EDGAROnline

GOLDEN STAR RESOURCES LTD.

FORM 424B5

(Prospectus filed pursuant to Rule 424(b)(5))

Filed 10/31/03

Telephone 416 583 3800
CIK 0000903571
Symbol GSS
SIC Code 1040 - Gold And Silver Ores
Industry  Gold & Silver
Sector Basic Materials
Fiscal Year 12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

GOLDEN STAR RESOURCES LTD

FORM 424B5

(Prospectus filed pursuant to Rule 424(b)(5))

Filed 10/31/2003

Address 10901 WEST TOLLER DRIVE SUITE 300
LITTLETON, Colorado 80127
Telephone 303-830-9000
CIK 0000903571
Industry Gold & Silver
Sector Basic Materials
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



Use these links to rapidly review the document
TABLE OF CONTENTS Prospectus Supplement
TABLE OF CONTENTS

Filed Pursuant to Rule No. 424(b)
Registration No. 3333231

PROSPECTUS SUPPLEMENT

GOLDEN STAR

\
X

RESOURCES LTD.

Golden Star ResourcesLtd.
2,750,000 Common Shares

We are issuing 2,750,000 common sharesotded Star Resources Ltd. directly to Barnato Evgilon Limited, or Barnex, at an
equivalent purchase price of $4.38 per share.

Our common shares are traded on the Ameftack Exchange under the symbol "GSS" and offtinento Stock Exchange under the
symbol "GSC." On October 29, 2003, the closingefar our common shares on the American Stock Enghavas $5.79 per share and the
closing price on the Toronto Stock Exchange was3Zd&v per share. We have received listing approfvile common shares on the
American Stock Exchange. The Toronto Stock Exchdrageconditionally approved the listing of the coomshares subject to fulfillment of
all of the applicable listing requirements. The coom shares will not be tradeable on the TorontalSExchange for a period of four months
following their issuance.

Canadian dollars are indicated by the sytBdn$."

Investing in the common sharesinvolves a high degree of risk. See" Risk Factors' beginning on page S-5 of this prospectus
supplement.

Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has approved or
disapproved these securities, or determined if this prospectus supplement or therelated prospectusistruthful or complete. Any
representation to the contrary isa criminal offense.

The common shares offered by this prospestipplement will be issued to Barnex for the abersition set forth in "Plan of
Distribution." We will pay any expenses of the oiffigg. See "Plan of Distribution" on page S-23.

The date of this prospectus supplement is Octobe?@03.
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You should rely only on the information tained or incorporated by reference in this progmesupplement. See "Documents
Incorporated by Reference" on pag@%ef this prospectus supplement. We have not aatfitbany other person to provide you with diffe
information. If anyone provides you with differestinconsistent information, you should not relyibitwe are not making an offer to sell
these securities in any jurisdiction where theroffiesale is not permitted. Information on anyhud tvebsites maintained by us does not
constitute a part of this prospectus supplementt dwuld assume that the information appearingiggrospectus supplement and the rel
prospectus or any documents incorporated by refersnaccurate only as of their respective dates.bOsiness, financial condition, results
operations and prospects may have changed sinse tiates.

ABOUT THISPROSPECTUS

This prospectus supplement and the relatespectus have been filed with the SecuritiesEammhange Commission, which we refer to
as the SEC, pursuant to a registration statemeRbom S-3, which we refer to as the registrati@teshent.

Our financial statements are prepared @o@ance with generally accepted accounting priesi;m Canada, which we refer to as
Canadian GAAP. We provide certain information regitaimg our financial information with generally agpted accounting principles in the
United States, which we refer to as U.S. GAAP.

CURRENCY INFORMATION

Unless otherwise indicated, all referertoe$" or "dollars" in this prospectus supplemeefer to United States dollars. References to
"Cdn$" in this prospectus supplement refer to Camadollars.

NON-GAAP FINANCIAL MEASURES



In this prospectus supplement, the ternstiagperating cost" is used on a per ounce basgh Qaerating cost per ounce is equivalent to
mining operations expense for the period dividedh®ynumber of ounces shipped during the perias, peoduction royalties. We have
included cash operating cost information to provhie purchaser with information about the cash getimgy capacities of our mining
operations. This information differs from measuréperformance determined in accordance with gdigeaacepted accounting principles
(GAAP) in Canada and the United States and shoatithe considered in isolation or as a substituterfeasures of performance prepared in
accordance with GAAP. These measures are not reedgsadicative of operating profit or cash flowom operations as determined under
GAAP and may not be comparable to similarly tittedasures of other companies.
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SUMMARY

You should read the following summary and the more detailed information about us and the common shares provided elsewhere in this
prospectus supplement and in documents incorporated by reference, including the "Risk Factors" sections and our consolidated financial
statements and notes. Referencesto "we," "our" and "us" mean Golden Star Resources Ltd., its predecessors and consolidated subsidiaries, or
any one or more of them, as the context requires.

Our Business

We are an international gold mining andlesadion company, focused primarily on mining, maevelopment and exploration in Ghana,
West Africa. We expect to produce approximately,060 ounces of gold in 2003 at an average castatipgrcost of approximately $175
ounce. We own 90% interests in two properties iarizh the Bogoso/Prestea open pit mine and relatgegiies and the Wassa project. We
operate the Bogoso/Prestea mine, with ore min#iea®restea property being processed at the Bqgosessing plant. We also own an
approximately 63% managing interest in the curyeinthctive Prestea underground mine. We have coretedevelopment of the Wassa
mine and expect to begin production by milling mialefrom the existing heap leach pads in early280d production from the open pit m
in early 2005.

We are actively engaged in acquiring anulaging prospective properties in Ghana. In additibrough our 73% owned subsidiary,
Guyanor Ressources S.A., we have interests in @leyeld exploration properties in French Guiana.

Please see "The Company" in this prospexttpplement for further information about our opierss and "Recent Developments" in this
prospectus supplement for further information and¢bmpletion of the buyback of Wassa debt and tiegalour increased 2003 production
estimate and the completion of certain propertyusigons.

Our principal executive offices are locatéd 0579 Road, Suite 103, Littleton, Colorado 804247, and our telephone number is
(303) 830-9000. Our registered and records offidegated at c/o Koffman Kalef, Suite 1900, 885 YWe&sorgia Street, Vancouver, British
Columbia, Canada V6C 3H4.

Growth Strategy

Since 1999, we have focused primarily anahquisition of producing and development stadé pmperties in Ghana and on the
exploration, development and operation of thespgmt@es. As a result, we have established resatBsgoso/Prestea from which we expect
to produce an average of approximately 135,000 esiper annum for an estimated mine life of appraxéhy 10 years, assuming sulfide ores
are produced as contemplated in the feasibilitshstBased on the favorable feasibility study at\Wassa property, we have commenced
development of Wassa in the third quarter of 20U8.expect to commence production by milling matdr@n the existing heap leach pads
at Wassa in early 2004 and production from the ggmine in early 2005. However, there can be sgueance that development and stgrt-
can be completed as anticipated or that our pramtugoals will be achieved.

Our objective is to grow our business todme a mid-tier gold producer (which we understanile a producer with annual production
of approximately 500,000 ounces) over the nextyears. Due to higher gold prices and our improwedarncial condition, we believe we are
well placed to pursue the acquisition of producih@velopment and advanced stage exploration golgepties and companies, primarily in
Ghana and elsewhere in Africa. We are activelystigating potential acquisition and merger candisasome of which have indicated to
potential acquirors or their advisors that theg@ntain of their properties are available for asdigin. However, we presently have no
agreement or
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understanding with respect to any potential tralisacWe have increased exploration activities explenditures on our current explorat



properties, primarily in Ghana.
The Offering

Barnex currently holds a gold productiopaity on Bogoso/Prestea that is payable on thedite million ounces of gold produced from
Bogoso/Prestea following our purchase of Prest&xctober 2001. The amount of the royalty varieoetiag to a gold price formula, from a
minimum of $6.00 per ounce at gold prices less 8280 per ounce, to a maximum of $16.80 per ouhgeld prices at or above $340 per
ounce. We have paid $3,193,730 to Barnex for rismHccrued through June 30, 2003 on approxim2&811 ounces of gold production.
From June 30, 2003 through September 30, 2003 awe incurred $854,655 in additional royalties torigx on approximately 50,872
additional ounces of production.

The common shares offered by this prosgestipplement are being issued directly to Barneoasideration for our acquisition of the
royalty due to Barnex on production from Bogosogira after June 30, 2003. The common shares arg bféred at an equivalent purchase
price of $4.38 per share based on the closing pfficeir common shares on the American Stock ExahamgOctober 20, 2003.

Our common shares are traded on the Anrefitack Exchange under the symbol "GSS" and oifthento Stock Exchange under the
symbol "GSC." We have received listing approvathef common shares on the American Stock ExcharfgeeToronto Stock Exchange has
conditionally approved the listing of the commomuss subject to fulfillment of all applicable lisgj requirements. The common shares will
be not tradeable on the Toronto Stock Exchanga fmriod of four months.
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STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

This prospectus supplement and the relatespectus and other documents incorporated byergfe in this prospectus supplement
contain forward-looking statements, within the niagrof Section 27A of the Securities Act and Setd4 E of the Exchange Act, with
respect to our financial condition, results of @tiens, business, prospects, plans, objectivess gsteategies, future events, capital
expenditure, and exploration and development efféktords such as "anticipates," "expects," "intghtidans,” "believes," "seeks,"
"estimates,” "may," "will," and similar expressioidentify forward-looking statements. Although welibve that our plans, intentions and
expectations reflected in these forward-lookingesteents are reasonable, we cannot be certainhibsd plans, intentions or expectations will
be achieved. Actual results, performance or achiends could differ materially from those contemgthtexpressed or implied by the
forward-looking statements contained or incorpatdtg reference in this prospectus supplement.

The following, in addition to the factorsstribed in "Risk Factors" in this prospectus sepnt, are among the factors that could cause
actual results to differ materially from the fonddboking statements:

. unexpected changes in business and economic corg]iti
. significant increases or decreases in gold prices;

. interest and currency exchange rates;

. timing and amount of production;

. unanticipated grade changes;

. unanticipated recovery or production problems;

. mining and milling costs;

. metallurgy, processing, access, availability ofenats and equipment, transportation of supplieswaater availability;
. determination of reserves;

. changes in project parameters;

. costs and timing of development of new reserves;

. results of current and future exploration actitie

. results of pending and future feasibility studies;



. joint venture relationship:

. political or economic instability, either globaldy in the countries in which we operate;
. local and community impacts and issues;

. timing of receipt of government approvals;

. accidents and labor disputes;

. environmental costs and risks;

. competitive factors, including competition for pesty acquisitions; and

. availability of capital at reasonable rates orlat a

These factors are not intended to represenimplete list of the general or specific factbegt may affect us. We may note additional
factors elsewhere in this prospectus supplemeat,efated prospectus and in any documents incagabtgy reference into this prospectus
supplement and the related prospectus. We undeantakéligation to update forward-looking statements
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RISK FACTORS

An investment in the common shares involves a high degree of risk. You should consider carefully the following discussion of risks, in
addition to the other information in this prospectus supplement, before purchasing any of the common shares. In addition to historical
information, the information in this prospectus supplement and the related prospectus contains "forward-looking" statements about our future
business and performance. Our actual operating results and financial performance may be very different from what we expect as of the date of
this prospectus supplement.

FINANCIAL RISKS
Our Business | s Substantially Dependent On Gold Prices.

The price of our common shares, our finalnesults and our exploration, development andngiactivities have previously been, and
may in the future be, significantly adversely aféztby declines in the price of gold. The pricgjol is volatile and is affected by numerous
factors beyond our control such as the sale omase of gold by various central banks and finanogtltutions, inflation or deflation,
fluctuation in the value of the United States do#lad foreign currencies, global and regional desfnand the political and economic
conditions of major gold-producing countries thrbagt the world. If gold prices were to decline siigantly or for an extended period of
time, we might be unable to continue our operatideselop our properties or fulfill our obligationader our agreements with our partners or
under our permits and licenses. As a result, wéddose our interest in, or be forced to sell, safieur properties.

