, quo
on exportation of minerals, protection of the eamiment and agricultural lands, including bondinguieements)

» fluctuations in gold prices; ar
» accidents, labor actions and force majeure ev

Adverse effects on the operations or further dgwalent of a project could also adversely affecthmsiness (including our ability to
achieve our production estimates), financial caadjtresults of operations and cash flow.

We need to continually discover, develop or acquire additional mineral reserves for gold production and a failure to do so would adversely
affect our business and financial position in the future.

Because mines have limited lives based on provdrpasbable mineral reserves, we must continuafiyace and expand mineral resel
as our mines produce gold. We are required to astimine life in connection with our estimatiorre$erves, but our estimates may not be
correct. In addition, mine life would be shorterilede expand production or if we lose reserves uehanges in gold price or operating costs.
Our ability to maintain or increase our annual prcttbn of gold will be dependent in significant pan our ability to bring new mines into
production and to expand or extend the life of tixismines.

Gold exploration is highly speculative, involves substantial expenditures, and is frequently non-productive.

Gold exploration, including the exploration of theestea Underground and other projects, involvd@gladegree of risk. Exploration
projects are frequently unsuccessful. Few prospbatsare explored are ultimately developed intmpcing mines. We cannot assure you that
our gold exploration efforts will be successful.eT$uccess of gold exploration is dependent ingrathe following factors:

» the identification of potential gold mineralizatibased on surface analys

» availability of prospective lanc

» availability of governmel-granted exploration and exploitation perm

« the quality of our management and our geologicdltachnical expertise; at
» the funding available for exploration and developt

Substantial expenditures are required to deterihe@roject has economically mineable mineral@atilt could take several years to
establish proven and probable mineral reserves@ddvelop and construct mining and processinditiasi. As a result of these uncertainties,
we cannot assure you that current and future
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exploration programs will result in the discovefyntineral reserves, the expansion of our existimgenal reserves and the development of
mines.

We face competition from other mining companiesin connection with the acquisition of properties.

We face strong competition from other mining comiparin connection with the acquisition of propesteoducing, or capable of
producing, gold. Many of these companies have grdatancial resources, operational experiencetachical capabilities. As a result of this
competition, we might be unable to maintain or aegattractive mining properties on terms we coasitceptable or at all. Consequently, our
future revenues, operations and financial conditionld be materially adversely affected.

Title to our mineral properties could be challenged.

We seek to confirm the validity of our rights ttito, or contract rights with respect to, eachenal property in which we have a
material interest. We have mining leases with resfgeour Bogoso/Prestea, Wassa, Prestea UndedjemchHBB properties. Title insurance
generally is not available, and our ability to enesthat we have obtained a secure claim to indaliduineral properties or mining concessions
is limited. We generally do not conduct surveyswf properties until they have reached the devetsyrstage, and therefore, the precise area
and location of such properties could be in doAbtordingly, our mineral properties could be subjecprior unregistered agreements,
transfers or claims, and title could be affecteddwong other things, undetected defects. In amditie might be unable to operate our
properties as permitted or to enforce our righthwéspect to our properties.

We depend on the services of key executives.

We are dependent on the services of key executiecksling our President and Chief Executive Offiaed a small number of highly
skilled and experienced executive personnel. Dubdaelatively small size of our management tethmjoss of one or more of these persons
or our inability to attract and retain addition&ily skilled employees could have an adverse efiacur business and future operations.

Our insurance coverage could be insufficient.
Our business is subject to a number of risks azdrda generally, including:
* adverse environmental conditiot
» industrial accidents
» labor disputes
» unusual or unexpected geological conditic
» ground or slope failure:
* caveins;
» changes in the regulatory environme
* marine transit and shipping damage and/or los
* natural phenomena such as inclement weather congljtfloods and earthquakes; ¢
» political risks including expropriation and civilaw.

Such occurrences could result in:
» damage to mineral properties or production faesiitand equipmen
» personal injury or deatl
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» loss of legitimate title to propertie

* environmental damage to our properties or the ptigseof others

» delays in mining, processing and developm

e monetary losses; ar

» possible legal liability

Although we maintain insurance in amounts that @léelie to be reasonable, our insurance might netrcall the potential risks

associated with our business. We might also belariabmaintain insurance to cover these risks ahemically feasible premiums. Insurance
coverage might not continue to be available or migh be adequate to cover any resulting liabilpreover, insurance against risks such as
environmental pollution or other hazards as a tefgxploration and production is not generallgigable to us or to other companies in the
mining industry on acceptable terms. We might &lscome subject to liability for pollution or othesizards which we cannot insure against or

which we might elect not to insure against becadiggemium costs or other reasons. Losses fronethesnts might cause us to incur
significant costs that could have a material adveftect upon our financial performance and resfltsperations.

Governmental and Regulatory Risks

As a holding company, limitations on the ability of our operating subsidiaries to make distributions to us could adversely affect the
funding of our operations.

We are a holding company that conducts operatimmaigh foreign (principally Ghanaian) subsidia@es joint ventures, and
substantially all of our assets consist of equitthiese entities. Accordingly, any limitation o thansfer of cash or other assets between the
parent corporation and these entities, or amorggthatities, could restrict our ability to fund ayerations efficiently, or to repay the
convertible debentures or other debt. Any suchtéitiuins, or the perception that such limitationglmiexist now or in the future, could have an
adverse impact on available credit and our valunadiod stock price.

We are subject to changes in the regulatory environment where we operate which may increase our costs of compliance.
Our mining operations and exploration activities smbject to extensive regulation governing varioasters, including:
» licensing;
* production;
+ taxes;
» disposal of process water or waste rc
» toxic substance:
» development and permittin
e exports and import:
* labor standard:
* mine and occupational health and saf
e environmental protection and corporate respongjbiind
* mine reclamation and closure pla
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Compliance with these regulations increases thts ajghe following:
* planning;
» designing;
e drilling;
e operating;
» developing;
e constructing; an
» closure, reclamation and rehabilitatic

We believe that we are in substantial compliandé wirrent laws and regulations in Ghana and elsesviHowever, these laws and
regulations are subject to frequent change andempiretation. Amendments to current laws and reguia governing operations and activities
of mining companies or more stringent implementatiointerpretation of these laws and regulatiamsd have a material adverse impact on
us. These factors could cause a reduction in lefgisoduction and delay or prevent the developnoemixpansion of our properties in Ghana.

The implementation of changes in regulations tinait the amount of proceeds from gold sales thatdbe withdrawn from Ghana cot
also have a material adverse impact on us, as Bi@estea and Wassa are currently our only sowfdegernally generated operating cash
flows.

Environmental bonding requirements are under review in Ghana and bonding reguirements may be increased.

As part of its periodic assessment of mine reclamaind closure costs, the Ghana EnvironmentakPtion Agency (the “EPA"jeviews
the adequacy of reclamation bonds and guaranteesriain cases it has requested higher levelsmdibg based on its findings. If the EPA
were to require additional bonding at our propsrtiemay be difficult, if not impossible, to pralé sufficient bonding given the current
disruptions in the world financial markets. If weainable to meet any such increased requirementsgotiate an acceptable solution with the
Ghanaian government, our operations and exploratiohdevelopment activities in Ghana may be maeadversely affected.

The Government of Ghana hastheright to increaseitsinterest in certain subsidiaries.

In accordance with the Minerals and Mining Act, 8@@.ct 703), the Government of Ghana has a 10%echimterest in the mineral
operations of Ghanaian mining companies. The chimrest comes into existence at the time thegowent issues a mining license. As s
the Government of Ghana currently has a 10% caimtedest in our subsidiaries that own the Bogosegtea mine, the Wassa/HBB properties
and the Prestea Underground property.

Under Act 703, the Government has the right to aecuspecial share or “golden share” in such glidses at any time for no
consideration or such consideration as the GovemhofeGhana and such subsidiaries might agreeagrd-emptive right to purchase all gold
and other minerals produced by such subsidiari¢gofden share” carries no voting rights and doetsparticipate in dividends, profits or
assets.

While the Government of Ghana has not sought toceseeany of these rights at our properties, ammh fttempts to do so in the future
could adversely affect our financial results.

In addition, the Government of Ghana has recemthoanced its intention to increase the royalty tatep to 6%. As Golden Star has
paid a royalty rate of 3% of our revenues from BamBrestea and Wassa/HBB for the last three yaaysncrease in the royalty rate would
adversely affect our financial results.
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We are subject to risks relating to exploration, development and operationsin foreign countries.
Our assets and operations are affected by varidlitecpl and economic uncertainties in the coustihere we operate, including:
» war, civil unrest, terrorism, coups or other vidlenunexpected changes in governm
» political instability and violence
» expropriation and nationalizatio
» renegotiation or nullification of existing concesss, licenses, permits, and contra
» illegal mining;

» changes in taxation policies (such as the tempordliyfevy imposed by the Government of Ghana ity 2009, which will require
payments equal to 5% “profits before ta”);

» unilaterally imposed increases in royalty ra
» restrictions on foreign exchange and repatriatom

» changing political conditions, currency controlsgdaovernmental regulations that favor or requieawarding of contracts to loc
contractors or require foreign contractors to emglitizens of, or purchase supplies from, a paldicjurisdiction.

Illegal mining has occurred on our properties, is difficult to control, can disrupt our business and can expose usto liability.

We continue to experience illegal mining activity @ur mining and exploration properties. Most a$ thctivity is on our Prestea South
and Hwini-Butre properties. While we are proactywelbrking with local, regional and national goveremtal authorities to obtain protection of
our property rights, any action on the part of saathorities may not occur, may not fully addressfroblems or may be delayed.

In addition to the impact on our mineral reserved aon-reserves, the presence of illegal minerdezhto project delays and disputes
and delays regarding the development or operafieornmercial gold deposits. The work performed gy itlegal miners could cause
environmental damage or other damage to our priegedr personal injury or death, for which we copbtentially be held responsible. lllegal
miners may work on other of our properties fromeita time, and they may in the future increaser fgisence and have increased negative
impacts such as those described above on suchptyserties.

Our activities are subject to complex laws, regulations and accounting standards that can adversely affect operating and devel opment
costs, the timing of operations, the ability to operate and financial results.

Our business, mining operations and explorationdewlopment activities are subject to extensivea@an, United States, Ghanaian
and other foreign, federal, state, provincial,iterial and local laws and regulations governingleration, development, production, exports,
taxes, labor standards, waste disposal, proteofitire environment, reclamation, historic and aaltwesource preservation, mine safety and
occupational health, toxic substances, reportimjather matters, as well as accounting standamispiance with these laws, regulations and
standards or the imposition of new such requiremeotlld adversely affect operating and developroesits, the timing of operations and the
ability to operate and financial results.

Failure to maintain effective internal controlsin accordance with Section 404 of the Sarbanes-Oxley Act could have a material adverse
effect on our business and share price.

We are required to annually test our internal adrdver financial reporting to satisfy the requilms of Section 404 of the Sarbanes-
Oxley Act of 2002, which requires annual managenaentauditor assessments of
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the effectiveness of our internal control over fioial reporting. Failure to maintain effective imtal controls could have a material adverse
effect on our business and share price.

Market Risks
The market price of our common shares has experienced volatility and could continue to do so in the future.

Our common shares are listed on the NYSE AmexTthrento Stock Exchange and the Ghana Stock Exch&@wapanies with market
capitalizations similar to ours have experiencdastantial volatility in the past, often based octdas unrelated to the financial performance or
prospects of the companies involved. These fa@atsde macroeconomic developments in North Ameaicd globally and market
perceptions of the attractiveness of particulaugides. Our share price is also likely to be digantly affected by short-term changes in gold
prices or in our financial condition or resultsopferations as reflected in our quarterly earnieg®rts. Other factors unrelated to our
performance that could have an effect on the miaair common shares include the following:

» the extent of analytical coverage available to #oes concerning our business could be limitedviéstment banks with reseai
capabilities do not continue to follow our secesti

» the trading volume and general market interestiinsecurities could affect an inve¢'s ability to trade significant numbers
common share:

» the size of the public float in our common sharegy timit the ability of some institutions to invastour securities; an

» asubstantial decline in our stock price that pesdor a significant period of time could cause securities to be delisted from
NYSE Amex, the Toronto Stock Exchange and/or thar@hStock Exchange, further reducing market lidyait

As a result of any of these factors, the marketepaf our common shares at any given point in timight not accurately reflect our long-
term value. The stock markets in general have thceuffered major declines. Securities class aclifigation often has been brought against
companies following periods of market price volgtithat affects the market price of particularw#tes without regard to the performance of
the company whose stock price is affected. We cimulble future be the target of similar litigatid®ecurities litigation could result in
substantial costs and damages and divert managesm#ention and resources.

I nvestors could have difficulty or be unable to enforce certain civil liabilities on us, certain of our directors and our experts.

