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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING
OF SHAREHOLDERS OF
GOLDEN STAR RESOURCES LTD.
Littleton, Colorado

NOTICE IS HEREBY GIVEN that the Annual General g@ecial Meeting (th“Meeting”) of shareholders of Golden Star Resoultdes
(the “Company”) will be held at 2:00 p.m. (Tororitme) on Wednesday, May 11, 2011 in the St. LawefRileau Boardroom at Fasken
Martineau DuMoulin LLP, 333 Bay Street, Suite 24B@y Adelaide Centre, Toronto, Ontario, Canada, N2318, for the following purposes:

1. toreceive the report of the directors to tharsholders and the consolidated financial statesnafrthe Company, together with the
auditor¢ report thereon, for the fiscal year ended Decer8heP010;

to elect directors until the next annual genera¢ting;

to consider and, if thought fit, pass the Adwsdote on Named Executive Officer CompensationdRé®n (as defined in the
accompanying Management Information Circul.

to determine the preferred frequency for advisates on named executive officer compensal

to appoint auditors to hold office until the nerhaal general meeting at a remuneration to be fiyethe Audit Committee

to consider and, if thought fit, pass the DSEnAResolution (as defined in the accompanying Memegnt Information Circular)
approving, ratifying and confirming the Company&fetred share unit plan, as more particularly deedrin the accompanying
Management Information Circular; a

7. totransact such other business as may properlg d@fore the Meeting or any adjournment ther

The Board of Directors has fixed the close of besfnon March 14, 2011 as the record date for ttegrdmation of shareholders entitled to
notice of and to vote at the Meeting and at ang@adjment or postponement thereof. AccompanyingNoiice of Meeting are a

(i) Management Information Circular, (ii) form ofgxy, and (iii) supplemental mailing list returnrddor use by shareholders who wish to
receive the Company’s interim financial statemeftee Company’s 2010 Annual Report containing theitad comparative financial
statements of the Company as at and for the yemdeDecember 31, 2010 and the related managenaisitisssion and analysis of financial
condition and results of operations also accomphisyNotice of Meeting.

If you are aregistered shareholder of the Company and do not expect to attend the ikigé@t person, please promptly complete and sign th
enclosed proxy form and return it in the self-addesl envelope for receipt by no later than 5:00 flieronto time) on Tuesday, May 10,
2011. If you receive more than one proxy form beeagou own common shares registered in differemtaseor addresses, each proxy form
should be completed and returned.

If you are anon-registered shareholder of the Company and receive these materials thrgoghbroker or another intermediary, please
complete and sign the materials in accordance théhinstructions provided to you by such brokeothier intermediary.

Dated at Littleton, Colorado, this 14 day of MargB11.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ John A. Labat
Senior Vice President and Chief Financial Offi
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GOLDEN STAR

avrgen
N
RESOURCES LTD.
MANAGEMENT INFORMATION CIRCULAR
FOR THE ANNUAL GENERAL AND SPECIAL MEETING OF
COMMON SHAREHOLDERS OF
GOLDEN STAR RESOURCES LTD.
THISMANAGEMENT INFORMATION CIRCULAR ISFURNISHED IN CONNECTIONWITH THE SOLICITATION BY THE

MANAGEMENT OF GOLDEN STAR RESOURCESLTD. OF PROXIESTO BE VOTED AT THE ANNUAL GENERAL AND SPECIAL
MEETING OF ALL COMMON SHAREHOLDERS

TO BE HELD AT:

St. Lawrence/Rideau Boardroom
Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400
Bay Adelaide Centre
Toronto, Ontario, Canada M5H 2T6

On Wednesday, May 11, 2011

at 2:00 p.m. (Toronto Time)
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GOLDEN STAR RESOURCES LTD.

10901 West Toller Drive, Suite 300
Littleton, Colorado, USA 80127-6312

MANAGEMENT INFORMATION CIRCULAR
FOR THE ANNUAL GENERAL AND SPECIAL MEETING OF COMMO N SHAREHOLDERS
TO BE HELD ON
Wednesday, May 11, 2011
at 2:00 p.m. (Toronto time)

ALL AMOUNTS OF MONEY WHICH ARE REFERRED TO IN THIS MANAGEMENT INFORMATION CIRCULAR ARE
EXPRESSED IN LAWFUL MONEY OF THE UNITED STATES UNLE SS OTHERWISE SPECIFIED.

Note: Shareholders who do not hold their common shias in their own name, as registered shareholdershould read “Advice to
Beneficial Shareholders” for an explanation of theairights.

The information in this Management Information Qier is as of March 14, 2011 unless otherwise mueid.

Important Notice Regarding the Availability of Proxy Materials for the Annual General and
Special Meeting of Common Shareholders of Golden &t Resources Ltd. to be held on
Wednesday, May 11, 2011

The Management Information Circular and 2010 AnnualReport to Shareholders
are available at http://www.gsr.com/proxy_2011

SOLICITATION OF PROXIES

THIS MANAGEMENT INFORMATION CIRCULAR IS PROVIDED INCONNECTION WITH THE SOLICITATION OF PROXIES BY
THE MANAGEMENT OF GOLDEN STAR RESOURCES LTD. (th€btrporation”) for the annual general and speciatting of the
shareholders of the Corporation (the “Meeting”peoheld on Wednesday, May 11, 2011, at 2:00 p.orofito time) in the St.
Lawrence/Rideau Boardroom at Fasken Martineau DuiMalLP, 333 Bay Street, Suite 2400, Bay Adelaiden@e, Toronto, Ontario,
Canada, M5H 2T6 or at any adjournment or postponéthereof for the purposes set forth in the accamymg Notice of Meeting. This

Management Information Circular and the accompanjanm of proxy (“Proxy”) are expected to be maitedhe shareholders commencing
on or about April 11, 2011.

Although it is expected that the solicitation ob®ies will be primarily by mail, Proxies may alse olicited personally or by telephone or
personal interview by regular employees of the Gation, at a nominal cost to the Corporation. 8halders may also obtain Proxies on our
website at http://www.gsr.com/proxy_2011. In aceorce with applicable laws, arrangements have beefewith brokerage houses and
other intermediaries, clearing agencies, custodiam®inees and fiduciaries to forward solicitatioaterials to the beneficial owners of the
common shares (the “Common Sharexd")he Corporation held of record by such persankstae Corporation may reimburse such persor
reasonable fees and disbursements incurred byithdoing so.
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APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed Proxy, Thom&&a, President and Chief Executive Officer of therporation, or failing him, John A.
Labate, Senior Vice President and Chief Financféitér of the Corporation, have been designatetheyboard of directors of the
Corporation and have indicated their willingnessdjoresent as proxy each shareholder who appbiens.A SHAREHOLDER HAS THE
RIGHT TO DESIGNATE A PERSON (WHO NEED NOT BE A SHAR EHOLDER) OTHER THAN THOMAS G. MAIR OR JOHN

A. LABATE, BEING THE MANAGEMENT DESIGNEES, TO REPRE SENT HIM OR HER AT THE MEETING. Such right may be
exercised by inserting in the space provided fat gurpose on the Proxy the name of the persor ttebignated and deleting or striking
therefrom the names of the management designebyg,ammpleting another proper form of proxy. Subbreholder should notify the
nominee of his or her appointment, obtain a conteatt as proxy and provide instructions on hogvghareholder's Common Shares are to
be voted. In any case, the form of proxy shouldidted and executed by the shareholder or an agtewrtborized in writing, with proof of
such authorization attached where an attorney ésddhe proxy form. A form of proxy will not be waifor the Meeting or any adjournment
or postponement thereof unless it is completeddetistered by no later than 5:00 p.m. (Toronto time)Tuesday, May 10, 2011 or, if the
Meeting is adjourned or postponed, no later th@0 H:m. (Toronto time) on the business day immedtliairior to the day of the reconvening
of the adjourned or postponed Meeting, to eithein(the case of Common Shares which are registamatie books of the Corporation for
trading on the Toronto Stock Exchange (“TSXf)on the NYSE Amex (a shareholder whose CommomeStare so registered will receive
envelope that accompanies this Management Infoom&ircular bearing the following address), to Atten: Proxy Department, CIBC
Mellon Trust Company, P.O. Box 721, Agincourt, OidaCanada, M1S 0A1, or (ii) in the case of ComnSdrares which are registered on
the books of the Corporation for trading on the @h&tock Exchange (a shareholder whose Common Shaeeeo registered will receive an
envelope that accompanies this Management Infoom&ircular bearing the following address), to Atten: The Registrar, Ghana
Commercial Bank Limited, Share Registry, Head @ffie.O. Box 134, Accra, Ghana. Late Proxies magcieepted or rejected at any time
prior to the commencement time of the Meeting ey@airman of the Meeting in his discretion andGhairman is under no obligation to
accept or reject any particular late Proxy.

In addition to revocation in any other manner péediby law, a shareholder who has given a Proxy me@oke it at any time before it is
exercised, by instrument in writing executed bygshareholder or by his attorney authorized in wgitand deposited either at the registered
office of the Corporation, being Suite 2400, 333 Bdreet, Bay Adelaide Centre, Toronto, Ontarion&ia M5H 2T6, Attention: Golden Star
Resources Ltd. at any time up to and includingdlebusiness day preceding the day of the Meetingny adjournment or postponement
thereof, at which the Proxy is to be used, or wh#h Chairman of the Meeting on the day of the Meptir any adjournment or postponement
thereof, before any votes in respect of which trexyis to be used shall have been taken. In amdit. Proxy may be revoked by the
shareholder personally attending at the Meetingelyistering with the scrutineers and voting hés, &r its Common Shares.

ADVICE TO BENEFICIAL SHAREHOLDERS

The information set forth in this section is ofrsfgcant importance to many shareholders of thepGration as a substantial number of
shareholders do not hold their Common Shares in ol names. Shareholders of the Corporation wihaat hold their Common Shares in
their own names (referred to herein as “Benefigiahreholders”) should note that only proxies dépdddy shareholders whose names appea
on the records of the Corporation as the registeoddiers of Common Shares can be recognized aed apbn at the Meeting. If Common
Shares are listed in an account statement provaadhareholder by a broker, then, in almostasks, those shares will not be registered in
the shareholder’'s name on the records of the Catipor. Such shares will more likely be registeradar the name of an intermediary,
typically a shareholder’s broker or an agent or imam of that broker, such as a clearing agencyhiclnthe broker participates. In Canada,
the vast majority of such shares are registereéutie name of CDS & Co. (the registration namedDIS Clearing and Depository Services
Inc.), and in the United States, the vast majarftguch shares are registered in the name of Cede.&the registration name of The
Depositary Trust Company), which entities act asinees for many brokerage firms. Common Sharesthelatokers or their agents or
nominees may be voted for or against resolutiongithrheld from voting upon the instructions of tBeneficial Shareholder. Copies of this
document have been distributed to intermediaries avk required to deliver them to, and seek vatisgructions from, our Beneficial
Shareholderddowever, without specific instructions, an intermedary is prohibited from voting shares for Beneficid Shareholders.
Therefore, Beneficial Shareholders should ensure #t instructions respecting the voting of their Comnon

2
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Shares are communicated to the appropriate persorma carefully follow the instructions provided by the intermediary in order to
ensure that their Common Shares are voted at the Mging.

Every intermediary has its own mailing proceduned provides its own return instructions to Benafi@hareholder clients. Often, the form
of proxy supplied to a Beneficial Shareholder Isyiitermediary is identical to the Proxy providedegistered shareholders. However, its
purpose is limited to instructing the registeredrsholder (the intermediary) how to vote on bebathe Beneficial Shareholder. The majo
of intermediaries now delegate responsibility fotasning instructions from clients to Broadridgadincial Solutions, Inc. (“Broadridge”).
Broadridge typically applies a special stickerite proxy forms, mails those forms to the Benefi€hhreholders and asks Beneficial
Shareholders to return the proxy forms to Broadrid®yoadridge then tabulates the results of attuictions received and provides appropr
instructions respecting the voting of Common Shawd®e represented at the meetiAddeneficial Shareholder receiving a proxy with a
Broadridg e sticker on it cannot use that proxy to vote Commotshares directly at the Meeting — the proxy must beeturned to
Broadridge well in advance of 5:00 p.m. (Toronto the) on Tuesday, May 10, 2011 in order to have theoBimon Shares voted.

Although a Beneficial Shareholder may not be recagghdirectly at the Meeting for the purposes dingg Common Shares registered in the
name of his intermediary, a Beneficial Sharehotday attend the Meeting as proxyholder for the tegésl shareholder and vote such
Common Shares in that capacity. Beneficial Shadsslwho wish to attend the Meeting and indireetlie their Common Shares as
proxyholder for the registered shareholder shontdretheir own names in the blank space on the fafrproxy provided to them and return
the same to their intermediary in accordance vhi¢hibstructions provided by such intermediary, wekdvance of the Meeting.

All references to shareholders in this Managemediatriination Circular and the accompanying Noticdefeting and Proxy are to
shareholders of record unless specifically statbdravise. Where documents are stated to be avaifabreview or inspection, such items
be shown upon request to registered shareholdespvaduce proof of their identity.

VOTING OF PROXIES

The persons named in the enclosed Proxy are diseatal/or officers of the Corporation who have éated their willingness to represent as
proxy the shareholders who appoint them. Each kbéter may instruct the shareholder’s proxy howdte the shareholder's Common
Shares by completing the blanks on the Proxy.

All Common Shares represented at the Meeting bygrty executed Proxies will be voted (including tleging on any ballot), and where a
choice with respect to any matter to be acted upaanbeen specified in the Proxy, the Common Shiepgesented by the Proxy will be voted
or withheld from voting in accordance with suchdfieation.IN THE ABSENCE OF ANY SUCH SPECIFICATION, THE
MANAGEMENT DESIGNEES, IF NAMED AS PROXY, WILL VOTE FOR THE MATTERS SET OUT THEREIN.

The enclosed Proxy confers discretionary authantyn the management designees, or other persoredresiproxy, with respect to
amendments to or variations of matters identifiethe Notice of Meeting and any other matters wiiay properly come before the Meeti
As of the date hereof, the Corporation is not avedr@ny amendments to, variations of or other matihich may come before the Meeting.
In the event that other matters come before thetiMgethen the management designees intend toivatecordance with the judgment of the
management of the Corporation.

VOTING SHARES AND SECURITY OWNERSHIP OF CERTAIN BEN EFICIAL
OWNERS AND MANAGEMENT

The authorized capital of the Corporation consi$sn unlimited number of Common Shares and amitdd number of first preferred sha
(the “First Preferred Shares”). As of March 14, 204 total of 258,559,486 Common Shares and no Fieferred Shares were issued and
outstanding. The board of directors of the Corponafthe “Board” or the “Board of Directors”) hagdéd March 14, 2011 as the record date
for the determination of shareholders entitleddtiae of and to vote at the Meeting and at any @ajment or postponement thereof. Each
Common Share outstanding on the record date cahgasght to one vote. The Corporation will arrarfgr the preparation of a list of the
holders of its Common Shares on such record daieh Ehareholder named in the list will be entitedne vote at the Meeting for each
Common Share shown opposite
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such shareholder’'s name. A complete list of theedi@ders entitled to vote at the Meeting will lEep to examination by any shareholder for
any purpose germane to the Meeting, during ordibasiess hours at the office of CIBC Mellon TrGsimpany at 320 Bay Street, Toronto,
Ontario, Canada, M5H 4A6. Under the Corporationysl&ws, the quorum for the transaction of busiredhe Meeting consists of two
persons present in person, each being a shareleitibed to vote thereat or a duly appointed prelgier or representative for a shareholder
so entitled.

The following table shows the number of Common 8bdreneficially owned, as of March 14, 2011, byheadicector of the Corporation, by
each executive officer of the Corporation and thylméctors and executive officers of the Corpamatas a group. All information is taken
from or based upon ownership filings made by swaisgns with the U.S. Securities and Exchange Cosiomig“SEC”) or upon information
provided by such persons to the Corporation. Urdéssrwise noted, the Corporation believes thah @&@rson shown below has sole
investment and voting power over the Common Shanesed.

Amount and Nature of Common Share Percent of Common Share

Name and Address of Beneficial Owner ** Beneficially Owned Beneficially Owned
Christopher M.T. Thompsc 100,000 *
James E. Askey 570,006 *
Robert E. Doyle 100,006 *
David K. Fagin 844,704 *
lan MacGrego 310,006 *
Michael P. Martineau 210,000 *
Thomas G. Mai 1,485,007 &
Samuel T. Coetze 400,00¢ *
John A. Labatt 390,000 *
Bruce Higso-Smith 566,640 *

S. Mitchel Wase 374,3311 &
Directors and Executive Officers as a grt 5,350,681 2 2.0%:13

* Indicates less than one perce
**  The address of each person, unless otherwisednig c/o Golden Star Resources Ltd., 10901 WelrTDrive, Suite 300, Littleton,
Colorado, USA 8012-6312.
Includes 100,000 Common Shares subject to stodlrepexercisable within 60 day
Includes 345,000 Common Shares subject to stoclrepexercisable within 60 day
Includes 100,000 Common Shares subject to stodlrapexercisable within 60 day
Includes 21,300 Common Shares owned indirectlg family trust and 340,000 Common Shares subjestdck options exercisable
within 60 days
Includes 260,000 Common Shares subject to stodlrapexercisable within 60 day
Includes 200,000 Common Shares subject to stoclrgpexercisable within 60 day
Includes 1,025,500 Common Shares subject to stpti&rs exercisable within 60 day
Includes 100,000 Common Shares subject to stoclrepexercisable within 60 day
Includes 211,250 Common Shares subject to stodlrapexercisable within 60 day
0 Includes 1,200 Common Shares owned indirectlgispgpouse and 380,526 Common Shares subjecdo gptions exercisable within
60 days

11 Includes 250,250 Common Shares subject to stodlrapexercisable within 60 day

12 Includes an aggregate of 3,312,026 Common Shabgscstio stock options exercisable within 60 d:

13 Calculated as (i) the total number of Commorr&hheld by directors and executive officers asamplus Common Shares subject to
stock options exercisable within 60 days held phatirectors and executive officers, divided by tfie aggregate of the number of
issued and outstanding Common Shares as of Marc2014 plus Common Shares subject to stock opggagcisable within 60 days
held by such directors and executive offici

A WNBEP
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The following table sets forth information as telke@erson known to the Corporation or its directorexecutive officers to be beneficial
owners of, or to have control or direction over renthan five percent of the outstanding sharesosh@on Shares as of March 14, 2011.

Percent of Commor
Amount and Nature of Commor
Shares Beneficially
Name and Address of Beneficial Owner Shares Beneficially Owned Owned

Sentry Select Capital In&. 32,626,90 12.62%
130 King Street West

Suite 2850

Toronto, Ontario, Canada

M5X 1A4

Van Eck Associates Corporatién 18,760,95 7.2€%
335 Madison Ave - 19th FI

New York, New York 1001

Black Rock Inc3 14,617,78 5.65%
40 East 52d Street

New York, New York 1002:

Reflects Common Shares beneficially owned byr@eelect Capital Inc. (“SSCI”) as of July 2010¢cawding to an Early Warning
Report Under the Alternative Monthly Reporting ®ystof National Instrument 62-103 filed on SEDAR jethindicates that SSCI
exercises control over 32,626,900 Common SharésedCorporation. The Common Shares were acquiretbgunts and funds
managed by SSCI (SSCI Funds). The Early WarningpRegtates that the Common Shares were acquird@iardinary course and that
neither SSCI nor SSCI Funds has made any deterioninaith respect to future ownership of, or contweér, any additional securities
of the Corporation

Reflects Common Shares beneficially owned by Kek Associates Corporation as of December 31, 28ddhrding to a statement on
Schedule 13G filed with the SEC, which indicatest the company, an investment adviser, has solegzpbwer and sole dispositive
power with respect to 18,760,959 Common SharesSthedule 13G certifies that the Common Shares a@eired in the ordinary
course and not with the purpose or with the effiécthanging or influencing the control of the Caorgitton.

Reflects Common Shares beneficially owned by BRack Inc. as of December 31, 2010, accordingstatement on Schedule 13G
filed with the SEC, which indicates that the compaam investment adviser, has sole voting and gisge power with respect to
14,617,784 Common Shares. The Schedule 13G csitiifed the Common Shares were acquired in theamdtourse and not with the
purpose or with theffect of changing or influencing the control oét@orporation

EXECUTIVE OFFICERS

As of March 14, 2011, the executive officers of @arporation, their ages and their business expegiand principal occupation during the
past five years were as follows:

Name

Age Office and Experience Officer Since

THOMAS G. MAIR 54 Mr. Mair was appointed President and Chief Exeeu@fficer and a director in March 2007

2008 and prior to then served as Interim PresidadtChief Executive Officer from
January 2008 to February 2008. From February 20@ftember 2007 Mr. Mair served
as Senior Vice President and Chief Financial Offafethe Corporation. Prior to joining
the Corporation, Mr. Mair worked as a consultaotrfrOctober 2006. Mr. Mair served in
a number of senior roles with Newmont Mining Coigdmn from 1994 until October
2006, most recently as Director, Business Proagapsdvement from August 2003 to
October 2006, and as group financial executive f@etober 2000 to July 200



Table of Contents

SAMUEL T. COETZER 50 Mr. Coetzer joined the Company as Executive Viaeskient and Chief Operating Officer effective 2011
March 9, 2011. Mr. Coetzer has over 24 years efi#tional mining experience, having held
increasing levels of responsibility in various migicompanies including Kinross Gold Corporation,
Xstrata Nickel, Xstrata Coal South Africa, and Rlabome, with particular emphasis on integration
and streamlining of operations. From September 20ii0joining the Company, he was the Senior
Vice President, Red Back Integration. Mr. Coetzaraulted to Kinross Gold Corporation from
February 2009 and was appointed in May 2009 ag¥ite President, South American Operati
for Kinross Gold Corporation, serving in this roletil September 2010. In this role, Mr. Coetzer"
responsible for overseeing the Kinross assetsaziBiChile and Ecuador. From June 2007 to
October 2008, Mr. Coetzer was the Chief Operatiffigc€ of Xstrata Nickel, and from March 2006
to June 2007, he was the Chief Operating OfficeXsifata Coal South Africa. Mr. Coetzer also has
significant experience in Africa, having been wittacer Dome Inc.’s South African and Tanzanian
operations, where he was Managing Director - Sédtica and the Executive General Manager —
Tanzania, from 2003 to February 20

JOHN A. LABATE 62 Mr. Labate has served as Senior Vice PresidenCdunef Financial Officer since August 2008. Prior
to joining the Corporation, Mr. Labate was Vice $dent and Chief Financial Officer for
Constellation Copper Corporation from March 2004luxugust 2008. From September 1999 to
February 2004, Mr. Labate served as Vice PresigietitChief Financial Officer of Applied Optical
Technologies, Inc., a technology and services comy 200¢

BRUCE HIGSON-SMITH 50 Mr. Higson-Smith has served as Vice President, @aite Development of the Corporation since
September 2003. Mr. Higson-Smith is a qualifiedimirengineer with 25 years of experience in the
mining business. Following several years in undargd mining operations in Africa and after
earning an MBA in finance, Mr. Higson-Smith spefitykars reviewing projects, conducting due
diligence, negotiating and structuring mining taetons around the world, initially with the Castle
Group, a mining investment management companyttamwith Resource Capital Funds. Since
joining Golden Star in 2003 he has been respon8iblevaluating and executing M&A opportunit
for the Corporation and also spent a year in Glaan@eneral Manager of Bogoso/Prestea n 200¢

S. MITCHEL WASEL 46 Mr. Wasel has served as Vice President Exploraince September 2007, prior to which he served
the Corporation as Regional Exploration Managei¥@st Africa from March 2004. Mr. Wasel
served as the Corporation’s Exploration Managehar@ from 2000 to March 2004. Mr. Wasel has
acted in various other roles with the Corporatimte 1993 when he commenced his service witl
Corporation as an exploration geologist, where beked in the Corporation’s regional exploration
program in Suriname and later with the Gross Rdgalgect, ultimately as Project Manager. Prior
to joining the Corporation, he worked with severampanies in northern Canada in both exploration
and mine geology 2007

D. Scott Barr was the Chief Operating Officer of horporation from April 2008 until March 9, 20Mr. Barr is continuing with the
Corporation as Advisor to the President and Chiefditive Officer and Chief Operating Officer. MraB's experience is described in the
management information circular dated March 12 02fdt the annual general and special meeting ofttaeeholders of the Corporation held
on May 6, 2010 under the heading “Executive Offiter

COMPENSATION DISCUSSION AND ANALYSIS

Overview of Compensation Philosophy and Program

To recruit and retain well qualified individuals senior executives, the Corporation strives to ta#ina competitive compensation program.
The following objectives are considered in settimg compensation programs for the Chief Executiffe€ (“CEQO”), the Chief Financial
Officer (“CFQ”), the Chief Operating Officer (“COQ'and other executive officers named in the ExgeuBompensation Table below
(collectively, the “Named Executive Officers” or BDs"):
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* Set compensation and incentive levels that reflentpetitive market practice

» Provide a significant percentage of total compeasdhat is “at-risk”, or variable, based on praetmined performance criteria;
and

e Encourage stock holdings to align the interestdie0s with those of shareholde

Compensation Elements and Rationale for Pay Mix Désions

To reward both short and long-term performancé@dompensation program and in furtherance of tirp&@ations compensation objectiv
noted above, the Corporation’s executive compemsathilosophy includes the following four principle

(i) Compensation should be related to performance
A significant portion of a NEO’s compensation slhibhé tied not only to individual performance, bisoato the performance of the NEO’s
business unit or function and to corporate perfarteaneasured against both financial and non-fimdugoials and objectives.