Furthermore, reserve calculations anddffenine plans using significantly lower gold priogsuld result in reduced estimates of reserve
and non-reserve resources and in material writeadayf our investment in mining properties and iasexl amortization, reclamation and
closure charges.

We Have Recorded Substantial Losses | n Recent Years.

While we were profitable in 2002 and hacheeys of $14.8 million for the first nine monthg2D03, we reported net losses of
$20.6 million in 2001, $14.9 million in 2000, $24xllion in 1999 and $22.2 million in 1998. Numemofactors, including declining gold
prices, lower than expected ore grades or higtear éxpected operating costs, and impairments aite-offs of mine property and/or
exploration property costs could cause us to beaampeofitable in the future. Any future operatimg$es may make financing our operations
and our business strategy, or raising additiongitak difficult or impossible and may materiallpchadversely affect our operating results
financial condition.

Our Obligations May Strain Our Financial Position And | mpede Our Business Strategy.

We have total debts and liabilities as ept®@mber 30, 2003 of $17.2 million, including $&hllion payable to financial institutions,
$7.6 million of current trade payables and accrugdent liabilities and $7.5 million in environmeahtehabilitation liabilities. We expect that
our liabilities will increase as a result of ourporate development activities. This indebtedneag have important consequences, incluc



the following:

. increasing our vulnerability to general adverseneooic and industry conditions;

. limiting our ability to obtain additional financintg fund future working capital, capital expendésy operating and exploration
costs and other general corporate requirements;

. requiring us to dedicate a significant portion af cash flow from operations to make debt serviegnpents, which would
reduce our ability to fund working capital, capiéxipenditures, operating and exploration costsodiner general corporate
requirements;
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. limiting our flexibility in planning for, or reaatig to, changes in our business and the industd/; an
. placing us at a disadvantage when compared toampetitors that have less debt relative to theirketacapitalization.

Our Estimates Of Reserves And Non-Reserve Resources May Be | naccurate.

There are numerous uncertainties inhereasfimating proven and probable reserves and mexhsndicated and inferred non-reserve
mineral resources, including many factors beyorrdcontrol. The estimation of reserves and resouscassubjective process, and the
accuracy of any such estimates are a functionefjttantity and quality of available data and ofahsumptions made and judgments used in
engineering and geological interpretation, whictympeove to be unreliable. There can be no assurttratehese estimates will be accurate,
that reserves and non-reserve resources figurebevélccurate, or that reserves or resources d@ufdined or processed profitably. In 1998,
we had to revise estimates of mineralized matdigallosed with respect to two of our projects.

Fluctuation in gold prices, results of kind, metallurgical testing and production and ¢valuation of mine plans subsequent to the date
of any estimate may require revision of the estan@ihe volume and grade of reserves mined and ggedeand recovery rates may not be the
same as currently anticipated. Any material reduatin estimates of our reserves and non-reseseeirees, or of our ability to extract these
reserves and resources, could have a materialseleéfiect on our results of operations and findreziadition.

We Currently Have Only One Source Of Operational Cash Flows.

While we have recently received significarfitisions of cash from sales of equity, our omliernal source of funds is operational cash
flows from Bogoso/Prestea. The anticipated contiguaxploration and development of our propertidsreguire significant expenditures
over the next several years. We expect that thgseneitures will exceed free cash flows generateBdgoso/Prestea during that period, and
therefore we expect to use our excess cash ahe iiuture to require additional outside capitalweo gold prices during the five years prior
to 2002 adversely affected our ability to obtaimaficing, and recurring lower gold prices could hsinglar effects in the future. We cannot
assure you that in the future we will be able ttaobadequate financing on acceptable terms. l&meunable to obtain additional financing,
we may need to delay or indefinitely postpone fertxploration and development of our propertied, @ a result, we could lose our interest
in, or may be forced to sell, some of our propertie

I mplementation Of A Hedging Program Might Be Unsuccessful And Incur Losses.

We continue to review whether or not, ghti of the potential for gold prices to fall, it wld be appropriate to establish a hedging
program. To date, we have not decided to impleradr@dging program, although we have purchased»geteto continue to purchase puts
from time to time, which give us the right to sgtild in the future at a fixed price. The impleméiota of a hedging program may not,
however, protect adequately against declines iptioe of gold.

In addition, although a hedging program meotect us from a decline in the price of goldnight also prevent us from benefiting fully
from price increases. For example, as part of gingdorogram, we could be obligated to sell gold atice lower than the then-current
market price. Finally, if unsuccessful, the codtary hedging program may further deplete our faoialresources.
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We Are Subject To Fluctuations In Currency Exchange Rates, Which Could Materially Adversely Affect Our Financial Position.

Our revenues are in United States dolkrd,we maintain most of our working capital in @ditStates dollars or United States dollar-
denominated securities. We convert funds to foreigmencies as payment obligations become dueg#ifiiant portion of the operating co



at Bogoso/Prestea is based on the Ghanaian currterec€edi. We are required to convert only 20%hefforeign exchange proceeds that we
receive from selling gold into Cedis, but the Gawveent of Ghana could require us to convert a higketentage of such sales proceeds into
Cedis in the future. In addition, we currently hdweire obligations that are payable in Euros, @tetivables collectible in Euros. We obtain
construction and other services and materials apdles from providers in South Africa and otheurwies, and the costs of those services
may be increased due to changes in the value ahtitbor other currencies. Accordingly, we are sabjfo fluctuations in the rates of curre
exchange between the United States dollar and thesencies, and such fluctuations may materidflyca our financial position and results
of operations. Consequently, construction, develmmand other costs may be higher than we anteipse currently do not hedge against
currency exchange risks, although we may do so fioma to time in the future. There can be no asmeadhat implementation of a currency
hedging program would adequately protect us froenettfiects of fluctuations in currency exchangesate

There May Be No Opportunity To Evaluate The Merits Or Risks Of Any Future Acquisition Undertaken By Us.

As a key element of our growth strategy,hage stepped up the active pursuit of acquisit@mEroducing, development and advanced
stage exploration properties and companies. Wadieely investigating potential acquisition andrger candidates. Acquisition and merger
transactions in our business are often initiatetl@mpleted over a particularly short period ofdirRisks related to acquiring and operating
acquired properties and companies could have arialaa€elverse effect on our results of operatiorss famancial condition. In addition, to
acquire properties and companies, we would usdadl@icash, incur debt, issue our common sharether securities, or a combination of
any one or more of these. This could limit our ittéity to raise capital, to operate, explore arvelop our properties and to make additional
acquisitions, and could further dilute and decrehsdrading price of our common shares. There beago opportunity for our shareholder
evaluate the merits or risks of any future acgisiindertaken by us except as required by appédalvs and regulations.

Risks Inherent In Acquisitions That We May Undertake Could Adversely Affect Our Growth And Financial Condition.

We are actively pursuing the acquisitiorpafducing, development and advanced stage exjanratoperties and companies, and have
recently completed the acquisition of exploratiod @evelopment properties in Ghana. From timente tiwe may also acquire securities ¢
other interests in companies with respect to whiehmay enter into acquisitions or other transastiércquisition transactions involve
inherent risks, including:

. accurately assessing the value, strengths, weadsiegmtingent and other liabilities and potemiraffitability of acquisition
candidates;
. ability to achieve identified and anticipated opiergand financial synergies;
. unanticipated costs;
. diversion of management attention from existingitess;
. potential loss of our key employees or the key eygs of any business we acquire;
S-7
. unanticipated changes in business, industry orrgéeeonomic conditions that affect the assumptiomerlying the

acquisition; and

. decline in the value of acquired properties, congsar securities.

Any one or more of these factors or otleksrcould cause us not to realize the benefitsipated to result from the acquisition of
properties or companies, and could have a magsizdrse effect on our ability to grow and on owoaficial condition.

We Are Subject To Litigation Risks.

All industries, including the mining indagtare subject to legal claims, with and withowdrih We are involved in various routine legal
proceedings, which include labor matters such #siutermination claims, supplier matters and propessues, incidental to our business.
believe it is unlikely that the final outcome ot#e legal proceedings will have a material adveifeet on our financial position or results of
operation. However, defense and settlement coastbeaubstantial, even with respect to claimshhse no merit. Due to the inherent
uncertainty of the litigation process, there cambeassurance that the resolution of any partidatgal proceeding will not have a material
effect on our financial position or results of agions.

OPERATIONAL RISKS

The Technology, Capital Costs and Cost of Production of Sulfide Reserves and Non-Reserve Resources at Bogoso/Prestea are Still Subject



to a Number of Uncertainties, Including Funding Uncertainties.

Based upon the completion of our Bogostidaimining feasibility study in 2001 and its sufygent review by a qualified, independent
mineral reserves consultant, the sulfide matenaBogoso and on various portions of Prestea has ibekided in our proven and probable
reserves. While the sulfide feasibility study iraties that sulfide reserves can be profitably maretiprocessed at gold prices at or above
$275 per ounce, the cost to upgrade the Bogosonitiilla bio-oxidation or BIOX circuit to processifide ore would alone be a minimum of
$20 million. Together with our other Bogoso/Presigpansion plans, we anticipate a total cost of@pmately $60 million. We cannot
assure you that we will have access to capitaltirdrdrom internal or external sources, in the negflamounts or on acceptable terms. While
the processing technology envisioned in the felitsilstudy has been successfully utilized at otlhéres, we cannot assure you, in spite of
testing, engineering and analysis, that the tedyyolill perform successfully at commercial prodantlevels on the Bogoso/Prestea ores.
Therefore, we cannot assure you that our produetstimates can be achieved.

Development Of Wassa In Ghana |'s Subject To A Number Of Uncertainties.

We have completed a feasibility study rdgay the development of and commencement of pragluett Wassa in Ghana using
conventional carbon-in-leach processing technigscannot assure you that production will commemicen we currently anticipate. We
cannot assure you that development will be comglatehe cost and on the schedule predicted ifetsbility study, or that production rates
or costs anticipated in the feasibility study vid achieved. Any development of Wassa is subjeal tof the risks described in this prospe:
supplement, including "Risk Factors—OperationakRis The Development and Operation of Our Mining €ctg Involve Numerous
Uncertainties."
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Declining Gold Prices Could Reduce Our Estimates Of Reserves And Non-Reserve Mineral Resources And Could Result In DelaysIn
Development Until We Can Make New Estimates And Determine New Potential Economic Development Options Under The Lower Gold
Price Assumptions.

In addition to adversely affecting our mseestimates and our financial condition, declingold prices can impact operations by
requiring a reassessment of the feasibility obak portion of a particular project. A reassesdmeay be the result of a management decision
or may be required under financing arrangemengeelto the project. Even if the project is ultietgtdetermined to be economically viable,
the need to conduct a reassessment may causergighgtalays or may interrupt operations until thassessment can be completed.

We Are Subject To A Number Of Operational Hazards That Can Delay Production Or Result In Liability To Us.

Our activities are subject to a numberigks and hazards including:

. environmental hazards;

. discharge of pollutants or hazardous chemicals;

. industrial accidents;

. labor disputes;

. supply problems and delays;

. unusual or unexpected geological or operating cimm;
. slope failures;

. cave-ins of underground workings;

. failure of pit walls or dams;

. fire;

. changes in the regulatory environment; and

. natural phenomena such as inclement weather consljtiloods and earthquakes.

These or other occurrences could resudaimage to, or destruction of, mineral propertiegroduction facilities, personal injury or
death, environmental damage, delays in mining,y@elgroduction, monetary losses and possible legality. We may incur liability as a
result of pollution and other casualties. Satigysuch liabilities may be very costly and coulddavmaterial adverse effect on our finan



position and results of operations.

Our Mining Operations Are Subject To Numerous Environmental Laws, Regulations And Permitting Requirements That Can Delay
Production And Adversely Affect Operating And Development Costs.