Golden Star is a Canadian corporation. Substaytilliof our assets are located outside of Canaddtze United States, and our head
office is located in the United States. It might be possible for investors to collect judgmentiaoted in Canadian courts predicated on the
civil liability provisions of Canadian or U.S. setties legislation. It could also be difficult fgou to effect service of process in connection
any action brought in the United States upon orgatiors and officers. Execution by United Statasrtsoof any judgment obtained against us,
or any of the directors or executive officers,hie tUnited States courts would be limited to ouetser the assets of such persons in the United
States. The enforceability in Canada of UnitedeSt@ddgments or liabilities in original actions@anadian courts predicated solely upon the
civil liability provisions of the federal securiidaws of the United States is doubtful.

Thereare certain U.S. federal income tax risks associated with ownership of Golden Star common shares.

Holders of our common shares or options to purcbaseommon shares or convertible debentures,regféo as “equity securities”, who
are U.S. taxpayers should consider that we coulktbbeidered to be a “passive foreign investmentpaom” (“PFIC”) for U.S. federal income
tax purposes. Although we believe that we werearEIC in 2008, are not a PFIC for 2009, and derpect to become a PFIC in the
foreseeable
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future, the tests for determining PFIC status ddpgron a number of factors, some of which are beéyr control, and can be subject to
uncertainties, and we cannot assure you that weatilbe a PFIC. We undertake no obligation to selViolders of our equity securities as to
our PFIC status for any year.

If we are a PFIC for any year, any person who holgsequity securities who is a U.S. person for.lth8ome tax purposes, referred to as
a U.S. holder and whose holding period for thosétegecurities includes any portion of a year imeh we are a PFIC generally would be
subject to a special adverse tax regime in resgfeeixcess distributions.” Excess distributionslintte certain distributions received with
respect to PFIC shares in a taxable year. Gairgréped by a U.S. holder on a sale or other trareffeur equity securities (including certain
transfers that would otherwise be tax free) alsald/de treated as an excess distributions. Suabsexdistributions and gains would be
allocated ratably to the U.S. holder’s holding pdriFor these purposes, the holding period of sharquired either through an exercise of
options or the conversion of convertible debentimelides the holder’s holding period in the optarconvertible debt.

The portion of any excess distribution (includirggrgs treated as excess distributions) allocatéldet@urrent year would be includible as
ordinary income in the current year. The portiomoy excess distribution allocated to a prior yearald be taxed at the highest marginal rate
applicable to ordinary income for each such yeagdrdless of the taxpayer’s actual marginal rat¢hiat year and without reduction by any
losses or loss carryforwards) and would be sulbgettterest charges to reflect the value of the. th&me tax deferral.

Elections may be available to mitigate the advé&aseules that apply to PFICs (the so-called “QBRY “mark-to-market” elections), but
these elections may accelerate the recognitioaxaflle income and may result in the recognitioardfhary income. The QEF and mark-to-
market elections are not available to U.S. holaétis respect to options to acquire our common shareonvertible debentures. We have not
decided whether we would provide to U.S. holderswafcommon shares the annual information that dbel necessary to make the QEF
election.

Additional special adverse rules also apply to gtees who are U.S. holders who own our common shifiwee are a PFIC and have a
non-U.S. subsidiary that is also a PFIC. Speciategk rules that impact certain estate planningsgmauld apply to our equity securities if we
are a PFIC.

The conversion feature of the convertible debentures could limit increases in the trading price of our common shares.

The conversion price of the convertible debentig&5.00 and represented a 31% premium over tleng@rice of our common shares
on the NYSE Amex on October 23, 2007, the day gdaommencement of the convertible debenture ioffeand a 40% premium over the
closing price of our common shares on NYSE Ameenember 9, 2009. In the event our share pricegiatgr than the conversion price, this
conversion feature may limit the increase in tHegpof our common shares, since any increase istttk price above the conversion price
make it more likely that the convertible debentusiisbe converted, thereby exerting a downwardsptee on the market price of the common
shares.

The existence of outstanding rightsto purchase or acquire common shares could impair our ability to raise capital.

As of December 9, 2009, there were options outétgno purchase up to 7,452,065 common shareseaitise prices ranging from
Cdn.$1.02 to Cdn.$9.07 per share. In addition, ZL87@ additional common shares are available frasce under our stock option plans.
Furthermore, 25.0 million common shares are culgrésguable upon conversion of the convertible délees (additional shares may be
issuable in certain circumstances). During thedif¢éhe options, convertible debentures and otigénts, the holders are given an opportunity to
profit from a rise in the market price of commomsts, with a resulting dilution in the interestloé other shareholders. Our ability to obtain
additional financing during the period such rigate outstanding
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could be adversely affected, and the existenchefights could have an adverse effect on the pficair common shares. The holders of the
options, convertible debentures and other rightisbeaexpected to exercise or convert them at awihen we would, in all likelihood, be able
to obtain any needed capital by a new offeringeausities on terms more favorable than those peal/ialy the outstanding rights.

Current global financial conditions may impact our ability to obtain financing and may negatively affect our asset values and results of
operations.

Current global financial conditions have been cbitézed by increased volatility and several firahimstitutions have either gone into
bankruptcy or have had to be rescued by governrautiorities. Access to public financing has beegatively impacted by both the rapid
decline in value of sub-prime mortgages and thadity crisis affecting the asset-backed commenggder market. These factors may impact
our ability to obtain equity or debt financing etfuture on favorable terms. Additionally, theaetbrs, as well as other related factors, may
cause decreases in asset values that are deefnedtioer than temporary, which may result in impaint losses. If such increased levels of
volatility and market turmoil continue, our opeoats could be adversely impacted and the tradirggpmi the common shares may be adversely
affected.

Risks Relating to This Offering
You are subject to future dilution by the exercise of options and conversion of convertible debentures.

As of December 9, 2009, we had 237,309,561 comrhares outstanding. As of that date, 25 million camrshares were issuable upon
conversion of the convertible debentures at a amimwe price of $5.00 per share, and there werepgtoutstanding to purchase up to 7,452
common shares at exercise prices ranging from CO28%b Cdn$9.07 per share. In addition, 1,477 5kft@nal common shares are available
for issuance under our stock option plans. If qufyeoutstanding options or warrants to purchasecommon shares are exercised, or
additional stock options are granted and sharegdss/our investment would be further diluted.
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THE COMPANY

Golden Star Resources Ltd. was established undé€ahada Business Corporations Act May 15, 1992 as a result of the amalgami
of South American Goldfields Inc., a corporationdrporated under the federal laws of Canada, adeBdstar Resources Ltd., a corporation
originally incorporated under thgusiness Corporations A@Alberta) on March 7, 1984 as Southern Star Ressulrtd. We are a reporting
issuer or the equivalent in all provinces of Canaé the United States and file disclosure docusneith the securities regulatory authorities
in each of the provinces of Canada and the SEBeitJnited States.

Our principal office is located at 10901 West Tolrive, Suite 300, Littleton, Colorado 80127, and registered office is located at 66
Wellington St. W., Suite 4200, P.O. Box 20, ToroBmminion Bank Tower, Toronto-Dominion Centre, Tioiw, Ontario M5K 1N6. Golden
Star’s fiscal year ends on December 31.

General

We are an international gold mining and exploratompany, producing gold in Ghana, West Africa. &#® conduct gold exploration
West Africa and South America. We own controllingerests in several gold properties in Southerrn@ha

Bogoso/Prestea

We own 90% of and operate the Bogoso/Prestea gmlithgnand processing operation, which consisthefddjoining Bogoso and Pres
properties located along the Ashanti Trend in seaitern Ghana. We hold the property under miniagds granted by the Government of
Ghana, terminating from 2017 to 2031. Bogoso/Peaestasists of several open pit mines. We have ana®.5 million tonnes per year
processing facility at Bogoso/Prestea that usesdxidation technology to treat refractory sulfide.dn addition, Bogoso/Prestea has a carbon-
in—leach processing facility next to the sulfidamilwhich is suitable for treating oxide ores. Beg/®restea produced and sold 170,499 ounces
of gold in 2008 and 139,375 ounces of gold durhmegfirst nine months of 2009.

Wassa/HBB

We own 90% of and operate the Wassa open-pit goid and carbon-in-leach processing plant locatgdagimately 35 kilometers east
of Bogoso/Prestea. The design capacity of the caifbdeach processing plant at Wassa is nominalyn3illion tonnes per annum but varies
depending on the ratio of hard to soft ore. We alsa the Hwini-Butre and Benso concessions, knosvtha “HBB properties”, located
approximately 80 and 50 kilometers, respectivefyrdad south of Wassa. The Benso mine began slyppato Wassa late in 2008, and the
Hwini-Butre mine began shipping ore to Wassa inili2009. Wassa produced and sold 125,427 ouncgseldfin 2008, and Wassa/HBB
produced and sold 164,041 ounces of gold duringditstenine months of 2009. We hold the Wassa/HB&pprties under mining leases
expiring in 2022 (Wassa), 2012 (Hwini-Butre) and 2¢Benso).

Development Projects
Prestea South

Prestea South development continues to be on feoidipg receipt of environmental permits. PresteattSoxide ore will be transported
to Bogoso when mining begins and processed thrteBogoso oxide plan and Prestea South sulfidevitkee processed through the Bog
sulfide plant. Subject to the receipt of environta¢permits, we expect to begin mining Prestea Isougs in 2010.
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Prestea Underground

We own 81% of the Prestea Underground, a currémdigtive underground gold mine and associated stifguilities located on the
Prestea property. We hold the Prestea Undergrotopety under a mining lease expiring in 2031.

Exploration

In addition to our gold mining and development\t#s, we actively explore for gold. We hold irgsts in several gold exploration
projects in Ghana and elsewhere in West Africauidiclg Sierra Leone, Burkina Faso, Niger and Cokeoite. We are evaluating gold
properties in Brazil. We invested approximately 8Lfillion on such activities during 2008 and ptarspend approximately $10 million
during 2009. The main focus through the third qeraof 2009 has been primarily on resource definitidlling in and around mining leases in
Ghana and on the evaluation of portions of the HiB&perties outside of current mining areas. Inftheth quarter, we are continuing
exploration on the HBB and Bogoso/Prestea projsestial in Brazil.

2009 Production and Cash Operating Costs

We estimate 2009 Bogoso/Prestea gold productidrtatdl 190,000 ounces at an average cash operedistgof $685 per ounce, and we
expect Wassa to produce approximately 215,000 cutheeng 2009 at an average cash operating c@t@ff per ounce, for total production of
approximately 405,000 ounces at an average cashtopecost of approximately $565 per ounce.

Interest of Government of Ghana

In accordance with th&hanaian Minerals and Mining Act, 20QAct 703), the Government of Ghana has a 10% fagged interest in
the mineral operations of mining companies, undackvit receives 10% of any future dividends frdme subsidiaries owning our properties in
Ghana, following repayment of all capital, and hasbligation to contribute development or ope@enpenses. The carried interest comes
into existence at the time the Government issuaging lease. As such, the Government of Ghanaantlyrhas a 10% carried interest in our
subsidiaries that own the Bogoso/Prestea minefsmtMassa/HBB mine.

The Government of Ghana also has the right to aeguspecial share or “golden share” in such sidrgég at any time for no
consideration or such consideration as the GovemhofeGhana and such subsidiaries might agreeagrd-emptive right to purchase all gold
and other minerals produced by such subsidiari¢gofden share” carries no voting rights and doetsparticipate in dividends, profits or
assets.

The Government of Ghana also receives a royaltgdans total revenues earned from properties sutgeuining leases. For the last
three years, we have paid a royalty equal to 3%uofevenues from Bogoso/ Prestea and Wassa/HB8BGhvernment of Ghana has recently
announced its intent to increase this royalty up%o See “Risk Factors- Governmental and Regula®isks.”

Business Strategy

Our business and development strategy has beesddgrimarily on the acquisition of producing améelopment stage gold properties
in Ghana and on the exploration, development ardation of these properties. Our overall objectiv® grow our business to become a mid-
tier gold producer. We continue to evaluate pogmitquisition and merger opportunities that cdufther increase our annual gold product
however we presently have no agreement or undelisgawith respect to any specific potential trariserc
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Recent Developments

On November 18, 2009, the Company entered intdtieisent agreement in respect of the outstandtigation regarding the Paul Isnard
properties in French Guiana, pursuant to whictritjigs to those properties are to be transferradedCompany subject to receiving the
required governmental approvals.

On November 19, 2009, the Company entered int@eageaent pursuant to which it sold all of its rigttitle and interest in the Bon
Espoir, Iracoubo Sud and Paul Isnard propertiéséemch Guiana for approximately U.S.$2.1 million.