During periods when performance meets or exceedsgtablished objectives, NEOs should be paid atove than target levels. When
performance does not meet established objectinesntive award payments, if any, should be less shiah levels.

(i) Incentive compensation should represent a largortion of a Named Executive Officer’s total coepsation

A large portion of compensation is paid in the farfishort-term and long-term incentives, which @ateulated and paid based on financial
measures including profitability and shareholddugareation and on individual performance. NECGdgéthe incentive of increasing the
Corporation’s profitability and shareholder retimrorder to earn a substantial portion of their pemsation package.

(iii) Compensation levels should be competitive

A competitive compensation program is vital to @@ poration’s ability to attract and retain quadisenior executives. The Corporation
annually reviews survey data and regularly assqssersgroup data to ensure that the compensatimrgim is competitive.

(iv) Incentive compensation should balance shortcalong-term performance

To reinforce the importance of balancing strongsterm annual results and long-term viability autcess, NEOs receive both short and
long-term incentives. Short-term incentives focagte achievement of certain objectives for theonpiag year, while stock options and
stock bonus awards create a focus on share prpre@ation over the long term.

Oversight of Executive Compensation Program
The Compensation Committee of the Board of Directiversees the compensation of the Named Exeddfficers.

The Compensation Committee has taken the followaitgpns to link pay and performance for NEOs:

» Application of performanc-based awards in the Corpora’s lon¢-term incentive program:

» Alignment of compensation structures to a competifiay strategy; ar

» Periodic rotation of Compensation Committee memhbegomote a nc-biased approach to pay consideratic
In determining the CEQ’s compensation, the Compars&ommittee annually evaluates the CEQ’s perforce and considers the
Corporation’s performance and relative sharehaletern, the compensation of chief executive officar comparable companies and, with
input from the CEO, such other factors that arerd=brelevant. In determining the compensation efatmher NEOs, the Compensation

Committee evaluates each individual's performaneegmmendations of the CEO, the Corporation’s dvpesformance and comparable
compensation paid to similarly situated officere@amparable companies.

7
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The Compensation Committee determines any annumalsim be awarded to the CEO and the other NEG=dl@sa combination of the
Corporation’s performance for the year and theaatnent by each person of both corporate and ohaibikey performance indicators
established by the Compensation Committee withtifpm the CEO as of the commencement of the agpiplécfiscal year.

8
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Compensation Consultants

The Compensation Committee has sole authoritytiorrand terminate any compensation consultanetesed to assist it in the evaluation of
CEO or executive officer compensation. The Compms&ommittee has sole authority to approve sugisultants’ fees and retention
terms. The Compensation Committee also has aughoriibtain advice and assistance from internaxéernal legal, accounting or other
advisors.

The Corporation and the Compensation Committeebelihat analyzing and assessing salaries at cafsipatompanies and aligning
executive base salaries and incentive compensiatiidiEOs are critical to a competitive compensapoogram.

The Compensation Committee has retained the Hayp3fiay”) to assist in evaluating and setting aka@ cash and long term incentive
compensation. The Compensation Committee belidatdHay’s base of information provides a relialdarse of compensation information.

In 2010, Hay compared the Corporation’s compensaifactices to those in the mining industry gemgtzdsed on Hay’s proprietary
databases. Hay also provided an analysis of micangpanies in several comparable groups. Basedeoinfilrmation presented by Hay, the
Compensation Committee exercised its business jedyas to setting base salaries and incentive cosagien levels for NEOSs.

In determining compensation, the Board and the Gasgtion Committee also evaluate each NEO's Iuglsponsibility and experience as
well as company-wide performance. A NEO'’s succeschieving business results, promoting core valugsroving health and safety and
demonstrating leadership are also taken into acashbien reviewing base salaries. Annual bonus ireesiand long-term incentives are
targeted and paid out based on a percentage oEbksg. Other elements of compensation are afldryechanges in base salary.

Review of Senior Executive Performance
The Compensation Committee reviews, on an annugd beompensation elements of each NEO. In ead) tses Compensation Committee
takes into account the scope of responsibilitiesexperience and balances these against compeditiagy levels.

The CEO presents to the Compensation Committeevaisiation of each NEO, which includes a reviewaitribution and performance over
the past year, strengths, weaknesses, develophagstgnd succession potential. The Committee mestadseo have some opportunity to
interface with the NEOs during the year.

Elements of the Executive Compensation Program
Total compensation for NEOs consists of the follogvelements:
* Base salar
* Annual/shor-term bonus incentiv
» Long-term incentive compensati
* Health and welfare benefits (and 401(k) savings fda U.S. based executives on
» Perquisites
e Severance and change in control ben:
Base Salaries. NEO base salaries are determined by evaluatinlH@'s level of responsibility and performance ahe Corporation’s
performance, as well as general economic conditimasmarketplace compensation trends. Recogngigiven to outstanding individual

performance, or to recognize an increase in resipititys however, in general the Corporation’s pabphy is that total NEO compensation
above competitive median levels should be paid fitoenvariable portion of the compensation package.

Annual Bonus Incentive. The annual bonus incentive provides each NEO wiighopportunity to earn a bonus based on the aahieweof
specific company-wide, business unit or functiod ardividual performance goals. Incentive bonusay e paid in a combination of cash
and stock as approved by the Compensation Comnaittd® beginning of each year for the prior figezdr's performance. The
Compensation Committee approves a target inceptiyeut as a percentage of the base salary earmieg dlue incentive period for each
NEO, based on competitive practices. The payoth@fannual bonus incentive is targeted at 30% % 6bbase salary depending on
position of the NEO and can range from zero, ifipked performance targets are not achieved, to 28§a&#get payout, if results significantly
exceed planned performance.
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For 2010, the annual bonus, targets and objectiees determined based on a combination of achientofeorporate performance
objectives and achievement of individual perforneameasures. Seventy percent of a NEO’s bonus taagetveighted on corporate
objectives and 30% on individual performance mezsufhe Compensation Committee increased the virggtur corporate objectives to
more closely align NEO'’s interests with those adreholders. For 2010, corporate performance obgsincluded achieving budgeted
production and cash costs from Bogoso/Prestea aassady mineral reserve and resource replacemeadsh flow targets and safety
objectives. The 2010 corporate objectives werengefin the 2010 operating plan and budget and ishalyf performance measures for NEOs
(other than the CEO) were defined and agreed éauiily 2010 between each individual NEO and the CH®@.CEO’s individual performance
objectives were agreed to by the CEO and the Cosgtem Committee.

To illustrate with an example, if a NEQ'’s base sala $200,000 with a target incentive bonus of 3@base salary or $60,000, then 70% of
the $60,000 target or $42,000 would be weightedarporate objective performance and 30% or $18y@@@ld be weighted on individual
performance. If 80% of the corporate objectives &8b% of individual performance measures were algtaaghieved, the final bonus
calculation is:

Corporate: 80% achieved x $42,000 = $33,600
Individual: 85% achieved x $18,000 = $15,300
Total annual bonus earned = $33,600 + $15,300 79608

In early 2011, corporate performance objectivesiadividual performance measures were evaluatetttermine which objectives and
measures had been achieved and the impact on pertentages. It was agreed that approximately GA¥eaorporate objectives had been
achieved in 2010. Bonuses were determined to liktpaach of the NEOs based on this percentag¢handdividual performance of each
NEO. See th“Summary Compensation Table” below for informatregarding the 2010 annual bonus paid to each NEO.

Long-Term Incentive Compensation. Long-term incentives comprise a substantial portibaach NEO’s compensation, consistent with the
Corporation’s at-risk pay philosophy. The objectiz¢o provide NEOs with long-term incentive awagportunities that are consistent with
performance. Currently, these incentives includeksbptions. Previous awards and grants, whethsedeor unvested, have no impact on the
current year's awards and grants.

Actual award amounts for long-term incentive awarigy vary significantly based on Corporation ardhildual performance, market
conditions, stock price and availability of stogitions for grant. Awards are determined at thetr@gg of each year for the prior fiscal
yeal's performance.

An important objective of the long-term incentivegram is to strengthen the relationship betweerdhg-term value of the Corporation’s
share price and the potential financial gain fopkyees. A stock option becomes valuable onlyéfphice of the Common Shares increases
above the option exercise price and the holden®bption remains employed during the period reglior the option to vest, thus providing
an incentive for an option holder to remain emptbipg the Corporation. In addition, stock optiom&la portion of an employee’s
compensation to shareholders’ interests by progidim incentive to increase the market price oftiares.

In addition, the Board proposes to implement, stthje shareholder and stock exchange approvalfesrdd share unit plan for the
Corporation’s directors and executive officersdascribed under “Particulars of Matters to be Adigpdn — Approval of Deferred Share Unit
Plan”.

Health and Welfare Benefits Programs and 401(k) Savings Plan. The Corporation offers health and welfare programdé a 401(k) savings
program to all eligible U.S. based employees. TEON generally are eligible for the same benefigpms on the same basis as the rest of
the managerial workforce. The health and welfaog@ms are intended to protect employees agaitesttoaphic loss and encourage a
healthy lifestyle. The Corporation’s health andfaed programs include medical, wellness, pharmdewgtal, vision, life insurance and
accidental death and disability. Coverage undelifia@nd accidental death and disability prografier benefit amounts specific to NEOs.
Premiums for supplemental life insurance are pgithb Corporation on behalf of a NEO.

The 401(k) savings plan is intended to supplemanemployee’s personal savings and social seciitity.Corporation adopted the 401(k)
savings plan to enable employees to save for ra¢ine through a tax-advantaged combination of engda@nd Corporation contributions and
to provide employees the opportunity to directlynage their retirement plan assets through a vaoieityvestment options. All U.S. based
employees, including
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NEOSs, are eligible to participate in the 401(k)ings plan. No savings plan is offered to NEOs wiehkased in nc-U.S. locations. No other
retirement plans are provided to NEOs.

A matching contribution is made to the 401(k) sgsgiplan for each payroll period on behalf of edafitde member equal to 100% of the f
6% of an eligible member’s pre-tax contributions @atch-up contributions. For 2010, the maximunitlisn employee contributions to a 401
(k) plan was $16,500 for participants under ageabd, $22,000 for participants age 50 and older paticipants who are considered “highly
compensated,” as defined by the Internal Revenuke CdRC"), this limit may be affected by annualntliscrimination testing. The annual
compensation limit under IRC Section 401(a)(17)chidan be considered for employee and employeribatibns was $245,000 for 2010.

Perquisites. Named Executive Officers, as well as other eligéngployees of the Corporation, are provided withftillowing, among other,
benefits as a supplement to their other compensatio

» Life Insurance & Accidental Death & Dismembermemtv€rage (also referred to as Personal Accidentémee): The Corporatis
pays 100% of the premium for life insurance anddmrttal death and dismemberment coverage equlatde times the NEO'’s
base salary, subject to certain limitatic

* Short-Term and Long-Term Disability: The Corporatmays 100% of the premium cost for short-term land-term benefit
programs for NEOs. The short-term disability prognarovides income replacement at 60% of base pay (ap to $10,000 per
month for salaried employees) beginning on the taghof disability for up to six months or recovelyng-term disability then
continues until recovery at 60% of the base pagll@yp to $10,000 per month for salaried employaés) being disabled for six
months.

» Expenses for Expatriates: The Corporation payshana meal allowance of $3,600 for NEOs workingsidé the United States
Canada. The Corporation also makes payments feigiotaxes, housing and utilities for expatriateQ¢E

The Compensation Committee annually reviews thgupsites provided to NEOs to determine if adjustteeme appropriate.

Employment Agreements and Severance Arrangements. Upon certain types of terminations of employmentl{iding a termination following
change in control of the Corporation), severanceebts are payable to the NEOs. These severanaditseare designed to attract and retain
senior executives and to provide replacement indbtheir employment is terminated involuntarilyhet than for cause. Severance benefits
are specifically provided for in each NEO’s emplamhagreement. To be eligible to receive severaroefits under the terms of their
employment agreements, a NEO must (i) be an ex@cati the date of termination, (ii) be involuntatiérminated (other than for cause), and
(iii) execute and deliver a release agreement.

As at December 31, 2010, the Corporation or a didryi had entered into employment agreements wigsdvk. Mair, Labate, Barr, Higson-
Smith and Wasel. The Corporation also enteredantemployment agreement with Mr. Sam Coetzer wieands appointed Chief Operating
Officer on the retirement of Mr. Barr from that jgam on March 9, 2011. The material terms of tgeegments include: (a) employment for
one year with automatic renewal for successiveyaa-periods unlessther the Corporation or the employee gives natfaeon-renewal of
the employment agreement; (b) a base salary (dsriebelow under “Summary Compensation Tablet);deverance payments upon a
termination of employment without cause in an amt@gual to the sum of (i) the employee’s base ga(@rthe average of the target bonus
for the employee for the current calendar yearthedonus paid to the employee for the previous, eal (iii) amounts equal to the value of
the previous year benefits; (d) a lump sum payrnretite event of a termination upon a “Change oft@ah(as referred to below) equal to
two times the sum of the employee’s base salaeyatterage of the target bonus for the employethéocurrent calendar year and the bonus
paid to the employee for the previous year, plusamts based on the value of previous year bereefidsa portion of the target bonus for the
employee for the current calendar year which isrpted to the portion of such year prior to the kyge’s termination; and (e) participation
in the Third Amended and Restated 1997 Stock Oftlan (as defined below), the Executive Bonus Rdardefined below), and in such of
the Corporation’s benefit and deferred compensatians as are from time to time available to exgeutfficers of the Corporation. In
addition, in the event of either a termination bg Corporation without cause or a termination
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following a Change in Control, all unvested stogkions immediately vest and remain exercisabld fomonths following termination.
Mr. Higson-Smith may also be entitled to receivedeoss-up payments.

Subsequent to December 31, 2010, Mr. Mair's empkrytnagreement was amended to provide that Mr. ida&ntitled to: (a) severance
payments upon a termination of employment with@uise in an amount equal to the sum of two timeste of (i) Mr. Mair's base salary
and (ii) the average of the target bonus for MrirMiar the current calendar year and the bonus faMr. Mair for the previous year, and

(iii) an amount equal to the value of the previgaar's benefits; and (b) a lump sum payment inetrent of a termination upon a “Change of
Control” (as referred to below) equal to three snilge sum of Mr. Mair’s base salary, the averagh®target bonus for Mr. Mair for the
current calendar year and the bonus paid to Mrr kbaithe previous year, plus an amount based ewalfue of the previous year’s benefits
and a portion of the target bonus for Mr. Mair floe current calendar year which is prorated tgpthréion of such year prior to Mr. Mair’s
termination. In the event it shall be determineat #iny payment or distribution by the Corporatiomt for the benefit of Mr. Mair would be
subject to the excise tax imposed by Section 4998e0U.S. tax code, then the payment shall beceditio equal the maximum amount that
may be paid to the Employee without triggeringdpglication of the excise tax.

A “Change in Control” is defined, generally, astfig acquisition of more than 30% of the Corpordsioroting stock by a person or group,

(if) board members at a specified date, or perapp®inted or nominated by them, cease to consatuatejority of the board, or

(iii) shareholders approve a merger of the Corpamaiother than a merger in which the shareholdéthe Corporation prior to the merger
continue to own more than 50% of the outstandingksbf the surviving entity), a sale of substamjiall of the Corporation’s assets, or a
liquidation. Change in Control severance benefisome payable under the terms of the employmeptaggnts if, within 12 months (as
applicable) following a Change in Control, the eaygle’s employment is terminated by the Corporatiothe surviving or successor entity
without cause or the employee voluntarily termisdtis/her employment for specified reasons. Suabames include a substantial alteration in
the nature or status of employment responsibilitieduction in compensation or benefits, relocat@rbreach by the surviving or successor
entity of the employment agreement.

Resignation of Mr. Barr

Effective March 9, 2011, D. Scott Barr resignedeascutive Vice President and Chief Operating Offizethe Corporation. Mr. Barr entered
into an amended and restated employment agreenitnthw Corporation pursuant to which he will seageAdvisor to the President and
Chief Executive Officer and Chief Operating Offichtr. Barr will retire on April 15, 2012 unless t@®rporation extends his employment
term in its discretion. Upon retirement or if hgésminated without cause before that retirement,Béarr is eligible to receive accrued
compensation plus Consolidated Omnibus Budget Reéication Act of 1986, as amended (COBRA) and Heaisurance benefits for himself
and his family until he reaches age 65.

EXECUTIVE COMPENSATION TABLE

Summary Compensation Table

The following table sets forth the compensatiomedrby the CEO and other NEOs for services renderéite Corporation and its
subsidiaries for the fiscal years ended DecembgP@10, 2009 and 2008. Bonuses are paid underdhgo€ation’s applicable incentive
compensation guidelines and are generally paidéryear following the year in which the bonus imed.

Non-Equity All Other
Stock Option Incentive Plan Annual
NEO Name and Principal Position Year Salary Bonus  Awards Awards Compensation Compensatior Total
Annual Long-Term
Incentive Incentive
Plans Plans
$) $) $) @ (%) $) (%) ($)
Thomas G. Mai 201C 550,00 — — 476,00@ 244,343 — 24,59%  1,294,94.
President and Chief Executive 200¢ 500,000 — — 222,506 283,72 — 23,964 1,030,18!
Officer 200¢ 500,000 — — 972,000 115,58% — 15,66¢  1,603,25.



Table of Contents

D. Scott Bar 201C 367,50( — — 297,500 126,69:10 — 14,89¢11  806,59:
Executive Vice President and Chief Operatir@p0¢ 350,00( — — 111,252 144,90(13 — 14,86811  621,01!
Officer 200¢ 261,37° 50,004 —  495,00015  51,27°¢16 — 13,80(11 871,45:
John A. Labatt 201C 260,00( — — 238,007 74,2018 — 22,56¢19  594,77(
Senior Vice President and Chief Financial 200¢ 210,00( — — 80,100 73,3372t — 18,58:1° 382,01
Officer 200¢ 76,46 — — 188,00@2  12,18:28 — 5,08:19  281,72¢
Bruce Higso-Smith 201C 193,00 — — 119,00@4 43,0425 — 14,4726 369,51¢
Vice President Corporate Development 200¢ 183,75( — — 66,757  48,12:28 — 11,2526 309,87
200¢ 181,56: — — 91,08(22 36,240 — 10,55:26 319,43t

S. Mitchel Wase 201C 205,00( — — 178,506t  47,38f32 —  160,32!'33 591,21(-

Vice President Exploration 200¢ 183,75( — — 66,7534 47,1335 —  125,11!36 422,74
200¢ 181,56: — — 91,087 40,248 — 87,8432 400,73

1 This column shows the grant date fair value ddrals computed in accordance with stock-based cosapien accounting rules (FASB
ASC Topic 718) for 2008, 2009, and 2010. A disocussif the assumptions used in calculating the awalaes may be found in Note
20 to our 2010 audited financial statements asdonmour December 31, 2010 Form-K.

2  Consists of 200,000 stock options granted Marct2010 at an exercise price of $3.44 and a fairevafu$2.38 per shar

3 Annual bonus incentive cash payment for 2(

4  This amount includes $14,700 in 2010, $14,7020@9 and $11,300 in 2008 for contribution to thisaitive’'s 401(k) Plan for the
benefit of this executive and $9,899 in 2010, $8,262009 and $4,366 in 2008 for premiums paidiferinsurance for the benefit of
this executive

5  Consists of 250,000 stock options granted Mar@0B9 at an exercise price of $1.32 and a fair vafu0.89 per shar

6  Annual bonus incentive cash payment for 2(

7  Consists of 400,000 stock options granted Mar@068 at an exercise price of $4.09 and a fair vafi#2.43 per shart

8  Consists of annual bonus incentive cash payme®62335 for 2008 and retention bonus of $53,.

9  Consists of 125,000 stock options granted Marcti2010 at an exercise price of $3.44 and a fairevafu$2.38 per shar

10 Annual bonus incentive cash payment for 2(

11 This amount includes $14,700 in 2010, 14,702009 and $13,800 in 2008 for contribution to thisaitive's 401(k) Plan for the
benefit of this executive and $199 in 2010 and $h6%009 for premiums paid for life insurance fbe tbenefit of this executiv

12 Consists of 125,000 stock options granted Mar@0B9 at an exercise price of $1.32 and a fair vafu0.89 per shar

13 Annual bonus incentive cash payment for 2(

14  Signing bonus

15 Consists of 250,000 stock options granted Apr@)8 at an exercise price of $3.32 and a fair vafukl.98 per shar:

16 Annual bonus incentive cash payment for 2(

17 Consists 100,000 stock options granted March 1102@ an exercise price of $3.44 and a fair vafug2d38 per share

18 Annual bonus incentive cash payment for 2(

19 This amount includes $14,700 in 2010, $13,2580®9 and $4,150 in 2008 for contribution to thisautive’s 401(k) Plan for the
benefit of this executive and $7,868 in 2010, $58,B22009 and $933 in 2008 for premiums paid fier ilnsurance for the benefit of this
executive

20 Consists of 90,000 stock options granted Marct0B92at an exercise price of $1.32 and a fair vafuk0.89 per shar:

21 Annual bonus incentive cash payment 2(

22 Consists of 200,000 stock options granted Augus2008 at an exercise price of $1.53 and a fainevaf $0.94 per shar

23 Annual bonus incentive cash payment for 2(

24  Consists of 50,000 stock options granted Marct2010 at an exercise price of $3.44 and a fair vaefu#2.38 per shar

25 Annual bonus incentive cash payment for 2(

26  This amount includes $12,156 in 2010, $9,182009 and $8,582 in 2008 for contribution to thisaxive’'s 401(k) Plan for the benefit
of this executive and $2,316 in 2010, $2,071 in280d $1,969 in 2008 for premiums paid for lifeurance for the benefit of this
executive

27 Consists of 75,000 stock options granted Marct0B92at an exercise price of $1.32 and a fair vafuk0.89 per shart

28 Annual bonus incentive cash payment for 2(

29 Consists of 44,000 stock options granted on Maf;i2Q08 at an exercise price of $3.41 and a fdirevaef $2.07 per shar

30 Consists of annual bonus incentive cash payme$9 @38 for 2008 and retention bonus of $26,

31 Consists of 75,000 stock options granted on Mafg2010 at an exercise price of $3.44 and a fairevaf $2.38 per shar

32 Annual bonus incentive cash payment for 2(
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33 This amount consists of $2,048 for premiums faidife insurance for the benefit of this exewetand GHC112,279 ($78,848 based on
Oanda.com exchange rates as of the date of eachepdlypaid for local taxes in Ghana based on tataipensation, $28,499 for
housing and utilities, $3,600 for food allowancel 47,330 for travel paid for the benefit of thieeutive for personal leav

34 Consists of 75,000 stock options granted Marct0B92at an exercise price of $1.32 and a fair vafuk0.89 per shar:

35 Annual bonus incentive cash payment for 2(

36 This amount consists of $1,666 for premiums faidife insurance for the benefit of this exewetand GHC95,711 ($68,813 based on
Oanda.com exchange rates as of the date of eadhepdlypaid for local taxes in Ghana based on tmalpensation, $21,920 for
housing and utilities, $3,600 for food allowancel 29,116 for travel paid for the benefit of thi®eutive for personal leav

37 Consists of 44,000 stock options granted March 203G exercise price of $3.41 and fair value 00%:

38 Annual bonus incentive cash payment for 2(

39 This amount consists of $1,666 for premiums f@idife insurance for the benefit of this exesatand GHC76,193 ($71,851 based on
Oanda.com exchange rates as of the date of eachepdlypaid for local taxes in Ghana based on tataipensation and $10,728 for
housing and utilities

EQUITY COMPENSATION PLAN INFORMATION
The following is information regarding the Corpdoats equity compensation plans as of DecembeR@10:

(b)

(@) Weighted Average (c)
Number of Securities to b Exercise Price of Number of Securities Remaining
Issued upon Exercise of Outstanding Options, Available for Future Issuance Under
Outstanding Options, Warrants and Rights  Equity Compensation Plans (Excluding
Plan Category Warrants and Rights (Cdn$) Securities reflected in Column (a)
Equity Compensation Plans Approv 6,723,52; 3.35 11,358,601
by Securityholder.
Equity Compensation Plans Not — — —
Approved by Securityholdel
Total 6,723,52. 3.35 11,358,60

1 Represents Common Shares issuable under the Thighded and Restated 1997 Stock Option Plan arsttisk Bonus Plar

Stock Option Plan

The Corporation’s Third Amended and Restated 1986@kOption Plan (the “Third Amended and Restat@@71Stock Option Plan”)
provides to certain key employees, consultantsdiedtors (including non-employee directors) of @@poration and its subsidiaries an
incentive to maintain and to enhance the long-teenformance of the Corporation through the acqaisiof Common Shares pursuant to the
exercise of stock options. The Third Amended anstd&ed 1997 Stock Option Plan provides for disonatiy option grants to employees,
consultants and directors.