We cannot assure you that compliance witstieg regulations governing the discharge of malke into the environment, or otherwise
relating to environmental protection, in the juredibns where we have projects will not have a maktadverse effect on our exploration
activities, results of operations or competitivesiion. New or expanded regulations, if adoptedild¢@ffect the exploration or development
of our projects or otherwise have a material adveffect on our operations.

A significant portion of our recently acced Mampon development property and portions ofWassa development property are loci
within a Forest Reserve area. Although Mampon aad3& have been identified by the Government of &hareligible for mining permits
subject to normal
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procedures and a site inspection, there can beswrance that permits for Forest Reserve areagisojéll be issued in a timely fashion, or at
all, or that such permits will not contain speciguirements with which it is burdensome or expangd comply.

Our planned development of Wassa, relooatitd re-erection of the Obotan processing plapiaesion of Bogoso/Prestea and other
activities will require mining and other permiteiin the Government of Ghana. There can be no agsuthat these permits will be issued on
a timely basis or at all, or that permits issuelll mat be subject to requirements or conditionswitich it is burdensome or expensive to
comply. This could adversely affect our projecteddouction commencement dates, production amourt€asts.

As a result of the foregoing risks, projegpenditures, production quantities and ratescastl operating costs, among other things, may
be materially and adversely affected and may diffaterially from anticipated expenditures, produetijuantities and rates, and costs. In
addition, estimated production dates may be delayaterially. Any such events could materially adgexsely affect our business, financial
condition, results of operations and cash flows.

The Development And Operation Of Our Mining Projects I nvolve Numerous Uncertainties.

Mine development projects, including owarpied development at Wassa and anticipated expaasiBogoso/Prestea, typically require a
number of years and significant expenditures dutfiggdevelopment phase before production is passibl

Development projects are subject to themletion of successful feasibility studies, issuaotaecessary governmental permits and
receipt of adequate financing. The economic felityilaif development projects is based on many fecsaich as:

. estimation of reserves;

. anticipated metallurgical recoveries;

future gold prices; and

. anticipated capital and operating costs of suclepts.

Our mine development projects may havetéichrelevant operating history upon which to bagemates of future operating costs and
capital requirements. Estimates of proven and frieb@serves and operating costs determined ifbiégsstudies are based on geologic and
engineering analyses.

Any of the following events, among othersuld affect the profitability or economic feasityilof a project:

. unanticipated changes in grade and tonnage obdre tmined and processed;
. unanticipated adverse geotechnical conditions;

. incorrect data on which engineering assumptionsraee;

. costs of constructing and operating a mine in &ifipeenvironment;

. availability and cost of processing and refiningiliies;

. availability of economic sources of power;



. adequacy of water supply;

. adequate access to the site;
. unanticipated transportation costs;
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. government regulations (including regulations iatato prices, royalties, duties, taxes, restritgion production, quotas on

exportation of minerals, as well as the costs ofqmtion of the environment and agricultural lands)
. fluctuations in gold prices; and

. accidents, labor actions and force majeure events.

Adverse effects on the operations or furtheyelopment of a project may also adversely affec business, financial condition, result
operations and cash flow. Because of these unogesj and others identified in "Risk Factors,'réhean be no assurance that our production
estimates at Bogoso/Prestea and Wassa can orevalttieved.

We Need To Continually Obtain Additional Reserves For Gold Production.

Because mines have limited lives basedrongm and probable reserves, we must continugtihace and expand our reserves as our
mines produce gold. We currently estimate that Bogferestea has over 10 years of mine life remaiwittgput the development of additior
reserves, but our estimates may not be correctafility to maintain or increase our annual prodcof gold will be dependent in
significant part on our ability to bring new mini@so production and to expand existing mines.

Gold Exploration | s Highly Speculative, I nvolves Substantial Expenditures, And | s Frequently Non-Productive.

Gold exploration involves a high degregisik and exploration projects are frequently unssséul. Few prospects that are explored end
up being ultimately developed into producing minesthe extent that we continue to be involvedafdgexploration, the long-term success
of our operations will be related to the cost amccgss of our exploration programs. We cannot assur that our gold exploration efforts
will be successful. The risks associated with goldloration include:

. the identification of potential gold mineralizatibased on superficial analysis;
. the quality of our management and our geologicédltanhnical expertise; and
. the capital available for exploration and developtme

Substantial expenditures are required terdene if a project has economically mineable matization. It may take several years to
establish proven and probable reserves and toagaeld construct mining and processing facilittesa result of these uncertainties, we
cannot assure you that current and future exptorgitrograms will result in the discovery of reserthe expansion of our existing reserves
and the development of mines.

We Face Competition From Other Mining Companies In Connection With The Acquisition Of Properties.

We face strong competition from other mina@ompanies in connection with the acquisition ripgrties producing, or capable of
producing, precious metals. Many of these compdrmaes greater financial resources, operationalréxpee and technical capabilities. As a
result of this competition, we may be unable tontan or acquire attractive mining properties amigwe consider acceptable or at all.
Consequently, our revenues, operations and fineoomaition could be materially adversely affected.

Title To Our Mineral Properties May Be Challenged.

Our policy is to seek to confirm the vatjdof our rights and title to, or contract rightghwespect to, each mineral property in which we
have a material interest. However, we cannot gteeathat title to our properties will not be chafied. Title insurance generally is not
available, and our
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ability to ensure that we have obtained securenctaiindividual mineral properties or mining consiess may be severely constrained. We
may not have conducted surveys of all of the prigem which we hold direct or indirect intereatsd, therefore, the precise area and loc

of these claims may be in doubt. Accordingly, oumenal properties may be subject to prior unregisteagreements, transfers or claims, and
titte may be affected by, among other things, uected defects. In addition, we may be unable toadpeur properties as permitted or to
enforce our rights with respect to our properties.

We Depend On The Services Of Key Executives.

We are dependent on the services of kegutes including our President and Chief Execu@féicer and a small number of highly
skilled and experienced executives and personngd.tD the relatively small size of our company,ltss of these persons or our inability to
attract and retain additional highly skilled empmeg may adversely affect the exploration and deweémt of our properties, which could
have a material adverse effect on our busines$unce operations.

Our Insurance Coverage May Be I nsufficient.

Our business is subject to a number obrakd hazards generally, including:

. adverse environmental conditions;

. labor disputes;

. unusual or unexpected geological conditions;

. industrial accidents;

. ground or slope failures;

. cave-ins;

. changes in the regulatory environment; and

. natural phenomena such as inclement weather consljtiloods and earthquakes.

Such occurrences could result in:

. damage to mineral properties or production faesiti

. personal injury or death;

. environmental damage to our properties or the ptigseof others;
. delays in mining;

. monetary losses; and

. possible legal liability.

Although we maintain insurance in amouhtt tve believe to be reasonable, our insurancenwiltover all the potential risks associe
with our business. We may also be unable to maintaiurance to cover these risks at economicadlgifde premiums. Insurance coverage
may not continue to be available or may not be adtgto cover any resulting liability. Moreoversimance against risks such as
environmental pollution or other hazards as a tefugxploration and production is not generallpitable to us or to other companies in the
mining industry on acceptable terms. We might &lscome subject to liability for pollution or othiesizards which we cannot insure again
which we may elect not to insure against becaugeeshium costs or other reasons. Losses from #nmgts may cause us to incur signific
costs that could have a material adverse effeat wpio financial performance and results of operetio
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GOVERNMENTAL AND REGULATORY RISKS

As A Holding Company, Limitations On The Ability Of Our Operating Subsidiaries To Make Distributions To Us Could Adversely Affect



The Funding Of Our Operations.

We are a holding company that conductsaijmrs through foreign (principally African) subisides and joint ventures, and substanti
all of our assets consist of equity in these ettitAccordingly, any limitation on the transfercah or other assets between the parent
corporation and these entities, or among thes@emtcould restrict our ability to fund our opéoas efficiently. Any such limitations, or the
perception that such limitations may exist nowrothie future, could have an adverse impact on aluation and stock price.

We Are Subject To Changes In The Regulatory Environment In Ghana.

Our mining operations and exploration d@tiég in Ghana are subject to extensive regulajimverning various matters, including:

. licensing

. production

. taxes

. water disposal

. toxic substances

. mine safety

. development

. exports

. imports

. labor standards

. occupational health and safety
. environmental protections

Compliance with these regulations incredlsesosts of the following:

. planning

. designing

. drilling

. operating

. developing

. constructing

. mine and other facilities closure

We believe that we are in substantial caamgle with current laws and regulations in Ghamnaweber, these laws and regulations are
subject to frequent change. For example, the Ghargovernment has adopted new, more stringent@maigntal regulations. Amendments
to current laws and regulations governing operat@amd activities of mining companies or more s&imgmplementation or interpretation of
these laws and regulations could have a matenadrad impact on
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us, cause a reduction in levels of production agldydor prevent the development or expansion opooperties in Ghana.

Government regulations limit the proceadsgold sales that may be withdrawn from Ghanarn@ks in regulations that increase these
restrictions could have a material adverse impaais) as Bogoso/Prestea currently is our only soofinternally generated operating ce



The Government Of Ghana Has The Right To Participate In The Ownership And Control Of Our Subsidiaries.

The Government of Ghana currently has a t@fied interest in our subsidiaries that ownBogoso/Prestea mine, Wassa development
property and Prestea Underground property. The Bovent of Ghana also has or will have the righadquire up to an additional 20% eq
interest in each of these subsidiaries for a gndee determined by agreement or arbitration. Wengtassure you that the government will
not seek to acquire additional equity intereststinGhanaian operations, or as to the purchase firat the Government of Ghana would pay
for any additional equity interest. A reductionoar equity interest could reduce our income or dlsirs from Bogoso/Prestea, our
anticipated income or cash flows from Wassa andusrsoavailable to us for reinvestment.

We Are Subject to Risks Relating To Exploration, Development And Operations In Foreign Countries.

Certain laws, regulations and statutorymions in certain countries in which we have maheights could, as they are currently written,
have a material negative impact on our abilityewalop or operate a commercial mine. For countiesre we have exploration or
development stage projects, we intend to negatiiteral agreements with the governments of thesatdes and seek variances or othen
be exempted from the provisions of these laws,latigms and/or statutory provisions. We cannot esgou, however, that we will be
successful in obtaining mineral agreements or maga or exemptions on commercially acceptable terms

Our assets and operations are affecteciigus political and economic uncertainties, inahgd

. the risks of war, civil unrest, coups or other gia or unexpected changes in government;

. political instability and violence;

. expropriation and nationalization;

. renegotiation or nullification of existing concesss, licenses, permits, and contracts;

. illegal mining;

. changes in taxation policies;

. restrictions on foreign exchange and repatriatéom

. changing political conditions, currency controlgl@overnmental regulations that favor or requiredtvarding of contracts to

local contractors or require foreign contractorgitaploy citizens of, or purchase supplies fromasigular jurisdiction.

Illegal Mining Occurs On Our Properties, I s Difficult To Control, Can Disrupt Our Business And Can Expose Us To Liability.

In Ghana and French Guiana, artisanal maitiegally work on our properties from time to Bpdespite the fact that we have hired
security personnel to protect our properties. Tiesgnce of illegal miners could lead to projectgeland disputes regarding the development
or operation of commercial gold deposits. The wmekformed by the illegal miners could cause envitental damage or other
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damage to our properties, or personal injury otldéa which we could potentially be held respoitesib

Our Activities Are Subject To Complex Laws, Regulations And Accounting Standards That Can Adversely Affect Operating And
Development Costs, The Timing Of Operations, The Ability To Operate And Financial Results.

Our business, mining operations and exptmmaand development activities are subject torgsitee Canadian, U.S., Ghanaian and other
foreign, federal, state, provincial, territorialdalocal laws and regulations governing exploratagyelopment, production, exports, taxes,
labor standards, waste disposal, protection oéthéronment, reclamation, historic and culturabrgses preservation, mine safety and
occupational health, toxic substances, reportirgather matters, as well as accounting standamisnpliance with these laws, regulations
and standards or the imposition of new such remergs could adversely affect operating and devedoproosts, the timing of operations,
ability to operate and financial results.