On November 30, 2009, the Company entered int@ageanent to sell its interest in the Saramaccd ja@nture in Suriname to its joint
venture partner for approximately U.S.$8.0 millianth the proceeds of the sale to be held in esgremding the receipt of required
governmental approvals and certain additional enaty conditions.
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USE OF PROCEEDS

The net proceeds received by us from the salesofdmmon shares, after deducting the underwritees of $3,375,000 and the
estimated expenses of the offering of $750,000kvélapproximately $70,875,000. If the over-allotingtion is exercised in full, we will
receive net proceeds of approximately $82,368, &0 deducting underwriters’ fees and before estaffering expenses.

We intend to use the net proceeds of this offetingontinue with committed capital projects, exploon activities and for general
corporate purposes. The amount and timing of teeofiproceeds will depend on various factors, idiclg gold prices, production costs, the
quality of ores we produce and business growthudtieg acquisitions and exploration.

There may be circumstances where, for sound busheasons, a reallocation of funds may be neced@anding the use of the proceeds
of this offering, we intend to invest the net preds of this offering in U.S. or Canadian treastilig or short-term, investment grade, interest-
bearing securities.
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PRICE RANGE OF OUR COMMON SHARES

Our common shares are listed on the NYSE Amex utihdetrading symbol “GSS,” on the Toronto Stock Emge under the trading
symbol “GSC” and on the Ghana Stock Exchange utigetrading symbol of “GSR.” As of December 9, 20P37,309,561 common shares
were outstanding, and we had approximately 986esindders of record. On December 3, 2009 prior ¢égpificing of the offering, the closing
price per share for our common shares as repopt®WSE Amex was $4.19 and as reported by the Tor&tbck Exchange was Cdn$4.45,
and on December 9, 2009 the closing price of oorroon shares on the NYSE Amex was $3.58 and ondhenfo Stock Exchange was
Cdn$3.73.

The following table sets forth, for the periodsicaded, the reported high and low market closiriggs per share of our common shares
traded on the respective exchanges.

NYSE Amex Toronto Stock Exchange
High Low High Low
%) (Cdn$)
2009
First Quartel 1.82 1.01 2.3z 1.21
Second Quarte 2.3< 1.2C 2.5¢ 1.5C
Third Quartel 3.5¢€ 1.82 3.81 2.12
Fourth Quarter (through December 9, 20 4.2¢ 3.04 4.4¢ 3.3¢
2008
First Quartel 4.31] 3.2¢ 4.1¢€ 2.7¢
Second Quarte 3.8C 2.64 3.8t 3.2¢
Third Quartel 2.67 1.1¢ 2.67 1.2¢
Fourth Quarte 1.57 0.4€ 1.7¢ 0.5¢€
2007
First Quartel 4.5¢ 2.82 5.37 3.32
Second Quarte 4.9C 3.6( 5.5¢ 3.7¢
Third Quartel 4.2¢ 2.92 4.3¢ 3.1z
Fourth Quarte 4.2¢ 2.81 4.1¢ 2.82

We have not declared or paid cash dividends orcoommon shares since our inception. Future dividiasions will consider our then-
current business results, cash requirements aaddial condition.
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CAPITALIZATION

The following table sets out our capitalizationaa¢i) December 31, 2008, (ii) September 30, 2008 po giving effect to this offering,
and (iii) September 30, 2009 after giving effecthis offering. This table should be read in cowmjion with our audited consolidated financial
statements for the financial year ended Decembe?2@®18 and our unaudited consolidated financidéstants for the nine months ended
September 30, 2009 incorporated by reference snpitispectus supplement.

As at September 30, 2009

(U.S.$0005)
As Adjusted
(U.S.$00¢'s) After Giving
As at Dec. 31 (U.S.$00('s)
Effect to
2008 Actual Offering(1)
(Unaudited) (Unaudited)
Canadian GAAP
Current Deb $ 12,77¢ $ 10,25¢ 10,25¢
Long Term Deb 112,64¢ 113,35¢ 113,35¢
125,42 123,61! 123,61!
Shareholder’ Equity
Common Share 615,46: 616,44 688,06¢
Other(3) 49,65 51,25¢ 51,25¢
Deficit (236,94) (240,05%) (240,05%)
428,16° 427,64 499,26¢
Total: $ 553,59: $ 551,25t $ 622,88
As at September 30, 2009
(U.S.$00(s)
As Adjusted
(U.S.$00¢'s) After Giving
As at Dec. 31 (U.S.$00('s)
Effect to
2008 Actual Offerin(2)
(Unaudited) (Unaudited)
U.S. GAAP
Current Deb $ 12,77¢ $ 10,25¢ $ 10,25¢
Long Term Deb 131,87¢ 167,05: 167,05:
144,65« 177,30¢ 177,30¢
Shareholder Equity
Common Share 615,09 616,07¢ 687,70:
Other(4) 15,43 17,03¢ 17,03¢
Deficit (251,379 (282,547 (282,547)
379,15! 350,57: 422,19°
Total: $ 523,80! $ 527,88: $ 599,50¢

(1) Amounts shown assume (i) the issuance of 2000@0common shares at a price of $3.75 per shaheioffering, (ii) that the over-
allotment option is not exercised, and (iii) thHa bffering proceeds are used as described in 8)Beoceeds”. Amounts shown are after
deducting the underwrite’ fee but before estimated expenses of the offe

(2) Amounts shown do not include (i) 386,700 commorreh#ssued after September 30, 2009 pursuant texdreise of stock option
(i) 7,452,065 common shares issuable upon thecesesof currently outstanding options at exercisegs ranging from Cdn$1.02 to
Cdn$9.07 per share, or (iii) 25,000,000 commoneshasuable upon conversion of our $125 millionregagte principal amount of 4%
convertible senior unsecured debenture due NoveBhe2012

(3) “Othel" includes contributed surplus, accumulated otherpretrensive income and the equity component of dheertible debenture

(4) “Othe" includes contributed surplus and accumulated cohgmsve income
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PLAN OF DISTRIBUTION

Underwriting

We have entered into an agency agreement datefdbecember 4, 2009 with the U.S. agents, to offerdommon shares in the United
States on a best efforts basis. We have also entgeea Canadian underwriting agreement dated Beoember 4, 2009 with the Canadian
underwriters, under which the Canadian underwriterse agreed to purchase 55%, 35% and 10%, resplgctf the 20,000,000 common
shares offered by this prospectus supplement. bhigations of the Canadian underwriters under thaatlian underwriting agreement may be
terminated at their discretion on the basis ofrthesessment of the state of the financial magsdsmay also be terminated upon the
occurrence of certain stated events. The Canadiderwriters are, however, obligated to take up@agdfor all of the securities, if any of the
securities are purchased under the Canadian uriltegraagreement.

Subiject to the terms of the Canadian underwritgrgement, we have agreed to sell and the Canadierwriters have agreed to
purchase on or about December 17, 2009, or suehn dte as may be agreed upon but not later tharadal5, 2010, 100% of the common
shares offered at a price of $3.75 per share fotah consideration of $71,625,000, payable in cashof the underwriterdee, against delivel
of certificates representing the common shares.pFite of the common shares was determined by reigot between us and the underwrit
Any common shares sold by the U.S. agents unddd tBeagency agreement will reduce the obligatibthhe Canadian underwriters to take up
and pay for common shares in an equal amount. Bmadian underwriters may sell common shares tdJt8eagents pursuant to the inter-
dealer agreement described below. The Canadiamwritieg agreement provides for us to pay the Cé@aradnderwriters a fee of $0.16875
common share sold by them, which will be paid duthe gross proceeds from the offering.

The following table summarizes the compensationestiinated expenses we will pay. The underwriteswill be paid to the Canadian
underwriters and, with respect to shares sold byUt8. agents under the U.S. agency agreemetie id.6. agents.

Per Common Share Total
Without With Without With
Over- Over- Over- Over-
allotment allotment allotment allotment
Underwriter’ Fee paid by u $0.1687! $0.1687! $3,375,00! $3,881,25!
Estimated expenses payable by $ 0.0375( $ 0.0326: $ 750,00( $ 750,00(

The Canadian underwriting agreement provides tiaivilt indemnify the Canadian underwriters agatcestain liabilities and expenses,
including liabilities under applicable securitiegislation, or will contribute to payments that @nadian underwriters may be required to
make in respect thereof. We have been advisedithidie opinion of the SEC, indemnification forHilities under the Securities Act of 1933 is
against public policy as expressed in the Secarfiet of 1933 and is therefore unenforceable.

Subject to the terms of the U.S. agency agreemanhave appointed the U.S. agents to offer the comshares for sale to the public in
the United States on a best efforts basis at & prfi$3.75 per common share. The U.S. agency agmetgmnovides for us to pay the U.S. agents
a fee of $0.16875 per common share sold by therichaill be paid out of the gross proceeds fromdffering. The U.S. agents have not
committed to purchase a minimum amount of commameshunder the U.S. agency agreement. The obligatibthe U.S. agents under the
U.S. agency agreement may be terminated at thsiretion upon the occurrence of certain statedtsven

The U.S. agency agreement also provides that wendeémnify the U.S. agents against certain ligibdi and expenses, including
liabilities under the Securities Act of 1933, olflwbntribute to payments that the U.S. agents bwyequired to make in respect thereof. We
have been advised that, in the opinion of the SEd&mnification for liabilities under the Securgtidct of 1933 is against public policy as
expressed in the Securities Act of 1933 and isfoee unenforceable.
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We have agreed to pay the legal fees of the undteramup to a maximum of $250,000 (inclusive ofgsand disbursements).

The underwriters have advised that they enteredantinter-dealer agreement among themselves ¢natifs, subject to the terms and
conditions set forth in such agreement, one grdumderwriters to purchase common shares fromrouth the other group and to offer them
for resale. The price and currency of settlemerngf common shares so purchased will be deterninedjyreement between the selling and
purchasing groups of underwriters at the time gfsuch transaction. Any such common shares purdiaséhe underwriters will be offered
on the terms set forth in this prospectus supple¢rmed the related prospectus.

The underwriters have informed us that they doepict to confirm sales of our common shares alfesethis prospectus supplement
and the related prospectus to any accounts overwthey exercise discretionary authority.

Pursuant to the Canadian underwriting agreemenhave agreed not to directly or indirectly issug ammmon shares or securities or
other financial instruments convertible into or imavthe right to acquire common shares (other fhasuant to rights or obligations under
securities or debt or instruments outstanding osyent to the existing stock option plans) or eiter any agreement or arrangement under
which we acquire or transfer to another, in whaléngart, any of the economic consequences of ostiiye of common shares, whether that
agreement or arrangement may be settled by theedglof common shares or other securities or carshgree to become bound to do so, or
disclose to the public any intention to do so,dqreriod from December 4, 2009 until 90 days follayclosing of the offering without the pri
written consent of the Canadian underwriters, whtichsent will not be unreasonably withheld or dethy

Over-Allotment Option

We granted the Canadian underwriters the overra#lat option, exercisable in whole or in part, fgresiod of 30 days following the
closing of this offering, to purchase from us umtoadditional 3,000,000 common shares, repregsphfifo of the aggregate common shares
issued upon the closing of the offering on the starmas as set out above to cover over-allotmehésyi, and for market stabilization purposes.
If the underwriter’s option is exercised in fulhgttotal price to the public, underwriters’ fee ared proceeds to us (before estimated offering
expenses) will be $86,250,000, $3,881,250 and $87/50, respectively. Under the inter-dealer agssdrithe Canadian underwriters may
allocate any portion of additional common shareglpased upon exercise of the over-allotment optiche U.S. agents to sell in the United
States.

Stock Exchange Listings

We have applied to list the common shares dis&ibuinder this prospectus supplement on the ToiStutck Exchange and the NYSE
Amex. The listing of the common shares on the Tr@tock Exchange and the NYSE Amex will be subjeatur fulfillment of all of the
listing requirements of the Toronto Stock Exchaagd the NYSE Amex, respectively. The Toronto StBgkhange has conditionally appro
the listing of the common shares, subject to then@any fulfilling the listing requirements of the fbmto Stock Exchange on or before
March 4, 2010.

Stabilization

In connection with the offering, the underwriterayrengage in stabilizing transactions, underwriteasisactions and syndicate covering
transactions in accordance with Regulation M urnlderUnited States Securities Exchange Act of 1884mended. Stabilizing transactions
permit bids to purchase the underlying securitjosg as the stabilizing bids do not exceed a sgetihaximum.