Subject to certain other limitations, the maximuamer of Common Shares authorized for issuanceruhderhird Amended and Restated
1997 Stock Option Plan is 25,000,000 Common Sharegpproximately 9.67% of the issued and outstam@iommon Shares). As at

March 14, 2011, 9,286,446 Common Shares (or apmiabely 3.59% of the issued and outstanding ComniameS) remain available for
grant. An aggregate of 8,393,272 Common Shareapjmoximately 3.25% of the issued and outstandimgni@on Shares) are issuable under
options that have been granted under the Third Alegmand Restated 1997 Stock Option Plan. As atlMb4¢ 2011, 7,320,282 Common
Shares (or approximately 2.83% of the issued atstanding Common Shares) have been issued pursuexércised options. The maximi
number of Common Shares in respect of which stetions may be granted and remain outstanding uthéethird Amended and Restated
1997 Stock Option Plan shall not at any time, wtad®n together with all of the Corporation’s othrck option plans or share compensation
arrangements then either in effect or proposedubh as to result in the number of Common Shasesved for issuance to insiders pursuant
to stock options exceeding 10% of the number of @om Shares that are outstanding immediately poitihe issuance of Common Shares in
question. This shall exclude Common Shares issuesbipnt to the Third Amended and Restated 199k®@tion Plan and the
Corporation’s other share compensation arrangenosetsthe preceding one-year period. The total remob Common Shares that may be
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issued to any one optionee pursuant to optiongegamder the Third Amended and Restated 1997 Sdption Plan or other stock option
plans or share compensation arrangements of th@o€dion cannot exceed 2% of the outstanding nummb€ommon Shares from time to
time. The maximum number of shares that may bextsm any optionee in any one calendar year iS0B00Common Shares (or
approximately 0.31% of the issued and outstandimgni@on Shares). Options may take the form of ingergtock options or non-qualified
stock options. Incentive stock options may onlghented to employees of the Corporation and itsislidries.

The Compensation Committee makes recommendatiche Board regarding all option grants. The Boas the authority, subject to the
terms of the Third Amended and Restated 1997 Sigatlon Plan, to determine when and to whom to ngakeats under the Third Amended
and Restated 1997 Stock Option Plan, the numb€&onfmon Shares to be covered by the grants, thestefwptions granted and the exer
price of options, and to prescribe, amend and mdstiles and regulations relating to the Third Adeghand Restated 1997 Stock Option
Plan. Options granted under the Third Amended assta®ed 1997 Stock Option Plan are exercisableaperiod determined by the Board,
but not to exceed ten years from the date of geartt,the exercise price of an option may not betlesn the closing price of the Common
Shares on the stock exchange on which the CommareShprincipally trade on the day immediately pdéng the date of grant. In addition,
the grant of an option may be subject to vestingditmns established by the Board as provided énagption agreement evidencing the grant
of such option. All options granted to non-emplog@ectors vest immediately, and options granteelecutive officers and other employees
typically are subject to vesting as determinedatdate of grant, which vesting is either as to-thirel on grant, and one-third on each of the
first and second anniversary dates, or as to onglf@n grant and an additional one-fourth on ezfdhe first, second and third anniversary
dates.

In the event of an optionee’s termination of empleyt or service prior to the time all or any partaf an option vests, such option, to the
extent not vested or specifically extended by tbar#, shall terminate. Except as otherwise provimethe Compensation Committee or the
Board and subject to the specific terms of an optids employment contract, as the case may br,dapdonee ceases to be employed by, or
provide services to, the Corporation for any reg®tiner than by reason of death), the optioneet®ng generally will expire 30 days
following such termination in the case of a noredior optionee and within 12 months in the case difector optionee. If the optionee dies
while employed (or within the 30-day period referte in the preceding sentence), all outstandirtgpng, to the extent then vested, may be
exercised within one year after the optionee’s dadeath by the person or persons to whom th@woess rights pass. In no case may opt
be exercised later than the expiration date sgekifi the grant. Options may be transferred byiooee only by will or by the laws of
descent and distribution, and during his or hetilifie may be exercised only by an optionee duriaghher lifetime.

The exercise price and the number of Common Shaies purchased by an optionee upon the exerciae option will be adjusted by the
Compensation Committee in accordance with the terfitise Third Amended and Restated 1997 Stock @Rian on the occurrence of
certain corporate events or changes to the Comrhares.

The Third Amended and Restated 1997 Stock Optian Ptovides that it will terminate, unless eartf@minated in accordance with its ter
on the tenth anniversary of its approval. The Thindended and Restated 1997 Stock Option Plan wa®agd on May 6, 2010 at the annual
general and special meeting of the Corporationgsediolders. The Third Amended and Restated 199k ®3ption Plan provides that it
generally may be amended or terminated at anyliyrtbe Compensation Committee. However, any sugnament or termination shall be
subject to any necessary stock exchange, regulatasiyareholder approval. In addition, no amendrteeah option may adversely affect the
rights under such option without the consent ofdpgonee. No options can be granted under thedThaimended and Restated 1997 Stock
Option Plan after May 6, 2020.

Bonus Plans

The Corporation has an Employees’ Stock Bonus @hen“Stock Bonus Plan”) for any full-time or pditae employee (whether or not a
director) of the Corporation or any of its subsiaia who has rendered meritorious services thatitored to the success of the Corporation
or any of its subsidiaries. Up to 900,000 Commoarg&é (or approximately 0.3% of the issued and antbhg Common Shares) are
authorized for issuance under the Stock Bonus Hla@.Stock Bonus Plan is currently administeredhigyCompensation Committee and
provides for grants of bonus Common Shares on tértatshe Compensation Committee recommends tBdlaed, within the limitations of

the Stock Bonus Plan and subject to the rules plicable regulatory authorities. The maximum numiiie€ommon Shares that may be
issued under the Stock Bonus Plan in any caleretarwill not exceed in the aggregate 2% of thd tatanber of outstanding Common She

at the end of the immediately preceding calendar,y@ovided that (i) no more than 1% of the totainber of outstanding Common Shares at
the end of
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the immediately preceding calendar year can bedsuany one insider, (i) the total number of @oom Shares issuable within any oyear
period to all insiders of the Corporation pursuarnthe Stock Bonus Plan and pursuant to the exeofisested options granted under other
share compensation arrangements cannot exceed flib#tben outstanding Common Shares, and (iiix¢ke number of Common Shares
issuable within any one-year period to an emplaywger the Stock Bonus Plan and such employee’siasss pursuant to the Stock Bonus
Plan and pursuant to the exercise of vested optjcarsted under other share compensation arrangsmoanmnot exceed 5% of the then
outstanding Common Shares.

No Common Shares have been issued under the StauksBPlan from January 1, 2011 to March 14, 2012010, no Common Shares w
issued under the Stock Bonus Plan and the NameclLiExe Officers were not awarded and did not ean@ommon Shares pursuant to the
Stock Bonus Plan in respect of the 2010 fiscal yéaine Corporation. As of March 14, 2011, an aggte of 354,155 Common Shares (or
approximately 0.01% of the issued and outstandimigni@on Shares) remain available for grant undetbek Bonus Plan. The
Compensation Committee has the right to amendrotinate the Stock Bonus Plan at any time in itsréigon. In addition, certain
amendments to the Stock Bonus Plan require shatethahd regulatory approval.

The Corporation also maintains an Executive ManagerRerformance Bonus Plan (the “Executive Bonas'fPlunder which the
Corporation’s executive officers and certain ottmamagement personnel are eligible for bonusesyditay bonuses under the Stock Bonus
Plan and cash bonus awards. Bonuses are awardedthedExecutive Bonus Plan at the discretion efBbard, based on the Board’s
evaluation of the performance of both the Corporatind the participant measured against performalnjeetives established each year. No
awards were given under the Executive Bonus Ptan franuary 1, 2011 to date.

GRANT OF PLAN BASED AWARDS

The following table discloses estimated future pagainder the Executive Bonus Plan, the actual eusnif Common Shares and stock
options granted to the CEO and other NEOs duririgd2and the exercise price of these awards.

All Other
Option
Awards: Exercise Closing Grant Date
Estimated Future All Other Stock Number of orBase Price  Fair Value
Payouts Executive Awards: Number of Securities Price of on of Stock &
Bonus Plan Shares or Stock or  Underlying Options  Date of Option
Units Options Awards  Grant Awards
Name Grant Date Target ($)  Maximum ($) (#) (#) ($/sH)  (3)2 $)3
Thomas G. Mai 03/11/2011  357,50( 715,00( — 200,00( 3.44 3.42 2.38
John A. Labatt 03/11/2011  104,00( 208,00( — 100,00( 3.44 3.42 2.38
D. Scott Bari 03/11/2011  183,75( 367,50( — 125,00( 3.44 3.42 2.38
Bruce Higso-Smith 03/11/2011 57,90( 115,80( — 50,00( 3.44 3.42 2.38
S. Mitchel Wase 03/11/201! 61,50( 123,80( — 75,00( 3.44 3.42 2.38

1 Exercise prices are based on the closing pridck@i SX, in Canadian dollars, on the day befoeegitant of the options. The exercise
price has been converted into U.S. dollars basdti@Bank of Canada noon rate of exchange on thefdhe grant

2  The closing price is the U.S. dollar equivalentraf closing price on the TSX on the day of the godithe options. The closing price |
been converted into U.S. dollars based on the Bé@anada noon rate of exchange on the day ofrém.

3 This column shows the grant date fair value odias computed in accordance with stock-based cosafien accounting rules (FASB
ASC Topic 718) for 2010. A discussion of the asstioms used in calculating the award values maybed in Note 20 to our 2010
audited financial statements in our Forn-K.
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OUTSTANDING EQUITY (OPTION) AWARDS AT FISCAL YEAR-E ND

The following table shows outstanding stock optwvards classified as exercisable and unexercisabdé December 31, 2010 for the CEO

and each other NEO.

Value of
Number of Number of Unexercised
Securities Securities in-the-money
Underlying Underlying Options at
Unexerciset Unexercised Option Year-End
Options Options Exercise Option Exercisable/
Exercisable Unexercisabl¢ Price 1 Expiration Unexercisable
NEO Name #) (#) $) Date ($)
Thomas G. Mai 200,00( — 3.32  02/02/2012 124,670/
75,00( — 3.07 12/20/2013 113,862/
300,00( 100,00( 4.0¢ 03/06/2014 162,875/54,29
125,00( 125,00( 1.32 03/05/201% 360,687/360,6€
50,00( 150,00( 3.44  03/11/2026 52,281/156,84
John A. Labat 75,00( 50,00( 1.5 08/20/2017 214,150/142,7¢
45,00( 45,00( 1.3z 03/05/201% 129,847/129,84
25,00( 75,00( 3.44  03/11/2026 26,140/78,42
D. Scott Bari 187,50( 62,50( 3.3z 04/02/2018 213,019/71,00
62,50( 62,50( 1.32 03/05/201% 180,344/180,34
31,25( 93,75( 3.44  03/11/2026 32,676/98,02
Bruce Higso-Smith 182,75( — 3.8¢  09/18/201%° —
4,00( — 5.07  05/24/2019 —
15,00( — 3.7z 01/27/201% —
28,00( — 3.44 01/31/201e 17,735/
13,02¢ — 3.34 02/02/2012 8,120/(
33,00( 11,00( 3.41 03/20/201¢0 32,515/10,83
37,50( 37,50( 1.32 03/05/201% 108,206/108,2C
12,50( 37,50( 3.44  03/11/2026 13,070/39,21
S. Mitchel Wase 100,00( — 3.6 09/21/20111 65,35!
33,00( 11,00( 3.41  03/20/201%0 32,515/10,83
37,50( 37,50( 1.3z 03/05/201% 108,206/108,2C
18,75( 56,25( 3.44  03/11/2026 19,605/58,81

1 Exercise prices are based on the closing pride@il SX, in Canadian dollars, on the day befoeegitant of the options. The exercise
price has been converted into U.S. dollars basgi@Bank of Canada noon rate of exchange on theflhe grant

2  These options are fully veste

3 These options were fully vested as of the datearftg

4  These options vested 25% on the date of issuEmt@5% on each of March 6, 2009 and 2010 wittb#iience vesting an additional
25% on March 6, 201:

5 These options vested 25% on the date of issuamt@5% on March 5, 2010 with the balance vestmgdalitional 25% on each of
March 5, 2011 and 2012, respective

6 These options vested 25% on the date of issuariitethe balance vesting an additional 25% on eddlarch 11, 2011, 2012 and 2013
respectively

7 These options vested 25% on the date of isstamt@5% on each of August 20, 2009 and 2010 wéltbtdance vesting an additional
25% on August 201:

8 These options vested 25% on the date of issuamt@5% on each of April 2, 2009 and 2010 withkthkance vesting an additional 25%
on April 2, 2011

9  These options are fully veste

10 These options vested 25% on the date of issummt@5% on each of March 20, 2009 and 2010 wéfbtilance vesting an additional
25% on March 20, 201

11 These options are fully veste
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OPTION EXERCISES AND STOCK VESTED

The following table sets forth certain informatim@garding options and stock awards exercised astgdgerespectively, during 2010 for the
persons named in the “Summary Compensation Tablevea

Option Awards

Number of Shares Acquired o1 Value Realizec
Exercise on Exercise
NEO Name (#) %
Thomas G. Mai — —
John A. Labatt 75,00( 181,12¢
D. Scott Bari — —

Bruce Higso-Smith — —
S. Mitchel Wase — —

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

As described under “Compensation Discussion andyAisa— Elements of the Executive Compensation Riog' the Corporation or a
subsidiary has entered into employment agreemattighe following Named Executive Officers: Mesdv&air, Labate, Barr, Higson-Smith
and Wasel. For purposes of this discussion, “Catpam” shall refer to the Corporation or any sulzsigs as applicable. These employment
agreements provide for payments and other bengdiis a termination without “cause” as defined iatsemployment agreements or upon a
“Termination Upon a Change in Control” as definedgiich employment agreements. The Corporationesissred into an employment
agreement with Mr. Sam Coetzer when he was appbiDieef Operating Officer on the resignation of Barr from that position on March
2011, which agreement contains the same provigionserning payments and benefits upon a terminatithhout “cause” or upon a
“Termination Upon a Change in Control” as the agreets with Messrs. Labate, Higson-Smith and Wasel.

Upon retirement, the Corporation shall pay to a N#@ccrued salary, any benefits then due, accvaedtion pay and reimbursement of
certain business expenses (“Accrued Compensation”).

Upon termination without “cause” the Corporatiomlsipay to a NEO Accrued Compensation plus severaompensation as described in
“Compensation Discussion and Analysis — Elementi®Executive Compensation Program.” As a condliticecedent to receipt of
severance compensation, the NEO must sign a coepsigte release of all claims against the Corpanadind all related entities and
individuals. All stock options granted to the NE@der the Third Amended and Restated 1997 Stocko®tian become immediately
exercisable and vested and remain exercisablegderiad of 12 months from the date of terminatidthaut “cause.”

Upon a “Termination Upon a Change in Control” ther@ration shall pay to a NEO Accrued Compensagtios Change in Control
severance compensation as described in “Compendaiscussion and Analysis — Elements of the Exeeufiompensation Program.” As a
condition precedent to receipt of Change in Corgeserance compensation, the NEO must sign a ctvemsere release of all claims against
the Corporation and all related entities and irdiials. The Corporation will also provide the NEQhngutplacement services, the cost of
which shall not exceed an amount equal to 10% ¢ sdficer’s then current base salary. All stock options gm@md the NEO under the Th
Amended and Restated Stock Option Plan become imategdexercisable and vested and remain exer@dabla period of 12 months upo
“Change in Control.” Mr. Higson-Smith may also b#iteed to receive tax gross-up payments.

Listed below are the terms of such payments anchatgts regarding the amounts for each of the NERishwvould have been payable had
such termination occurred on December 31, 2010.
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Thomas G. Mair

Accrued Compensatic
Severance Compensati
Total

John A. Labate

Accrued Compensatic
Severance Compensati

Total

D. Scott Barr

Accrued Compensatic
Severance Compensati

Total

Termination Upon a

Termination
Retirement without cause Change in Control Method of Paymen
$ 43,00: $ 43,00 $ 43,00: Lump Sum
N/A $ 919,63: $ 1,894,26. Lump Sum?
$ 43,00: $ 962,63 $ 1,937,26!
Termination Upon a
Termination
Retirement without cause Change in Control Method of Paymen
$ 13,90: $ 13,90 $ 13,90: Lump Sum
N/A $ 476,73: $ 979,46. Lump Sum?
$ 13,90: $ 490,63 $ 993,36!
Termination Upon a
Termination
Retirement without cause Change in Control Method of Paymen
$ 14,86( $ 14,86( $ 14,86( Lump Sum
N/A $ 636,02 $ 1,300,89: Lump Sum?
$ 22,81° $ 650,88: $ 1,315,75!

Note: Mr. Barr resigned as an officer of the CorporationMarch 9, 2011

Bruce Higson-Smith

Accrued Compensatic
Severance Compensati
Total

S. Mitchel Wasel

Accrued Compensatic
Severance Compensati

Total

A portion of the Severance Compensation may hieheid by the Corporation and paid on the six mamthiversary of the NEO’s

Termination Upon a

Termination
Retirement without cause Change in Control Method of Paymen
$ 15,88 $ 15,88 $ 15,88: Lump Sum
N/A $ 283,97t $ 587,25. Lump Sumt .2
$ 15,88 $ 299,85¢ $ 603,13!
Termination Upon a
Termination
Retirement without cause Change in Control Method of Paymen
$ 34,66¢ $ 34,66¢ $ 34,66¢ Lump Sum
N/A $ 259,31t $ 558,61t Lump Sum
$ 34,66¢ $ 293,98: $ 593,28

termination in order to comply with Section 409Atbé Internal Revenue Code of 1986, as amer

May be subject to tax grc-up.
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DIRECTOR COMPENSATION

The following table discloses the cash, equity asand other compensation earned, paid or awaaddtie case may be, to each of the
Corporation’s non-executive directors during tleedil year ended December 31, 2010.

Non-Equity
Fees Earned Stock Option Incentive Plan All Other

or Paid in Cast Awards Awards Compensatior Compensatior Total
Director Name Year ($) ($) (%) ($) (%) (%)
Christopher Thompsct 201( 100,83: — — — — 100,83:
James Askev 201( 120,00( — — — — 120,00(
Robert Doyle2 201( 113,90: — — — — 113,90:
David Fagin 201( 120,00( — — — — 120,00(
Lars-Eric Johansso3 201( 45,32: — — — — 45,32:
lan MacGrego* 201( 170,00( — — — — 170,00(
Michael Martineat 201( 120,00( — — — — 120,00(

1  Mr. Thompson was appointed as a director on Fepr2ig2010 and became Chairman of the Board on Deeef6, 2010
2 Mr. Doyle was appointed as a director on Februa3020.

3 Mr. Johanssc's term ended on May 6, 201

4 Mr. MacGregor was Chairman of the Board until Deben6, 2010

During the year ended December 31, 2010, the Catiporpaid a total of $790,057 to its non-emplogigectors. This amount consisted of
the following annual fees:

* $170,000 to the Chairma

* $110,000 to the n-employee directors (excluding the Chairman); |

»  $20,000 to the Chair of the Audit Committe

» $10,000 to the Chair of the Nominating and Corpotad@ernance Committe
» $10,000 to the Chair of the Sustainability Committzed

» $10,000 to the Chair of the Compensation Commi

Directors are also reimbursed for transportatiosh @her out-of-pocket expenses reasonably incdmedttendance at Board and committee
meetings and in connections with the performandéaeif duties as directors.

The Corporation’s Third Amended and Restated 196€KOption Plan provides for discretionary grasftstock options to directors. Such
grants may be made upon a director’'s appointmefrbor time to time thereafter. See “Equity CompeiosaPlan Information -Stock Optior
Plan” for a summary of the Third Amended and Restdi997 Stock Option Plan.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee is currently compridedeassrs. Michael Martineau, Christopher Thompsond lan MacGregor. The
Compensation Committee is responsible for estahlisand administering the compensation philosopblicies, and plans for the
Corporation’s non-employee directors and executitieers.

The Compensation Committee hereby reports as fellow
1. The Compensation Committee has reviewed and disdubs* Compensation Discussion and Anal” with management; ar

2. Based upon such review, the related discussiodsuch other matters deemed relevant and apatepy the Compensation
Committee, the Compensation Committee has recomaaktadthe Board of Directors that the “Compensabistussion and
Analysi¢” be included in this Management Information Circutabe delivered to shareholde

Submitted by the Compensation Committee:
Michael Martineau, Chair
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Christopher Thompson

lan MacGregor

AUDIT COMMITTEE REPORT

The Audit Committee has reviewed and discussed mvahagement of the Corporation the audited finduistéements of the Corporation for
the fiscal year ended December 31, 2010 (the “Addiinancial Statements”).

The Audit Committee has discussed with Pricewatgsb@oopers LLP, independent accountants for thpdZation since 1994, the matters
required to be discussed by Statement on Audittagdards No. 61.

The Audit Committee has received the written disetes and the letter from PricewaterhouseCoopelsrequired by the Independence
Standards Board Standard No. 1, and has discuste@ricewaterhouseCoopers LLP its independencéhasdonsidered the compatibility
of the non-audit services which it provides withim@nance of that independence.

Based on the reviews and discussions describedeabdmy Audit Committee recommended to the Boartti®mAudited Financial Statements
be included in the Corporation’s Annual Report @mr 10-K for the fiscal year ended December 31020t filing with the SEC.