MARKET RISKS

The Market Price Of Our Common Shares May Experience Volatility And Could Decline Significantly.



Our common shares are listed on the Amer&tack Exchange and the Toronto Stock Exchangwririies of micro-cap and small-cap
companies have experienced substantial volatilithé past, often based on factors unrelated téirthacial performance or prospects of the
companies involved. These factors include macrogmindevelopments in North America and globally amarket perceptions of the
attractiveness of particular industries. Our shpaiee is also likely to be significantly affected short-term changes in gold prices or in our
financial condition or results of operations adewtied in our quarterly earnings reports. Othetdiacunrelated to our performance that may
have an effect on the price of our common shardade the following:

. the extent of analytical coverage available to #oEs concerning our business may be limited iégtment banks with resea
capabilities do not continue to follow our secesti

. the limited trading volume and general market ie$ein our securities may affect an investor'sitgtiib trade significant
numbers of common shares;

. the relatively small size of the public float wlilhit the ability of some institutions to invest dur securities;

. under certain circumstances, our common shares @@utlassified as "penny stock” under applicall€ ules; in that event,
broker-dealers in the United States executing sagdeur common shares would be subject to subatauministrative and
procedural restrictions which could limit broketdrest in involvement in our common shares; and

. a substantial decline in our stock price that gtsdor a significant period of time could cause securities to be delisted from
the American Stock Exchange, the Toronto Stock Brgk and the Berlin Stock Exchange, further reduiarket liquidity.

As a result of any of these factors, thekmiprice of our common shares at any given paititne may not accurately reflect our long-
term value. Securities class action litigation oftas been brought against companies followingpgerof volatility in the market price of
their securities. We may in the future be the taojeimilar litigation. Securities litigation cadiresult in substantial costs and damages and
divert management's attention and resources.
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You May Have Difficulty Or Be Unable To Enforce Certain Civil Liabilities On Us, Certain Of Our Directors And Our Experts.

We are a Canadian corporation. Substayfdlliof our assets are located outside of Canadals United States, and our head office is
located in the United States. Additionally, a numdsieour directors and the experts named in thispectus are residents of Canada. Alths
we have appointed Koffman Kalef, Suite 1900, 885%Wa&eorgia Street, Vancouver, British Columbia Bield LLP, 1900, 350 - 1 Avenue
S.W., Calgary, Alberta as our agents for servicprotess in the Provinces of British Columbia arlolefta respectively, it may not be
possible for investors to collect judgments obtdimeCanadian courts predicated on the civil ligéyprovisions of securities legislation. It
may also be difficult for you to effect servicegbcess in connection with any action brought mthnited States upon such directors and
experts. Execution by United States courts of adginent obtained against us, any of the direcexesgutive officers or experts named in
prospectus in United States courts would be limitethe assets of Golden Star Resources Ltd. argbets of such persons or corporation
the case may be, in the United States. The enfoilitgan Canada of United States judgments oriliaes in original actions in Canadian
courts predicated solely upon the civil liabilityopisions of the federal securities laws of thetddiStates is doubtful.

We Do Not Anticipate Paying Dividends I n The Foreseeable Future.

We anticipate that we will retain all futuearnings and other cash resources for the fopestion and development of our business
do not intend to declare or pay any cash dividémdse foreseeable future. Payment of any futuveddinds will be at the discretion of our
board of directors after taking into account maagtdrs, including our operating results, financiahdition, and current and anticipated cash
needs.

Future Sales Of Our Common Shares By Our Existing Shareholders Could Decrease The Trading Price Of The Common Shares.

Sales of a large number of our common shiaréhe public markets, or the potential for seates, could decrease the trading price o
common shares and could impair our ability to raegital through future sales of our common shakéscompleted sales of units, compri
of common shares and warrants, in January, JuhDecxgémber 2002 and February and August 2003 agsignificantly less than the
current market price of our common shares. Accalglira significant number of our shareholders hawvénvestment profit in our securities
that they may seek to liquidate. Substantiallyohlbur common shares not held by affiliates candseld without material restriction in the
United States, and Canada.

The Existence Of Outstanding Rights To Purchase Common Shares May Impair Our Ability To Raise Capital.

As of October 27, 2003, approximately 2#iflion common shares are issuable on exerciseanfamts, options or other rights to
purchase common shares at prices ranging from C82$0 Cdn$5.25. During the life of the warrantstions and other rights, the holders



given an opportunity to profit from a rise in theurket price of our common shares with a resultiihgtidn in the interest of the other
shareholders. Our ability to obtain additional fineng during the period such rights are outstandiay be adversely affected, and the
existence of the rights may have an adverse effetiie price of our common shares. The holderhefiarrants, options and other rights can
be expected to exercise them at a time when wedyauhll likelihood, be able to obtain any needagital by a new offering of securities on
terms more favorable than those provided by thetantling rights.
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THE COMPANY
We are an international gold mining andlesadion company, focused primarily on mining, maevelopment and exploration in Ghana.
Bogoso/Prestea

We own 90% of and operate the Bogoso/Paggiéd mining and milling operation located alohg Ashanti Trend in southwestern
Ghana. The property consists of several open pieshand a nominal 6,000 tonne per day carbon-thieall and processing plant. We hold
the property under mining leases granted by theeBwaent of Ghana, terminating from 2017 to 2031.8#gect to produce approximately
160,000 ounces from Bogoso/Prestea in 2003 at @rage cash operating cost of $175 per ounce. Wittewt reserves and production rates,
assuming production from sulfide ores, we expegttiine to continue production for more than 10 gear

The Government of Ghana owns the remaihd% of Bogoso/Prestea. As required by the law adr@hfor all mining operations, the
Government has a carried interest under whictciives 10% of the future dividends from the sulasids owning the Bogoso/Prestea mine,
following repayment of all external and shareholiitesincing, and has no obligation to contributeelepment or operating expenses. The
Government of Ghana also receives a royalty banddtal revenues earned from the lease area. Edashthree years, we have paid a
royalty equal to 3% of our revenues from Bogos&Ra

Barnex currently holds a gold productiopaity on Bogoso/Prestea that is payable on thedite million ounces of gold produced from
Bogoso/Prestea following our purchase of Prest&xctober 2001. The amount of the royalty varieoetiag to a gold price formula, from a
minimum of $6.00 per ounce at gold prices less 8260 per ounce, to a maximum of $16.80 per ouhgeld prices at or above $340 per
ounce. We have paid $3,193,730 to Barnex for rismtccrued through June 30, 2003 on approxim2&9811 ounces of gold production.
From June 30, 2003 through September 30, 2003 awe incurred $854,655 in additional royalties torigx on approximately 50,872
additional ounces of production. The common shaffesed by this prospectus supplement are beingdslirectly to Barnex as
consideration for our acquisition of the royaltyedo Barnex on production from Bogoso/Prestea dftae 30, 2003.

We expect to complete in 2003 technicallistsion the expansion of our mining and processiailjities at Bogoso/Prestea to increase
capacity and to add a bio-oxidation or BIOX cirdoitpermit the processing of refractory sulfide. dée expect the expansion, including the
acquisition, relocation and upgrade of a conveutionilling and carbon-in-leach processing plar®astea, the BIOX upgrade to the existing
Bogoso processing plant and the expansion of oningifleet, to cost about $60 million. We plan tmdl the expansion from external debt
financing and cash from operations. If the Bogosstea expansion is completed and mining at Wamsanences by early 2005, we could
produce over 350,000 ounces in 2005. There camlassurance that the expansion and developmeicpsayill be completed or that this
amount of gold production will be achieved.

Wassa

Our 90% owned Wassa gold mine developmeagepty is also located in southwestern Ghana,cqpiately 35 kilometers from
Bogoso/Prestea. Wassa had operated as a convémjiamapit, heap leach gold operation and was dbwn by its former owners in 2001.
We acquired the Wassa property in 2002 and contpbefeasibility study for its redevelopment as peropit, carbon-in-leach operation in
July 2003. We plan to produce approximately 7506@ces in 2004 by milling material from the exigtimeap leach pads at an estimated
operating cost of about $211 per ounce. We expeabtinmence mining at Wassa in 2005 and to prodppmaimately 140,000 ounces per
year al
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an average cash operating cost of less than $20@upee for an initial mine life of four years, bdson current reserves.

Construction and development costs at Wassarojected to be $25.5 million, are expecteldetéunded from our cash resources.
Development is expected to be completed in theduarter of 2004. We expect to incur approximagdg.2 million of additional capital co
in 2004 and 2005 to acquire a mining fleet, forathive plan to use vendor or other third party faiag.



We hold the Wassa property under a mingagé expiring in 2022. The Government of Ghanatd) carried interest in Wassa. We
have recently completed the acquisition of debdired and royalties granted to the syndicate okbdiom which we acquired Wassa. See
"Recent Developments—Completion of Buyback of Wd3sht and Royalties" in this prospectus supplement.

Prestea Underground

Our 90% owned subsidiary has an approxir@a® joint venture interest in the Prestea Undengdoproperty, a large underground mine
which has produced gold for over 100 years andshas down in early 2002. We are the managing pamna joint venture with Prestea G
Resources Limited, the former majority mine owraer] the Government of Ghana, which has a 10% danterest. We have the sole righ
finance exploration and development of the propierteturn for increases in our joint venture ietdrand to operate any resulting operations.
By contributing approximately $2.2 million in expédion and development costs, our subsidiary hargased its interest from 45% since
March 2002. We expect to continue to increase raerést.

We hold the Prestea Underground propertieua mining lease expiring in 2031. We are engagedre and maintenance of the
underground mine and are conducting geologic agéherring studies as part of our evaluation ofgbiential to resume operations.

Mampon

We acquired in June 2003 the Mampon goleéldpment property, with approximately 234,000 amof probable reserves. Mampon is
located on the Ashanti Trend and contiguous tantiréhern boundary of our Bogoso/Prestea property.

Reserves

The following table summarizes as of theedandicated our estimated proven and probablemimeserves, which have been prepared
by qualified members of our staff. Proven and pbbbaeserves were estimated based on a $300 pee gofd price.
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PROVEN AND PROBABLE MINERAL RESERVES
at December 31, 2002 (except as noted)

Our 90%
Gold Share of

Grade Contained Contained
Project Tonnes (grams per tonne) Ounces(1) Ounces(1)
Bogoso/Preste
Proven 14,170,04 3.26 1,484,67! 1,336,20:
Probable(2) 8,902,23! 2.54 726,37¢ 653,73¢
Mampon—Probable(3) 1,455,001 5.04 234,16: 210,74¢
Wassa(4
Probable 10,290,00 1.51 499,00( 449,10(
Heap leach pad—Probable 4,400,001 0.70 99,00( 89,10(
Total 39,217,28 3,043,211 2,738,89.
] | |

(1) Amounts are shown as contained metals in ore ambtceflect losses in the recovery process. Bayestea, Wassa and the Wassa
heap leach pad are expected to have average reepwébetween 79-82% based on ore type, 92% a¥d B&pectively.

2 Includes 1.26 million tonnes at an average grade4f grams per tonne in stockpiles at Bogoso.
3) Estimated at March 30, 2003.

(4) Estimated at May 31, 2003.
Non-Reserves

Our mineral resources are reported exatusfour proven and probable mineral reserves. Behmeasured and indicated mineral
resources and the inferred mineral resources ghtlielow have been estimated based on a $325upeeaold price. Estimates of r-



reserve mineral resources have been prepared lifiepienembers of our staff. The following tablest $orth our non-reserve mineral
resources in Ghana.