Stabilizing transactions and syndicate-coveringdagtions may have the effect of raising or manigi the market price of our common
shares or preventing or retarding a decline irrtimairket price. As a result, the
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price of our common shares may be higher thanttise that might otherwise exist in the open markéese transactions may be effected on
the Toronto Stock Exchange, the NYSE Amex or otlissvand, if commenced, may be discontinued at iamgy. t

Pursuant to policy statements of the Ontario SdearCommission, the underwriters may not, throughioe period of distribution under
this prospectus supplement, bid for or purchasentomshares. The foregoing restriction is subjecettain exceptions, including a bid or
purchase permitted under the by-laws and rulesefbronto Stock Exchange relating to market stzaiibn and passive market making
activities; and a bid or purchase made for andedrali of a customer where the order was not seticituring the period of the distribution,
provided that the bid or purchase was not engagéat ithe purpose of creating actual or apparetiv@trading in, or raising the price of, the
common shares. All of these transactions mustlaseffected in accordance with Regulation M unHerlnited States Securities Exchange
Act of 1934, as amended.

Determination of Offering Price

The offering price of the common shares offeredHiy prospectus supplement and the related praspaets determined by negotiation
between us and the underwriters. Among the factomsidered in determining the offering price of tsenmon shares was:

» the market price of our common shai

e our history and our prospec

» the industry in which we operai

* gold prices and trend

e our past and present operating resi

» the previous experience of our executive officars]

» the general condition of the securities marketsatime of this offering

The offering price stated on the cover page of ihispectus supplement should not be consideréaation of the actual value of the
common shares. That price is subject to change@suét of market conditions and other factors, aedcannot assure you that the common
shares can be resold at or above the offering .price
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DESCRIPTION OF SECURITIES

Our authorized capital consists of an unlimited banof common shares and an unlimited number sff fireferred shares issuable in
series. The following is a summary and may not des@very aspect of the common shares that maypertant. Our constating documents
and by-laws define the rights of holders of comrsbares and of holders of preferred shares. As egber 9, 2009, 237,309,561 common
shares and no preferred shares were issued andralits).

Common Shares
Dividend Rights

Holders of common shares may receive dividends waeand if declared by the board of directorshencommon shares, subject to the
preferential dividend rights of any other classesearies of Golden Star shares. In no event mayidethd be declared or paid on the common
shares if payment of the dividend would cause ¢ladizable value of Golden Star’s assets to bethessthe aggregate of its liabilities and the
amount required to redeem all of the shares hax@dgmption or retraction rights that are then autsing.

Voting and Other Rights

Holders of common shares are entitled to one vetespare, and in general, all matters will be daeiteed by a majority of votes cast ot
than fundamental changes to Golden Star.

Liquidation

In the event of any liquidation, dissolution or @ing up of Golden Star, holders of common sharee ltize right to a ratable portion of
the assets remaining after payment of liabilitied Bquidation preferences of any preferred sharesther securities that may be outstanding.

Redemption
Common shares are not redeemable or convertible.

Rights Agreement

Rights to purchase common shares have been isstweddiers of common shares under an amended atadeshareholder rights plan
agreement dated as of May 9, 2007 between us @@ ®lellon Trust Company. One right is attachedaohecommon share. If the rights
become exercisable following the occurrence ofaterspecified events, each right will entitle tredder, within certain limitations, to purchase
one common share at an exercise price equal te ttmes the market price of the common share, srded under the terms of the
agreement. In certain events (including when aqrecs group becomes the beneficial owner of 20%hare of any class of our voting shares
without complying with the “permitted bid” provigig of the rights agreement or without the appro¥alur board of directors), exercise of the
rights would entitle the holders of the rights @tlthan the acquiring person or group) to acqhia¢ htumber of common shares having an
aggregate market price on the date of the evergléquwice the exercise price of the rights foraamount in cash equal to the exercise price.
Accordingly, exercise of the rights may cause sar#l dilution to a person who attempts to acq@oéden Star. The rights, which expire at
the close of business or the date of our 2010 drsa@eholders meeting (unless extended as prowuidie rights agreement), may be
redeemed at a price of Cdn.$0.00001 per rightatiare until a person or group has acquired 20%oofimon shares, except as otherwise
provided in the rights agreement. The rights agesgmmay have certain anti-takeover effects.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the material anti¢gghU.S. Federal income tax consequences regattingcquisition, ownership and
disposition of our common shares. This summaryiagpb you only if you acquire common shares indfiering. This summary is based upon
the U.S. Internal Revenue Code of 1986, as amendddh we refer to as the “Code,” treasury regoladi promulgated under the Code,
administrative rulings of the U.S. Internal Revei@gvice, judicial decisions of the U.S. courts #mincome tax convention between the |
and Canada signed on September 26, 1980, as amevided we refer to as the “U.S. — Canada tax yréa each case as in effect on the
date of this prospectus supplement. Changes ilattemay materially alter the tax treatment of common shares discussed in this summary,
possibly with retroactive effect. We have not rgeéia ruling from the Internal Revenue ServicaherIRS, with respect to any of the matters
discussed herein, and therefore there can be noaas® that the IRS would agree with the conclustoerein.

This summary is general in nature and does notaddhe effects of any state or local taxes, otakeonsequences in jurisdictions other
than the U.S. In addition, this summary does ndtess all U.S. Federal income tax consequencesnidnabe relevant to you in your particular
circumstances, nor does it apply to you if youat®lder of common shares with a special status) as:

* aperson that owns, or is treated as owning urehtaio ownership attribution rules, 5% or more of woting shares
* abroker, dealer or trader in securities or cuties)

» abank, mutual fund, life insurance company or ofimancial institution;

* ata>-exempt organizatior

» aqualified retirement plan or individual retirenb@agcount

» aperson that holds our common shares as parstodddle, hedge, constructive sale or other integrxansaction for tax purpost
* apartnership, S corporation or otl*pas--througl” entity;

* aninvestor in a partnership, S corporation or 10 pas-througl” entity;

» aperson whose functional currency for tax purpésest the U.S. dollal

» aperson liable for alternative minimum ti

* apersonwhois a U.S. expatriate;

» aperson who does not hold their common share<apital asset, as defined in the Cc

It is assumed for purposes of this summary thaamgenot, have not at any time been and will naafber this offering a “controlled
foreign corporation,” as defined in Section 95%&f&)he Code.

You should consult your own advisor regarding tiseedonsequences of the acquisition, ownership @pbsition of our common shares
in light of your particular circumstances.

U.S. Holders

The following discussion applies to you if you ar8lJ.S. Holder.” For purposes of the following dission, a “U.S. Holder” means a
beneficial owner of a common share that is, for. F&leral income tax purposes:

» anindividual citizen or resident of the United t8a(including no-citizens who art‘greencard holde” or who are present in tt
U.S. for 31 days or more in the calendar yeartifade other requirements are me
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» acorporation or partnership created or organimemt under the laws of the United States or anitipal subdivision thereof
* an estate the income of which is subject to U.8eFa income taxation regardless of its sourct

e atrust (a) the administration over which a U.Surtcan exercise primary supervision and (b) athef substantial decisions
which one or more U.S. persons have the autharigpttrol.

If a “pass-through” entity holds common shares,téhetreatment of an owner of such “pass-througttite generally will depend upon
the status of such owner and upon the activitigh®fpass-through” entity. An owner of “pass-thgbtl entity holding common shares should
consult such owner’s tax advisor regarding the ifipgax consequences of acquiring, holding anghassng of common shares.

Distributions

We do not anticipate paying dividends in the foeadde future. However, subject to the discussiateufiPassive Foreign Investment
Company” below, the gross amount of dividendsnif,gpayable by us generally will be treated asraifm source dividend taxable as ordinary
income to the extent paid out of our current ouatglated earnings and profits, as determined f&: Bederal income tax purposes, and
generally will be “passive income” for U.S. foreitax credit purposes, and if any such dividends'qualified dividends,” such income should
qualify for the maximum 15% rate of federal incotar applicable to qualified dividends payable bgefgn corporations in tax years beginn
before January 1, 2011. A distribution on the comrsieares made by us in excess of our current amnadated earnings and profits will be
treated as a tax-free return of capital to thered@é such U.S. Holder's adjusted tax basis in stminmon shares and, to the extent in excess of
adjusted basis, as capital gain. See “— Sale oer@Isposition of Common Shares” below. Becausamgenot a U.S. corporation, generally
no dividends received deduction will be allowedhwigéspect to dividends paid by us.

Canadian withholding tax on dividend distributigregd by us to a U.S. Holder is generally reduceti5% pursuant to the U.S. Ganad
tax treaty in the case of U.S. Holders who areldkgor benefits under the U.S. — Canada tax yddtS. Holders generally will have the
option of claiming the amount of any Canadian inedaxes withheld from distributions with respectite common shares either as a
deduction from their gross income or as a dollarefollar credit against their U.S. Federal income ltability, subject to numerous and
complex limitations and restrictions, which mustdatermined and applied on an individual basisdphdJ.S. Holder. Accordingly, you shor
consult your own tax advisor concerning the foramncredit rules in your particular circumstances.

Sale or Other Dispositions of Common Shares

Subiject to the discussion found under “Passivei§otavestment Company” below, in general, if yall sr otherwise dispose of
common shares in a taxable disposition:

» you will recognize gain or loss equal to the difiece, if any, between the U.S. dollar value ofatmunt realized on such sale
other taxable disposition and your adjusted taxshasuch common share

» any gain or loss will be capital gain or loss, anlll be lonc-term capital gain or loss if your holding period ftbe common shares
more than one year at the time of such sale or ¢éixable dispositior

» any gain or loss will generally be treated as Wdgirce income for U.S. foreign tax credit purposest
» your ability to deduct capital losses (if any) idbgect to limitations

Long term capital gains of individual taxpayers gemerally subject to a 15% maximum U.S. federadine tax rate, for capital gains
recognized before January 1, 2011.
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If you are a cash basis taxpayer who receivesdoreiirrency, such as Canadian dollars, in connegtith a sale or other taxable
disposition of common shares, the amount realizéiberbased on the U.S. dollar value of the fometgrrency received with respect to such
common shares, as determined on the settlemenbflstieh sale or other taxable disposition.

If you are an accrual basis taxpayer, you genenadly elect the same treatment required of casls kegdayers with respect to a sale or
other taxable disposition of common shares, pralitie election is applied consistently from yeayédar. The election may not be changed
without the consent of the IRS. If you are an aathasis taxpayer and do not elect to be treatedcash basis taxpayer (pursuant to the U.S.
Treasury Regulations applicable to foreign curretnagsactions) for this purpose, you might haveraifin currency gain or loss for U.S.
Federal income tax purposes because of differdmetmgeen the U.S. dollar value of the foreign curyereceived prevailing on the date of the
sale or other taxable disposition of our commoneshand the date of payment. Any such foreign aagr@ain or loss generally will be treated
as ordinary income or loss and would be in addittogain or loss, if any, that you recognized omshle or other taxable disposition of
common shares.

Passive Foreign | nvestment Company

U.S. Holders would be subject to a special, adverseegime (that would differ in certain respdetsn that described above) if we were
or were to become a passive foreign investment eom@‘PFIC”) for U.S. Federal income tax purpodaggeneral terms, we will be a passive
foreign investment company for any tax year in wreither (i) 75% or more of our gross income isspasincome or (ii) the average
percentage, by fair market value, of our assetspitmaluce or are held for the production of passigeme is 50% or more. “Passive income”
includes, for example, dividends, interest, certaints and royalties, certain gains from the shktark and securities, and certain gains from
commodities transactions. Although we believe thatvere not a PFIC in 2008, are not a PFIC for 2608 do not expect to become a PFIC
in the foreseeable future, there is a risk thatwdd become a PFIC in the future years as a resalirrently unanticipated financial results.
Any determination we may make concerning PFIC statunot binding on the IRS. If we were determiteede a PFIC, a US Holder who
owned shares during any period in which we wer€l&€Rnd disposes or is deemed to dispose of tHwes at a gain, or who received a so-
called “excess distribution” on those shares, gahewould be required to treat such gain or exabssibution as ordinary income and pay an
interest charge on a portion of the gain or distidn unless the taxpayer makes a timely qualiéiledting fund election (a “QEF” election) or a
“mark-to-market” election. A US taxpayer who makeQEF election generally must report on a currastdhis or her share of any of our
ordinary earnings and net capital gain for any biégear in which we are a PFIC, whether or notlig&ibute those earnings. The mark-to-
market election is available only if our commonr&saare treated as regularly traded on a qualifgianange. A taxpayer who makes the
“mark-to-market” election will recognize any gainloss on our common shares on a mark-to-markes bashe end of each taxable year so
long as we are a PFIC and the common shares arlarggraded on a qualifying exchange. Additiospécial adverse rules also apply to U.S.
Holders if we are a PFIC and have a non-U.S. sidrgithat is also a PFIC (a “lower tier PFICAccordingly, we urge you to consult your o
U.S. tax advisor regarding the adverse U.S. Federame tax consequences of owning the stock (@pgion to acquire stock) of a PFIC and
of making certain elections designed to lessenetlaolyerse consequences.