Submitted by the Audit Committee:
Robert E. Doyle, Chair
David K. Fagin

lan MacGregor

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The following information is provided in responseGanada’s National Instrument 58-101 and its caongpaForm 58-101F1:

Board of Directors

The current Board comprises seven directors, sixhafm are independent by virtue of their not havargjrect or indirect material
relationship (as defined under applicable law agllations) with the Corporation and under the jpaahelence standards of the NYSE Amex
Company Guide. Mr. Mair is the Corporation’s Presitland Chief Executive Officer and, accordingdynot independent.

Of the current Board members, Mr. Askew is a doeof International Mining and Finance Corporatigwsdrill Limited, OceanaGold
Corporation, Conquest Mining Ltd. and served agectbr of Asian Mineral Resources Ltd. until J&@0; Mr. Doyle is a director of
Medoro Resources Ltd., Mandalay Resources Corporaiietour Gold Corporation, and NXA Inc.; Mr. Fags a director of ATNA
Resources Ltd. and Pacific Rim Mining Corp.; Mr.&&aegor served as director of Asian Mineral Resesitdd until June 2010.;

Mr. Martineau is a director of First Quantum Minerhatd. and Eurasia Mining Plc; and Mr. Thompsoa director of Teck Resources
Limited and Geosynfuels, Inc. Each of these comgmréxcept International Mining and Finance Corfiona Ausdrill Limited, Conquest
Mining Ltd, Eurasia Mining Plc and Geosynfuels,.lris a reporting issuer or equivalent in Canadanmther jurisdiction.

The Board follows the practice of including in eaegularly scheduled Board meeting a discussioalvirng only the independent directors
the absence of management at which the indepeddentors have the opportunity to raise any mattey believe merits or requires
discussion. Accordingly, for corporate governaniseldsure purposes, the independent directorsthaldneetings in 2010 at which the non-
independent director and members of managementnetngresent.

Mr. Christopher Thompson serves as Chairman oBtieed. As disclosed above, he is an independeattdir. The Chairman’s duties are
described below in “Position Descriptions”.

Each director attended all Board meetings helditD2and each director attended all meetings of Cittiews of which he is a member.

Board Mandate
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While the Board has no written mandate as suclluities and activities are performed in a mannatrithconsidered responsive to statutory
and other legal requirements and in accordancehweish corporate governance practices.

The Board establishes overall policies and starsdiamdthe Corporation. The Board expects managetonerdnduct the business of the
Corporation in accordance with the Corporation’gang strategic plan as adopted by the Board. TderdBregularly reviews management’s
progress in meeting these expectations. The Bgatdgt informed of the Corporation’s operationmattings of the Board and its
committees and through reports and analyses andsdimns with management. The Board normally nfagtdimes a year in person, with
additional meetings being held as needed. In 2Ede were a total of seven meetings of the Board.

The following is a summary of how the Board deaithunatters pertaining to strategic planning, nstnagement, communication and
internal control systems, and management and ssioces

» Each year the Board reviews and approves planrssignaptions and detailed monthly budgets for thewiehg year and annual
projections for the following five years. The Boanwnitors performance against budget through ramplty management in the
form of monthly reports and Board pape

* The Board seeks to identify and assess the pringghs of the Corporation’s business which areemiednging because of the
nature of the Corporation’s business, includinggiassociated with operating in developing coustmeaintaining control of the
Corporation’s assets and funds, assuring compliasitteall relevant laws and regulations, politicaks, exchange controls,
environmental and safety risks, government regojato enforcement problems, title matters, civitest, and the availability of
skilled management and labor forc

 The CEO and the CFO provide shareholder commupitsithn behalf of the Corporation, all of which el@sely monitored by th
Board.

» The Board periodically reviews the integrity of @erporatior s internal control and management information syst

» The Board annually considers the overall perforrednall key areas to identify those areas wheditiathal skills may be
required and to consider the measures requiredsiore sufficient management depth for the ongoingagement of the
Corporation in the event of the loss of any key rnera of the Corporati( s executive management te¢

» The Board periodically reviews all key policieslumtiing the environmental and safety policies addg the Corporation and its
affiliates and has established policies on safaymunity relations and environme

The Board has adopted policies to assure effeasgenf management information systems includingigslon corporate control with resp
to annual budgets, financial and budget reporticgjyities reporting, acquisitions and dispositiofisssets, joint ventures, spending
authorities, contracts and investment banking sesviTherefore, in addition to those matters thatry law, be approved by the Board, the
Board approves, among other things, the termd sfalificant acquisitions and dispositions of thineral properties of the Corporation and
its subsidiaries as well as joint venture agreementsuch properties. Operating and capital buddstsrequire the Board’s approval. The
Board receives monthly reports on operational,rfai@ and business development matters. Finallyabge of the Board'’s relatively small
size and significant industry experience, managéemseable to liaise regularly with the Board toaliss and seek approval for various
activities.

Position Descriptions

The Board has adopted a position description feiGhairman of the Board whereby the Chairman pessider meetings of the Board,
interfaces between the Board and senior managemehicging regular consultations with the Presidemd CEO on a variety of matters of
importance to the Corporatiabusiness, its relationships with shareholdersotimer stakeholders and the relationship betweeBtard an:
management, including all matters which properlsneavithin the scope of the duties and respongdsliof a non-executive Chairman to
ensure that the Corporation fulfils its commitmehadherence to corporate governance best practices

While no specific position description has beenpa€ld for the chairs of each of the Corporationis fetanding committees namely the Audit,
Compensation, Nominating and Corporate Governandesastainability Committees, each chair is resipba$or ensuring that the
Committee over which he presides properly dischatge obligations imposed by its charter (availdbignspection on the Corporation’s

website at www.gsr.comy
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interfacing with management and making requiredmaoendations to the Board. In particular, the Ghair of the Audit Committee is
responsible for a number of matters, such as cormation with the Corporation’s auditors in accordamnvith the SEC and the United States
Sarbanes-Oxley Act of 2002 (“SOX”) requirementsvtich the Corporation is subject.

The Board has adopted a position description feiGhbrporation’s President and CEO which, amongrdtiiegs, is compliant with SOX
requirements.

Orientation and Continuing Education

New directors are provided with the Corpora’s committee charters and Board and Corporatioities! and with non-public information on
the Corporation’s business and assets. They haessato Board members and senior management petdmiare accepting a position as
director to enable them to perform due diligence tanacquire the information required to begin perfing their duties at an acceptable level.
In the course of these due diligence activitiesy dgectors are made aware of the role of the Beaudiits committees and the nature and
operation of the Corporation’s assets and business.

Management believes that each member of the cuB@and has the basic skills and knowledge requwddnction effectively as a director
the Corporation and that the individual skills @xperience possessed by individual Board membersanplementary to achieving a Board
that can supervise the Corporati®ibusiness in a manner responsive to the intevéaisstakeholders and in a responsible and dthieaner
Board candidates are selected based on the passe$siuch basic and complementary skills.

The chair of the Nominating and Corporate Goveragbemmittee has a specific responsibility to ensluaé Board members are kept up to
date on corporate governance matters, and theaiseother business interests are such as to tkegp abreast of corporate developments
generally and those in the gold mining industrypanticular. Except for 2009, the Board has madeaialwisits to the Corporatios’productiol
facilities in Ghana in the course of which Boardnbers have had full opportunity to inspect the ©@aafion’s assets and to interface with all
levels of management and with local stakeholders.

Ethical Business Conduct
The relevant policies and codes, all of which as&ilable on the Corporation’s website, consist of:

» aBusiness Conduct and Ethics Policy (the “Poliaytiich applies to the Corporation, its subsidigréégisions and affiliates and
which reaffirms that the observance of applicahle &nd ethical business conduct wherever the Catipordoes business must
the guiding principle. The Corporation’s Senior &ieresident and CFO is responsible for monitoromgmiance with the Policy
and for communicating the Policy to employees. Expgés are advised that they have a duty to repgrkaown or suspected
violation of the Policy, including any violation tife laws, rules, regulations or policies that gpiplthe Corporation. Employees
are to report such violations to their supervisioe, Compliance Officer, or by following the proceesi set out in the Corporation’s
Whistleblower Policy. It is ultimately the Board'ssponsibility for monitoring compliance with thelley. The Board, through its
Audit Committee, reviews the Policy annually to @msthat it complies with legal requirements anihialignment with best
practices. The Board has not granted any waivétePolicy. Accordingly, no material change regas been required or file

» a Code of Ethics for Directors, Senior Executivd &inancial Officers and Other Executive Officed®pted pursuant to
Section 406 of SOX and the rules of the NYSE Aneegrbvide written standards of guidance to thecffg individuals for hone
and ethical conduct and compliance with applicddohe This Code of Ethics requires that individuadsrered by its provisions
report suspected violations to either of the Chairraf the Board or the Senior Vice President an® Gf his capacity as
Compliance Officer, and that the Board take appad@action on any such reports. Amendments offeaiders granted under the
Code of Ethics will be disseminated on the Corpon’s website www.gsr.com);

» aPolicy on Insider Trading and Reporting which aetes all appropriate trading restrictions on tloepGration’s shares to which
directors, officers, employees and others are stbjeder applicable law and as a matter of corpgpaticy; anc

* a Whistleblower Policy whereby employees are reglio report concerns regarding possible violatlmnemployees or other
persons of legal or regulatory requirements oriratepolicies relating to accounting standards disdlosures, internal accounting
controls or matters related to the internal or exkaudit of
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the Corporation’s financial statements to any manatbenanagement, to the Audit Committee, or anonyshpif the individual so
chooses. The Audit Committee is responsible fofidgappropriately with all such repor

As a matter of policy, the Board is required torapp the holding by any director or officer of ad@8d or executive position of another
company creating a potential business or legallicorfffecting that individual's ability to propericarry out his duties and serve the
Corporations best interests. As a matter of law, Board meméxersequired to disclose material interests ippsed transactions, after whi
the Board determines the propriety of the affeateld/idual participating in either or both of dission and voting, whether or not otherwise
entitled to do either or both.

Nomination of Directors

As disclosed above, the Corporation’s objectivim isave a Board of Directors, each of whose memieesghe required experience, skills,
judgment and character to perform effectively athically as a Board member and which, as a groape Iskills complementary to the nati
of the Corporation’s business and the environmemthich the Board operates. Potential Board canelédare identified and selected with
reference to these criteria. The process is sugEthbly the Nominating and Corporate Governance Gtieewhich is responsible for
recommending candidates for nomination or re-edactas the case may be, as set out in its charter.

Compensation of Directors

The Compensation Committee, all of whose memberéndiependent directors, is responsible for evadgatnd making recommendations to
the Board regarding the compensation to be padfiréztors.

Board Leadership Structure and Role in Risk Ovetsig

The Chairman of the Board is an independent direntd performs the functions described above irsitiRm Descriptions”. Having an
independent Chairman enables non-management ddotoaise issues and concerns for Board considenaithout immediately involving
management. The Chairman also serves as a liastareén the Board and senior management. The Baarddtermined that the current
structure, an independent chair, separate fronCE#@, is the most appropriate structure at this.time

The Board oversees the risks involved in the Cafpan’s operations as part of its general oversiighttion, integrating risk management
into the Corporation’s compliance policies and pahres. While the Board has the ultimate oversiggponsibility for the risk management
process, the Audit Committee and the Compensatmnmiittee have certain specific responsibilitiestiah to risk management. Among
other things, the Audit Committee, pursuant takarter, addresses company policies with respatk@ssessment and risk management,
and reviews major risk exposures (whether finanoipérating or otherwise) and the guidelines aritips that management has put in place
to govern the process of assessing, controllingyamiag and reporting such exposures. In additidrenwecommending to the Board
appropriate compensation for executive officers,@lmmpensation Committee considers the naturenteaie acceptability of risks that the
executive officers may be encouraged to take byimegntive compensation. The Board also satisfsedsk oversight responsibility through
full reports by each committee chair regardingabmmittee’s considerations and actions, as wehamigh regular reports directly from
officers responsible for oversight of particulasks within the Corporation.

Board Committees

There are four standing committees of the Boardlid@ompensation, Nominating and Corporate Gowsraand Sustainability committe:
Charters for each of the committees are availablde Corporation’s website at www.gsr.com.

i) Audit Committee

The Audit Committee is currently comprised of Mas®obert E. Doyle (Chair), David K. Fagin and MacGregor. The Board has
determined that each of the members of the Audib@itee is financially literate, is an unrelatedtside member with no other affiliation
with the Corporation and is independent as defmethe NYSE Amex Company Guide. The Board has detexd that Mr. Doyle is the
“audit committee financial expert” as defined bg BEC. Mr. Doyle, a chartered accountant since 11880 served as Chief Financial Officer
of numerous public companies dating as far back982. Mr. Fagin has over 50 years of experienairsulting, banking, operations,
executive management and has served as Presidk@Qm of two NYSE listed companies.
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He attended the graduate School of Business oh8ouiMethodist University studying accounting améuice. Mr. Fagin has managed the
persons responsible for preparation of budgetanfiral reports and periodic financial statementseweral public and private companies and
has been involved in the financial and accountitiyies and the auditor relationships for eacbhscompany. Mr. MacGregor has
considerable experience reviewing and understarfdiagcial statements in connection with publicusé@s offerings, mergers and
acquisitions and has served as a member of audinitbees including those of the Corporation, Adiéineral Resources Limited and the St.
Lawrence Seaway Management Corporation.

The primary duties and responsibilities of the A@bmmittee, as set out in its charter, are to se@ithe financial reporting process, the
system of internal control, the audit process teelgparty transactions, compliance with the Corjanés codes of ethics and the
Corporation’s process for monitoring compliancehwiéws and regulations. The Audit Committee is oasible for the appointment,
compensation, retention, termination and oversidliihe work of the independent auditor. In perfargiits duties, the Audit Committee
maintains effective working relationships with tBeard, management and the external auditors. Batfely perform his role, each
committee member must obtain and maintain an utatetsg of the detailed responsibilities of comegtmembership as well as the
Corporation’s business, operations and risks. tfitioth, the Audit Committee recommends to the Bdardcapproval the annual and quarterly
financial statements, the annual and quarterlynte@nd certain other documents required by regujauthorities. In connection with risk
assessment, the Audit Committee reviews major Gienoperating and other risk exposures and thdejnes, policies and insurance that
management has put in place to govern the prodessessing, controlling, managing and reportirgh xposures. The Audit Committee
met four times during 2010.

i) Compensation Committee

The Compensation Committee is comprised of Mesgichael Martineau (Chair), Christopher Thompson EndMacGregor, each of whom
has been determined by the Board to be unrelategside member with no other affiliation with thergoration and independent as define«
the NYSE Amex. The Compensation Committee, sultigeBioard approval and as set forth in its chagepervises the evaluation and
determination of compensation of executive officeets corporate-wide policy with respect to congadion and benefits, and administers the
Third Amended and Restated 1997 Stock Option Ri&oept with respect to grants to non-employee ttiregand the Stock Bonus Plan. The
Compensation Committee also oversees the detasetbslure requirements regarding executive compemsal he Compensation Commitl
met four times in 2010.

iii) Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commigtegiirently comprised of Messrs. lan MacGregor {(hBobert E. Doyle and
Christopher Thompson. Each member of the NominatimyCorporate Governance Committee has been degstiny the Board to be an
unrelated, outside member with no other affiliatwith the Corporation and independent as definethbyNYSE Amex. The Nominating and
Corporate Governance Committee, as set forth ichigster, advises and makes recommendations ®aael concerning all corporate
governance issues, including: Board and commitigsdiction, composition, size and remuneratiorgpin and implementation of policies
designed to ensure that the Corporation follows$ pexctices in corporate governance; and oversibbdmpliance with legislation, rules,
regulations and guidelines enacted and adoptedbgrgments, securities regulators and stock exasatmgwhose jurisdiction the
Corporation is subject. In addition, the Nominatargl Corporate Governance Committee performs anahappraisal of the performance of
the Board, its committees, each director and ther@and committee chairs (see “Assessments” below).

The Nominating and Corporate Governance Commigieesponsible for the assessment of the effectssemed contribution of the Board, its
committees and individual directors. The Nominatamgl Corporate Governance Committee annually revtee overall performance of the
Board and its committees based on a number ofragtoluding the Board' performance in meeting the challenges that féoedorporatiol
over the previous 12 month period, the Board'sti@miahip with management, and the overall effectdss of the Board and its members.

The Nominating and Corporate Governance Commitemgically reviews the adequacy and form of congpéion of directors in relation to
the responsibilities and risks involved in beingedfiective director. See “Compensation of Direct@isove.

The Nominating and Corporate Governance Commigiedso responsible for supervising the nominatimeess including identifying and
recommending nominees to the Board for eventuglgsal as candidates for election as directorseaatimual meeting of shareholders. The
Nominating and Corporate Governance Committee densicandidates for Board membership who are stegjbg members of tt
Nominating and Corporate Governat
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Committee, other Board members, members of manageand shareholders of the Corporation. Once thaiNating and Corporate
Governance Committee has identified prospectiveinees for directorship, the Board is responsibtestdecting such candidates. The
Nominating and Corporate Governance Committee stekientify director candidates with solid busiaesd other appropriate experiel
and expertise, having regard for the nature ofXbgporation’s business and the current composdfdhe Board, and commitment to
devoting the time and attention necessary to fulféir duties to the Corporation.

While the Corporation has not prepared a formadidiity policy with respect to evaluating nomineasdirector positions, the Nominating
and Corporate Governance Committee’s charter ieslggtneral factors to be considered in evaluatp@spective candidate to the Board,
which factors include (i) the extent to which ttendidate will enhance the objective of having dmeswith diverse viewpoints, and

(if) backgrounds, experience, expertise, skills atieer demographics. We believe that the backgreand qualifications of our directors,
considered as a group, should provide a composk®fnskills, experience, and knowledge that wékare that the Board can continue to
fulfill its responsibilities.

The Nominating and Corporate Governance Commitseansiders the independence of directors ompiatadirectors. The Nominating a
Corporate Governance Committee met twice in 2010.

Shareholders wishing to recommend a director canelithb serve on the Board may do so by providingemrnotice to the Chair of the
Nominating and Corporate Governance Committee, @oftar Resources Ltd., 10901 West Toller DrivéeS200, Littleton, Colorado, US
80127-6312, that identifies the candidate, provalgsropriate biographical and background mater@alglences the nominating shareholder’s
Common Share ownership, and includes a writteresigitatement of the candidate. Assuming that theogpiate information and materials
are received in a timely manner, candidates recamdegk by shareholders will be evaluated againsttiteria outlined above. A complete
copy of the procedures to be followed by sharehslddno wish to recommend director candidates ifahla on the Corporation’s website at

Www.gsr.com.

iv) Sustainability Committee

The Sustainability Committee is currently composétessrs. James Askew (Chair), Michael Martineadi lan MacGregor. Each member
of the Sustainability Committee has been determinethe Board to be unrelated, an outside membidr wa other affiliation with the
Corporation and independent as defined by the NXBEx. The primary purposes of the Sustainabilitynddttee are to assist the Board in
its oversight of exploration, development and ofiegarisk, including issues related to geologicaining, metallurgical, community
relationships, health, safety and environmentatemat The responsibilities of the Sustainabilityn@ittee include, among others: reviewing
with management the Corporation’s goals, policied programs relative to exploration, developmeidt @perational matters; making
enquiries of management concerning the establishofeppropriate policies, systems, standards aocdeglures for all technical,
development and operating activities, and compkamith applicable laws and standards of corporatelact; reviewing with management
the assessment, reduction and mitigation of teehnigk; reviewing with management the risk anaysfi any proposed new major
exploration, development or operating activity; aediewing with management the Corporation’s reafrgerformance on community
relationships, health, safety and environmentatenstalong with any proposed actions based oretterd of performance. The Sustainab
Committee met twice in 2010.

Assessments

The Nominating and Corporate Governance Committepns, as part of its duties, an annual appraistde performance of the Board and
its standing committees as a whole and of the iddal performance of each director and the Boala@mmittee chairs. The results are L
in making any required changes to functions ani/iddals and in determining nominations for re-élee and appointment.

Shareholder Communications

The Corporation believes that it is important tamtein good shareholder relations. The Board wilegappropriate attention to all written
communications that are submitted by shareholderg.shareholder wishing to send communicationfi¢oBoard, or a specific committee of
the Board, should send such communication to tméoB¥ice President and Chief Financial Officertlé Corporation by email to
jlabate@gsr.coror by mail to Board of Directors, c/o Chief FinaaldDfficer, Golden Star Resources Ltd., 10901 Wedler Drive, Suite

300, Littleton, Colorado, USA 80127-6312. All comnications shall state the type and amount of thgp@ation’s securities held by the
shareholder and shall clearly state that the coniratian is intended to be shared with the
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Board, or if applicable, with a specific commitigfethe Board. The Senior Vice President and Chiedificial Officer shall forward all such
communications to the Board or the specific comaritias appropriate.

Director Attendance at Shareholder Meetings

It is the Corporation’s policy that the directottead annual shareholders meetings. All of the thisactors of the Corporation attended the
2010 annual general and special meeting of shatelwl
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Additional Disclosure Relating to Directors

To the knowledge of the Corporation, no proposeeatior of the Corporation is or has been, withim st 10 years, a director, chief
executive officer or chief financial officer of ampmpany that (a) was subject to a cease tradendasorder or an order that denied the
relevant company access to any exemption underigesuegislation, for a period of more than 3Gsecutive days, that was issued while
he/she was acting in the capacity of director, fakxecutive officer or chief financial officer dfiat company; (b) subject to a cease trade or
similar order or an order that denied the relexamipany access to any exemption under securitigsdéion, for a period of more than 30
consecutive days, that was issued after he/shedé¢ade a director, chief executive officer oretliinancial officer and which resulted from
an event that occurred while he/she was actingahdapacity; (c) subject of, or a party to, ardigial or administrative order, judgment,
decree or finding, not subsequently reversed, suggbor vacated, relating to an alleged violatibi)anail or wire fraud in connection with
any business entity or (ii) federal or state sei@s;j commodities, banking or insurance laws agdlegions, or any settlement to such actions
(not including settlement of a civil proceeding argrivate parties); or (d) subject to any discigty sanctions or orders imposed by a stock,
commodities or derivatives exchange or other sajfitatory organization.

Moreover, to the knowledge of the Corporation, nappsed director is or has been, within the lasyddrs, (a) bankrupt, made a proposal
under any legislation relating to bankruptcy omwirency, or became subject to or instituted anygeealings, arrangement or compromise
creditors, or had a receiver, receiver managetustde appointed to hold his/her assets; or (lifegtdr or executive officer of any company
that, while he/she was acting in that capacitywyitinin two years of his/her ceasing to act in ttegpacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy omirency or was subject to or instituted any proaegsl arrangement or compromise with
creditors or had a receiver, receiver managerstde appointed to hold its assets, except foiollaving:

lan MacGregor, a director of the Corporation, sdrseveral years ago as a director of Canadian Sifdjiig and Engineering, a private
Canadian company that became subject to the ComgdDieditors Arrangement Act and subsequently naadassignment in bankruptcy
after failing to achieve a successful restructuptan.

PRINCIPAL ACCOUNTING FIRM FEES

The Corporation incurred the following fees fonsees performed by its principal accounting firmmicBwaterhouseCoopers LLP, during
fiscal 2010 and 2009:

Year Audit Fees Audit Related Fee: Tax Fees All Other Fees Total
2010 $477,47: $ 9,444 $121,06: $ 4,03 $692,01«
2009 $458,78! $ 47,36 $ 65,37 $ 50,78¢ $622,30¢

Audit related fees included review of quarterlydiintial statements. Tax related fees include assista filing annual tax returns and tax
planning. Other fees were predominantly relategtgew of documents required for the sale of comistweres and for review of annual
reports filed with government agencies in the UhiBates and Canada.

In 2010 and 2009, 100% of our auditor’'s fees w@mraved pursuant to the provisions of 17 CFR 21D0(@Q7)(i)(C). There were nil hours
expended on the principal accountarghgagement to audit our financial statementthioyears ended December 31, 2010 and Decemb
2009 that were attributable to work performed bgspes other than the principal accountant’s fulletj permanent employees.