CAUTIONARY NOTE TO U.S. INVESTORS CONCERNING ESTIMATES OF MEASURED AND INDICATED MINERAL
RESOURCES

This section uses the terms "measured @mlinesources" and "indicated mineral resources.'adkése U.S. investors that while those
terms are recognized and required by Canadianatgus, the U.S. Securities and Exchange Commiskies not recognize them. U.S.
investors are cautioned not to assume that anyopait of the mineral deposits in these categanidisever be converted into reserves.
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MEASURED AND INDICATED NON-RESERVE MINERAL RESOURCESIN GHANA
at December 31, 2002 (except as noted)

Tonnes Gold
Tonnes (Our 90% Grade
Project (100%) Share) (grams per tonne)
Bogoso/Preste
Measured 5,861,00! 5,275,00! 3.64
Indicated 14,101,00 12,691,000 2.69
Mampon(1)
Measured 391,00( 351,90( 3.27
Indicated 602,00( 541,80( 2.97
Wassa(2
Indicated 6,500,00! 5,850,00! 1.28

Q) Estimated at March 30, 2003.

(2) Estimated at May 31, 2003.
CAUTIONARY NOTE TO U.S. INVESTORS CONCERNING ESTIMATES OF INFERRED MINERAL RESOURCES

This section uses the term "inferred mihexsources". We advise U.S. investors that whilg term is recognized and required by
Canadian regulations, the U.S. Securities and Ehgdhn&ommission does not recognize it. "Inferrederahresources" have a great amout
uncertainty as to their existence, and great uairgytas to their economic and legal feasibilit)cdnnot be assumed that all or any part of the
inferred mineral resources will ever be upgraded higher category. Under Canadian rules, estinudtigerred mineral resources may not
form the basis of feasibility or other economicditis. U.S. INVESTORS ARE CAUTIONED NOT TO ASSUME AH PART OR ALL OF
THE INFERRED MINERAL RESOURCE EXISTS, OR IS ECONO®ALLY OR LEGALLY MINEABLE.

INFERRED NON-RESERVE MINERAL RESOURCESIN GHANA
at December 31, 2002 (except as noted)

Tonnes Gold
Tonnes (Our 90% Grade

Project (100%) Share) (grams per tonne)
Bogoso/Prestea(: 27,969,00 25,172,10 2.89
Wassa(2 25,400,00 22,860,00 1.14

Q) Includes 4,009,000 tonnes (100%), grading 2.85 gna@n tonne, attributable to our newly acquired Mamproperty, estimated at
March 30, 2003.

(2 Estimated at May 31, 2003.

We have decided to reevaluate the minesadurce estimates for the Paul Isnard projectéméir Guiana, South America and have
eliminated the previously reported measured anité@teld mineral resources associated with this ptoj¥e expect to complete our
reevalution of Paul Isnard by year-end 2003. Psnaud is a currently inactive property with no rees. The decision to reevaluate Paul
Isnard has no effect on our production estims
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Exploration

Our primary focus currently is on the asifion and exploration of properties along the Aghand Akropong Trends in southwestern
Ghana. These trends are large geologic structtmeswhich gold has been and continues to be pratiitie own leases and prospecting
licenses covering approximately 100 kilometers glthe strike of the Ashanti Trend. We also own peating licenses and options covering
approximately 514 square kilometers along the AgrgpTrend. The Ashanti and Akropong Trend propeHiee near our Bogoso/Prestea
mining operations.

We anticipate total exploration expendisuoé approximately $7 million for 2003, focusedmairily on our producing and development
properties in Ghana. We spent approximately $4llomiin the first nine months.

Our 73% owned subsidiary, Guyanor RessaugcA., holds several exploration properties imEneGuiana and Suriname. We expect to
continue to hold these properties and to look Ganplementary properties in South America, but wedoanticipate significant exploration
activities or expenditures on such properties 6320

USE OF PROCEEDS

There will be no cash proceeds from thedaase of common shares in this offering to Bariiére common shares offered by this
prospectus supplement to Barnex will be issuedimection with our acquisition of the royalty doeBarnex on production from
Bogoso/Prestea after June 30, 2003.
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PRICE RANGE OF OUR COMMON SHARES

Our common shares are listed on the Amer8tack Exchange under the trading symbol "GSS"amthe Toronto Stock Exchange
under the trading symbol "GSC." As of October 202 121,815,343 common shares were outstandidgwvarhad 999 shareholders of
record. On October 29, 2003, the closing pricespare for our common shares as reported by the ibameBtock Exchange was $5.79 ani
reported by the Toronto Stock Exchange was Cdn$7.57

The following table sets forth, for the ipels indicated, the reported high and low markesiclg prices per share of our common shares.

American Toronto
Stock Stock
Exchange(1) Exchange
High Low High Low
(©) (Cdn$)
2003:
First Quarter 2.2¢ 1.54 3.3t 2.2t
Second Quarter 2.8C 1.6€ 3.717 2.2t
Third Quarter 4.5 2.4¢€ 6.1F 3.4z
Fourth Quarter (through October 29, 2003) 5.7¢ 3.77 7.57 5.1C
2002:
First Quarter 1.9C 0.54 2.9C 0.8¢
Second Quarter 2.4z 1.0t 3.5¢ 1.7¢C
Third Quarter 1.8C 0.84 2.7C 1.34
Fourth Quarter 1.9C 1.04 2.9C 1.6€
2001
First Quarter 0.5C 0.2¢ 0.7¢ 0.4z
Second Quarter 0.7z 0.2¢ 1.1t 0.4t
Third Quarter 0.9C 0.4z 1.4t 0.6z

Fourth Quarter 0.97 0.5t 1.4¢€ 0.8¢



(1)  Atthe beginning of 2001, our shares were listedhenAmerican Stock Exchange under the trading syffBSR." Our shares were
dedisted from the American Stock Exchange on Jan@éry2001, and immediately began trading on the @Tilletin Board under th
symbol "GSRSF." Our shares were relisted on the igae Stock Exchange effective June 19, 2002 utigetrading symbol "GSS."
Data for the period from January 26, 2001 to Jue€002 reflects trading on the OTC Bulletin Board.

We have not declared or paid cash dividemdsur common shares since our inception. Futividehd decisions will consider our then-
current business results, cash requirements aaddial condition.
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DILUTION

The difference between the offering priee pommon share and the pro forma net tangible bable per common share after this
offering constitutes the dilution to you. Net tanigi book value per share is determined by dividingnet tangible book value (total tangible
assets minus total liabilities) by the number ahomon shares outstanding.

At September 30, 2003, our net tangiblekbadue was $128.3 million, or $1.06 per commorrehander Canadian GAAP
($109.8 million, or $0.91 per common share, und&.GAAP). After giving effect to the sale of th&20,000 common shares at an
equivalent offering price of $4.38 per share areghrchase of the Barnex royalty, our pro formataegible book value as of September 30,
2003 would have been $140.4 million or $1.13 penicmn share under Canadian GAAP ($121.9 million®®8 per common share under
U.S. GAAP). This represents an immediate increaskd net tangible book value of $0.07 per comnt@resunder Canadian GAAP ($0.08
per common share under U.S. GAAP) to existing s$t@ders and an immediate dilution in net tangildelbvalue of $3.25 per common sk
under Canadian GAAP ($3.40 per common share under@AAP) to the purchasers of the common sharésioffering.

The following table illustrates the per hdilution to you:

Canadian GAAP

Offering price $ 4.3¢

Net tangible book value per share as of Septemhe2®)3 $ 1.0¢

Increase attributable to new invest 0.07

Adjusted net tangible book value after offer 1.12

Dilution per share to new investc $ 3.2¢8
|

Dilution as a percentage of offering pr 74%

U.S. GAAP

Offering price $ 4.3¢

Net tangible book value per share as of Septemhe2®)3 $ 0.91

Increase attributable to new invest 0.0¢

Adjusted net tangible book value after offer 0.9¢

Dilution per share to new investc $ 3.4C
|

Dilution as a percentage of offering pr 78%

PLAN OF DISTRIBUTION

The 2,750,000 common shares offered bypituspectus supplement are being issued direcataex in connection with our
acquisition of the royalty due to Barnex on produtfrom Bogoso/Prestea after June 30, 2003. Wepail any expenses of the offering.

DESCRIPTION OF SECURITIES



Our authorized capital includes an unlihiteimber of common shares and an unlimited numibinsopreferred shares, without
nominal or par value, issuable in series.

Common shares
As of October 27, 2003, there were 12184% common shares outstanding.
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Dividend Rights

Holders of our common shares may receiveleinds when, as and if declared by our board ercttmmon shares, subject to the
preferential dividend rights of any other classeseasies of our shares. In no event may a dividendeclared or paid on the common shar
payment of the dividend would cause the realizablae of our assets to be less than the aggregételiabilities and the amount required to
redeem all of the shares having redemption orcttrarights, which are then outstanding.

Voting and Other Rights
Holders of our common shares are entitbeahte vote per share, and in general, all mattékrdevdetermined by a majority of votes cast.
Election of Directors

All of the directors resign before eachw@ammeeting of shareholders and are eligible feteion. Directors are elected by a majorit
votes cast.

Ligquidation

In the event of any liquidation, dissolutior winding up of Golden Star, holders of the comnrshares have the right to a ratable portion
of the assets remaining after payment of liabgitiad liquidation preferences of any preferredeshar other securities that may then be
outstanding.

Redemption
Our common shares are not redeemable aectinle.
Rights Agreement

Rights to purchase our common shares hegg Issued to holders of our common shares undgits agreement between us and CIBC
Mellon Trust Company. One right is attached to eamimon share. If the rights become exercisableviihg the occurrence of certain
specified events, each right will entitle the holdeithin certain limitations, to purchase one coomshare for Cdn$200, subject to
adjustment. In certain events (including when a@er group becomes the beneficial owner of 20¥hane of any class of our voting sha
without complying with the "permitted bid" provisis of the rights agreement or without the appro¥alur board of directors), exercise of
the rights would entitle the holders of the rigfather than the acquiring person or group) to aegoiuir common shares, or other securities or
assets, with a market value equal to twice thetsighirchase price. Accordingly, exercise of thétdignay cause substantial dilution to a
person who attempts to acquire us. The rights, lvligpire on June 30, 2004 (unless extended asdadwn the rights agreement), may be
redeemed at a price of Cdn$0.00001 per right atiams until a person or group has acquired 20%uofoommon shares, except as otherwise
provided in the rights agreement. The rights agm#may have certain antitakeover effects.

Other Provisions

All outstanding common shares are, andctibemon shares offered by this prospectus suppleamehthe related prospectus, if issued in
the manner described in this prospectus supplearehthe related prospectus, will be, fully paid and-assessable.

This section is a summary and may not des@very aspect of our common shares that magnpertant to you. We urge you to read
our Articles of Arrangement and our bylaws, becabsg, and not this description, define your riggesa holder of our common shares. See
"Where You Can Find
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Additional Information” in this prospectus supplerhéor information on how to obtain copies of theseuments.
First preferred shares

As of October 27, 2003, no first prefersb@ires were issued and outstanding. For a descriptiour first preferred shares, sometimes
referred to as preferred shares, please see "Pgsordf Share Capital—Preferred Shares" in thateel prospectus.

TAX CONSIDERATIONS

Y ou should consult your own advisor regarding the tax consequences of the acquisition, owner ship and disposition of our
common sharesin light of your particular circumstances.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for oummmn shares is CIBC Mellon Trust Company at itagidal office in the City of Vancouver,
British Columbia, Canada.

DOCUMENTSINCORPORATED BY REFERENCE

The SEC allows us to incorporate by refeeeour publicly filed reports into this prospectupplement and the related prospectus, w
means that information included in those reportissidered part of this prospectus supplementl@ndelated prospectus. Information that
we file with the SEC after the date of this progpesupplement will automatically update and swggshe information contained in this
prospectus supplement and the related prospecteisndirporate by reference the following documédiied with the SEC and any future
filings made with the SEC under sections 13(a)c)3(4 or 15(d) of the Securities Exchange Act@34:

1. Our Annual Report on Form 10-K for the year endedd&@nber 31, 2002;

2. Our Quarterly Report on Form 10-Q for the quartadesl March 31, 2003, our Quarterly Report on FoBaQlfor the quarter
ended June 30, 2003 and our Quarterly Report om BOrQ for the quarter ended September 30, 2003;

3. Reports on Form 8-K filed on January 23, 2003, omt8-K filed on February 7, 2003, on Form 8-K dilen February 11,
2003, on Form 8-K filed on February 14, 2003, om#8-K filed on August 7, 2003, and on ForniK&Hed on August 8, 200:
and

4. Our Registration Statement on Form 8-A, filed Ju&e2002, which contains a description of our @dsitock.

We will furnish without charge to you, omitten or oral request, a copy of any or all of #mve documents, other than exhibits to such
documents which are not specifically incorporatgadderence therein. You should direct any requisstdocuments to Investor Relations,
Golden Star Resources Ltd., 10579 Bradford Roaitie 303, Littleton, Colorado, 80127-4247, teleph@®@3) 830-9000.