Information Reporting and Backup Withholding

Dividends on common shares, and payments of theepds from a sale or other disposition of commameshowned by a U.S. Holder,
paid within the U.S. may be subject to informatieporting and may be subject to backup withholdowrently at a rate of 28%. However, a
U.S. Holder generally will not be subject to backuighholding if the U.S. Holder (i) is exempt frobackup withholding or (ii) provides a U.S.
taxpayer identification number and certifies thatoss of exemption from backup withholding haswoed. Amounts withheld under the
backup withholding rules will be allowed as a refwor a credit against your U.S. Federal incomdigdbility, provided the required informatic
is furnished to the IRS.
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Non-U.S. Holders

The following discussion applies to you if you areaon-U.S. Holder. A non-U.S. Holder is a benefioi@ner of common shares that is
not a U.S. Holder (as defined above).

Distributions

In general, if you are a non-U.S. Holder, you witt be subject to U.S. Federal income tax or wiltiihg tax on distributions paid by us
with respect to the common shares, unless sudtibdisons are effectively connected with your coodof a trade or business in the United
States or, if a treaty applies, such distributiaresattributable to a permanent establishmentkedfbase you maintain in the United States.

Sale or other disposition of common shares

In general, if you are a non-U.S. Holder, you witt be subject to U.S. Federal income tax on any igalized upon the sale or other
disposition of the common shares unless:

» such gain is effectively connected with your cortchfa U.S. trade or business or, if a treaty aggplsuch gain is attributable to a
permanent establishment or fixed base you maiidimne United States; «

* you are an individual who is present in the Unitdtes for 183 days or more during the taxable gkdisposition and certain otk
requirements are me

If you are an individual and are described in ih& bullet above, you will be subject to tax ory @ain derived from the sale, exchang
other taxable disposition at applicable graduatesl f&deral income tax rates. If you are an indigicand are described in the second bullet
above, you will generally be subject to a flat 3G on any gain derived from the sale, exchangelwer taxable disposition that may be offset
by U.S. source capital losses (even though yomatreonsidered a resident of the United Stategpufare a corporation and are described in
the first bullet above, you will be subject to @x your gain at applicable graduated U.S. fedeame tax rates and, in addition, may be
subject to the branch profits tax on your effediivannected earnings and profits for the taxalelarywhich would include such gain, at a rate
of 30% or at such lower rate as may be specifiedrbgpplicable income tax treaty, subject to adjesits.

I nformation reporting and backup withholding

In general, if you are a ndd:S. Holder, you will not be subject to informatigeporting and backup withholding on dividend disitions
made by us or on payments of the proceeds froneabsather disposition of common shares. Neveegglto avoid information reporting or
backup withholding, you may be required to estabdis exemption by certifying your non-U.S. statng=orm W-8BEN. Failure to provide
such certification could result in backup withholglj currently at a rate of 28%.
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CANADIAN FEDERAL INCOME TAX CONSIDERATIONS FOR U.S. RESIDENTS

The following is a summary of the principal Canadiederal income tax considerations under the Irecdax Act (Canada), which we
refer to as the “Tax Act,” generally applicablethhe holding and disposition of our common shardss Summary applies to you only if you
acquire common shares in this offering and youaadl relevant times for purposes of the Tax Act, resident or deemed to be resident in
Canada, deal at arm’s length with and are notiatiitl with a subsequent purchaser of the commamshacquire and hold the common shares
as capital property and do not use or hold the comsamares in the course of carrying on, or otheniviconnection with, a business in Canada
and for purposes of the income tax convention betvthe U.S. and Canada signed on September 26, 49&Mended, which we refer to as
the “U.S. — Canada tax treaty,” are a residenhefinited States entitled to full benefits underthS.-Canada tax treaty, have never been a
resident of Canada, and have not held or useddambt hold or use) common shares in connectioh ajpermanent establishment or fixed
base in Canada (a “U.S. shareholder”). Generatijnmon shares will be considered to be capital ptgpe you provided that you do not use
the common shares in the course of carrying onsanbss and have not acquired them in one or mamnsdctions considered to be an adver
or concern in the nature of trade. This summaryrags that the common shares will at all relevanes be listed on a designated stock
exchange for purposes of the Tax Act which curgeinitludes the Toronto Stock Exchange.

You should consult with your own tax advisor regagdthe determination of your status as a residétite United States for the purpo:
of the U.S. — Canada tax treaty and your entitlen@benefits under the treaty, and in particuldhwegard to the provisions of the treaty
regarding the limitation of benefits and the rulegarding fiscally transparent entities.

This summary does not deal with special situatisash as particular circumstances of a U.S. shitehwho is a trader or dealer in
securities, a tax-exempt entity, or an insurengag on an insurance business in Canada and elsewhe

This summary is based on the current provisiorte®@fTax Act and the regulations thereunder in fatctne date hereof, all specific
proposals to amend the Tax Act and regulationstireter publicly announced by or on behalf of thaisMer of Finance (Canada) prior to the
date hereof, which we refer to as the Tax Propd$aksx Proposals”), the current provisions of th&sU— Canada tax treaty, and the
administrative practices of the Canada Revenue &gé&CRA") publicly released prior to the date hereof. WHilis summary assumes that
Tax Proposals will be enacted as currently propose@ssurance can be given in this respect.

This summary is not exhaustive of all possible Giarafederal income tax considerations and, exice@ny Tax Proposals, does not
take into account or anticipate any changes in \elwether by legislative, governmental or judiciatision or action, or any changes in the |
— Canada tax treaty or administrative practicehefGRA. This summary does not take into accountipeaal, territorial, U.S. or other
foreign income tax considerations, which may diffigmificantly from those discussed herein. Pravisiof provincial income tax legislation
vary from province to province in Canada and mdfedfrom federal income tax legislation. This suamnis not intended as legal or tax
advice to any particular holder of common sharessiould not be so construed. The tax consequén@es particular holder of common
shares will vary according to that holder’s patticicircumstances. Each holder should consult thédn’s own tax advisor with respect to the
income tax consequences applicable to the holdensparticular circumstances.

For purposes of the Tax Act, you must computerathants relevant in computing your liability undeetTax Act in Canadian dollars.
Amounts denominated in United States dollars indgédjusted cost base, proceeds of dispositiordandends must be converted into
Canadian dollars based on the prevailing exchaaigeat the relevant time.
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Taxation of U.S. Holders
Dividends

We do not anticipate paying dividends in the foeadde future. However, dividends that are paidredited or deemed to be paid or
credited to a U.S. shareholder by us are subjeCatmdian withholding tax. Under the U.S. — Canaddreaty, the rate of withholding tax on
dividends paid or credited to a U.S. shareholdgergerally limited to 15% of the gross amount & d¢lividend (or 5% in the case of a U.S.
shareholder that is a corporation beneficially owrét least 10% of the company’s voting shares).

Dispositions
A U.S. shareholder will generally not be subjectabo under the Tax Act in respect of a capital gaadized on the disposition or deemed

disposition of a common share, nor will capitakles arising therefrom be recognized under the Taxukless the common share constitutes
“taxable Canadian property” that is not “treatyfeied property” to the U.S. shareholder thereopfaposes of the Tax Act.

A common share will be taxable Canadian property thS. shareholder if, at any time during the @hth period ending at the time of
disposition, the U.S. shareholder or persons whbmw the U.S. shareholder did not deal at arm’stle(qy the U.S. shareholder together with
such persons) owned 25% or more of the compansted shares of any class or series. In the cas®@. shareholder to whom common
shares represent taxable Canadian property, sachssWill be considered treaty-protected propeytygason of the U.S. — Canada tax treaty
(and no Canadian income tax will be payable unlgeMax Act on any capital gain realized on a digfmsof such shares in the open market)
unless the value of such shares is derived prifigifram real property situated in Canada. We badi¢hat the value of our common shares is
not derived principally from real property situaiadCanada.

LEGAL MATTERS

Certain legal matters in connection with this affgrwill be passed upon by Fasken Martineau DuMoLliP and Davis Graham &
Stubbs LLP, Canadian and United States counsbet@€bmpany, respectively, and by Stikeman ElliafPland Dorsey & Whitney LLP,
Canadian and United States counsel to the underayitespectively. As of the date hereof, the pastand associates of Fasken Martineau
DuMoulin LLP, as a group, and the partners andaases of Stikeman Elliott LLP, as a group, eacmpdirectly or indirectly, less than 1% of
our outstanding common shares.

EXPERTS

The financial statements incorporated in this peotys by reference from our Annual Report on FoBaK1for the year ended
December 31, 2008, have been so incorporatedianogl on the report of PricewaterhouseCoopers Iridgpendent accountants, given on the
authority of said firm as experts in auditing amda@unting.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for our commoneshia North America is CIBC Mellon Trust Compartyita principal office in the city
of Vancouver, British Columbia and in Ghana our-sedister and transfer agent is Ghana Commerciak Bamited at is principal office in th
city of Accra, Ghana.
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DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference abiigly filed reports into this prospectus supplemand the related prospectus, which
means that information included in those reportoissidered part of this prospectus supplementtandelated prospectus. Information that
file with the SEC after the date of this prospecugplement will automatically update and superskdénformation contained in this
prospectus supplement and the related prospectignd@rporate by reference the following documéited with the SEC and any future
filings made with the SEC under sections 13(a)¢c)1.3(@4 or 15(d) of the Securities Exchange Act@34:

1. Our Annual Report on Form 10-K for the year ehBecember 31, 2008;

2. Our Quarterly Report on Form 10-Q for the quaeteded March 31, 2009, our Quarterly Report omFd@-Q for the quarter
ended June 30, 2009 and our Quarterly Report om BE6xQ for the quarter ended September 30, 2009;

3. Our Current Reports on Form 8-K filed on May809 and on December 4, 2009; and
4. Our Registration Statement on Form 8-A, filedeJd8, 2002, which contains a description of ogitahstock.

We will furnish without charge to you, on writtenaral request, a copy of any or all of the abogeunents, other than exhibits to such
documents which are not specifically incorporatgddierence therein. You should direct any requiestdocuments to Investor Relations,
Golden Star Resources Ltd., 10901 West Toller DiS«gte 300, Littleton, Colorado 80127-6312, telempd 303-830-9000.

The information relating to us contained in thisgpectus supplement is not comprehensive and sheulgad together with the
information contained in the related prospectusiaritle incorporated documents. Descriptions caetiin the incorporated documents as to
the contents of any contract or other document nudiycontain all of the information which is of inést to you. You should refer to the copy of
such contract or other document filed as an extobitur filings.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus supplement and the related praspéecpursuant to a registration statement on F3rthat we filed with the SEC.
Certain information in the registration statemegt been omitted from this prospectus supplementhentelated prospectus in accordance
SEC rules.

We file annual, quarterly and special reports amemoinformation with the SEC. You may read andycthie registration statement and
any other document that we file at the SEC’s putdference room located at Judiciary Plaza, 10@ée§ N.E., Room 1580, Washington, DC
20549. Please call the SEC at 1-800-SEC-0330 ftinduinformation on the public reference roomsr GEC filings are also available to you
free of charge on the SEC’s web site at http://wsew®.gov.
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PROSPECTUS

GOLDEN STAR RESOURCES LTD.
$300,000,000

Common Shares
Preferred Shares
Warrants
Convertible Debt Securities

Golden Star Resources Ltd. (together with its slidges, “Golden Star,” “we,” “us,” or “our compafymay offer and sell from time to
time up to $300,000,000 of our common shares, witpar value, preferred shares, without par vakarants, or convertible debt securities in
one or more transactions.

This prospectus provides you with a general deSoripf the securities that we may offer. Each tiwesoffer securities, we will provide
you with a prospectus supplement that describesfgpmformation about the particular securitiesirig offered and may add, update or che
information contained in this prospectus. You sbaelad both this prospectus and the prospectudesuppt, together with any additional
information which is incorporated by reference itits prospectus.

We may sell the securities to or through underwsijtdealers or agents or directly to purchasers.prbspectus supplement, which we
will provide to you each time we offer securitiesl| set forth the names of any underwriters, desagr agents involved in the sale of the
securities, and any applicable fee, commissionismodint arrangements with them. For additionalrimi@tion on the methods of sale, you
should refer to the section entitled “Plan of Dimition” in this prospectus. This prospectus mayb®used to sell any securities unless
accompanied by a prospectus supplement.

Our common shares are traded on the NYSE Amex @dynthe American Stock Exchange) under the syB&S,” on the Toronto
Stock Exchange under the symbol “GSC” and on than@fstock Exchange under the symbol “GSBa"March 30, 2009, the last reported
price of our common stock on the NYSE Amex was $pér share and on the Toronto Stock Exchange \#a$1°94 per share.

References in this Prospectus to “$” are to Un@tates dollars. Canadian dollars are indicatechéysymbol “Cdn$”.