The Audit Committee of the Board has considereddiel of non-audit services provided by the auditnd the auditor’s representation
letter in its determination of auditor independence

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Audior

The Audit Committee has established a policy renagipre-approval of all audit engagement letteis f@es for all auditing services
(including providing comfort letters in connectiaiith securities underwritings) and all permissibémn-audit services performed by the
independent auditors. Such services may be appm@iv@dneeting or by unanimous written consent efAbdit Committee, or the Audit
Committee may delegate to one or more of its memtier pre-approval of audit services and permissibh-audit services provided that any
pre-approval by such member or members shall beepted to the Audit Committee at each of its scleeimeetings.
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INDEBTEDNESS OF DIRECTORS AND OFFICERS

No directors, nominees for election as directoxscative officers or members of their immediate ifsgrwere indebted to the Corporation,
any of its subsidiaries, directly or indirectly,aaty time since the beginning of the Corporatidass fiscal year.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Compensation Committee Interlocks and Insider Parttipation

Messrs. Michael Martineau, lan MacGregor and Chhismpson were members of the Compensation Comniitt2@10, all of whom are
independent, non-management directors. None aEdmpensation Committee members has served asieeraff employee of the
Corporation. None of the Corporation’s executiviicefs has served as a member of a compensatiomittaa or board of directors of any
other entity which has an executive officer sendisga member of the Corporation’s Board of Dirextor

Transactions with Related Persons

The Corporation has adopted a written policy far teview of transactions with related persons. gdiey requires review, approval or
ratification of transactions exceeding $120,00@/ich the Corporation is a participant and in whactiirector, executive officer, a significant
shareholder or an immediate family member of anthefforegoing persons has a direct or indirecenmltinterest.

No related person of the Corporation, nor any dasmor affiliate of a related person, has hadmagerial interest in any transaction
proposed transaction which has materially affectedould materially affect the Corporation or arfyite subsidiaries, nor has any director of
the Corporation been involved, directly or inditgcin any business or professional relationshithwie Corporation in connection with the
provision by the director or the Corporation of peaty, services or financing to the other sincaudayn 1, 2010 other than as set forth herein.
Additionally, no person who has been a directooféicer since January 1, 2010, nor any proposeetthir, nor any of their associates or
affiliates, have any material interest, directratifect, in the matters to be acted upon at thetiMgeEach quarter, the Vice President Finance
and Controller issues a “Commitments, Contingenaies Acquisition”checklist to the CEO, CFO, Chief Operating Officeteasurer and V
Exploration, which must be signed and returnedhtpire if there have been any related party trarwafor the quarter.

In addition, on an annual basis, the Corporatitegsl counsel prepares Directors and Officers (“DgGuestionnaires and submits the
guestionnaires to all directors and officers of @poration. The D&O questionnaires are reviewgthle Vice President Finance and
Controller who also reviews accounts payable veneoords to determine if any payments that woulldufeder disclosure guidelines have
been made to any companies which would indicatdadad party transaction.

If the Vice President Finance and Controller detees that any transaction could be a related geatsaction, the transaction is brought to
the Audit Committee for review. The Audit Committgetermines whether a related party transactiorbeaapproved or not, based on
whether the transaction is determined to be imabinconsistent with, the best interests of thepGration and its shareholders.

Relationships

Certain directors and officers of the Corporatiom @nd may continue to be involved in the minind amneral exploration industry through
their direct and indirect participation as a dicgair otherwise in corporations, partnerships ortjeentures, which are potential competitors.
Situations may arise in connection with potent@wsitions and investments where the other interefsthese directors and officers may
conflict with the interests of the Corporation. Basf the directors of the Corporation is requiredlisclose any potential conflict of interest
and to act honestly, in good faith and in the lrgstrests of the Corporation.

The Nominating and Corporate Governance Commigieesponsible for annually reviewing and reportmghe Board on business activities
of each Board member including their employmergewice to any other companies to assure that patennflicts are clearly understood
avoided. Potential conflicts include the relatiapshif any, between each of the directors anddbiporation and its management, and any
involvements of any of the directors (including niership on other boards of directors) which countgjtor may result in, a conflict of
interest.

During 2010, the Corporation obtained legal seiwitem a legal firm to which a director, Mr. Mac@uog, is counsel. The total value of all
legal services provided was $892,575. Mr. MacGreliydmot personally perform
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any legal services for the Corporation during 2640did he benefit directly or indirectly from pagnts made by the Corporation for the
services performed by the firm.

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Board of the Corporatitwe, dnly matters to be brought before the Meetimegtlae following items:

a) Report to Shareholders

The Board of the Corporation has approved all efitiormation in the Report to Shareholders thabaganies this Management Informa
Circular, including the audited consolidated finahstatements delivered therewith for the fiscatyended December 31, 2010. No vote will
be taken regarding the Report to Shareholders.

b) Election of Directors

The term of office of the current directors of tBerporation will expire at the Meeting or when thaiccessors are duly elected or appointed.
The Articles of the Corporation provide that themner of directors shall consist of a minimum oetlnand a maximum of 15 directors. The
Board is currently composed of seven directors,dfwvhom are resident Canadians. The CorporatiBg:taws require that at least 25% of
the directors of the Corporation be resident Caarali

It is proposed to nominate the seven persons listémiv for election as directors of the Corporatiomold office until the next annual
meeting of shareholders or until their success@®kected or appointed pursuant to relevant piavssof the By-laws of the Corporation or
the Corporation’s governing statute. All such pregnominees are currently directors of the Cotjmora

It is the intention of the management designeawtified as proxy, to vote for the election of tHefdng persons to the Board. Management
does not contemplate that any of such nomineedwilinable to serve as directors; however, if figr@ason any of the proposed nominees
do not stand for election or are unable to serv&uah proxies FOR management designees will be voted fanother nominee in their
discretion unless the shareholder has specified hris proxy that his Common Shares are to be withhelfrom voting in the election of
directors. Each director elected will hold office until thext@nnual meeting of shareholders or until his sasor is duly elected, unless his
office is earlier vacated in accordance with thel@ys of the Corporation.

The following table sets forth the name of eacthefpersons proposed to be nominated for eleciandirector; his municipality, province
state and country of residence; all positions dfides in the Corporation presently held by hing present and past principal occupation or
employment for the past five years; the date ofihés appointment as a director; and his age.“Seting Shares and Security Ownership of
Certain Beneficial Owners and Management” for theher of Common Shares of the Corporation that eaohinee has advised are
beneficially owned by him, or over which controldirection is exercised, directly or indirectly.

Name, Date of First
Residence and Position with Appointment as
Corporation Present and Principal Occupation for the Past Fivé/ears Director Age

JAMES E. ASKEW Mr. Askew has served as a director, President drar@an of International Mining and June 15, 19¢ 62

Denver, Colorado, US Finance Corporation since January 1997. Mr. Askisw serves as a director of Ausdrill

Director#4 Limited, OceanaGold Corporation and Conquest Miritd, and is a member of the
advisory board of Pala Investments. Mr. Askew held positions as Managing Director and
Chief Executive Officer of Black Range Minerals Ifftbm November 1999 to 2001. In
addition, Mr. Askew served as President and Chiefchtive Officer of the Corporation
from March 1999 to October 1999 and as direct@iob Gold Mining Ltd. from 2003 to
2009, as a director of Asian Mineral Resourced @otL0. Mr. Askew brings to the Board of
Directors demonstrated management expertise airdenels and extensive experience with
all aspects of the mining industry in his capaesysenior manager and director at several
mining companies. Mr. Askew has worked in the ngnimdustry for 36 years, including as
chief executive officer of five companies. Mr. Agkbas also served on the boards of
several public companies, which gives him a stramderstanding of the role of the Boarc
Directors.
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ROBERT E. DOYLE
Toronto, Ontario, Canada
Director2 ¢

IAN MacGREGOR
Toronto, Ontario, Canada
Director1.2.3+

THOMAS G. MAIR
Englewood, Colorado, USA
Director, President and Chief
Executive Officer

MICHAEL P. MARTINEAU
Hildenborough, Kent,
United Kingdom
Director.4

Mr. Doyle has been a director of Medoro Resourdds, la Canadian gold February 2, 201
exploration and development company with activitredfrica and South America,
since April 2008 and was Chief Executive OfficeMédoro from January 2008 to
October 2009. He is currently chairman of Medommgporate governance and
nominating committee and a member of its compemisatbmmittee. Previously,
Mr. Doyle was Executive Vice President of PaciftcaBis Energy from 2005
through 2007. Mr. Doyle was Chief Financial OfficdrCoalcorp Mining Inc. from
November 2005 to May 2007; Chief Financial OffioéPacific Stratus Energy Lt
from October 2006 to May 2007 and Executive VicesiRtent from March 2006 to
May 2007; and Chief Financial Officer of Bolivar [@cCorp. from January 2003 to
February 2006. He has been a member of the boatideaftors of Mandalay
Resources Corp. since April 2010, NXA Inc. sinceela009 and Detour Gold sir
May 2010. Mr. Doyle, a chartered accountant andaatered director, has over 30
years experience in all facets of internationabuese exploration, development &
production. Mr. Doyle brings a broad skill set he tBoard of Directors, including a
thorough understanding of operations and finarstirategy of international mining
companies

Mr. MacGregor has served as a director since Apr#000 and served as ChairmanApril 3, 2000
of the Board from January 27, 2004 until Deceml&er2D10. Mr. MacGregor is
Chairman of the Board of the St. Lawrence Seawagyddament Corporation and
served on the board of Asian Mineral Resources teidhuintil June 2010. He has
been Counsel of Fasken Martineau DuMoulin LLP (Béers and Solicitors) since
February 2000. Mr. MacGregor brings to the Boasdsubstantial experience and
expertise representing companies in the miningstrgtun particular and in
corporate and securities law generally. Having fizad corporation and securities
law with a specialty in the mining sector for 3%ay® Mr. MacGregor’s depth and
breadth of exposure to complex legal issues inrtiméng industry makes him a
valued advisor

Mr. Mair was appointed President and Chief Exeau@fficer and a director in March 6, 2008
March 2008 and prior to then served as InterimiBees and Chief Executive
Officer from January 2008 to February 2008. Frorarkary 2007 to December
2007 Mr. Mair served as Senior Vice President ah@id-inancial Officer of the
Corporation. Prior to joining the Corporation, Nitair worked as a consultant from
October 2006. Mr. Mair served in a number of senites with Newmont Mining
Corporation from 1994 until October 2006, most relyeas Director, Business
Process Improvement from August 2003 to Octobe62860d as group financial
executive from October 2000 to July 2003. Mr. Magxperience and expertise in
financial strategy and operations of mining compangositions him well to serve
the Chief Executive officer and member of the Boafr®irectors. As Chief
Executive Officer and formerly Chief Financial @#ir of the Corporation, Mr. Me
has demonstrated strong leadership skills and sixteknowledge of complex
accounting, financial and operational issues faamigng corporations

Dr. Martineau is a founder and was a director uhtite 2009, and served as May 20, 2004
President from January 1999 until December 200AXAd#1IN Inc. He was a
director of Ashanti Goldfields from February 19@94pril 2004. In addition, Dr.
Martineau has served as Chairman since Februaly 0@ as Chief Executive
Officer from February 2000 to August 2002 of Euaadiining Plc, and he was a
director of Angus and Ross Plc from April 2000 uSeptember 2006. Dr.
Martineau was elected to serve as a director et EJuantum Minerals Ltd. in
October 2007. Dr. Martineau has 40 years experiangobal minerals exploration
and mine development, and for the past 20 yearsdraentrated mainly on the
many countries in sub-Saharan Africa. Between 862002 he served as
President and Chief Executive Officer of compamigsloring for gold and
developing mines in Africa including Zimbabwe, Tana, Ghana, Sierra Leone,
Mali and the Central African Republic where teahet he led are credited with
discoveries and successful mine developments. ésdier of two such companies,
he has experience in the fields of land acquisiti@yotiation, team building and
M&A activities. His particular contribution to Gatah Star lies in the field of
exploration, resource evaluation and exploitatiod aperating in Africa
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CRAIG J. NELSEN Craig J. Nelsen was a founder of, and was appoitegident, Chief Executive Officer 59

Centennial, Colorado, USA and a member of the Board of Directors of Avanthig Corp in May 2007. From 1999
to June 2007, Mr. Nelsen served as the Executige-President, Exploration, for Gold
Fields Limited, one of the world’s largest gold imigj companies. Mr. Nelsen was the
founder of, and served as Chairman of the boadire€tors of Metallica Resources Inc.
from 1994 to 2008, and was Metallica’s Chief ExaamiOfficer from 1994 to 1999. In
June 2008, a three-company merger between MetaHieak Gold, and New Gold Inc.
was finalized, forming the new, larger gold produaeown as New Gold Inc., which is
listed on both the Toronto Stock Exchange and NYA&tex. Since June 2008, he has
served as a member of the board of directors of Seld Inc. Mr. Nelsen holds a M.S.
degree in geology from the University of New Mexaud a B.A. degree in geology from
the University of Montana. In determining Mr. Nel&qualifications to serve on our
board of directors, the board has considered, amtrey things, his knowledge in
mineral property evaluation, including resource segkrve assessment; international
mining; mergers and acquisitions; exploration arndenoperations; health, safety,
environment and community relations; company foramaand strategic plannin

CHRISTOPHER M. T. Mr. Thompson served as Chairman and Chief Exec@ifieer of Gold Fields Limited, February 2, 201 63

THOMPSON an international gold producer based in South Afrfoom 1998 through 2002 and
Englewood, Colorado, USAChairman from 2002 through 2005. Since 2005 tgtiesent, Mr. Thompson has served
Director1z on the boards of several public and private congsgarie has served on over 25 public

gold mining company boards and he currently sittherboard of two other companies
and the advisory board of one company: Teck Ressurianited, Geosynfuels, Inc. (a
privately held company), and Pala Investments Galyiboard member). He was a
director of Frontera Copper Corporation from Aug2@03 to March 2009 and he was a
director of Ram Power Corp from May 2009 to Apfill®. In addition, Mr. Thompson
was previously the Chairman of the World Gold Cadljan industry organization that
promotes gold consumption, and Founder, PresidehChief Executive Officer of Cas
Group Inc., a privately owned gold mining ventunad. Mr. Thompson is familiar with
all aspects of the gold industry from explorationttarketing. He understands the
intricacies of international gold producing opesas, and also has specific gold mining
experience in Ghana. Also, Mr. Thompson'’s 20 yeaperience in the gold mining
investment and venture capital field enables hiprtawvide the Board valuable insight on
financial aspects of the industi

Member of the Compensation Committ

Member of the Audit Committe

Member of the Nominating and Corporate Governanme@ittee.
Member of the Sustainability Committe

A WN PP

There are no family relationships among any ofdlinector nominees or directors or executive offsoef the Corporation.

See “Statement of Corporate Governance Practicesihformation on Board committees and directorseting attendance.

The Board of Directors recommends that shareholdersote FOR the election of the above directors.

Unless otherwise indicated in the proxy, it is margement’s intention to vote the proxies FOR the eléion of the above directors.

c¢) Advisory Vote on Named Executive Officer Comperation

In accordance with recently adopted SEC rules utideDodd-Frank Act, shareholders of the Corporatidl be asked at the meeting to
approve the compensation of our Named Executive @ as disclosed in this Management Informationutar, which disclosures include
those under “Compensation Discussion and Analytig’,
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accompanying compensation tables, and the relaedtive disclosure. This vote is not intendedddrass any specific item of compensa
but rather the overall compensation of our Nameecktive Officers and the policies and practicesdiesd in this Management Information
Circular.

This vote is advisory, which means that its outcasnot binding on the Corporation, the Board ofddtors or the Compensation Committee
of the Board of Directors.

The Compensation Committee and the Board of Diredielieve that the policies and procedures s#t feerein under “Compensation
Discussion and Analysis” are effective in achievioug goals. As described under “Compensation DEonsand Analysis” our compensation
program is designed to motivate our executiveseate a successful company. We believe that oupeasation program, with its balance of
short-term incentives (including cash bonus awardsperformance conditions for awards of stockamsj and long-term incentives
(including equity awards that vest over up to threars) and share ownership guidelines rewardigest@erformance that is aligned with
long-term shareholder interests. Shareholdersrareueaged to read the “Compensation DiscussionAauadlysis”, the accompanying
compensation tables, and the related narrativéodisie.

Accordingly, shareholders will be asked to votettomfollowing resolution (the “Advisory Vote on Naah Executive Officer Compensation
Resolution”) at the Meeting:

BE IT RESOLVED AS AN ORDINARY RESOLUTION OF SHAREHO LDERS THAT the Corporation’s shareholders approve, on an
advisory basis, the compensation of the Named EixecOfficers, as disclosed in the Corporation’sidgement Information Circular for the
2011 annual general and special meeting of shatel®pursuant to the compensation disclosure dild®e U.S. Securities and Exchange
Commission, including the “Compensation of the @ogtion Discussion and Analysis”, the accompanyiogipensation tables, and the
related narrative disclosure.

The Board of Directors recommends that shareholdergote FOR approval of the Advisory Vote on Named Escutive Officer
Compensation Resolution.

d) Advisory Vote on Frequency of Votes on Named Exetive Officer Compensation

Under the applicable SEC rules relating to NEO censgtion, shareholders must also be asked to wotghether future advisory votes on
NEO compensation should occur every year, everyy®ass or every three yea

After careful consideration of the frequency altdives, the Board believes that conducting an adyigote on Named Executive Officer
compensation on an annual basis is appropriatthéo€orporation and its shareholders at this time.

Shareholders may vote for their preferred votimgjfrency by choosing the option of one year, twaosydhree years or abstain from voting in
response to the following resolution:

BE IT RESOLVED AS AN ORDINARY RESOLUTION OF SHAREHO LDERS THAT the shareholders determine, on an advisory t
that the preferred frequency of an advisory vot¢ghencompensation of the Corporation’s Named Exee@fficers as set forth in the
Corporation’s Management Information Circular sliooé every year, every two years or every threesyea

The Board of Directors recommends that shareholdersote FOR the option of EVERY YEAR as the preferredfrequency for advisory
votes on Named Executive Officer compensation.

e) Appointment of Auditor

It is proposed to approve an ordinary resolutioagpoint the firm of PricewaterhouseCoopers LLRuwditor of the Corporation to hold offi
until the close of the next annual meeting of shalders or until PricewaterhouseCoopers LLP is nezddrom office or resigns as provided
by law and by the Corporation’s By-laws and to autte the Audit Committee of the Corporation totlie remuneration of
PricewaterhouseCoopers LLP as auditors of the Catipo.
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Representatives of PricewaterhouseCoopers LLPowifiresent at the Meeting with the opportunity skena statement if they desire to do so
and to respond to appropriate shareholder questions

The Board of Directors recommends that shareholdersote FOR the appointment of PricewaterhouseCoopeisLP, an independent
registered public accounting firm, to serve as indgendent auditors for 2011.

Unless otherwise indicated in the proxy, it is marmgement’s intention to vote the proxies FOR the appotment of
PricewaterhouseCoopers LLP and to authorize the Auitl Committee of the Board of Directors of the Corpaation to fix the
remuneration of PricewaterhouseCoopers LLP as auditrs.

f) Approval of Deferred Share Unit Plan

It is proposed to approve an ordinary resolutioadopt a deferred share unit plan for the direcasexecutive officers of the Corporation
(the “DSU Plan”).

Management and the Board of Directors believeiinigortant for the Corporation to implement a defdrshare unit plan for the directors :
executive officers of the Corporation, which wi)l éncourage the directors and executive officéth® Corporation to own shares of the
Corporation and to facilitate such share ownerdfijpprovide directors and executive officers bé&tCorporation with incentives in the form
of deferred share units in order to allow the Coagion to reduce its reliance on stock options atiher longterm incentive plans for the sai
purposes, so as to conform with current best mrestiegarding directors’ and executive officershpensation.

Therefore, on March 9, 2011, with the Compensafiommittee’s recommendation, the Board approvedgestito shareholder and stock
exchange approval, the implementation of the DSuhRhe same date, subject to receipt of all nacgssock exchange approvals.

Key Terms of the DSU Plan

The following summary of the key terms of the DSldrAs qualified in its entirety by the full text the DSU Plan a copy of which is
appended to this Management Information CirculdExsibit A.

The DSU Plan will be administered by the Corpor@ddCompensation Committee.

The persons eligible to participate in the DSU Rthe “Participants”) are (i) any member of the Bhar any member of the board of
directors of a subsidiary of the Corporation whdésignated by the Compensation Committee as &¢ir” for the purposes of the DSU
Plan (each, a “Director”), (ii) the President, tBEO, the COO, the CFO, a Vice-President or a GéMamager of the Corporation or any
subsidiary of the Corporation, or such other officethe Corporation or any subsidiary as may kegieted as an executive officer by the
Compensation Committee for the purpose of the Di#ld feach, an “Executive Officer”).

Directors may elect, each year if they are sulijett.S. federal income tax, or each quarter if theynot subject to such tax all or part of t
retainer in deferred share units (“DSUs”") havingarket value equal to the portion of the retaiodve received in that form, subject to such
limits as the Compensation Committee may impose. Tbmpensation Committee may also grant to anyciet, in each year, DSUs
having a market value not greater than the totalpensation payable to such Participant for that,yeeluding any salary or bonus but
excluding any Director’s retainer. The number ofuU33o be issued will be determined by dividing #imount of the retainer or base salary
determined as the basis for the award by the volweighted average trading price of a Common Sharegf@orted by the NYSE Amex, or
the Common Shares are not listed on that stockaggeh on such other stock exchange on which theljséed at that time) for the 20 trading
days immediately preceding the date the DSUs apzdad.

Subject to vesting, each DSU may be redeemed &i¢iséon of the Participant upon the Participagdsing to hold any position with the
Corporation (whether by termination without caussjgnation, retirement or death). The Compensaimmmittee may also, in its discretis
allow a Participant’s DSUs to be redeemed if thei€pant was terminated with cause. Each DSU rmeayelleemed for:
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(&) acash payment equal to the market value ofdmmemon Share on the date of redemption (the “RetlemValue”), after deduction of
applicable taxes and other source deductions redjby applicable law:

(b) Common Shares duly issued by the Corporation fre@sury;

(¢) such number of Common Shares purchased bydhgo€ation on the public market as have an aggeegatrket value equal to the
Redemption Value; ¢

(d) any combination of the foregoing, so long as thgregate redemption price has a fair market valugleg the Redemption Valu

For the purposes of redemption, “market value” nsehe volume-weighted average trading price of m@on Share (as reported by the
NYSE AMEX, or, if the Common Shares are not listedthat stock exchange, on such other stock exehangvhich they are listed at tt
time) for the twenty trading days immediately pidiog the date of determination. The maximum nundf€ommon Shares of the
Corporation that may be issued under the DSU RI&p500,000, representing approximately 2.9% obtitstanding Common Shares as of
March 14, 2011.

DSUs vest at such time or times and upon such tondias the Compensation Committee may set whandiwg the DSUs. If the
Compensation Committee does not determine a tintienes or conditions for vesting, then DSUs awartteBirectors will vest immediately
on being awarded, while DSUs awarded to Execultiffie€s will vest as to one-third on each anniveysa the date of award. Early vesting
is provided in the event of termination without sapand the Compensation Committee has discretiandelerate vesting in the event of
death, resignation, retirement or termination fause. In addition, if a “Change in Control” occus8% of the outstanding DSUs will vest
immediately, while the balance will vest immedigti#lthe Participant holding them is terminatedheitit cause, resigns, retires or dies within
one year of the Change in Control. For the purpo$éise DSU Plan, “Change in Control” is definedliie same way as in the Corporation’s
executive employment agreements, as described timelbeading “Employment Agreements and Severam@ngements”, above.