The information relating to us containedhis prospectus supplement is not comprehensideshould be read together with the
information contained in the related prospectusiante incorporated documents. Descriptions coethin the incorporated documents as to
the contents of any contract or other document nedycontain all of the information which is of inést to you. You should refer to the copy
of such contract or other document filed as ank#kto our filings.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus supplement and the relatespectus is pursuant to a registration statemeform S-3 that we filed with the SEC.
Certain information in the registration statemeas been omitted from this prospectus supplementhancklated prospectus in accordance
with SEC rules.

We file annual, quarterly and special répand other information with the SEC. You may raad copy the registration statement and
any other document that we file at the SEC's publierence room located at Room 1024, JudiciargeRl450 Fifth Street N.W., Washington,
D.C. 20549. Please call the SEC -80C-SEC-00330 for further information on the public refecerrooms. Our SEC filings are also availe



to you free of charge at the SEC's web sitettat//mww.sec.gov. Our common shares are listed on the American Sackange and you m
inspect reports, proxy statements and other infaamaoncerning us at the office of the AmericancBtExchange at 86 Trinity Place, New
York, New York 10006.
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PROSPECTUS
GOLDEN STAR RESOURCESLTD.

Common Shares
Preferred Shares
Convertible Debt Securities
Warrants

Golden Star Resources Ltd. (the "CompamyGmlden Star") may offer from time to time (iyrmonon shares without par value (the
"Common Shares"), (ii) first preferred shares (fAeeferred Shares") in one or more series, (iifvastible debt securities (the "Convertible
Debt Securities"), consisting of debentures, nateor other evidences of indebtedness represemtisgcured obligations of the Company
convertible into Common Shares and (iv) warrarite (Warrants") to purchase Common Shares, Pref&ades or Convertible Debt
Securities. The foregoing securities are colletfiveferred to as the "Securities." Any Securitiesy be offered with other Securities or
separately. Securities may be sold for U.S. dglfargign currency or currency units, including teropean Currency Unit; amounts payable
with respect to any Convertible Debt Securities filkegwise be payable in U.S. dollars, foreign caogor currency units, including the
European Currency Unit, in each case, as the Coynggaecifically designates. The amounts payabléhbyGompany in respect of Converti
Debt Securities may be calculated by referenchdo/élue, rate or price of one or more specifiedroodities, currencies or indices as set
forth in an accompanying Prospectus Supplement.SHuarrities will be offered at an aggregate iniigéring price not to exceed U.S.
$100,000,000 or the equivalent (based on the adgbcexchange rate at the time of sale) if CornvlerDebt Securities of the Company are
issued in principal amounts denominated in one arenforeign currencies or currency units as shalliésignated by the Company.

See " Risk Factors' commencing on page 6 for certain considerations relevant to an investment in the securities.

This Prospectus will be supplemented byammore accompanying Prospectus Supplements, wiiltket forth with regard to the
particular Securities in respect of which this Pexgus is being delivered (i) in the case of Comi@bares, the number of Common Shares
and the terms of the offering thereof, (ii) in t@se of Preferred Shares, the designation, aggregatipal amount and stated value and
liquidation preference per share, initial publiéeoing price, dividend rate (or method of calcudad, dates on which dividends shall be
payable, any redemption or sinking fund provisi@rs; conversion or exchange rights, whether the fizmy has elected to offer the Prefel
Shares as depositary shares, any listing of susfleffed Shares on a securities exchange, and haytetrms in connection with the offering
and sale of such Preferred Shares, (iii) in the cd<€onvertible Debt Securities, title, aggregaiacipal amount, currency of denomination,
maturity, interest rate, if any (which may be fixadvariable), or method of calculation thereafdiof payment of any interest, any terms for
redemption at the option of the Company or the égldny terms for sinking fund payments, any indegther method used to determine the
amounts payable, the ranking of such Convertiblet[3ecurities (whether senior, senior subordinatezlibordinated), any conversion rights,
at the option of the Company or the holder, arynlison a securities exchange, the initial pubffering price and any other terms in
connection with the offering and sale of such Cotibke Debt Securities, and (iv) in the case of Yéats, the number and terms thereof, the
number of shares of Common Shares or PreferreceSlarmamount of Convertible Debt Securities isseiaiplon their exercise, the exercise
price, the periods during which the Warrants arr@gable, any listing of such Warrants on a séiesrexchange and any other terms in
connection with the offering, sale and exercissuwth Warrants. The Prospectus Supplement will@stain information, as applicable,
about certain United States and Canadian Fedaraiinia tax considerations relating to the Securitiesspect of which this Prospectus is
being delivered.

The Company's Common Shares are tradeldeoArherican Stock Exchange under the symbol "G3R'Tehe Toronto Stock Exchange
under the symbol "GSC." Each Prospectus Supplemidinhdicate if the Securities offered thereby Mak listed on any securities exchange.

The Company may sell Securities to or tgfoane or more underwriters, and may also sell @exsudirectly to other purchasers or
through agents. See "Plan of Distribution." Eacbspectus Supplement will set forth the names ofuarderwriters, dealers or agents
involved in the sale of the Securities in respdatioich this Prospectus is being delivered, thagpal amount, if any, to be purchased by
such Underwriters, and any applicable fee, commissr discount arrangements with them.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any state securities
commission nor hasthe Securities and Exchange Commission or any state securities commission passed upon the accuracy or
adequacy of this prospectus. Any representation to the contrary isa criminal offense.

This Prospectus may not be used to consuensades of Securities unless accompanied by p&ctass Supplemer



The date of this Prospectus is October 2, 1997.
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No dealer, salesman, or other person has &ethorized to give any information or to makg mpresentations other than those
contained in or incorporated by reference in thizsPectus or in the Prospectus Supplement antghgr made, such information or
representation must not be relied upon as havieg heathorized by the Company or any underwritegnagr dealer. Neither the delivery of
this Prospectus or the accompanying Prospectusi@uppt nor any sale made hereunder shall creatier @my circumstances, an implicat
that there has been no change in the facts satifothis Prospectus or the accompanying Prosp&tpplement, or in the affairs of the
Company since such date. Neither this Prospectutha@accompanying Prospectus Supplement congtitut®ffer to sell or a solicitation of
an offer to buy any securities other than the sgesoffered hereby, nor do they constitute ariofd sell or solicitation of an offer to buy &
of the securities offered hereby in any jurisdictio which such offer or sale is unlawful or notraarized or in any jurisdiction in which the
person making such offer or solicitation is notlfiga to do so.

AVAILABLE INFORMATION

The Company is subject to the informatiaegjuirements of the Securities Exchange Act o#1@3e "Exchange Act") and in
accordance therewith files, reports, proxy stataémand other information with the Securities andtange Commission (the "Commissiol
Such reports, proxy statements and other informatan be inspected and copied at the public referéacilities of the Commission at 450
Fifth Street N.W., Washington, D.C. 20549; andstégional offices located at Suite 1400, 500 Viestlison Street, Chicago, lllinois
60661-2511; and 13th Floor, 7 World Trade CentewNork, New York 10048. Copies of such material ba obtained by mail from the
Public Reference Section of the Commission at 488 Btreet N.W., Washington, D.C. 20549, at prdsa rates. The Company also is
subject to the information and reporting requiretaeri the securities regulatory authorities of arprovinces of Canada and files similar
reports, proxy statements and other informatiom witch authorities. Such reports, proxy statermmemisother information concerning the
Company also can be inspected and copied at tleeof the American Stock Exchange, 86 TrinitycBJadNew York, New York 10006 and
the offices of The Toronto Stock Exchange, 2 Fixahadian Place, Toronto Ontario, Canada M5X 1J8.émmission maintains a Web site
that contains reports, proxy and information staets and other information regarding registrards file electronically with the
Commission. The address of the Commission's Welisshittp://www.sec.gov.

The Company has filed with the CommissidRegistration Statement on Form S-3 (herein, tagetlith all amendments and exhibits,
referred to as the "Registration Statement") uiteiSecurities Act of 1933 (the "Securities Acthwespect of the Securities covered by
Prospectus. This Prospectus, which forms part@Régistration Statement, does not contain atefinformation set forth in the Registrat
Statement, certain parts of which have been omittedcordance with the rules and regulations ef@Gommission. For further information
with respect to the Company and such securitiésieece is hereby made to such Registration Staternimeluding the exhibits filed
therewith. The Registration Statement and the étshibereto can be obtained by mail from or inspé&nd copied at the public reference
facilities maintained by the Commission as providtethe prior paragraph.

ENFORCEMENT OF CERTAIN CIVIL LIABILITIES

Golden Star Resources Ltd. is a corporagigrsisting under the laws of Canada and certaits directors and officers, as well as cen



of the experts named herein, are neither citizensesidents of the United States. A substantigl gfathe assets of several of such persons
and of the Company are located outside the Unitaté§ As a result, it may be difficult for investd@o effect service of process within the
United States upon such persons or to enforce sighiem or the Company within the United Stategient of courts of the United States
predicated upon the civil liability provisions dfet federal securities laws of the United Stategr@lis doubt as to the enforceability against
such persons and Golden Star Resources Ltd. indaamaoriginal actions or actions to enforce juégis of United States courts, of
liabilities predicated solely upon the federal séms laws of the United States.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE
The following documents filed by the Compavith the Commission are incorporated by referendhis Prospectus:

(1) Annual Report on Form 10-K for the year ended Ddumm31, 1996, filed with the Commission on March B3a97.

(2 Current Reports on Form 8-K, filed with the Comrioason March 10, 1997, May 8, 1997 and Septembel 237.
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3) Quarterly Report on Form 10-Q, filed with the Coragion on May 15, 1997.
4 Quarterly Report on Form 10-Q, filed with the Corasidbn on August 14, 1997.

(5) 1997 Proxy Statement and Information Circular fer 1997 Annual Meeting of Shareholders, filed vilita Commission on
April 29, 1997.

(6) The description of the Common Shares containeddarCtompany's Articles (incorporated by referencexbibit 1.1 to the
Company's Registration Statement on Form 20-F file May 10, 1993).

(7)  The Company's Shareholder Rights Plan includedérCtompany's Current Report on Form 8-K, filed wiita Commission on
May 8, 1996.

All documents subsequently filed by the @amy pursuant to Section 13(a), 13(c), 14 or 16{dhe Exchange Act prior to the
termination of the Offering of the Securities o#drhereby shall be deemed to be incorporated yemée in this Prospectus and to be a part
hereof from the date of filing of such documentay/Atatement contained in a document incorporatettemed to be incorporated by
reference shall be deemed to be modified or sugedstr purposes of this Prospectus to the extatta statement contained herein or in any
other subsequently filed document which also is @eemed to be incorporated by reference heredlifies or supersedes such statement.
Any statement so modified or superseded shall eatdemed, except as so modified or supersedednsiittite a part of this Prospectus.

The Company will provide without chargestich person to whom a copy of this Prospectusligeded, on the oral or written request of
such person, a copy of any or all of the documienatsrporated herein by reference (other than etdyibinless such exhibits are specifically
incorporated by reference in such documents). Ragdier such copies should be directed to the SagreGolden Star Resources Ltd., 1660
Lincoln Street, Suite 3000, Denver, Colorado 802883) 830-9000.