The securities offered in this prospectus involve high degree of risk. You should carefully considethe matters set forth in “ Risk
Factors” beginning on page 5 of this prospectus in determing whether to purchase our securities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved these securitie
or determined if this prospectus is truthful or conplete. Any representation to the contrary is a crinmal offense.

The date of this prospectus is March 31, 2(
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirements ofStbeurities Exchange Act of 1934, as amended @xelfange Act”), and file annual,
quarterly and periodic reports, proxy statementsaher information with the Securities and Exclea@gpmmission, or SEC. The SEC
maintains a web site (http://www.sec.gov) on whicin reports, proxy statements and other informadi@made available. Such reports, proxy
statements and other information may also be inegeand copied at the public reference facilitiesmained by the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC atQtBC-0330 for further information on the operatidrthe public reference facilities.

We have filed with the SEC a Registration StatenoanfForm S-3, under the Securities Act of 1933raended (the “Securities Act”),
with respect to the securities offered by this pemsus. This prospectus, which constitutes path@®Registration Statement, does not contain
all of the information set forth in the RegistratiStatement, certain parts of which have been edhitt accordance with the rules and
regulations of the SEC. Reference is hereby matieet®Registration Statement and the exhibits tdibgistration Statement for further
information with respect to our company and theusées.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” muiplicly filed reports into this prospectus, whitikeans that information included in
those reports is considered part of this prospettirmation that we file with the SEC after thatel of this prospectus will automatically
update and supersede the information containdusmptospectus and in prior reports. We incorpobgteeference the documents listed below
and any future filings made with the SEC under iBast13(a), 13(c), 14 or 15(d) of the Exchange utl all of the securities offered pursuant
to this prospectus have been sold.

The following documents filed with the SEC are irnpmrated by reference in this prospectus:
1. Our Annual Report on Form -K for the year ended December 31, 2008;
2. Our Registration Statement on For-A, filed June 18, 2002, which contains a descriptié our capital stock

We will furnish without charge to you, on writtenaral request, a copy of any or all of the abogeunents, other than exhibits to such
documents which are not specifically incorporatgddierence therein. You should direct any requiestdocuments to Investor Relations,
Golden Star Resources Ltd., 10901 West Toller DiSugte 300, Littleton, Colorado, 80127-6312, télepe (303) 830-9000.

The information relating to us contained in thisgpectus is not comprehensive and should be regathier with the information
contained in the incorporated documents. Descriptmntained in the incorporated documents asetodhtents of any contract or other
document may not contain all of the information ebhis of interest to you. You should refer to tlopy of such contract or other document
filed as an exhibit to our filings.

NON-GAAP FINANCIAL MEASURES

In this prospectus or in documents incorporateeindsy reference, we use the terms “total operatogj per ounce,” “total cash cost per
ounce” and “cash operating cost per ounce”. Tatekating cost per ounce, total cash cost per oandecash operating cost per ounce should
be considered as Non-GAAP financial measures asetbin SEC Regulation S-K Item 10 and applicabde&ian securities laws and should
not be considered in isolation or as a substitoterfeasures of performance prepared in accordaiticeOanadian or US GAAP. There are
material limitations associated with the use ofhsnen-GAAP measures. Since these measures do not

1



Table of Contents

incorporate revenues, changes in working capitdlreom-operating cash costs, they are not necesgaditative of operating profit or cash
flow from operations as determined under GAAP. @earnin numerous factors including, but not limitedmining rates, milling rates, gold
grade, gold recovery, and the costs of labor, coradiles and mine site general and administrativieitees can cause these measures to
increase or decrease. We believe that these meaam@réhe same as, or similar to, the measurethef gold mining companies, but may nof
comparable to similarly titled measures in evestance. See ltem 7—Management’s Discussion andysisadf Financial Condition and
Operations in our most recent Annual Report on FbdaK for an explanation of these measures.

STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

This prospectus and the documents incorporateéfleyance in this prospectus contain forward-loolgtegements, within the meaning of
Section 27A of the Securities Act and Section 2iEhe Exchange Act, with respect to our financiahdition, results of operations, business,
prospects, plans, objectives, goals, strategiésidievents, capital expenditures, and exploratiwhdevelopment efforts. Words such as
“anticipates,” “expects,” “intends,” “forecasts,pfans,” “believes,” “seeks,” “estimates,” “may,” fily’ and similar expressions (including
negative and grammatical variations) tend to idefitirward-looking statements.

” ”ou ” ” ”

Although we believe that our plans, intentions ardectations reflected in these forward-lookingesteents are reasonable, we cannot be
certain that these plans, intentions or expectatiaifi be achieved. Actual results, performancadtievements could differ materially from
those contemplated, expressed or implied by thedai-looking statements contained or incorporatecelference in this prospectus.

These statements include comments regarding: patezl attainment of gold production rates; produnctéind cash operating cost
estimates for 2009; commission of the extensiothefhaul road from Benso to Hwini-Butre, anticipht®mmencement dates of mining and
production, including at Prestea South and the Higirtre property; estimated development coststerlwini-Butre property in 2009;
anticipated ore delivery from and life of Presteat pits; production capacity, production rates] production costs; cash operating costs
generally; gold sales; mining operations and recoxates; ore delivery; ore processing; potentiaeniife; permitting; establishment and
estimates of Mineral Reserves and Resources; gealpgnvironmental, community and engineering &sidiming and results of feasibility
studies; exploration efforts and activities; availity, cost and efficiency of mining equipmenteogrades; reclamation work; our anticipated
investing and exploration spending in 2009; idérdation of acquisition and growth opportunitieswes costs, the ability to meet total power
requirements, commencement and completion of aact&n of the Bogoso power plant and access t@tiveer plant once completed;
retention of earnings from our operations; ourdttus for 2009; the progress of pending litiggtmur objectives for 2009; and sources of and
adequacy of liquidity to meet capital and otherdsei@ 2009.

The following, in addition to the factors describadRisk Factors” in the accompanying prospectuspement, are among the factors
that could cause actual results to differ mategrimbbm the forward-looking statements:

» significant increases or decreases in gold pri

* losses or gains in mineral resources from chamgepeérating costs and/or gold pric
» failure of exploration efforts to expand mineradwarces around our existing min

* unexpected changes in business and economic caoms]

» inaccuracies in mineral reserves and-reserves estimate

» changes in interest rates and currency exchangs;
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timing and amount of gold productic

unanticipated variations in ore grade, tonnes maraticrushed or mille

unanticipated recovery or production problel

effects of illegal mining on our propertie

changes in mining and processing costs, includiragnges of raw materials, supplies, services ansbpeel;
changes in metallurgy and processi

availability of skilled personnel, contractors, evéls, equipment, supplies, power and we
changes in project parameters or mine pl

costs and timing of development of new mineral mess

weather, including drought or excessive rainfaN\iest Africa;

results of current and future exploration actifi

results of pending and future feasibility studi

acquisitions and joint venture relationshi

political or economic instability, either globaldy in the countries in which we opera
changes in regulations affecting our operationgjqaarly in Ghana, where our principal produciprgperties are locate
local and community impacts and isst

availability and cost of replacing mineral resen

timing of receipt and maintenance of governmentaygs and permits

unanticipated transportation costs and shippinglémts and losse

accidents, labor disputes and other operationalrda;

environmental costs and rislt

unanticipated title issue

competitive factors, including competition for pesty acquisitions

possible litigation; an

availability of capital at reasonable rates orliat

These factors are not intended to represent a aenlist of the general or specific factors thayratect us. We may note additional
factors elsewhere in this prospectus, in an accogipg prospectus supplement and in any documeotsporated by reference into this
prospectus and the related prospectus supplemenundertake no obligation to update forward-loolsteements except as may be required
by applicable laws.
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OUR BUSINESS

We are a Canadian incorporated international gaotdnm and exploration company producing gold in @GdaNest Africa. We also
conduct gold exploration in West Africa and in Soimerica. Through our subsidiaries we own contiglinterests in several gold properties
in southern Ghana.

» Through a 90% owned subsidiary, Golden Star Bogtyestea Limited*GSBPL”), we own and operate the Bogoso/Prestea
mining and processing operations (“Bogoso/Prestieagted near the town of Bogoso, Ghana. In Juf72ve commissioned a
nominal 3.5 million tonnes per year processinglifgcat Bogoso that uses bio-oxidation technologyreat refractory sulfide ore. In
addition Bogoso/Prestea has a carbon-in-leach psowg facility which we expect to use to treat exades as they are available.
Bogoso/Prestea produced and sold 120,216 ounagddin 2007 and 170,499 ounces of gold in 2(

e Through another 90% owned subsidiary, Golden St#asta) Limited (“GSWL”), we own and operate the ¥éaspen-pit gold
mine and carbon-in-leach processing plant (“Wasdatpted approximately 35 kilometers east of Bog®erestea. The design
capacity of the carbon-in-leach processing plaWassa is nominally 3.0 million tonnes per annurnMauies depending on the
ratio of hard and soft ore. Wassa produced andx26¢062 ounces of gold in 2007 and 125,427 ouotgsld in 2008. GSWL als
owns the Hwini-Butre and Benso concessions (“HB&pprties”) in southwest Ghana. We spent approxim&®#0 million on the
Benso property during 2008, developing the Benstemihich began shipping ore to Wassa in the tiiatter of 2008. An
extension of the haul road from Benso to Hwini-Butommenced in the fourth quarter of 2008 and fieeted to be commissioned
during the second quarter of 2009. The Hwini-Batned Benso concessions are located approximaten8®0 kilometers,
respectively, by road south of Was

We also hold interests in several gold explorapiomjects in Ghana and elsewhere in West Africauidiclg Sierra Leone, Burkina Faso,
Niger and Cote 'lvoire, and hold and manage exploration propeiitieSuriname, Brazil and French Guiana in South Acae

Our principal executive offices are located at 1090est Toller Drive, Suite 300, Littleton, Colora80127-4247, and our telephone
number is (303) 830-9000. Our registered officedated at 66 Wellington St. W., Suite 3700, P.Ox B0, Toronto Dominion Bank Tower,
Toronto Dominion Centre, Toronto, Ontario M5K 1N6.
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RISK FACTORS

An investment in the securities involves a highrele@f risk. You should consider the following dgsion of risks in addition to the other
information in this prospectus before purchasing ahthe securities. In addition to historical infieation, the information in this prospectus
contains “forward-looking”statements about our future business and performaDar actual operating results and financial penfiance ma
be very different from what we expect as of the déthis prospectus. The risks below address nahfactors that may affect our future
operating results and financial performance.

Financial Risks
A substantial or prolonged decline in gold prices wuld have a material adverse effect on us.

The price of our common shares, our financial tssahd our exploration, development and miningvéts have previously been, and
would in the future be, significantly adverselyeaffed by a substantial or prolonged decline imptiige of gold. The price of gold is volatile a
is affected by numerous factors beyond our costich as the sale or purchase of gold by variousaldranks and financial institutions,
inflation or deflation, fluctuation in the value tife United States dollar and foreign currenciésha and regional demand, and the political
and economic conditions of major gold-producingrdaes throughout the world. Any drop in the prafegold adversely impacts our revenues,
profits and cash flows. In particular, a sustaiteed gold price could:

» cause suspension of our mining operations at Bdgosstea and Wassa if the operations become unméoabdthe then-prevailing
gold price, thus further reducing revenu

» cause us to be unable to fulfill our obligationslenagreements with our partners or under our pgeranid licenses which could
cause us to lose our interests in, or be forcesglpsome of our propertie

» cause us to be unable to fulfill our debt paymditigations;
* halt or delay the development of new projects;
» reduce funds available for exploration, with theulethat depleted mineral reserves are not regl:

Furthermore, the need to reassess the feasibilayny of our projects because of declining golagsicould cause substantial delays or
could interrupt operations until a reassessmeriddoel completed. Mineral reserve estimations deddf-mine plans using significantly lower
gold prices could result in reduced estimates ofemal reserves and non-reserve mineral resourcemanaterial write-downs of our
investment in mining properties and increased aaaiibn, reclamation and closure charges.

We have incurred and may continue to incur substanal losses that could make financing our operationand business strategy more
difficult and that may affect our ability to service our debts as they become due.

We experienced a net loss of $120.1 million in 2808 have experienced net losses in other pricalfigears. In recent years, the stapt-
of the Bogoso sulfide plant, lower than expectezlgrades or recoveries, higher than expected dpgrmaists, and impairment write-offs of
mine property and/or exploration property costsehlagen the primary factors contributing to suckdgsIn the future, these factors, as well as
declining gold prices, could cause us to contirwulee unprofitable in the future. Future operatiogsks could make financing our operations
and our business strategy, including pursuit ofgttavth opportunities anticipated at the HBB praigs:; or raising additional capital, difficult
or impossible and could materially and adversefgafour operating results and financial conditionaddition, continuing operating losses
could affect our ability to meet our debt paymelpligations.
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Our obligations could strain our financial position and impede our business strategy.