Section 162(m) of the U.S. Internal Revenue Codegly disallows a tax deduction to public comgarfior compensation over $1 million
paid to each of a company’s chief executive offamed certain other highly compensated executiviea®. Qualifying performance-based
compensation will not be subject to the deductionit lif certain requirements are met. The DSU Rdaables the Compensation Committee to
grant to Participants DSUs which are designed afifgimg performance-based compensation. Qualifyprgformance criteria shall mean one
or more of the following performance criteria, @ch case meeting the requirements of the Sectidfnéand as specified by the
Compensation Committee: target cash cost per camddotal ounces produced; net income; earningshmae; earnings before interest, ta
depreciation and amortization; free cash flow aee tash flow per share; growth in mineral reseavesresources; and safety indexes. The
Compensation Committee may also make awards thatarqualifying performance-based compensation.

The number of Common Shares for which a DSU magtleemed will be adjusted proportionately in thergwf (a) a subdivision,

redivision or consolidation of the Common SharethefCorporation into a greater or lesser numbshafes, (b) a reclassification or change
of the Common Shares into a different class or tffgecurities, or (c) any other capital reorgatidzaof the Corporation, or a consolidation,
amalgamation or merger of the Corporation withndo iany other entity or the sale of the properied assets of the Corporation as or
substantially as an entirety to any other entity.

Except as required by law, the rights of a Paréiotpunder the DSU Plan may not being assignedsfemed, alienated, sold, encumbered,
pledged, mortgaged or charged and are not capabkirgy subject to attachment or legal processhfepayment of any debts or obligations
of the Participant.

The Board may, in its sole discretion, at any tame from time to time: (i) amend or suspend the %&h in whole or in part, (i) amend or
discontinue any DSUs granted under the DSU Plath(ighterminate the DSU Plan, without prior natito or approval by any Participants or
shareholders of the Corporation. Without limititg tgenerality of the foregoing, the Board may:

(@) amend the definition of “Participant” or thégdbility requirements for participating in the DSRlan, where such amendment would not
have the potential of broadening or increasingdigisparticipation
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(b) amend the manner in which Participants may elepatticipate in the DSU Plan or elect the dates/bich DSUs shall be redeeme
(c) amend the provisions of the DSU Plan relating tordtdemption of DSUs and the dates for the redemofi the same

(d) make any amendment which is intended to ensumrgliance with applicable laws and the requiremefieach stock exchange on
which the Common Shares are list

(e) make any amendment which is intended to proadtitional protection to shareholders of the Ceaipon (as determined at the
discretion of the Board

(fH make any amendment which is intended to renaweconflicts or other inconsistencies which maigtetletween any terms of the DSU
Plan and any provisions of any applicable lawstaedequirements of the each stock exchange ontwvtheeCommon Shares are list

(g) make any amendment which is intended to cure aecbany typographical error, ambiguity, defectivénconsistent provision, cleric
omission, mistake or manifest err

(h) make any amendment which is not expected to miyeaidversely affect the interests of the sharebdaf the Corporation; ar
() make any amendment which is intended to facilitaéeadministration of the DSU Ple

Any such amendment, suspension, or termination matshdversely affect the DSUs previously granted Participant at the time of such
amendment, suspension or termination, without tresent of the affected Participant.

No modification or amendment to the following pr&iens of the DSU Plan will be effective unless andl the Corporation has obtained 1
approval of the shareholders of the Corporatioacicordance with the rules and policies of the etotk exchange on which the Common
Shares are listed:

(@ the number of Common Shares reserved for issuamder the DSU Plan (including a change fronxedfimaximum number of
Common Shares to a fixed maximum percentage of Cumfamares)

(b) the definition of “Participant” or the eligitif requirements for participating in the DSU Plamere such amendment would have the
potential of broadening or increasing insider p#ttion;

(c) the extension of any right of a Participant undier®SU Plan beyond the date on which such rightdvoriginally have expirec
(d) the amendment provisions of the DSU Plan;
(e) any other amendment that would require approvahafeholders pursuant to any applicable stock exgheule.

No amendment, suspension or discontinuance of 8ig Plan or of any granted DSUs may contravenedteirements of the stock exchai
to which the DSU Plan or the Corporation is nownay hereafter be subject.

If the Board terminates the DSU Plan, no new DSitlsgf than DSUs that have been granted but vesegulently pursuant to the DSU Plan)
will be credited to the account of a Participant, ppreviously credited (and subsequently vestin§JB will be redeemed in accordance with
the terms and conditions of the DSU Plan existintpa time of termination. The DSU Plan will finaltease to operate for all purposes when
the last remaining Participant receives the redemprice for all DSUs recorded in the Participaratcount. Termination of the DSU Plan
will not affect the ability of the Board to exereithe powers granted to it under the DSU Plan wmgipect to DSUs granted under the DSU
Plan prior to the date of such termination.

The maximum number of Common Shares that may bss(ipd to insiders of the Corporation (includimgctors and officers of the
Corporation) pursuant to the DSU Plan within ang gaar period, and (ii) issuable to insiders purstmthe DSU Plan at any time, when
combined with all of the Common Shares issuabladimers pursuant
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to any other security-based compensation arrangesfi¢ghe Corporation, must not exceed 10% of thial toumber of outstanding common
shares of the Corporation.

Approvals Required

The rules of the TSX and NYSE Amex require all sggtbased compensation arrangements of the Catiparthat involve or could involve
the issuance of Common Shares to be approved égodution passed by a simple majority of the votest at a meeting of the shareholder
the Corporation by shareholders present in persoeprvesented by proxy. Accordingly, at the Meetihg shareholders of the Corporation
will be asked to approve the following resolutidhe(“DSU Plan Resolution”):

BE IT RESOLVED AS AN ORDINARY RESOLUTION OF SHAREHO LDERS THAT:

1. The deferred share unit plan of the Corporation andthe allotment and reservation of 7,500,000 commahares of the
Corporation for issuance thereunder, as more fullydescribed in the Corporation’s Management Information Circular dated
March 14, 2011, be and the same is hereby approvedtified and confirmed; and

2. any one director or officer of the Corporation be ad is hereby authorized to do all acts and thingsral execute all
documents, as may be necessary or desirable in loisher opinion to give effect to the foregoing.

The Board of Directors recommends that shareholdergote FOR approval of the DSU Plan Resolution.

Unless otherwise indicated in the proxy, it is marmgement’s intention to vote the proxies FOR the adoption athe DSU Plan Resolutior

AVAILABILITY OF DOCUMENTS

Financial information regarding the Corporation t&found in the following documents, which docutsdrave been filed or will be filed

with the SEC in the United States and securitiesrgssions or similar authorities in various promwaof Canada and copies of which may be
requested, after filing, by any person to whomaxprstatement is delivered, and shall be provid@bomt charge within one business day of
the receipt of such request, by Golden Star Ressurtd., 10901 West Toller Drive, Suite 300, Liitle, Colorado, USA 80127-6312, Tel:
(303) 830-9000; Toll Free: (800) 553-8436; Fax:33830-9094, Attention: Investor Relations.

a) the Corporation’s Annual Report on Form 10-Ktfue year ended December 31, 2010, as may be athd@ndether with any document, or
the pertinent pages of any document, incorporaye@ference therein and the related managemenssisision and analysis of the financial
condition and results of operations; and

b) comparative audited consolidated financial statets of the Corporation and the notes theretd asdifor the fiscal years ended
December 31, 2010, 2009 and 2008, together withepert of the auditors thereon, and any intermaficial statements of the Corporation
that may be subsequently filed and managementtsisiison and analysis of the financial condition esslilts of operations.

Additional information relating to the Corporatienavailable on The System for Electronic Docunfemalysis & Retrieval (or SEDAR) at
www.sedar.com.

PERFORMANCE GRAPH AND TABLE

The performance graph and disclosure related thésetet forth in Item 5 of the Corporation’s AnhReport on Form 10-K for the year
ended December 31, 2010 under the heading “Perfar@n@raph and Table” and is incorporated by referdrerein, and is also provided in
the Corporation’s 2010 Annual Report which accongmthis Management Information Circular. A copytlté Corporation’s Annual Report
on Form 10-K for the year ended December 31, 28 Hvailable at www.sedar.com, www.sec.gov and upqaest by a shareholder to the
Corporation as set forth under “Availability of Donents”.

ACCOMPANYING FINANCIAL INFORMATION AND INCORPORATIO N
BY REFERENCE
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The following financial statements and informatuafrthe Corporation accompany and form part of, aredspecifically incorporated by
reference into, this Management Information Circula) Consolidated Balance Sheets as of Decenhe(@.0 and 2009, and Consolidated
Statements of Operations, Consolidated Statemddhahges in Shareholders’ Equity, and Consolidatatements of Cash Flows for the
years ended December 31, 2010, 2009, and 2008gMotes to the Consolidated Financial Statemécitshe Auditor’ Report on such
financial statements; (d) the report on ManagenseéRé&sponsibility for Financial Information; and @anagement’s Discussion and Analysis
of Financial Condition and Results of Operationsede documents are available on SEDAR at www.saxarand a copy of any such
document may be obtained free of charge upon ré@yes shareholder to the Corporation as set famtter “Availability of Documents”.

The reports of the Compensation and Audit Comnsteeed the information under the heading “PerforredBaph and Table” shall not be
deemed incorporated by reference by any genettehséat incorporating by reference this Managemafiotrination Circular into any filing
under the United States Securities Act of 1933 {(8exurities Act”) or the United States Securiiechange Act of 1934 (the “Exchange
Act”), except to the extent we specifically incorate this information by reference, and shall rtheovise be deemed filed under the
Securities Act or the Exchange Act.

2010 ANNUAL REPORT

The Annual Report for the fiscal year ended Decer3tie 2010 accompanies this Management InformaZiocular. The consolidated
financial statements of the Corporation, the accamgg notes and report of the independent auditioesselected financial data for each of
the years ended December 31, 2010, 2009 and 2@&anagement’s discussion and analysis of the Catipa’s financial condition and
results of operations are included in the Annugldre

2012 SHAREHOLDER PROPOSALS

To be eligible for inclusion in the Corporation’sallagement Information Circular for the year 2012umh general meeting of shareholders,
shareholder proposals prepared in accordance wijtlicable rules governing shareholder proposalst ineiseceived at the Corporation’s
corporate office, 10901 West Toller Drive, Suit®3Dittleton, Colorado, USA 80127-6312, AttentidZhief Financial Officer, on or before
December 14, 2011.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The Corporation’s officers, directors and sharebrdcholding more than 10% of the Corporation’s Cami8hares are required to file
beneficial ownership reports under Section 16(ahefExchange Act, generally within two days of évent triggering the requirement to file
such a report. Based solely on the Corporatiorvieve of the copies of such reports it has receitieel Corporation believes that all its
directors and officers filed all such reports dinzely basis with respect to transactions durinfj®0

OTHER MATTERS

Management of the Corporation is not aware of ahgromatters to come before the Meeting other #saset forth in the Notice of the
Meeting. If any other matter properly comes betbe=Meeting, it is the intention of the persons adrin the enclosed Proxy to vote the
Common Shares represented thereby in accordanice¢hgit best judgment on such matter.

GENERAL

All matters to be brought before the Meeting reguior the passing of same, a simple majority efithtes cast in person or by proxy at the
Meeting by the holders of Common Shares. If a nitgjof the Common Shares represented at the Mestingld be withheld from voting for
the appointment of PricewaterhouseCoopers LLP diaas of the Corporation, the Board will appoinbther firm of chartered accountants
based upon the recommendation of the Audit Comenitte

APPROVAL
The contents and mailing of this Management InfaromaCircular have been approved by the Board oéfors of the Corporation.
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DATED this 14t day of March, 2011.
ON BEHALF OF THE MANAGEMENT OF GOLDEN STAR RESOURCE S LTD.

“T HOMASG. M AR ” “JOHNA. L ABATE”
Thomas G. Mair John A. Labate
President and Senior Vice President and
Chief Executive Officer Chief Financial Officer
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EXHIBIT A
GOLDEN STAR RESOURCES LTD.
DEFERRED SHARE UNIT PLAN

1. INTRODUCTION
1.1 Purpose

The Golden Star Resources Ltd. Deferred ShareRJait (the “Plan ") has been established (i) to encourage the Qirs@nd

Executive Officers of Golden Star Resources Ltdowm shares of Golden Star Resources Ltd. ancctlitéde such share ownership,

(i) to provide Directors and Executive Officers®blden Star Resources Ltd. with incentives infthien of deferred share units in order
to allow Golden Star Resources Ltd. to reduceelismce on stock options and other long-term ingenilans for the same purposes, so
as to conform with current best practices regardingctors’ and executive officers’ compensation.

1.2 Definitions
For purposes of the Plan:

a)
b)
c)

d)
e)

f)
)}

h)

“ Acknowledgement and Election Forn” means a document substantially in the form of Sgle*A”;
“ Affiliate ” has the meaning assigned by Securities Act (Ontario), as amended from time to tir

“ Applicable Laws " means all laws and regulations applicable toGbeporation and its affairs, and all applicable
regulations and policies of such regulatory authes;j stock exchanges or over-ttminter markets as have jurisdiction ¢
the affairs of the Corporatio

“ Applicable Withholding Taxes” has the meaning set forth in Section 2.3 of the;f

“ Applicable Stock Exchange” means each stock exchange or over-the-countgrenan which the Shares are listed or
quoted;

“ Associate” has the meaning assigned by Securities Act (Ontario), as amended from time to tin

“ Award Date " means in respect of Deferred Share Units awanudidu of (i) a Director’'s Retainer, as contemplhby
Section 3, each day on which an installment ofdivector’s Retainer is required to be paid; or &ijliscretionary award of
long-term incentives as contemplated by Section 4, ch date as the Committee determir

“ Award Market Value " means (i) the volume-weighted average tradingepdf the Shares for the twenty (20) trading
days immediately preceding the Award Date, caledldity dividing the total value of all Shares tradedhe Stock
Exchange during such period by the total volum8iudres traded on the Stock Exchange during suabdpeis reported by
the Stock Exchange or (ii) the value of a Sharerdained pursuant to Section 2

“ Board " means the board of directors of the Corporalt
“ Broker " has the meaning assigned thereto in Section 5.

“ Cause” means, with respect to a Participant: (1) untessilting from Disability, a Participant’'s matertakach of any
terms of his or her employment or consulting agremwith the Corporatio
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m)
n)

p)

a)

(or a Subsidiary, as applicable), if such matdyiabch has not been cured within thirty (30) dayleding written notice o
such breach to the Participant from the Corpordiiorthe Subsidiary, as applicable) setting fortthwgpecificity the nature
of the breach or, if cure cannot reasonably bectftewithin such 30-day period, if the Participdaés not commence to
cure the breach within such 8@y period and thereafter pursue such cure conisiy@nd with due diligence until cure t
been fully effected; (2) the Participant’s willfdishonesty towards, fraud upon, crime against,faill action with respect
to, deliberate or attempted injury to, or grossamigluct or material noncompliance with the Corgoras policies and
procedures which is materially injurious to the @mation; (3) the Participant’s conviction for aingictable crime
(whether in connection with the Corporation’s affaor otherwise); or (4) the Participanfailure to comply with any lawf
directive of the Board, the failure to comply witthich is stated in such directive to be groundsdomination;

“ Change in Control” means the occurrence of any one or more of theviing events: (1) any “person” or

“group” (within the meaning of Sections 13(d) art{d)(2) of the Exchange Act), other than a trusteether fiduciary
holding securities under an employee benefit pfathe Corporation, is or becomes the “beneficiahew (as defined in
Rule 13d-3 under the Exchange Act), directly oirectly, of more than thirty percent (30%) of timeh outstanding voting
stock of the Corporation; or (2) persons who aoeinbent Directors cease to constitute a majorityrefBoard; or (3) the
shareholders of the Corporation approve a mergasatidation or amalgamation of the Corporatiorhveity other
corporation, other than a merger, consolidatioamalgamation which would result in the voting sé®s of the
Corporation outstanding immediately prior theredatimuing to represent (either by remaining outsiiag or by being
converted into voting securities of the survivingity) at least fifty percent (50%) of the combinaating power of the
voting securities of the Corporation or such sungventity outstanding immediately after such mergensolidation or
amalgamation, or (4) the shareholders approveragilaomplete liquidation of the Corporation or 8se or disposition b
the Corporation of all or substantially all of tBerporation’s assets in one or a series of relaiatbactions.
Notwithstanding the foregoing, the determinatioli“‘change in control” under any employment agreenhbetdveen any
Executive Officer and the Corporation or any Sulasidshall be determined and administered separftah the Plan

“ Committee” means the Compensation Committee of the Bc

“ Corporate Secretary” means the corporate secretary of the Corporatiosuch other officer or employee of the
Corporation who carries out the functions of a coape secretary of the Corporation, or who is destigd for such purpose
by the Board

“ Corporation " means Golden Star Resources Ltd. and its succemsorsssigns, and any reference in the Plan taitaes
by the Corporation means action by or under thbaity of the Board or the Committe

“ Deferred Share Unit” means a unit equivalent in value to a Share, @édiyy means of a bookkeeping entry in the b
of the Corporation in accordance with Sectiol

“ Director " means any member of the Board, or any memberebbard of directors of a Subsidiary of the Coagion
who is designated by the Committee ¢ Director” for the purposes of this Pla

“ Disability " means, with respect to a Participant, the Pgudict’s disability means his incapacity due to physicahental
illness such that he or she is unable to perfosohher previously assigned duties where (1) sutdpacity has been
determined to exist by either (a) the Corporatia@i&ability insurance carrier or (b) the concurrominions of two licensed
physicians (one selected by the Corporation ancbgrtee Participant) or (2) the Participant hakethfor any three

(3) consecutive months in any calendar year osifo(6) months in the aggregate in any two sucewessilendar years to
have performed substantially all of his or her @sitinder his or her employment or consulting agesgwith the
Corporation (or a Subsidiary, as applicable) byoaaof physical or mental illness, as determinethieyBoard
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s) “ Director’s Retainer” means the basic retainer payable to a Directoséovice as a member of the Board during a
calendar year and, for greater certainty, shalimdude, committee chairperson retainers, committember retainers,
Board or committee meeting fees, special remurtarditir ad hoc services rendered to the Board or any discretiogeagt
of Deferred Share Units, if an

t) “ Exchange Act” means the U.S. Securities Exchange Act of 1984 mended from time to time, and any successor
thereto;
u) “ Executive Officer” means any one of the president, the chief exeeutfficer, the chief operating officer, the chief

financial officer, a vice-president or a generahager of the Corporation or any Subsidiary, or sattler officer of the
Corporation or any Subsidiary as may be desigradegh Executive Officer by the Committee for theppse of the Plar

V) “ Incumbent Director ” means any person who serves on the Board as dateeof approval of this Plan by the Board,
any person who is added to the Board thereaftdr thid approval of a majority of the persons whothes Incumbent
Directors;

w) “ Insider " means

a. aninsider as defined under Section 1(1) oBSHaarities Act (Ontario), other than a person who falls withinttha
definition solely by virtue of being a director Brecutive Officer of a Subsidiary, a

b. an associate, as defined under Section 1(Hed®kturities Act (Ontario), of any person who is an insider by \grof
subparagraph 1.1(h)(i) abo\

X) “ Market Value " as of a given date means (i) the volume-weiglateetage trading price of the Shares for the twenty
(20) trading days immediately preceding such daksulated by dividing the total value of all Stateaded on the Stock
Exchange during such period by the total volum8iudres traded on the Stock Exchange during suabopeis reported by
the Stock Exchange or (ii) the value of a Sharerdained pursuant to Section 2

y) “ Participant ” means a current or former Director or Executiviic@r who has been or is eligible to be creditathw
Deferred Share Units under the Pl
2) “ Performance Period” has the meaning attributed to it in Section 4.2

aa) “ Plan” has the meaning attributed to it in Section

bb) “ Qualified Performance-Based DSU¢" means an award of Deferred Share Units intendeglialify for the Section 162
(m) Exemption, as provided in Section 4.2

cc)  “Qualifying Performance Criteria” has the meaning attributed to it in Section .

dd) “Redemption Date” means, with respect to the redemption of Deferieat &S Units, up to three (3) dates for the
redemption of such Deferred Share Units elected,timely manner as described below, by the Pp#didito whom such
Deferred Share Units are credited, provided thabimvent shall (i) a Participant who is a Direceord not an Executive
Officer) be permitted to elect a date which isieathan the ninetieth (90) day following the Sejtiean Date or later than
December 15 of the calendar year following therm@dde year in which the Separation Date occurs (@nal Participant
who is an Executive Officer be permitted to eledate which is earlier than the first businessfd#lgwing the six-month
anniversary of the Separation Date or later thaceDer 15 of the calendar year following the caeryegar in which the
Separation date occurs. If no Redemption Datesigtedl, or if it is not elected in a timely manrf&egdemption Date” shall
mean the first business day following the signth anniversary of the Separation Date. A RedemRate shall be deem
to be elected ih a timely manner” if the election specifies the percentage of tlefdired Share Units the Participant
wishes to have redeemed under Section 5.5 of tiedtl such Redemption Date and is delivered t€tirporate Secretary
in the form prescribed by the Corporation, a copwloich is attached hereto as Schedule “C”. Indage of an award of
Deferred Share Units that
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ee)

ff)

gg)

hh)

)]
kk)

unvested at the time of grant, the election mustddiwered no later than 30 days after the AwarteDprovided that such
election shall apply only to the extent the appileaDeferred Share Units do not vest earlier thenl2-month anniversary
of such election. In the case of an award of DefeBhare Units that is vested at the time of gthetelection must have
been delivered no later than the end of the yaar fir the year in which the Redemption Date occirsi0 event may any
deferral be made to the extent such deferral wddlt in the acceleration of any tax or the imposiof any additional ta
or interest charge pursuant to Section 4C

“ Redemption Value” means, with respect to Deferred Share Units teeleamed as of a given Redemption Date, the
obtained by multiplying the number of Deferred $hnits to be so redeemed by the Market Value ®ktjuivalent
number of Shares as of the Redemption C

“Section 162(m) Exemptio” means the exemption from the limitation on dedulyfimposed by Section 162(m) of the
U.S. Code that is set forth in Section 162(m)(4)¢€Che U.S. Code

“Section 409/’ means Section 409A of the U.S. Code and any Tre&degulations and other guidance issued by the U.S.
Internal Revenue Service thereunc

“ Security-Based Compensation Arrangemer” has the meaning ascribed thereto in Section 618npisuccessor thereto)
of the TSX Company Manual (as the same may be aeakindm time to time), and includes, without lintiden:

a. stock option plans for the benefit of employeesidars, service providers or any one of such grc

b. individual stock options granted to employees, iserproviders or Insiders if not granted pursuard plan previous
approved by the Corporati’'s security holders

c.  stock purchase plans where the Corporation gesviinancial assistance or where the Corporatiatcines the whole
or a portion of the securities being purcha:

d. stock appreciation rights involving issuances ausiies from treasury

e. any other compensation or incentive mechaniswlving the issuance or potential issuances of ritgesi of the
Corporation; ant

f.  security purchases from treasury by an emplolyesiger or service provider which is financiallysésted by the
Corporation by any means whatsoe

“Separation Date’ means the earliest date on which all three of tHeviiing conditions are satisfie

a. the Participant ceases to be a Director or BkexOfficer by reason of Termination Without Caudeath, Disability,
resignation or retirement, or, at the discretiothef Committee, by reason of Termination For C:

b. the Participant is neither a Director or Executdféicer; and
c. the Participant is no longer employed by the Caapion in any capacity

Notwithstanding the foregoing, a Participant’s Safian Date shall be the earliest date that sucticRant experiences a
“separation from service” under Section 409A,

“ Share” means a common share of the Corporal

“ Stock Exchange’ means NYSE Amex, or, if the Shares are not listedhe NYSE Amex at the relevant time, such other
stock exchange or ov-the-counter market on which the Shares are principatigd or quoted, as the case may
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I “ Subsidiary ” means any related entity to the Corporation,uzhgderm is defined in National Instrument 45-106 -
Prospectus and Registration Exemptions of the Canadian Securities Administratc

mm) “ Termination For Cause” means, with respect to a Participant, the tertionaby the Corporation for Cause, including
but not limited to the resignation at the requdéshe Corporation for Cause, of such Participaptsition as a Director or
Executive Officer and such Particip’s employment with the Corporation, if any; ¢

nn) “ Termination Without Cause " means, with respect to a Participant, the tertiwnaby the Corporation without Cause,
including but not limited to the resignation at tleguest of the Corporation without Cause, of deahicipant’s position as
a Director or Executive Officer and such Partici’ s employment with the Corporation, if ar

00) “U.S. Code” means the Internal Revenue Code of 1986, as agaefndm time to time, and any successor thereto.
References to any section of the Internal ReverageGhall include any final regulations or otheblmhed guidance
interpreting that section; ar

pp) “ U.S. Treasury Regulations” means the U.S. Department of Treasury Regulatioommylgated pursuant to the U.S. Cc
1.3 Effective Date of the Plan

The effective date of the Plan shall be the datevleich it is approved by the Board, subject to igtcef all necessary approvals from all
Applicable Stock Exchanges. The Committee shalereand confirm the terms of the Plan from timeitoe.