References in this Prospectus to the t&@oiden Star" or to the term "Company" refer to @olétar Resources Ltd. and its consolid
subsidiaries, including, without limitation, GuyariRessources S.A. ("Guyanor") and Pan African RessuCorporation ("PARC"), unless
the context otherwise requires.

The information in this Prospectus is dfiedi in its entirety by the more detailed inforneatiand consolidated financial statements and
notes thereto appearing in this Prospectus or jiacated by reference herein.

CANADIAN PROSPECTUSES

The Company is filing with certain Canadgaturities regulatory authorities a shelf progpectlating to the potential offering in
Canada of up to 12,000,000 common shares (inclutimgommon Shares offered hereunder) and a steslp@ctus relating to the potential
offering in Canada of convertible debt securiticaraaggregate initial offering price of up to U$300,000,000 (including the Convertible
Debt Securities offered hereunder). Canadian s@esitaws do not permit the use of an unallocassdoetween common shares and debt
securities) shelf prospectus.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this Prospectus agdPaospectus Supplement constitute "forward-loglstatements"” within the meaning of the
Private Securities Litigation Reform Act of 19956€t"Reform Act"). Such forward-looking statememgdlve known and unknown risks,
uncertainties, and other factors which may causettual results, performance, or achievementsso€ompany to be materially differe



from any future results, performance, or achievemerpress or implied by such forward-looking stagats. Such factors include, among
others, gold and diamond exploration and

development costs and results, fluctuation of goides, foreign operations and foreign governmegtikation, competition, uninsured risks,
recovery of reserves, capitalization and commergability and requirements for obtaining permitsldicenses. See "Risk Factors."

REPORTING CURRENCY AND FINANCIAL INFORMATION

For the periods prior to May 15, 1992, @@mpany's reporting currency was the Canadian ddflaaddition, the Company historically
has raised most of its equity capital in Canadialfacs. Since May 15, 1992, the Company's reportingency has been the United States
dollar.

All amounts in this Prospectus and any peosis Supplement or incorporated herein by reéerane expressed in United States dollars,
unless otherwise indicated. References to (i) "Gdr"to Canadian dollars, (i) "FF" are to Frenen€s and (iii) "R" are to Brazilian reals.

Financial information is presented in adeorce with generally accepted accounting principléSanada ("Canadian GAAP").
Differences between generally accepted accountingiples in the United States ("U.S. GAAP") andh@dian GAAP as applicable to the
Company, are explained in the notes to the Compaynsolidated Financial Statements incorporateefgyence herein.

THE COMPANY

Golden Star is an international gold arahaind exploration company with a diverse portfoli@ctive exploration and development
projects and an operating mine in approximatelyctmtries on two continents. The Company's cotasas on the acquisition, discovery
and development of gold and diamond projects. Gridentifies such projects, Golden Star's busirsdsgegy is, if appropriate, to enter into
partnership arrangements with major mining compataedevelop and operate mines. The Company cilyteas$ properties in various stages
of development in Guyana, French Guiana (throug/apiproximately 68% owned publicly traded subsidi&@uyanor), Suriname, Brazil and
Bolivia in South America and Eritrea, Ethiopia, @ablvory Coast, Kenya and Mali in Africa (throut$ approximately 64% owned public
traded subsidiary, PARC).

Golden Star is a substantial mining exgloraorganization, with over 70 professional ge@tgion staff and approximately 550 other
employees working in countries in which the Comphay projects. The Company's efforts are concextiata geologic domain known as
greenstone belts, which are ancient volcamidimentary rock assemblages. Greenstone belknavwn to be favorable geologic environme
for gold mineralization and account for a significaroportion of the world's historic gold producti The Company began its exploration
activities in 1985 in the tropical, Proterozoic gmetone belts of the Guiana Shield and more rgcerténded its activities to the geologically
related greenstone belts of the Brazilian Shiellitae West African Shield and finally to the greteng belts of eastern Africa.

The head office of the Company is locatetié®O Lincoln Street, Suite 3000, Denver, Color@88864; its telephone number is
(303) 830-9000. The Company's registered and reauffite is located at 19th Floor, 885 West Geoffi@et, Vancouver, British Columbia
V6C 3H4; its telephone number is (604) 891-3688.

RISK FACTORS

Prospective purchasers of securities should carefully read this prospectus, any prospectus supplement delivered herewith, and the
documents incor porated by reference herein and therein. Ownership of securities involves certain risks. In determining whether to purchase
securities, prospective investors should consider carefully the following risk factors and the other information contained in this prospectus, as
well as the other risk factors and information set forth in any prospectus supplement delivered herewith.

Risks Of Exploration And Development

Mineral exploration and development invaheehigh degree of risk and few properties whiehextplored ultimately are developed into
commercially producing mines. The long-term suca#the Company's operations will be substantiafig directly related to the cost and
success of its exploration programs. The risksaatad with the exploration for new mineralizatioglude the identification of potential gc
mineralization based on surficial analysis, theaation and retention of experienced geologistsdaiiihg personnel, the quality and
availability of third party assaying, sampling esogeological, geophysical, geochemical and dianical analyses and other factors.
Substantial early stage expenditures are requiredtline mineralized prospects and establish @semves through, among other thir



drilling and the preparation of feasibility stud&sd mine plans, and to develop and construct thangrand processing facilities at any site
chosen for mining. Although substantial benefity/rha derived from the discovery of a major minexedi deposit, no assurance can be given
that (i) minerals will be discovered in sufficiequantities and/or grades to constitute reserv@sstify commercial operations, (ii) the
Company will be successful in partnering with comipa to develop and operate those properties thatmmercially attractive on
acceptable or attractive terms or (iii) the funelguired for development can be obtained by the Gompr any of its partners on a timely or
commercially reasonable basis. Further, even éres are delineated, it may require a number afsyand significant expenditures until
production is possible, during which time the eaoifeasibility of a property may change. Additiipgathe Company will be reliant on its
partners in each project for technical expertistaéndevelopment and operation phases of the pr@jed, in certain instances, for financing,
until cash flow is generated from the propertytfe Company's account. Finally, to the extent them@any's mineral reserves are produced
and sold, the Company must continually acquire mémeral prospects and explore for and develop naveral reserves to replace such
reserves.

Uncertainty Of Reserve And Other Mineralization Estimates

There are numerous uncertainties inhereasiimating proven and probable reserves and othralization, including many factors
beyond the control of the Company. The estimatioreserves and other mineralization is a subjeqiroeess and the accuracy of any such
estimate is a function of the quality of availabllga and of engineering and geological interpratadind judgment. Results of drilling,
metallurgical testing and production and the eu#dueof mine plans subsequent to the date of atignate may justify revision of such
estimates. No assurance can be given that the eodund grade of reserves recovered and rates ofigiod will not be less than anticipated.
Assumptions about prices are subject to great teiogy and gold prices have fluctuated widely ia fhast. Declines in the market price of
gold or other precious metals also may render vesesr other mineralization containing relativedyer grades of mineralization or requiring
more extensive processing uneconomic to exploihdfprice realized by the Company for its goldibalwere to decline substantially below
the price at which ore reserves were calculated fustained period of time, the Company potegt@uld experience reductions in reserves
and asset write-downs. Under such circumstanceCtimpany may discontinue the development of aptajr mining at one or more of its
properties. Further, changes in operating and @agists and other factors, including but
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not limited to short-term operating factors suchhesneed for sequential development of ore baateisthe processing of new or different ore
grades, may materially and adversely affect reserve

Risks Associated With The Fluctuation Of Gold Prices

To the extent that the Company has anymage® from operations, such revenues are expectealitolarge part derived from the mining
and sale of gold. The price of gold can fluctuagai§icantly, and recently has been at depressesldecompared to its price in the past sev
years. The price of gold is affected by numerogtofs beyond the Company's control, including imiional economic and political trent
inflation expectations, interest rates, centraldssales and purchases, global or regional consumpttterns (such as the development of
coin programs), speculative activities and incrdggeduction due to new mine developments and imgztonining and production methods.
The effect of these factors on the price of goldnca be accurately predicted.

The current demand for, and supply of, gdfdct gold prices but not necessarily in the sam@ner as current demand and supply a
the prices of other commodities. The potential $pppgold consists of new mine production plusstixig stocks of bullion and fabricated
gold held by governments, financial institutiomgjustrial organizations and individuals. Since npneduction in any single year constitute
very small portion of the total potential supplygufid, normal variations in current production di necessarily have a significant effect on
the supply of gold or on its price. If gold pricésould decline below the Company's cash costsasfymtion and remain at such levels for any
sustained period, the Company could determineittieahot economically feasible to continue comnmrproduction at any or all of its mines
or to pursue further exploration or developmenivié@@s on such properties.

Moreover, at the time the Company's oreme=s are estimated, the parameters used in eistinsaich reserves are based on a variety of
factors, including the spot and future prices dfigat the time of such calculation. If the Compargre to determine that its reserves and
future cash flows should be recalculated at sigaiftly lower gold prices than those that were usethe measurement date, there would
likely be a material reduction in the amount ofgtdd reserves. Current gold prices are below tleeg used in the calculation of reserves at
the Company's Omai, Gross Rosebel and Yaou prepetti addition, should gold prices continue atenirlevels for an extended period,
delays in the development of certain projects mayug and material write-downs of the Company'&#tment in mining properties may be
required.

Capitalization And Commercial Viability

The Company has limited financial resourdesdate, and for the reasonably foreseeabledyits exploration and development
activities have not generated and are not expéotgdnerate substantial revenues, which has caasdds expected to continue for the
reasonably foreseeable future to cause, the Contpangur losses. In addition, the Company histidlychas incurred significant expenditu
in connection with its exploration activities anshtemplates doing so for the foreseeable future.Gbmpany's ability to obtain financing
may be negatively affected by the price of goldakhiecently has been at depressed levels compaitdrice in the past several ye:



There can be no assurance that additional fundithidpevavailable to the Company for further explioza or development of its properties or
to fulfill its obligations under any applicable agments with its partners or the nations in whieh@ompany is operating. Although the
Company has been successful in the past in obtafmiancing through the sale of equity securitied through partnership arrangements
involving several of the Company's properties, éhean be no assurance that the Company will betalabtain adequate financing in the
future or that the terms of such financing willfagorable, or that such partnership arrangemeritsaitinue to be available for the
Company's properties on acceptable terms. Faituobtiain such additional financing could resultietay or
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indefinite postponement of further exploration aledelopment of the Company's properties with thesiide loss of the Company's interes
such properties.

If the Company proceeds to production @aiicular property, commercial viability will béfected by certain factors that are beyond
the Company's control, including the specific htites of the deposit (such as mineral grade ampstg ratio), the fluctuation in metal
prices, the costs of constructing and operatingreeim a specific environment, processing and nedjriacilities, the availability of economic
sources of energy, adequacy of water supply, ade@eaess, government regulations including reiguiatrelating to prices, royalties, duti
taxes, restrictions on production, quotas on egpiort of minerals, as well as the costs of protectf the environment and agricultural lands.
In addition, a decrease in the price of gold, ooatinuation of the price of gold at depressedlgwmuld negatively affect investment dem
for the stock of gold exploration or mining compesjiincluding the Company, or may negatively impaetCompany's stock price. The
occurrence of any such factors may materially ahwbesely affect the Company's business, financadition, results of operations and cash
flow.

Risks Associated With Diamond Exploration

The exploration and development of diamdeposits involve exposure to significant financisks over a significant period of time.
Very few properties which are explored are ultimatkeveloped into producing diamond mines. Majgpenses over a period of several ye
may be required to establish reserves by samplidgdalling and to construct mining and procesdmgjlities at a site. It is impossible to
ensure that the current exploration programs ofXbempany, or any programs undertaken in the futditeesult in a profitable commercial
diamond mining operation.

Whether a diamond deposit will be comméiscidable depends on a number of factors, someltag€h are the particular attributes of the
deposit, such as its size, the size, quantity aradity of the diamonds, proximity to infrastructufmancing costs and governmental
regulations, including regulations relating to pectaxes, royalties, land tenure, land use, immpend exporting of diamonds and
environmental protection. The effect of these fexcttannot be accurately predicted, but the comibimaif these factors may result in the
Company not receiving an adequate return on indesdpital.