We had total consolidated debt and liabilities BB@&cember 31, 2008 of $266.1 million, including@enillion payable to banks; $31.1
million in equipment financing loans; $93.7 milligg125.0 million including the loan’s equity pomipin convertible senior unsecured
debentures maturing November 30, 2012; $74.2 millibcurrent trade payables, accrued current amekr diabilities; $33.1 million of future
taxes; $1.7 million of derivative liabilities andf81.7 million accrual for environmental rehabtiiva liabilities. Our indebtedness and other
liabilities may increase as a result of generapomate activities. These liabilities could have artpnt consequences, including the following:

» increasing our vulnerability to general adverseneooic and industry condition

« limiting our ability to obtain additional financing fund future working capital, capital expendés,exploration costs and other
general corporate requiremer

* requiring us to dedicate a significant portion af cash flow from operations to make debt serviympents, which would redus
our ability to fund working capital, capital expétules, exploration and other general corporateireqents

» limiting our flexibility in planning for, or reaatig to, changes in our business and the industd/
» placing us at a disadvantage when compared toampetitors that have less debt relative to theirketacapitalization

Our estimates of mineral reserves and non-reservesuld be inaccurate, which could cause productionral costs to differ from
estimates.

There are numerous uncertainties inherent in estimaroven and probable mineral reserves and eearve mineral resources,
including many factors beyond our control. The aacy of estimates of mineral reserves and nonwesas a function of the quantity and
quality of available data and of the assumptionderend judgments used in engineering and geologiapretation, which could prove to be
unreliable. These estimates of mineral reservesianeteserves may not be accurate, and mineraviesand non-reserves may not be able to
be mined or processed profitably.

Fluctuation in gold prices, results of drilling, tallurgical testing, changes in operating costsedpction, and the evaluation of mine pl
subsequent to the date of any estimate could regenision of the estimates. The volume and gréaeireral reserves mined and processed
and recovery rates might not be the same as clyrramticipated. Any material reductions in estinsabé our mineral reserves and n@serves
or of our ability to extract these mineral reseraad nonreserves, could have a material adverse effectionesults of operations and financ
condition.

We currently have only two sources of operationalash flows, which could be insufficient by themselgeto fund our continuing
exploration and development activities.

While we have received significant infusions offté®m sales of equity and debt, our only currégmificant internal sources of funds
are operational cash flows from Bogoso/PresteaVdassa/HBB. The anticipated continuing exploratiod development of our properties are
expected to require significant expenditures olierrtext several years as we continue to focus eelaj@ment of the HBB properties and
Prestea South and other deposits at Bogoso. Althaegexpect sufficient internal cash flow to coarof these projects, such expenditures
may exceed free cash flows generated by Bogosa¢draad Wassa/HBB in future years, and thereforeneserequire additional external debt
or equity financing. Our ability to raise signifidanew capital will be a function of macroeconomanditions, future gold prices, our
operational performance and our then current dashdnd debt position, among other factors. Intlighthe current limited global availability
of credit, we may not be able to obtain adequai@niting on acceptable terms or at all, which coalase us to delay or indefinitely postpone
further exploration and development of our progsitiAs a result, we could lose our interest irgaaid be forced to sell, some of our
properties.
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We are subject to fluctuations in currency exchangeates, which could materially adversely affect oufinancial position.

Our revenues are in United States dollars, and aiatain most of our working capital in United Sgatiollars or United States dollar-
denominated securities. We convert our United Stateds to foreign currencies as certain paymeligatiions become due. Accordingly, we
are subject to fluctuations in the rates of curyegxchange between the United States dollar arstfogeign currencies, and these fluctuations
could materially affect our financial position arebults of operations. A significant portion of thgerating costs at Bogoso/Prestea and
Wassa/HBB is based on the Ghanaian currency, tte @& are required to convert into Cedis 20% efftireign exchange proceeds that we
receive from selling gold, but the Government o6& could require us to convert a higher percergégeld sales proceeds into Cedis in the
future. In addition, we currently have future obligns that are payable in South African Rand ameb& and receivables collectible in Euros.
We obtain construction and other services and riaddeand supplies from providers in South Africa ather countries. The costs of goods and
services could increase or decrease due to chamges value of the United States dollar, the CEdros, the South African Rand or other
currencies. Consequently, operation and developofamir properties could be more costly than apétad.

In the past, we have entered into forward purcleaséracts for South African Rand and Australiariatsito hedge expected purchase of
capital assets in South Africa and Australia. Adafrch 9, 2009 we had no currency related deriestiv

Our hedging activities might be unsuccessful and our losses.

During the third and fourth quarters of 2008, wéeezd into gold forward price contracts in respadiose significant increase in recent
gold price volatility. All of these contracts hagtms of 180 days or less. All of the contracts esaténto in the third quarter expired by
December 31, 2008. All of the contracts entered thiring the fourth quarter of 2008 will expire l\arch 31, 2009. As of March 6, 2009, all
of the contracts entered into during the first ¢graof 2009 will expire by September 30, 2009.

These hedges and any further hedging activitiehimgt protect adequately against declines in tiee pf gold. In addition, although a
hedging program could protect us from a declinghéprice of gold, it might also prevent us frorméfiting fully from price increases. For
example, as part of a hedging program, we couloldligated to sell gold at a price lower than thentlturrent market price.

Risks inherent in acquisitions that we might underake could adversely affect our current business anfinancial condition and our
growth.

We plan to continue to pursue the acquisition ofdpcing, development and advanced stage explorptaerties and companies. The
search for attractive acquisition opportunities #relcompletion of suitable transactions are tim@saming and expensive, divert management
attention from our existing business and may beiceessful. Success in our acquisition activitigsethels on our ability to complete
acquisitions on acceptable terms and integratadhaired operations successfully with our operatidmy acquisition would be accompanied
by risks. For example, there may be a significéwatnge in commodity prices after we have committecbimplete a transaction and established
the purchase price or exchange ratio, a matergabody may prove to be below expectations or tiggieed business or assets may have
unknown liabilities which may be significant. We ynlase the services of our key employees or thegkeployees of any business we acquire
or have difficulty integrating operations and pensel. The integration of an acquired business setagnay disrupt our ongoing business and
our relationships with employees, suppliers andreaiors. Any one or more of these factors or otlss could cause us not to realize the
anticipated benefits of an acquisition of propartie companies, and could have a material advéfieset en our current business and financial
condition and on our ability to grow.

We are subject to litigation risks.

All industries, including the mining industry, asebject to legal claims, with and without merit. fe currently involved in litigation
relating to crop compensation, transfer of owngrsifian exploration project and
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to the validity of various concession contracts setflements related to the Hwini-Butre concessiga.believe these actions are frivolous and
entirely without merit, and we are vigorously defegmg against these actions on numerous groundsaré/also involved in various routine le
proceedings, incidental to our business. Defendesattlement costs can be substantial, even withect to claims that have no merit. Due to
the inherent uncertainty of the litigation procebg, resolution of any particular legal proceedingld have a material effect on our future
financial position and results of operations.

Operational Risks
We are subject to a number of operational events #t can delay production or result in liability to us.
Our activities are subject to a number of risks harards including:
* power shortage:
* mechanical and electrical equipment failul
* parts availability
» unexpected changes in ore grac
* unexpected changes in ore chemistry and gold reabiity;
» environmental hazard
» discharge of pollutants or hazardous chemic
» industrial accidents
» labor disputes and shortag
» supply and shipping problems and dele
» shortage of equipment and contractor availabi
» unusual or unexpected geological or operating dimm;
» cave-ins of underground working
» slope failures and failure of pit walls or dar
o fire;
* marine and transit damage and/or I¢
» changes in the regulatory environment; .
» natural phenomena such as inclement weather congijtfloods, droughts and earthqual

These or other occurrences could result in damag® destruction of, mineral properties or prodarcfacilities, personal injury or dea
environmental damage, delays in mining, delayedyetion, monetary losses and possible legal ligbiBatisfying such liabilities could be
very costly and could have a material adverse effeour financial position and results of openasio

Our mining operations are subject to numerous envionmental laws, regulations, permitting requirements and bonding requirements
that can delay production and adversely affect opetting and development costs.

Compliance with existing regulations governing tiiecharge of materials into the environment, oeothise relating to environmental
protection, in the jurisdictions where we have pctg may have a material adverse effect on ouoeagubn activities, results of operations and
competitive position. New or expanded regulatighadopted, could affect the exploration, developter operation of our projects or
otherwise have a material adverse effect on ouratipas.
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A significant portion of our Dunkwa property andrfjons of our Wassa property, as well as some okaploration properties in Ghana,
are located within forest reserve areas. Althoughkva and Wassa have been identified by the Govenhof Ghana as eligible for mining
permits, subject to normal procedures and a s#geiction, permits for projects in forest resenagaamay not be issued in a timely fashion, or
at all, and such permits may contain special regquénts with which it is burdensome or uneconomigotmply.

Mining and processing gold from the south end effiestea property and from the Mampon propertwedisas the other planned
activities, will require mining, environmental, anther permits and approvals from the Governmes@lwina. These permits and approvals
may not be issued on a timely basis or at all,sarah permits and approvals, when issued, may Jedub requirements or conditions with
which it is burdensome or uneconomic to comply.rSoermitting issues could adversely affect ourgrtgd production commencement dates,
production amounts and costs.

Our pit at Dumasi will require us to implement ag#lement action plan and reach agreements wéthesidents that live close to the f
These negotiations could be difficult or unsucaogssid may materially affect our ability to accéssse mineral resources and mineral
reserves.

Due to an increased level of non-governmental drgdion activity targeting the mining industry irh@na, the potential for the
Government of Ghana to delay the issuance of pgmnitmpose new requirements or conditions uporingioperations in Ghana may
increase. Any changes in the Government of Gha@isies may be costly to comply with and may detsining operations. The exact nature
of other environmental control problems, if any,iethwe may encounter in the future cannot be ptedjgrimarily because of the changing
character of environmental requirements that magraeted within various jurisdictions.

As a result of the foregoing risks, project expémais, production quantities and rates and castatipg costs, among other things, could
be materially and adversely affected and coulcediffiaterially from anticipated expenditures, prdducquantities and rates, and costs. In
addition, estimated production dates could be @elayaterially. Any such events could materially adgersely affect our business, financial
condition, results of operations and cash flows.

The development and operation of our mining project involve numerous uncertainties that could affedhe feasibility or profitability of
such projects.

Mine development projects, including our recentedepment at Benso and expansion at Bogoso/Pregpeeally require a number of
years and significant expenditures during the dgprakent phase before production is poss

Development projects are subject to the complatfsuccessful feasibility studies and environmeatal socioeconomic assessments,
issuance of necessary governmental permits aniptedeadequate financing. The economic feasibiitydevelopment projects is based on
many factors such as:

» estimation of mineral reserves and mineral res®j

e mining rate, dilution and recover

» anticipated metallurgical characteristics of the and gold recovery rate
* environmental and community considerations, peimngjtand approvals

» future gold prices; an

» anticipated capital and operating co

Estimates of proven and probable mineral resemd®operating costs developed in feasibility studiesbased on reasonable
assumptions including geologic and engineeringyaseal and might not prove to be accurate.

9
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The management of mine development projects amdugiaof new operations are complex. Completiodefelopment and the
commencement of production may be subject to deksysccurred at Wassa and in connection with thgoBo sulfide expansion project. Any
of the following events, among others, could aftéet profitability or economic feasibility of a peat:

e unanticipated changes in grade and tonnage obdre tmined and processt

» unanticipated adverse geotechnical conditi

* incorrect data on which engineering assumptionsrerge;

» costs of constructing and operating a mine in &ifipenvironment;

» cost of processing and refinin

» availability of economic sources of pow

» availability of qualified staff

» adequacy of water suppl

» adequate access to the site including competirdjuars (such as agriculture and illegal minii
e unanticipated transportation costs and shippinglémts and losse

» significant increases in the cost of diesel fughnide or other major components of operating ¢

« government regulations (including regulations fatato prices, royalties, duties, taxes, permittirggtrictions on production, quo
on exportation of minerals, protection of the eamment and agricultural lands, including bondinguieements)

« fluctuations in gold prices; ar
» accidents, labor actions and force majeure ev
Adverse effects on the operations or further dgwalent of a project could also adversely affecttusginess, financial condition, results

of operations and cash flow. Because of these tainges, and others identified in these “Risk Bagt’ our production estimates at
Bogoso/Prestea and Wassa may not be achieved.

We need to continually discover, develop or acquiradditional mineral reserves for gold production aml a failure to do so would
adversely affect our business and financial positioin the future.