2.  ADMINISTRATION
2.1 Administration of the Plan

The Plan shall be administered by the Committeéghwvbhall have full authority to interpret the Plém establish, amend and rescind
any rules and regulations relating to the Plantarrdake such determinations as it deems necessdpgswable for the administration of
the Plan. All actions taken and decisions madénbyGommittee in this regard shall be final, congleisind binding on all parties
concerned, including, but not limited to, the Cagiimn, the Participants and their legal repredeves

2.2 Determination of Value if Shares Not Readily Tradalle on the NYSE Amex

Should the Shares not be readily tradable on th8EXmex at the relevant time such that the AwardletaValue or the Market Value
cannot be determined in accordance with clause{iput in the definitions of those terms, the galfia Share shall be shall be the fair
market value of a Share determined by the Commiitt@ecordance with U.S. Treasury Regulations 8eci409A-1(b)(5)(iv)(B).

2.3 Taxes and Other Source Deductions

The Corporation shall be authorized to deduct femmp amount paid or credited hereunder, or from @sgation otherwise payable to a
Participant, such minimum amount of taxes and atfiermum amounts as it may be required to withimldsuant to Applicable Laws,
in such manner as it determines to be necessaypropriate (the Applicable Withholding Taxes”). In the sole discretion of the
Corporation, the Corporation may require a Pardictgo tender cash to the Corporation in an amdetgrmined by the Corporation to
satisfy the Corporation’s liability for Applicabiithholding Taxes.

2.4 Compliance with Income Tax Act

Notwithstanding the foregoing, all actions of thead, the Committee and the Corporate Secretatytshauch that this Plan
continuously meets the conditions of paragraph GB0df the Regulations under thacome Tax Act (Canada), or any successor
provision, in order to qualify as a “prescribedmpta arrangement” for the purposes of the definittha “salary deferral arrangement”
contained in subsection 248(1) of timeome Tax
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Act (Canada).
2.5 Compliance with Section 409A of the U.S. Code

This Section 2.6 shall apply notwithstanding artyeotprovision of the Plan. The provisions of tharRlany outstanding award of
Deferred Share Units, or any deferral election wétspect to Deferred Share Units shall be integgrand administered in a manner so
as to avoid the imposition of additional tax, i or other sanction pursuant to Section 409An¥f provision of the Plan, any
outstanding award of Deferred Share Units, or afemal election with respect to Deferred Sharetdwiould otherwise frustrate or
conflict with such intent, the provision, term amglition will be interpreted and deemed amendeasso avoid such conflict to the
fullest extent possible. If, at any time, the Comtes determines that the terms of this Plan, atstanding award of Deferred Share
Units, or deferral election with respect to Defdr&hare Units may result in additional tax, interesother sanction to a Participant
under Section 409A, the Corporation shall haveatithority, but shall not be required, to amendRlan, an outstanding award of
Deferred Share Units, or a deferral election witbpect to Deferred Share Units so as to avoid addhional tax, interest, or other
sanction; provided, however, that if any such amsemt would increase the cost to the Corporatioam Bérticipant’s entitlement under
this Plan by more than 25% of such cost immediagiglyr to such amendment, then the Corporationl skdimit such amendment to its
shareholders for ratification within one year of ttate on which such amendment is made. If theekblters do not ratify such
amendment, then such amendment shall cease tdelotivaf as of the date of the meeting at whichsi@reholders voted on such
amendment, or, if no such meeting is held, on timvarsary of the date of such amendment. Notvatiding the foregoing, any
amendment to this Plan that would require appro¥ahareholders pursuant to the rules of any Applie Stock Exchange or
Applicable Laws shall be submitted to sharehol@@rapproval in accordance with the rules of sugplicable Stock Exchange or
Applicable Laws. Notwithstanding any other provisiaf the Plan, the Corporation does not guaranteeaaant to any Participant or
any other person that the Plan, any outstandingdaefaDeferred Share Units or deferral electiorhwispect to Deferred Share Units
intended to comply with Section 409A shall so compbr will the Corporation indemnify, defend orlthdvarmless any person with
respect to the tax consequences arising undero8etiidA. The Corporation provides no guaranty sugance concerning the tax
consequences to the Participants, any award ofri2ef&hare Units, or any deferral election wittpees to Deferred Share Units.

Notwithstanding any other provision in the Plarny award of Deferred Share Units, or any deferrattbn with respect to Deferred
Share Units if (i) a Participant is a “specifiedayee” on the date of the Participant’s “separaffom service” within the meaning of
U.S. Code Sections 409A(a)(2)(A)(i) and 409A(a)R(), and (ii) as a result of such separation freenvice the Participant would
receive any payment that, absent the applicatighisfparagraph, would be subject to the interadtadditional tax imposed pursuant to
U.S. Code Section 409A(a) as a result of the agidin of U.S. Code Section 409A(a)(2)(B)(i), themls payment shall be made on the
date that is the earliest of: (A) the first dayldaling the day that is 6 months after the Partictfsaseparation from service, (B) the
Participant’s date of death, or (C) such other datevhich such payment will not be subject to sitérest and additional tax.

2.6 No Liability

Neither the Board, the Committee, the Corporateedary, nor any officer or employee of the Corpiarashall be liable for any act,
omission, interpretation, construction or deterrtisttamade in good faith in connection with thisriPland the members of the Board,
the Committee, the Corporate Secretary and su@tecdfand employees of the Corporation shall bigéleshto indemnification by the
Corporation in respect of any claim, loss, damagexpense (including legal fees and disbursemanising therefrom to the fullest
extent permitted by law. The costs and expensaamementing and administering this Plan shall beb by the Corporation.

2.7 Eligibility

Deferred Share Units may be awarded under thed?igrto persons who are Directors or Executive €ffs on the Award Date.
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2.8

Information

As a condition of participating in the Plan, eaehtRipant shall provide the Corporation with afarmation and undertakings that the
Corporation requires in order to administer thenRlad comply with Applicable Laws.

2.9 Currency

Except where expressly provided otherwise all exfees in the Plan to currency refer to lawful aueyeof the United States of Ameri
Where for the purposes of the Plan it is necessacgnvert any amount (including but not limitedato Award Market Value, a Market
Value, or a Redemption Value) from one currency emother, such conversion shall be carried otliteaprevailing rates quoted for the
currencies in question by the Corporation’s priatigank on the day on which the amount is deterchine

3.  AWARDS IN LIEU OF DIRECTOR’S RETAINERS

(@)

(b)

(©

(d)

A Participant who is a Director and who is sgbjto U.S. federal income taxation shall haveritjat to elect in each calendar year
the manner in which the Participant wishes to rex#ie Director's Retainer (whether in cash, DefgiBhare Units or a
combination thereof) by completing, signing andwging to the Corporate Secretary the Acknowledgenand Election Forn

a. in the case of a current Direct

i. with respect to the calendar year in which thenRs approved by the Board, within thirty (30ydaf the approval of
the Plan by the Board, with such election to applsespect of the Director's Retainer for that odler year and the
following calendar year; ar

ii.  with respect to each subsequent calendar ygabecember 31 of the preceding calendar year, suiti election to
apply in respect of the Direc’s Retainer for the following calendar year

b. in the case of a new Director, within thirty J2@ys after the Directas’first election or appointment to the Board, vatick
election to apply in respect of the Direc®Retainer earned after such election, but ontiigeextent that such new Direc
is entitled to make an initial deferral electiorrguant to Treasury Regulations Section 1-2(a)(7).

A Participant who is a Director and who is sobject to U.S. federal income taxation shall hifveeright to elect in respect of each
calendar quarter the manner in which the Partitipashes to receive the Director’'s Retainer forrsoalendar quarter (whether in
cash, Deferred Share Units or a combination th¢taotompleting, signing and delivering to the Gogie Secretary the
Acknowledgement and Election Form at any time uartd including the last day of the preceding cadempharter

The Committee may, from time to time, set slilits on the manner in which the Participants megeive their Director’s
Retainers and every election made by a Participanis or her Acknowledgement and Election Formildiesubject to such limi
once they are se

If the Acknowledgment and Election Form is gigrand delivered in accordance with this Sectidh&Corporation shall pay
and/or issue the Director’'s Retainer for the cadenebar or calendar quarter in question, as the weg/ be, to such Director in
accordance with such Director’s Acknowledgment Biettion Form. If a Director has signed and dekean Acknowledgment
and Election Form in respect of one calendar yeaalendar quarter, as the case may be, in acomedaith this Section 3, but h
not subsequently signed and delivered a new Ackedgvhent and Election Form in respect of a subséaadendar year or
calendar quarter, as the case may be, the Compogtiall continue to pay and/or issue the DirestBetainer for each subsequent
calendar year or calendar quarter, if any, in tl@mer specified in the last Acknowledgment and tilad=orm that was signed
and delivered by the Director in accordance with 8ection 3, until such time as the Director signd delivers a new
Acknowledgment and Election Form in accordance with Section 3
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4.

5.

(€)

If a Director has not signed and delivered akrmowledgment and Election Form in accordance thith Section 3, the
Corporation shall pay the Direc’s Retainer in casl

AWARDS IN LIEU OF LONG -TERM INCENTIVE GRANTS
4.1 Qualifying Performance-Based Compensatiot

4.2

(@)

(b)

(©

The Committee may award Deferred Share Unitsdhalify as Qualified Performance-Based DSUstteee Director or
Executive Officer Participants at such times anduoh amounts as the Committee may determinee IEmmittee decid
to award Qualified Performance-Based DSUs, the Cit@enshall specify, in writing, the Qualifying Pemmance Criteria
and the level of achievement under such criteaa shall determine the number of Deferred Share¢sihat may be
awarded or be outstanding pursuant to the Plaateo than the earliest of: (i) 90 days following tommencement of the
period to which the Qualifying Performance Critagtates (the Performance Period”); (ii) the latest date on which the
achievement of the Qualifying Performance Crité&igsubstantially uncertain”; or (iii) the first teon which 25% of the
Performance Period has elapsed. Prior to such @2ef&hare Units being awarded or vested, the Caeershall certify, in
writing, the extent to which any Qualifying Perfante Criteria has been achieved or satisfied, mdumber of Deferred
Share Units that will be awarded under this Plaa essult of achieving or satisfying such criteNa. Deferred Share Units
shall be awarded pursuant to this Section witheeitGommittees certification, in writing, of the satisfaction achievemer
of the Qualifying Performance Criteria. Notwithstémg satisfaction of any Qualifying Performancetéia, the number of
Deferred Share Units awarded or vested under attylsonus or arrangement may be reduced, but netsised, by the
Committee on the basis of such further considematas the Committee in its sole discretion shaémene.

For purposes of this Plan, the teri@dalifying Performance Criteria ” shall mean any one or more of the following
objective performance criteria, either individualjternatively or in any combination, applied tther the Corporation as a
whole or to a business unit or Subsidiary, eitheiiidually, alternatively or in any combinatiomdameasured either
annually or cumulatively over a period of yearsamnabsolute basis or relative to a pre-establitdwggt, to previous years’
results or to a designated comparison group, ih ease as meeting the requirements of the Seddip¢n) Exemption and
as specified by the Committee: target cash cosbpece and total ounces produced; net income;regsrer share;
earnings before interest, taxes, depreciation arattézation; free cash flow and free cash flow glesire; growth in mineral
reserves and resources; and safety inde

The maximum amount of the compensation that beagaid during any fiscal year to any one Paricipn the form of
Qualified Performance-Based DSUs shall not exchegbttimes base salary for the Chief Executivec®ffand one and a
half times base salary for all other Participaptsyided that the maximum amount of compensatiahdhy one Participa
may receive in a calendar year in respect of QedliPerformance-Based DSUs may not exceed, inghe=gate,
$1,500,000

Other Award Compensation

Subject to this Section 4 and such other termscanditions as the Committee may prescribe, the Citteermay from time to
time award Deferred Share Units to a Participamtyided that in no event may a Participant recdivany one year, a number of
Deferred Share Units having an aggregate Award Btavialue greater than the aggregate fair marketevaf the total
compensation payable to the Participant in such, yeeluding, for greater certainty, the salary amy bonus payable to such
Participant but excluding any Director’'s Retainayg@ble to such Participant.

DEFERRED SHARE UNITS
5.1 Deferred Share Unit Accounts and Vesting
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(@)

(b)

(©

5.2
(@)

(b)

5.3

All Deferred Share Units received by a Partiaipshall be credited to an account maintainedh®@Participant on the books of the
Corporation and vest as of such date or dateseaSdmmittee may determine at its discretion atithe the Deferred Share Units
are awarded. For greater certainty, the Committag $et any conditions to the vesting of Deferredr8tUnits as it considers
appropriate, in its sole discretion. Notwithstamgihe foregoing, if the Committee does not deteawirvesting schedule or vest
conditions for Deferred Share Units awarded to id?pant, such Deferred Share Units shall v

a. in the case of Deferred Share Units awarded putsag®ection 3, immediately upon their respectiveafd Dates; an

b. in the case of Deferred Share Units awardedupmtso Section 4, as to one-third (1/3) of thedbefd Share Units awarded
on each of the first three (3) anniversaries oifr ttespective Award Date

For administrative purposes, separate registeal be maintained for each Participant by thgp@mtion for vested and unvested
Deferred Share Units. Unless otherwise determineitid Committee, or as otherwise provided in trenP$such Deferred Share
Units shall cease to vest on the Separation Dateaap Deferred Share Units which have not vestetherSeparation Date shall
be cancellec

Notwithstanding the foregoing, unless otherwisedained by the Committee on or after the awardinDeferred Share Unit:

a. if any Deferred Share Units are outstanding idiedely prior to the occurrence of a Change in @unbut are not then
vested, 50% of such Deferred Share Units shallrineduolly vested upon the occurrence of such Cham@mntrol, and the
remaining 50% of such Deferred Share Units shalbbee fully vested on the Separation Date if sugiagsion Date
occurs within one (1) year of the occurrence ofG@hange in Control; an

b. any Deferred Share Units which are creditedRadicipant and are outstanding immediately podhe Separation Date
shall become fully vested on the Separation Dasadh Separation Date was the result of deathtioemeent;

C. if a Separation Date was the result of resignatir Termination Without Cause, the Committee weyse such number of
the Deferred Share Units which are outstandindherSeparation Date, but are not then vested, taavssich time or times
or upon such conditions as the Committee may isdts discretion determin

Number of Deferred Share Units

The number of Deferred Share Units (includirsgtional Deferred Share Units) to be credited Ragicipant’s account in respect
of an award under Section 3 shall be determinediVaging (a) the amount of the Director’s Retait@be paid in Deferred Share
Units, as elected by the Participant in accordavitie Section 3, by (b) the Award Market Value, witactions computed to three
decimal places

The number of Deferred Share Units (includirarfional Deferred Share Units) to be credited Ragicipant’s account in respect
of an award under Section 4 shall be such numbBetérred Share Units as the Committee in its dismn determines to be
appropriate in the circumstances, subject to tbgigions of Section ¢

Confirmation of Award

Certificates representing Deferred Share Unitsl stutlbe issued by the Corporation. Instead, thardwf Deferred Share Units to a
Participant shall be evidenced by a letter to theiépant from the Corporation in the form attagtnereto as Schedule “B”.

5.4

Reporting of Deferred Share Units

Statements of the Deferred Share Unit accountsbeilprovided to the Participants on an annual basianuary of each year.
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5.5 Redemption of Deferred Share Units

(@)

(b)

(©

(d)

Subject to Section 2.4, on each applicable Retien Date, the Corporation shall redeem the DeteShare Units to be redeemed
on such Redemption Date by delivering to the Fa#ditt, at the election of the Committee in its stikeretion:

a. a cash payment equal to the Redemption Valsaalf Deferred Share Units after deduction of applietaxes and other
source deductions required by Applicable La

b. such number of Shares duly issued by the Corpardition treasury as is equal to the number of sueteied Share Unit:

C. such number of Shares that have been purchgsbe iCorporation on the Stock Exchange in accarelavith the
provisions of Section 5.5(b) as have an aggregaik® Value equal to the Redemption Value of suefeBed Share
Units; or

d. any combination of the foregoing, such thatadagh payment, plus such number of Shares issuyadrcinased by the
Corporation and delivered to the Participant, havair market value equal to the Redemption Valusuch Deferred Sha
Units.

If the Corporation elects to redeem the Defé@bare Units redeemable on such Redemption Ddlte imanner contemplated in
Section 5.5(a)c, then prior to 11:00 a.m. on thddReption Date or, where the Redemption Date isariiding day for Shares on
the Stock Exchange, on the next such trading d#&yCbrporation shall notify a broker designatedhgyParticipant who shall be
independent from the Corporation (i Broker "), as to:

a. the number of whole Shares to be purchasedebBitbker on behalf of the Participant or the Pgoéint's estate, as
applicable, on the Stock Exchange, as of that RptlemDate, which number shall be determined bydilng the aggrega
Redemption Value of the Deferred Share Units togdeemed, after deduction of applicable taxes émet source
deductions required by Applicable Laws, by the M&aMalue as determined on the Redemption Dat

b. the amount available to purchase Shares onfoaftthle Participant or the Participant’s estateapplicable, which amount
shall be equal to the Redemption Value of the DetkeEhare Units to be redeemed, after deducti@pplicable taxes and
other source deductions required by Applicable Lz

As soon as practicable thereafter, the Broker ghalthase on the Stock Exchange the number of vBtodees which the
Corporation has requested the Broker to purchasgpmy the amount specified by the Corporatiopucchase whole Shares. The
Corporation shall for this purpose (i) reimburse Broker for its costs of purchasing such Shaneéi)grovide to the Broker the
amount necessary to purchase such Shares.

If, after the Broker applies the Redemption Vahet, of applicable withholdings, to the purchasabble Shares as provided for
herein relating to the Redemption Date or Redemliates, as applicable, elected by or in respeatRdrticipant, an amount
remains payable under the Plan to the Participahitsoor her estate, as applicable, such amoutittshaaid in cash to the
Participant or his or her estate, as applicable.

All Shares issued or delivered in redemptioeferred Share Units shall be registered in theenaf and delivered to the
Participant whose Deferred Share Units are beingdeemed, or as such Participant may otherwiseioighe Corporation in
writing; provided, however, that, subject to anytien instructions which a Participant may havevjted to the Corporation prior
to his or her death, all Shares purchased andetetivin accordance with Section 5.6 upon the retlempf such Participant’s
Deferred Share Units after such Partici|' s death shall be registered in the name of andatelil to the estate of such Participi

Upon the payment of the cash amount and/odéfigery of the Shares or other securities or prigpaeliverable upon the
redemption of a Deferred Share Unit, such Defe8tedre Unit shall be cancelled &
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5.6

no further issuances or deliveries shall be madkadarticipant in respect of such Deferred Shiaie under the Plar
Death of Participant Prior to Redemption

If a Participant dies prior to the redemption of theferred Share Units credited to the accountcii articipant under the Plan, then
notwithstanding any election made by the Partidipéth respect to a Redemption Date or Redemptiate®for such Deferred Share
Units, the Redemption Date for all such Deferredr8hUnits shall be deemed to be the thirtietht(3@ay) after the death of the
Participant.

5.7
(@)

(b)
(©
(d)

(€)

5.8
(@)

(b)

(©

(d)

Dividends

If and when cash dividends are paid on thee&shadditional Deferred Share Units shall be ceeldiv the Participant’s Deferred
Share Unit account in accordance with this Seddi@n The number of such additional Deferred ShanigsWvill be calculated by
dividing (i) the cash dividends that would haverbpaid to such Participant if the Deferred Sharéd.hecorded in the
Participant’s Deferred Share Unit account as atélerd date for the dividend (whether or not sDeffierred Share Units have
vested) had been Shares by (ii) the Market Valugf &ise date on which the Shares began to tradgeaxdividend basis, round:s
down to the next whole number of Deferred ShargdJio fractional Deferred Share Units shall thgrieb createc

No Deferred Share Units will be credited to a RBgrtin’s account as dividend equivalents in relation &fddred Share Units that
have been previously terminated or redeemed uheédPlan

Deferred Share Units that have been creditedRarticipant’'s account as dividend equivalensdl §fe deemed to be subject to the
same vesting schedule or vesting conditions, if ang Redemption Dates as the Deferred Share tdnithich they relate

Should a dividend-in-kind be paid by the Cogimm on the Shares, the Committee will adjustrhiaber of Deferred Share Units
credited to each Participant to reflect the eftéddhe dividend-in-kind. In the event that the Pisisuspended or terminated and
there remain outstanding Deferred Share Units waittter have not vested or have not been redeamactordance with the Pl
such Deferred Share Units shall continue to bdledtto dividend equivalents pursuant to this $ech.7.