Because mines have limited lives based on provdrpesbable mineral reserves, we must continuafiyaee and expand mineral resel
as our mines produce gold. We are required to astimine life in connection with our estimatiorre$erves, but our estimates may not be
correct. In addition, mine life would be shorteriede expand production or if we lose reserves uehanges in gold price or operating costs.
Our ability to maintain or increase our annual pretcbn of gold will be dependent in significant pan our ability to bring new mines into
production and to expand or extend the life of tixismines.

Gold exploration is highly speculative, involves dustantial expenditures, and is frequently non-prodative.

Gold exploration, including the exploration of theestea Underground and other projects, involhdgladegree of risk. Exploration
projects are frequently unsuccessful. Few prospbatsare explored are ultimately developed intedpcing mines. We cannot assure you that
our gold exploration efforts will be successful.eT$uccess of gold exploration is dependent ingrathe following factors:

» the identification of potential gold mineralizatibased on surface analys
» availability of prospective lanc
» availability of governmel-granted exploration and exploitation perm
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» the quality of our management and our geologicdltachnical expertise; at
» the funding available for exploration and developt

Substantial expenditures are required to deterihen@roject has economically mineable mineralizatilt could take several years to
establish proven and probable mineral reservedaddvelop and construct mining and processinditiasi As a result of these uncertainties,
we cannot assure you that current and future eafor programs will result in the discovery of mialereserves, the expansion of our existing
mineral reserves and the development of mines.

We face competition from other mining companies itonnection with the acquisition of properties.

We face strong competition from other mining comniparin connection with the acquisition of propesteoducing, or capable of
producing, gold. Many of these companies have grdetancial resources, operational experiencetaclhical capabilities. As a result of this
competition, we might be unable to maintain or aegattractive mining properties on terms we coasitceptable or at all. Consequently, our
future revenues, operations and financial conditionld be materially adversely affected.

Title to our mineral properties could be challenged

We seek to confirm the validity of our rights ttito, or contract rights with respect to, eachenal property in which we have a
material interest. We have mining leases with resfgeour Bogoso/Prestea, Wassa, Prestea UndedjeouhHBB properties. As of March
2009, our mineral rights at the Paul Isnard gotapprty in French Guiana and various concessiorractstand settlements related to the Hwini-
Butre concession are being challenged by thirdgsrAlthough we are vigorously defending thesdlehges, we cannot guarantee that title to
our properties will not be challenged. Title ingwra generally is not available, and our abilitgtsure that we have obtained a secure claim to
individual mineral properties or mining concessi@bmited. We generally do not conduct surveysuoif properties until they have reached
development stage, and therefore, the preciseaaugtéocation of such properties could be in doAbtordingly, our mineral properties could
be subject to prior unregistered agreements, eansi claims, and title could be affected by, aghother things, undetected defects. In
addition, we might be unable to operate our prageds permitted or to enforce our rights with eztpio our properties.

We depend on the services of key executives.

We are dependent on the services of key execlitickeding our President and Chief Executive Offi(@EQ”) and a small number of
highly skilled and experienced executive persoribak to the relatively small size of our managenteain, the loss of one or more of these
persons or our inability to attract and retain &ddal highly skilled employees could have an adeezffect on our business and future
operations.

Our insurance coverage could be insufficient.
Our business is subject to a number of risks agdrda generally, including:
» adverse environmental conditiot
» industrial accidents
* labor disputes
» unusual or unexpected geological conditic
» ground or slope failure:
s caveins;
» changes in the regulatory environme
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* marine transit and shipping damage and/or los

» natural phenomena such as inclement weather congijtiloods and earthquakes; ¢

» political risks including expropriation and civila.

» Such occurrences could result

« damage to mineral properties or production faesitand equipmen

» personal injury or deatl

» loss of legitimate title to propertie

e environmental damage to our properties or the ptigseof others

» delays in mining, processing and developm

* monetary losses; ar

» possible legal liability

Although we maintain insurance in amounts that eléele to be reasonable, our insurance might negrcall the potential risks

associated with our business. We might also belariabmaintain insurance to cover these risks ahemically feasible premiums. Insurance
coverage might not continue to be available or migh be adequate to cover any resulting liabilpreover, insurance against risks such as
environmental pollution or other hazards as a tefgxploration and production is not generallpidable to us or to other companies in the
mining industry on acceptable terms. We might &lscome subject to liability for pollution or othesizards which we cannot insure against or

which we might elect not to insure against becadiggemium costs or other reasons. Losses fronethesnts might cause us to incur
significant costs that could have a material adveféect upon our financial performance and resaflsperations.

Governmental and Regulatory Risks

As a holding company, limitations on the ability ofour operating subsidiaries to make distributions ¢ us could adversely affect the
funding of our operations.

We are a holding company that conducts operatimsigh foreign (principally Ghanaian) subsidia@esl joint ventures, and
substantially all of our assets consist of equitthiese entities. Accordingly, any limitation o thansfer of cash or other assets between the
parent corporation and these entities, or amorggthatities, could restrict our ability to fund ayerations efficiently, or to repay our
convertible debentures or other debt. Any suchtéitiuns, or the perception that such limitationgmiexist now or in the future, could have an
adverse impact on available credit and our valunadiod stock price.

We are subject to changes in the regulatory enviranent where we operate which may increase our costé compliance.
Our mining operations and exploration activities smbject to extensive regulation governing varioasters, including:
» licensing;
e production;
+ taxes;
» disposal of process water or waste r¢
» toxic substance:
» development and permittin
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* exports and import:

» labor standard:

* mine and occupational health and saf

» environmental protection and corporate responsib#ind
* mine reclamation and closure pla

Compliance with these regulations increases thts ajshe following:
e planning;
» designing;
e drilling;
» operating;
» developing;
» constructing; an
» closure, reclamation and rehabilitatic
We believe that we are in substantial compliandé wirrent laws and regulations in Ghana and elsesviHowever, these laws and
regulations are subject to frequent change anderpiretation. Amendments to current laws and regula governing operations and activities

of mining companies or more stringent implementatio interpretation of these laws and regulatiomda have a material adverse impact on
us. These factors could cause a reduction in lefgisoduction and delay or prevent the developnoemixpansion of our properties in Ghana.

The implementation of changes in regulations tinait the amount of proceeds from gold sales thald&be withdrawn from Ghana cot
also have a material adverse impact on us, as Bi@estea and Wassa are currently our only sowfdegernally generated operating cash
flows.

Environmental bonding requirements are under rewe@&hana and bonding requirements may be increased

As part of its periodic assessment of mine reclanaind closure costs, the EPA reviews the adeqofa@clamation bonds and
guarantees. In certain cases it has requestedri@les of bonding based on its findings. If tHeAEwere to require additional bonding at our
properties, it may be difficult, if not impossible, provide sufficient bonding given the currergrdptions in the world financial markets. If we
are unable to meet any such increased requirernentgotiate an acceptable solution with the Gleangovernment, our operations and
exploration and development activities in Ghana imaynaterially adversely affected.

The Government of Ghana has the right to increased interest in certain subsidiaries.

In accordance with the Minerals and Mining Act, @@A.ct 703), the Government of Ghana has a 10%echimterest in the mineral
operations of Ghanaian mining companies. The chmigerest comes into existence at the time thegowent issues a mining license. As s
the Government of Ghana currently has a 10% caimtedest in our subsidiaries that own the Bogosagtea mine, the HBB properties, the
Wassa mine and the Prestea Underground property.

Under Act 703, the Government has the right to aecuspecial share or “golden share” in such slidnses at any time for no
consideration or such consideration as the GovenhwfeGhana and such subsidiaries might agreeagd-emptive right to purchase all gold
and other minerals produced by such subsidiari¢gofden share” carries no voting rights and doetsparticipate in dividends, profits or
assets.
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While the Government of Ghana has not sought toceseeany of these rights at our properties, ammh futempts to do so in the future
could adversely affect our financial results.

We are subject to risks relating to exploration, deelopment and operations in various countries.
Our assets and operations are affected by varidlittecpl and economic uncertainties in the coustihere we operate, including:
» war, civil unrest, terrorism, coups or other vidlenunexpected changes in governm
» political instability and violence
e expropriation and nationalizatio
» renegotiation or nullification of existing concesss, licenses, permits, and contra
» illegal mining;
» changes in taxation policie
» restrictions on foreign exchange and repatriatom

« changing political conditions, currency controlsgdaovernmental regulations that favor or requieawarding of contracts to loc
contractors or require foreign contractors to emiitizens of or purchase supplies from, a paréicidrisdiction.

lllegal mining has occurred on our properties, is dficult to control, can disrupt our business and @n expose us to liability.

We continue to experience illegal mining activity @ur mining and exploration properties. Most a§ thctivity is on our Prestea South
and Hwini-Butre properties. While we are proactywelorking with local, regional and national goveremtal authorities to obtain protection of
our property rights, any action on the part of saathorities may not occur, may not fully addressgroblems or may be delayed.

In addition to the impact on our mineral reservd aan-reserve resources, the presence of illegansican lead to project delays and
disputes and delays regarding the developmentenatipn of commercial gold deposits. The work perfed by the illegal miners could cause
environmental damage or other damage to our priegedr personal injury or death, for which we copbtentially be held responsible. lllegal
miners may work on other of our properties fromeita time, and they may in the future increaser fgisence and have increased negative
impacts such as those described above on suchmtherties.

Our activities are subject to complex laws, regulabns and accounting standards that can adversely fafct operating and development
costs, the timing of operations, the ability to opmte and financial results.

Our business, mining operations and explorationdewlopment activities are subject to extensiveadan, United States, Ghanaian
and other foreign, federal, state, provincial,iterial and local laws and regulations governinglexation, development, production, exports,
taxes, labor standards, waste disposal, proteofitire environment, reclamation, historic and aaltwesource preservation, mine safety and
occupational health, toxic substances, reportimjather matters, as well as accounting standamispiance with these laws, regulations and
standards or the imposition of new such requiremeatild adversely affect operating and developroesits, the timing of operations, the
ability to operate and financial results.

Failure to maintain effective internal controls inaccordance with Section 404 of the Sarbanes-Oxleyccould have a material adverse
effect on our business and share price.

We are required to annually test our internal adrdver financial reporting to satisfy the requiimts of Section 404 of the Sarbanes-
Oxley Act of 2002, which requires annual managenassessments of the effectiveness of our inteordtal over financial reporting. Failure
to maintain effective internal controls could hamaterial adverse effect on our business and ghize
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Market Risks
The market price of our common shares has experierd volatility and could continue to do so in the fture.

Our common shares are listed on the NYSE AmexTtrento Stock Exchange and the Ghana Stock Exch&@wapanies with market
capitalizations similar to ours have experiencdastantial volatility in the past, often based octdas unrelated to the financial performance or
prospects of the companies involved. These fa@atsde macroeconomic developments in North Ameaicd globally and market
perceptions of the attractiveness of particulaugides. Our share price is also likely to be digantly affected by short-term changes in gold
prices or in our financial condition or resultsapferations as reflected in our quarterly earnieg®rts. Other factors unrelated to our
performance that could have an effect on the miaair common shares include the following:

» the extent of analytical coverage available to #oes concerning our business could be limitedviéstment banks with research
capabilities do not continue to follow our secesti

» the trading volume and general market interestinsecurities could affect an inve¢'s ability to trade significant numbers
common share:

» the size of the public float in our common sharegy fimit the ability of some institutions to investour securities; an

» asubstantial decline in our stock price that pesdior a significant period of time could cause securities to be delisted from t
NYSE Amex and the Toronto Stock Exchange, furtkeucing market liquidity

As a result of any of these factors, the marketepaf our common shares at any given point in timght not accurately reflect our long-
term value. The stock markets in general have ticeuffered major declines. Securities class aclitigation often has been brought against
companies following periods of market price volgtithat affects the market price of particularw#tes without regard to the performance of
the company whose stock price is affected. We cmutte future be the target of similar litigatid®ecurities litigation could result in
substantial costs and damages and divert managsm#ention and resources.

Investors could have difficulty or be unable to erdrce certain civil liabilities on us, certain of ou directors and our experts.

Golden Star is a Canadian corporation. Substaytilliof our assets are located outside of Canaddtze United States, and our head
office is located in the United States. It might he possible for investors to collect judgmentsoted in Canadian courts predicated on the
civil liability provisions of Canadian or U.S. setties legislation. It could also be difficult fgou to effect service of process in connection
any action brought in the United States upon orgatiors and officers. Execution by United Statasrtsoof any judgment obtained against us,
or any of the directors or executive officers,hie United States courts would be limited to ouetsser the assets of such persons in the United
States. The enforceability in Canada of UnitedeSt@ddgments or liabilities in original actions@anadian courts predicated solely upon the
civil liability provisions of the federal securiidaws 