The foregoing does not obligate the Corporatiiopay dividends on Shares and nothing in this Bleall be interpreted as creating
such an obligatior

Adjustments

Subdivisions and Redivisions: In the event of any subdivision or redivision of tBhares at any time into a greater number of
Shares, all Deferred Share Units outstanding atitfie of such subdivision or redivision shall beohed to have been subdivided
or redivided on the same basis as of such timéoarttthe Participant making any additional paynmergiving any other
consideration therefo

Consolidations: In the event of any consolidation of the Sharemngttime into a lesser number of Shares, all Dete8hare Units
outstanding at the time of such consolidation shaltleemed to have been consolidated on the sasigedssof such time, without
the Participant making any additional payment @irgj any other consideration theref

Reclassifications/Changes: In the event of any reclassification or changehef$hares at any time, the Corporation shall tfierea
deliver at the time of redemption of any Deferrédh® Unit, where the Committee elects pursuanettdi@n 5.5(a) to redeem su
Deferred Share Unit by issuing or purchasing aniveling Shares, the number of securities of thepBmtion of the appropriate
class or classes resulting from said reclassificabr change as the Participant would have beetheginto receive in respect of the
number of Shares for which such Deferred Share igititen being redeemed had such Deferred Shatehbem exercised before
such reclassification or chan¢

Other Capital Reorganizations. In the event of any capital reorganization of tlegration at any time which is not otherwise
covered in this Section 5.8, or a consolidationalgmmation or merger of tt
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Corporation with or into any other entity, or thedesof the properties and assets of the Corporatsoor substantially as an entirety
to any other entity (a Reorganization”), each Deferred Share Unit that is outstandingaom has not been redeemed prior to, the
record date or the effective date (as applicalflehioh Reorganization, shall entitle the Partictgarwhom it is credited to recei
upon the redemption of such Deferred Share Unittfeer, where the Committee elects pursuant ttic@eb.5(a) to redeem such
Deferred Share Unit by issuing or purchasing aniveléing Shares, the number of other securitiegroperty of the entity

resulting from such Reorganization that the Pardéint would have been entitled to receive on sudrd@mization if, on the record
date or the effective date of such Reorganizasanh Participant had been the registered holdgreofiumber of Shares to which
such Participant would have been entitled had fefbrred Share Unit been redeemed immediately efioch record date or
effective date

(e) Other Changes: In the event that the Corporation takes any a@féecting the Shares at any time, other than atipradescribed
above, which in the opinion of the Committee womndterially affect the rights of the Participant,jmthe event that the
Committee, in good faith, determines that the adjests prescribed by this Section 5.8 for the astidescribe above would not
fair to Participants, the number of Shares issuabtieliverable upon the redemption of any Defe@&dre Unit, where the
Committee elects pursuant to Section 5.5(a) toaedeuch Deferred Share Unit by issuing or purclggaird delivering Shares,
will be adjusted in such manner, if any, and ahdiroe, as the Committee may determine, but sulijealf cases to any necessary
regulatory and, if required, shareholder approivallure to take such action by the Committee siw gsovide for an adjustment
or prior to the effective date of any action by @arporation affecting the Shares will be conclestvidence that the Committee
has determined that it is equitable to make nostfjent in the circumstance

(H If at any time the Corporation grants to itestholders the right to subscribe for and purclpaseata additional securities of any
other corporation or entity, there shall be no siiients made to the number of Shares or otherigesussuable or deliverable
upon the redemption of the Deferred Share Unitoimsequence thereof and the Deferred Share Uilisremain unaffectec

(9) The adjustment in the number of Shares issuathdieliverable upon the redemption of Deferredr8Hunits provided for in this
Section 5.8 shall be cumulatiy

(h) On the happening of each and every of the foregeummts, the applicable provisions of the Planeaxth of them shall, ipso fac
be deemed to be amended accordingly and the Coeensittall take all necessary action so as to make@ssary adjustments in
the number and kind of securities issuable or dedilile upon the redemption of any outstanding PefeBhare Unit (and the
Plan) and the exercise price there

A-12



Table of Contents

5.9
(@)

(b)

Issuance of Share:

Compliance with Applicable Laws: No Share shall be issued or purchased and deliverger the Plan unless and until the
Committee has determined that all provisions of lgle Laws and the requirements of the Stock Brge have been satisfied.
The Committee may require, as a condition of teaasce or the purchase and delivery of Shares gmirsuthe terms hereof, that
the recipient of such Shares make such covenagregments and representations, as the Commitieedale discretion deems
necessary or desirable. In the event that Sharesthe issued or purchased and delivered on anRsaa Date, redemption of a
Deferred Share Unit shall be made in cash purgoaBéction 5.5(a)(i)

No Fractional Shares: The Corporation shall not be required to issugpqrurchase and deliver, fractional Shares on atanfithe
redemption of Deferred Share Units. If any fracéibinterest in a Share would, except for this psmn, be issuable or deliverable
on the redemption of Deferred Share Units, the @@ion shall, in lieu of delivering any certifieabdf such fractional interest,
satisfy such fractional interest by paying to thes@nated Participant or his Beneficiary, if apafile, a cash amount equal to the
fraction of the Share corresponding to such fractionterest multiplied by the Market Value of sughare

5.10 No Interest
For greater certainty, no interest shall accruetde credited to, a Participant on any amounapkeyunder the Plan.

6. GENERAL

6.1
(@)

Amendment, Suspension, or Termination of Plai

Subject to Sections 6.1(c) to (e), the Boarg,nmaits sole discretion, at any time and fromdito time: (i) amend or suspend the
Plan in whole or in part, (ii) amend or discontirarey Deferred Share Units granted under the Plzoh(id) terminate the Plan,
without prior notice to or approval by any Partaifs or shareholders of the Corporation. Withauiting the generality of the
foregoing, the Board ma

a. amend the definition of “Participant” or thegdtility requirements for participating in the PJamhere such amendment
would not have the potential of broadening or iasieg Insider participatior

b. amend the manner in which Participants may elepatticipate in the Plan or elect Redemption Dz

C. amend the provisions of this Plan relating srédemption of Deferred Share Units and the datebe redemption of the
same; ant

d. make any amendment which is intended to ensure lcamsp with Applicable Laws and the requirementamy Applicable

Stock Exchange

e. make any amendment which is intended to providdiaddl protection to shareholders of the Corpanafjas determined
the discretion of the Boarc

f. make any amendment which is intended to removecanilicts or other inconsistencies which may ekisttiween any tern
of the Plan and any provisions of any Applicableveand the requirements of any Applicable Stockharge;

g. make any amendment which is intended to cummwect any typographical error, ambiguity, defeztr inconsistent
provision, clerical omission, mistake or manifesbe

h. make any amendment which is not expected torraliyeadversely affect the interests of the shateérs of the
Corporation; ant

i. make any amendment which is intended to facilitadéeadministration of the Pla
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(b) Any such amendment, suspension, or terminaii@tl not adversely affect the Deferred Share Uiégwviously granted to a
Participant at the time of such amendment, suspemsitermination, without the consent of the affecParticipant

(¢) No modification or amendment to the following preiens of the Plan shall be effective unless and tivé& Corporation ha
obtained the approval of the shareholders of thgp@ation in accordance with the rules and policiethe Stock Exchang

a. the number of Shares reserved for issuance unddé?lém (including a change from a fixed maximum hanof Shares to
fixed maximum percentage of Share

b. the definition of “Participant” or the eligibiji requirements for participating in the Plan, whsuch amendment would
have the potential of broadening or increasingdeisparticipation

C. the extension of any right of a Participant undher RPlan beyond the date on which such right worilglrally have expired

d. the terms of this Section 6.1; a

e. any other amendment that would require approvahafeholders pursuant to Stock Exchange r

(d) No amendment, suspension or discontinuance ofltived? of any granted Deferred Share Unit may @ne the requiremer
of the Stock Exchange or any securities commissiaiegulatory body to which the Plan or the Corfiorais now or may
hereafter be subjec

(e) If the Board terminates the Plan, no new Defit8hare Units (other than Deferred Share Unitshitnee been granted but vest
subsequently pursuant to Section 5.1) will be teeldio the account of a Participant, but previousidited (and subsequently
vesting) Deferred Share Units shall be redeemea@ordance with the terms and conditions of the Biasting at the time of
termination. The Plan will finally cease to operfteall purposes when the last remaining Partitipaceives the redemption pr
for all Deferred Share Units recorded in the Pandéiot’s account. Termination of the Plan shall not affeetability of the Board t
exercise the powers granted to it hereunder witheaet to Deferred Share Units granted under the [itiar to the date of such
termination.

6.2 Compliance with Laws

(@ The administration of the Plan, including thar@ration’s issuance of any Deferred Share Uniitsambligation to make any
payments or issuances of securities in respeatafieshall be subject to and made in conformityhwail Applicable Laws

(b) Each Participant shall acknowledge and agneé ¢aall be conclusively deemed to have so ackrineld and agreed by
participating in the Plan) that the Participantlstzd all times, act in strict compliance with tRéan and all Applicable Laws,
including, without limitation, those governing “iders” of “reporting issuers” as those terms anestaued for the purposes of
Applicable Laws, regulations and ruls

(c) Inthe event that the Committee, after consioltiawith the Corporation’s Chief Financial Officand external auditors, determines
that it is not feasible or desirable to honour cton in favour of Deferred Share Units or to bonany other provision of the
Plan (other than the Redemption Date) under U.Semgdly accepted accounting principles as appbetti¢ Plan and the accounts
established under the Plan for each ParticipaetCiimmittee shall recommend and the Board shalersakh changes to the Plan
as the Committee reasonably determines, after ttatisn with the Corporatios’ Chief Financial Officer and external auditorg
required in order to avoid adverse accounting cqueseces to the Corporation with respect to the Bitahthe accounts established
under the Plan for each Participant, and the Catjmn’s obligations under the Plan shall be satisby such other reasonable
means as the Committee shall in its good faithrdetes.
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6.3 Reorganization of the Corporation

The existence of any Deferred Share Units shalbffett in any way the right or power of the Coigtt@yn or its shareholders to make
authorize any adjustment, recapitalization, reoimgdion or other change in the Corporation’s cdgitiucture or its business, or any
amalgamation, combination, merger or consolidaitwolving the Corporation or to create or issue bogds, debentures, shares or
other securities of the Corporation or the rightd aonditions attaching thereto or to effect thesdiution or liquidation of the
Corporation or any sale or transfer of all or aaytpf its assets or business, or any other cotpaet or proceeding, whether of a
similar nature or otherwise.

6.4 General Restrictions and Assignmen

(a) Except as required by law, the rights of aiBiadint under the Plan are not capable of beinmyiasd, transferred, alienated, sold,
encumbered, pledged, mortgaged or charged andaoapable of being subject to attachment or Ipgadess for the payment of
any debts or obligations of the Participant. Faager certainty, Deferred Share Units are non-teaable (except to a Participasit’
estate as may be necessary to give effect to theésmns of Section 5.6

(b) The rights and obligations of the Corporatiorer the Plan may be assigned by the Corporatiarstaccessor in the business of
the Corporation

6.5 No Right to Service

Neither participation in the Plan nor any actioketa under the Plan shall give or be deemed toamyeParticipant a right to continued
appointment as a Director or as a Executive Officentinued employment with the Corporation andlsta interfere with any right of
the shareholders of the Corporation to remove amtidfpant as a Director or any right of the Cogian to terminate a Executive
Officer’s office or employment with the Corporatiahany time.

6.6 No Shareholder Rights

Deferred Share Units are not Shares and undercanestances shall Deferred Share Units be consldgnares. Deferred Share Units
shall not entitle any Participant any rights attagho the ownership of Shares, including, withlimitation, voting rights, dividend
entitlement or rights on liquidation, nor shall @grticipant be considered the owner of the SHayesrtue of the award of Deferred
Share Units.

6.7 Unfunded and Unsecured Plan

The Corporation shall not be required to fund, theowise segregate assets to be used for requasedgnts under the Plan. Unless
otherwise determined by the Board, the Plan skallifunded and the Corporation will not securelittgations under the Plan. To the
extent any Participant or his or her estate hotgsrights by virtue of a grant of Deferred Shardatiinnder the Plan, such rights (unless
otherwise determined by the Board) shall have eatgr priority than the rights of an unsecured itoedf the Corporation.

6.8 No Other Benefit

No amount will be paid to, or in respect of, a Rgyaint under the Plan to compensate for a downwlactation in the price of a Share,
nor will any other form of benefit be conferred apor in respect of, a Participant for such purpose

6.9 Governing Law

The Plan shall be governed by, and interpreted¢dom@ance with, the laws of the Province of Ontarid the laws of Canada applicable
therein, without regard to principles of conflidtlaws.

6.10 Interpretation
In this text, words importing the singular meangigll include the plural and vice versa, and wamgsorting
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the masculine shall include the feminine gender.
6.11 Severability

The invalidity or unenforceability of any provisiaf this Plan shall not affect the validity or erdeability of any other provision and
any invalid or unenforceable provision shall beesed from this Plan.

7. LIMITATIONS ON SHARES TO BE ISSUED
7.1 Maximum Number of Shares Issuable

Subject to adjustment in accordance with Secti8nthe maximum number of Shares which the Corpmmatiay issue from treasury in
connection with the redemption of Deferred SharédJgranted under the Plan shall be 7,500,000 Sharesuch greater number as r
be approved from time to time by the Corporatistiareholders.

7.2 Maximum Number of Shares Issuable to Insider:

The maximum number of Shares that may be (i) issnidasiders pursuant to the Plan within any orer yeeriod, and (ii) issuable to
Insiders pursuant to the Plan at any time, whenbtoed with all of Shares issuable pursuant to ahgroSecurity-Based Compensation
Arrangement, shall not exceed 10% of the total nemalh outstanding Shares.

APPROVED by the Board of Directors of Golden Star Resoutddson March 9, 2011
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SCHEDULE “A”
GOLDEN STAR RESOURCES LTD.
DEFERRED SHARE UNIT PLAN

THIS ACKNOWLEDGEMENT AND ELECTION FORM MUST BE RETU RNED TO GOLDEN STAR RESOURCES LTD. (THE
“CORPORATION") (AT THE FOLLOWING FAX NUMBER: 303-83 0-9094 BY 5:00 P.M. DENVER TIME) BEFORE: (I) IF YOU
ARE A NEW DIRECTOR AND SUBJECT TO U.S. FEDERAL INCO ME TAXATION, WITHIN 30 DAYS OF BECOMING A
DIRECTOR,; (ll) IF YOU ARE A CURRENT DIRECTOR AND SU BJECT TO U.S. FEDERAL INCOME TAXATION, BY
DECEMBER 31,20 ; OR (lll) IF YOU ARE NOT SUBJECT TO U.S. FEDERAL | NCOME TAXATION, BEFORE THE
BEGINNING OF THE NEXT CALENDAR QUARTER.

ACKNOWLEDGEMENT AND ELECTION FORM

Note: All capitalized terms not otherwise defined krein shall have the meaning ascribed thereto in hDeferred Share Unit Plan of
Golden Star Resources Ltd.

Part A: General
l, , acknowledge that:

1. I have received and reviewed a copy of the Gofstar Resources Ltd. Deferred Share Unit Plan“(flan ) and agree to be bound by
it.

2. The value of a Deferred Share Unit is basechertrading price of a Share or on the fair marledti® of a Share, if Shares are not
regularly tradable on an established securitieketpand is thus not guaranteed. The eventual valaeDeferred Share Unit on the
applicable redemption date may be higher or lolwan the value of the Deferred Share Unit at the iinvas allocated to my account
the Plan

3. I may be liable for taxes (including the Fedénalurance Contributions Act and income tax withlivg) when Deferred Share Units are
credited, vest or are redeemed in accordance hétlPtan. Any payments made pursuant to the Pldhlshaet of Applicable
Withholding Taxes (including, without limitationpplicable source deductionslunderstand that the Corporation is making no
representation to me regarding taxes applicable tme under this Plan and | will confirm the tax treatment with my own tax
advisor.

4.  No funds will be set aside to guarantee the redemptf Deferred Share Units or the payment of atipeosums due to me under
Plan. Future payments pursuant to the Plan arafamded liability recorded on the books of the Gugtion. Any rights under the Plan
by virtue of a grant of Deferred Share Units shalte no greater priority than the rights of an ensed creditor

5. lacknowledge and agree (and shall be conclusivedymed to have so acknowledged and agreed byipatitig in the Plan) that | sha
at all times, act in strict compliance with theriPénd all Applicable Laws, including, without liratton, those governing “insiders” of
“reporting issue” as those terms are construed for the purposespti€aple securities laws, regulations and ru

6. | agree to provide the Corporation with all imf@mtion and undertakings that the Corporation meguin order to administer the Plan and
comply with Applicable Laws

7. lunderstand tha
(&) All capitalized terms shall have the meaningslatited to them under the Pl¢
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(b) All payments, if any, will be net of any Applicabléithholding Taxes; an

(c) If lam a Director and | resign or am removeahi the Compensation Committee or if | am a Exeeufficer and | cease to be
employed by the Corporation, unless otherwise detexd by the Board, | will forfeit any Deferred $@dJnits which have not yet
vested on such date, as set out in detail in tae.

I understand that notwithstanding any other jsion of the Plan, the Corporation reserves thiatrigp the extent the Corporation deems
necessary or advisable, in its sole discretionnitaterally amend the Plan and any other agreesriraluding this Acknowledgement
and Election Form to ensure that all Deferred Shhniés are awarded in a manner that qualifies kengption from or complies with
Section 409A even if those amendments reducejatstreliminate rights granted under the Planror ather agreement including this
Acknowledgement and Election Form before those amemts are adopted, provided, however, that thpdEation makes no
representations that the Deferred Share Unitsoeithply with or be exempt from Section 409A and nsake undertaking to preclude
Section 409A from applying to this Deferred Sharet@ward.

Part B: Director' s Retainer

3.

| am aDirector and | am[please check and complete one]

O lam subject to U.S. federal income taxation and | hgreb] | amnot subject to U.S. federal income taxation and
elect irrevocably to have my Director’s Retainartfre 20 | hereby elect irrevocably to have my Director’s
___calendar year payable as follows: Retainer for the calendar quarter ending

payable as follows

A. % in Deferred Share Units; ai

B. % in cash

The total amount of A and B must equal 100%. You shelect in increments of 10% under A and B. Thegentage allocated to
Deferred Share Units may be limited by the Boardifectors of Golden Star Resources Ltd. at itsatition.

I understand that if | do sign and deliver te @orporation a new Acknowledgment and Electiomtior respect of a subsequent
calendar year or calendar quarter, as the casémaiie Corporation shall continue to pay andf&uesmy Director’s Retainer for each
subsequent calendar year or calendar quarteryfiathe manner specified in this Acknowledgmemd &lection Form, until such time
as Isign and deliver a new Acknowledgment and ElecEiorm in accordance with the Ple

DATED this day of ,20

Participant Signatur

Participant Name (please prii

Date
A2
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SCHEDULE “B”
GOLDEN STAR RESOURCES LTD.
DEFERRED SHARE UNIT PLAN

CONFIRMATION OF AWARD OF DEFERRED SHARE UNITS

Personal & Confidential

[Date]

[Name of Director/Executive Officer]
Dear[Name]:

[ If the Participant is Director who has made ant@ec This is to confirm that for thigear / quarter] calendafyear / quarter] you have
elected to receive Deferred Share Unit®8Us”) in lieu of receivinglnumber] % of your Director’s Retainer for such calendarnjea
cash]

We are pleased to advise you tfratmber] DSUs have been awarded to you at the discretidimeo€Compensation Number of DSUs
Committee of Golden Star Resources Ltd. pursuatitddsolden Star Resources Ltd. Deferred ShareRlait (the “
Plan ") and will be credited to your account in accordanith the following vesting schedul

[Vesting Date] - [Number of Deferred Share Units Veted] [#]
[Vesting Date]- [Number of Deferred Share Units Vested [#]
[Vesting Date]- [Number of Deferred Share Units Vested [#]
[Vesting Date]- [Number of Deferred Share Units Vested [#]

GOLDEN STAR RESOURCES LTD.

By:

Name:
Title:

Bl
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SCHEDULE “C”
GOLDEN STAR RESOURCES LTD.
DEFERRED SHARE UNIT PLAN

REDEMPTION DATE ELECTION FORM

Note: All capitalized terms not otherwise defined krein shall have the meaning ascribed thereto in hDeferred Share Unit Plan of
Golden Star Resources Ltd.

| hereby advise the Corporation that | desire tbepBration to redeem the Deferred Share Units taddd my account under the Plan on the
date or dates set forth beldgwor Directors (who are not Executive Officers), no Redemption Date may be earlier than the ninetieth (90) day
following the Separation Date or later than December 15 of the calendar year following the calendar year in which the Separation Date

occurs. For Executive Officers, no Redemption Date may be earlier than six months following the Separation Date or later than December 15

of the calendar year following the calendar year in which the Separation Date occurs. ] :

1. % on (the" First Redemption Date”);
2. % on (the" Second Redemption Daté); and
3. % on (the* Third Redemption Date ™)

Participant Signatur

Participant Name (please prii

Date
C1
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GOLDEN STAR RESOURCES LTD.
ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS - MAY 11, 2011
PROXY

Important Notice Regarding the Availability of Proxy Materials for the Annual
General and Special Meeting of Common Shareholders Golden Star Resources Ltd.
to be held on Wednesday, May 11, 2011

The Management Information Circular and 2010 AnnualReport to Shareholders are
available at http://www.gsr.com/proxy 2011

THIS PROXY IS SOLICITED BY MANAGEMENT OF THE CORPOR ATION

The undersigned holder of common shares of Gold@nR&sources Ltd. (the “Corporatiofigreby nominates and appoints Thomas G. }
President and Chief Executive Officer of the Cogpian, or failing him, John A. Labate, Senior VReesident and Chief Financial Officer of
the Corporation, or instead of them or any of them, , as the proxy of the undersigned to attend, act
and vote in respect of all common shares of th@@uation registered in the name of the undersigiteéde Annual General and Special
Meeting (the “Meeting”) of shareholders of the Gangttion to be held at 2:00 p.m. (Toronto time) oadNesday, May 11, 2011 in the St.
Lawrence/Rideau Boardroom at Fasken Martineau DuiMalLP, 333 Bay Street, Suite 2400, Bay Adelaiden@e, Toronto, Ontario,
Canada, M5H 2T6, and at any and all adjournmemteti. Without limiting the general powers herebwpferred, the said proxy is directec
vote as follows, provided that, if no choice isafied herein, or if any instructions given are etgar, the common shares shall be voted as if
the shareholder had specified an affirmative vot®oltem 3 the common shares will be voted fovéEy year”:

1.To elect the following persons as directors of th The undersigned hereby revokes any instrumentadypr
Corporation: heretofore given with reference to the said Meetingny
James E. Askew For Withhold adjournment thereof.

—_— —_— The proxyholder may in his or her discretion vote \ith
Robert E. Doyle For Withhold respect to amendments or variations to matters ideified in
the Notice of Meeting or to other matters which mayproperly
come before the Meeting or any adjournment thereof.

lan MacGregor For Withhold
DATED this day of , 2011.

Thomas G. Mair For Withhold

. . . Signature
Michael P. Martineau For Withhold
Craig J. Nelsen For Withhold Name of shareholderPlease Print )
Christopher M. T. For Withhold

Thompson

2.To pass the Advisory Vote on Named Executive Office
Compensation Resolution (as defined in the accompging
Management Information Circular):

For Against Address

3.To determine the preferred frequency for advisory wtes on
executive compensation:

Number of common shares he

Every Every
Every two three
year years years Withhold

4. To appoint PricewaterhouseCoopers LLP as the audits of
the Corporation and to authorize the Audit Committee to fix
the auditors’ remuneration:

For Withhold

5.To adopt the DSU Plan Resolution (as defined in tF
accompanying Management Information Circular)
approving, ratifying and confirming the Corporation’s
deferred share unit plan, as more particularly desgbed in
the accompanying Management Information Circular:




For Against
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NOTES:

1.

The common shares represented by this proxy willdied ir
accordance with the instructions given her&iNO
CHOICE IS SPECIFIED HEREIN, OR IF ANY
INSTRUCTIONS GIVEN ARE NOT CLEAR, THE
COMMON SHARES SHALL BE VOTED AS IF THE
SHAREHOLDER HAD SPECIFIED AN

AFFIRMATIVE VOTE OR FOR ITEM 3 THE
COMMON SHARES WILL BE VOTED FOR “EVERY
YEAR”, ALL IN THE SAME MANNER AND TO THE
SAME EXTENT AS THE SHAREHOLDER COULD DO
IF THE SHAREHOLDER WERE PERSONALLY
PRESENT AT THE MEETING .

A SHAREHOLDER HAS THE RIGHT TO APPOINT A
PERSON (WHO NEED NOT BE A SHAREHOLDER)
OTHER THAN THE PERSON DESIGNATED IN THIS
PROXY TO ATTEND AND ACT FOR THE
SHAREHOLDER AND ON THE SHAREHOLDER’S
BEHALF AT THE MEETING. Such right may be
exercised by printing in the space provided theeafrthe
person to be appointed and striking the name of the
management designees named above, in which caséhenl
person so hamed may vote the common shares atetbignion

This proxy will not be valid unless it is dataadd signed by
the shareholder or the shareholder’s attorney aiatebin
writing or, if the shareholder is a corporation,aguly
authorized officer or attorney of the corporatiand ceases
be valid one year from its date. If the proxy ieexted by an
attorney for an individual shareholder or by anaceff or an
attorney of a corporate shareholder, the instrursent
empowering the officer or attorney, as the case begyr a
notarial copy thereof, must accompany the proxgrumsent.

If this proxy is not dated in the space providéds deemed 1
bear the date on which it is mailed by the managemithe
Corporation.

To be effective, the instrument of proxy mustéeeived by
5:00 p.m. (Toronto time) on Tuesday, May 10, 20titha
address set forth in the accompanying return epeebehich
will be either: (i) Attention: Proxy Department, BT Mellon
Trust Company, P.O. Box 721, Agincourt, Ontarion&da
M1S 0AL1 (in the case of common shares which arstergd
on the books of the Corporation for trading onTieeonto
Stock Exchange or on the NYSE Amex); or (ii) Atient
The Registrar, Ghana Commercial Bank Limited, Share
Registry, Head Office, P.O. Box 134, Accra, Ghanahe
case of common shares which are registered onathlestof
the Corporation for trading on the Ghana Stock BErge).