Marketability Of Diamonds

The marketability of diamonds which mayulefrom projects undertaken by the Company willdffected by numerous factors beyond
the control of the Company. These factors incluéeket fluctuations, government regulations, inahgdiegulations relating to prices, taxes,
royalties, land tenure, land use, importing andoetipg of diamonds and environmental protectione Eact effect of these factors cannot be
accurately predicted, but the combination of tifaséors may result in the Company not receivingidequate return on invested capital. The
price for diamonds is, among other things, basethersize, cut, color and quality of individual miands sold and, to a lesser extent, the
market supply and demand for diamonds in general.

Risks Of Foreign Operations

In certain countries in which the Compaayg mineral rights (whether held directly or indthgy; there are certain laws, regulations and
statutory provisions which, as currently writteould have a material negative impact on the abilftthe Company to develop a commercial
mine in such countries. The range and diversityuzh laws and regulations are such that the Compaulyg not adequately summarize them
in this document. Through, among other things nbgotiation of mineral agreements with the govermsef these countries, managemer
the Company intends to seek variances or othetwibe exempted from the provisions of these laeglations and/or statutory

8

provisions. There can be no assurance, howevertht&dompany will be successful in obtaining somtheral agreements, that any such
variances or exemptions can be obtained on comallgraicceptable terms or that such agreementswi#nforceable in accordance with
their terms



Further, many of the mineral rights an@iests of the Company are subject to governmembsagis, licenses and permits. Such
approvals, licenses and permits are, as a praatiatier, subject to the discretion of the applieagvernments or governmental officials. No
assurance can be given that the Company will beesstul in obtaining any or all of such approvid®nses and permits, will obtain them in
a timely fashion or will be able to maintain themfull force and effect without modification or resation.

The Company's assets and operations ajecsuid various political, economic and other utaiaties, including, among other things, the
risks of war or civil unrest, expropriation, natiization, renegotiation or nullification of existj concessions, licenses, permits, approvals
and contracts, taxation policies, foreign exchaange repatriation restrictions, changing politicahditions, international monetary
fluctuations, currency controls and foreign goveental regulations that favor or require the awagdihdrilling contracts to local contractors
or require foreign contractors to employ citizefisoo purchase supplies from, a particular jurisdit. In addition, in the event of a dispute
arising from foreign operations, the Company magugject to the exclusive jurisdiction of foreigmucts or may not be successful in
subjecting foreign persons to the jurisdiction ofids in the United States or Canada. The Compksoynaay be hindered or prevented from
enforcing its rights with respect to a governmeirtafrumentality because of the doctrine of soxgré@nmunity. The Company has susper
its operations in Sierra Leone due to the unstpbléical situation there and has invoked the faregeureprovisions of the contracts
pertaining to its Sierra Leone operations. Curgeritlis not possible for the Company to accurafeldict such developments or changes of
law or policy and which, if any, of such developrseor changes may have a material adverse impatieo@ompany's operations.

Requirements For Permits And Licenses

The operations of the Company require esnand permits from various governmental autlesrifexcept as otherwise described in any
Prospectus Supplement delivered herewith or in ghecus incorporated by reference in this Prospeatasagement believes that the
Company presently holds substantially all necestieepses and permits to carry on the activitiegctviit currently is conducting or expects
conduct in the near term under applicable lawsragdlations in respect of its properties, and akldteves the Company is presently
complying in all material respects with the termiswech laws, regulations, licenses and permithpalgh the Company is in breach of certain
provisions of such laws, regulations, licenses @emhits from time to time. Such licenses and peymie subject to modification or
revocation as discussed above in "Risks of For@igarations," as well as changes in regulationsrandrious operating circumstances.
While the Company does not believe that any suehdires will have a material adverse effect ongesations, there can be no assurance
the Company will be able to obtain or maintainarck all necessary licenses and permits that magdered for it to conduct further
exploration or commence construction or operatiomioing facilities at properties under explorationto maintain continued operations at
economically justifiable costs.

Dependence On Key Personnel

The Company is dependent on the servicestdin key officers and employees, includingdtsef Executive Officer, its Chief
Financial Officer and certain of its geologists.n@etition in the mining exploration industry foralified individuals is intense, and the loss
of any of these key officers or employees if n@iaeed could have a material adverse effect oi€thrapany's business and its operations.
The Company has entered into agreements with nesfais officers which provide for
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payments upon termination without cause or, inaiertases, upon a change in control of the Company.
Operational Hazards And Responsibilities

The business of gold mining is generallgjsat to a number of risks and hazards, includimgrenmental hazards, the discharge of
pollutants or hazardous chemicals, industrial aauis, labor disputes, encountering unusual or weegd geological or operating conditions,
slope failures, cave-ins, failure of pit walls @nds and fire, changes in the regulatory environraadtnatural phenomena such as inclement
weather conditions, floods and earthquakes, asaseadther hazards. Such occurrences could restddinrage to, or destruction of, mineral
properties or production facilities, personal igjor death, environmental damage, delays in minimgpetary losses and possible legal
liability. The Company or its subsidiaries or parship arrangements to which they are partiesrabspincur liability as a result of pollution
and other casualties. The Company may not be alitestire fully or at all against such risks, du@dtitical or other reasons, or the Company
may decide not to insure against such risks asudtref high premiums or for other reasons. Suaduoences, against which it cannot insure,
or may elect not to insure, may delay productionréase production costs or result in liabilityyirg compensation for obligations resulting
from such liability may entail significant costg filne Company and may have an adverse effect oBdhgany's financial position.
Furthermore, insurance against certain risks (tlioly certain liabilities for environmental polluti@r other hazards as result of exploration
and production) is not generally available to tlwenpany or to other companies within the industry.

Mining And Processing

The Company's business operations are &ubjeisks and hazards inherent in the mining stidy including but not limited to
unanticipated grade and other geological problevaser conditions, surface or underground conditiomstallurgical and other processing
problems and mechanical equipment performance @mudlthe unavailability of materials and equipmeatidents, labor force aiforce



majeurefactors, unanticipated transportation costs andheeaonditions, and prices and production levélsyeproducts, any of which can
materially and adversely affect, among other thitigs development of properties, production quistiand rates, costs and expenditures and
production commencement dates. In addition, the izom relies upon its partners to manage the dereapand operating stages of the
projects in which it has an interest and, therefbes less control over such matters than woultidease if the Company were the operator.

In the case of the Company's exploratiaperties, there generally is no operating histgrygruwhich to base estimates of future
operating costs and capital requirements. The enanfeasibility of any individual project is basegdon, among other things, the
interpretation of geological data obtained froml drdles and other sampling techniques, feasibditydies, which derive estimates of cash
operating costs based upon anticipated tonnaggraudiés of ore to be mined and processed, the awafign of the ore body, expected
recovery rates of metals from the ore, comparadddity and equipment costs, anticipated climatioditions, estimates of labor productivity
and other factors. Such exploration properties atecsubject to the successful completion of fieakibility studies, issuance of necessary
permits and receipt of adequate financing. Accajginuncertainties related to operations are magphih the case of exploration properties.

As a result of the foregoing risks, expéunglis on any and all projects, actual producticangjties and rates and cash operating costs,
among other things, may be materially and adves#gcted and may differ materially from anticiph&xpenditures, production quantities
and rates, and costs, just as estimated produdtites may be delayed materially, in each casecedlpeo the extent exploration properties
are involved. Any such events can materially anceestly affect the Company's business, financiatlitmn, results of operations and cash
flows.
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Competition

The Company competes with major mining canig@s and other natural resource companies incipgsition, exploration, financing and
development of new properties and projects. Marthe$e companies are more experienced, largehettet capitalized than the Company.
The Company's competitive position will depend ufisrability to successfully and economically exploacquire and develop new and
existing mineral resource properties or project&térs which allow producers to remain competitivehe market over the long term are the
quality and size of the ore body, cost of productnd operation generally, and proximity to markéte Company also competes with other
mining companies for skilled geologists, geophysicand other technical personnel, which may réstiigher turnover and greater labor
costs for the Company.

Currency

The Company historically has raised mostsoéquity capital in Canadian dollars, primariintains its accounts in U.S. dollars and
converts such U.S. dollars into various local cucies on an as needed basis in order to condwuatdperations. The Company currently
maintains all or the majority of its working capita U.S. dollars or U.S. dollar denominated setoesiand converts funds to foreign
currencies as payment obligations come due. Acoglylithe Company is subject to fluctuations in thies of currency exchange betweer
U.S. dollar and these currencies, and such fluctsimay materially affect the Company's finanpiasition and results of operations. The
Company currently has future obligations which @agable in French francs and Brazilian reals andivables payable in French francs. The
Company currently does not actively take stepsetigk against such risks.

It is anticipated that, on January 1, 1988,European Union will commence the introductidm single currency (the "Euro"), which
will be legal tender in substitution for the natibcurrencies of those member states that adofEuhe It is anticipated that the Council of
European Union and the member states will adoptlagigns providing specific rules for the introdiact of the Euro. The Company cannot
predict when and if the Euro will be adopted or tféect the adoption of the Euro may have, if amigh respect to the Company's French
franc denominated obligations and receivables.

Governmental Regulations

Management believes that compliance wifktigyg regulations in the jurisdictions in whicket@ompany operates which are applicable
to the discharge of materials into the environmenttherwise relating to environmental protectiaill not have a material adverse effect on
the Company's exploration activities, earnings eexjitures or competitive position. However, theag be no assurance that this will always
be the case. New or expanded regulations, if adpptruld affect the exploration or developmenth&f Company's mining projects or
otherwise have a material adverse effect on theatipas of the Company.

Risk Of Company Being Classified As A Passive Foreign | nvestment Company

Under the United States Internal RevenuéeGif 1986, as amended (the "Code"), the Comparyhbmalassified as a passive foreign
investment company (a "PFIC"). United States shadelis of a PFIC are subject to certain adversedasequences. These consequence
be mitigated, under certain circumstances, if thddd States shareholder makes a timely electidretd the Company as a "qualified elec
fund" (a "QEF") or, commencing January 1, 1998ldter for taxpayers other than calendar year tagysysuch United States shareholder
makes a timely "mark to market election" with regpe shares deemed owned by such shareholdelCaimpany has been advised



Coopers & Lybrand L.L.P. that it should not be tegbas a PFIC with respect to shares purchasedtigdStates shareholders during the
years 1993 through 1996, although it could potéptize a PFIC
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with respect to shares acquired by United Stataseslolders prior to 1993. The Company also intea@sngage Coopers & Lybrand L.L.P.,
or such other advisor, in the future to analyzetivbeit is a PFIC in 1997 and subsequent yearsvdlhdontinue to notify shareholders of the
results of such future analyses. There can be sirasce as to whether or not Coopers & LybrandR.,lor such other advisor, will conclude
that the Company is a PFIC for any such period.@dwer, even if Coopers & Lybrand L.L.P., or sudhestadvisor, concludes that the
Company is not a PFIC, its conclusion is not bigdim the United States Internal Revenue Serviceodtingly, it is possible that the PFIC
rules will apply with respect to holders of the Geties. If the Company is classified as a PFI@, tbnsequences to United States holders of
each type of Security may differ; in particularither the QEF election nor the mark to market ébecinay be available to all types of the
Securities. Such consequences will be further desitin the applicable Prospectus Supplement. AROBPECTIVE PURCHASERS OF
THE SECURITIES IN THE UNITED STATES ARE URGED TO GSULT THEIR OWN TAX ADVISORS ABOUT THE

ADVISABILITY OF MAKING A QEF ELECTION OR A MARK TO MARKET ELECTION WITH RESPECT TO THE COMPANY. ALL
PROSPECTIVE PURCHASERS OF THE SECURITIES IN THE UED STATES ALSO ARE URGED TO REVIEW THE PROSPECT
SUPPLEMENT CAREFULLY AND TO CONSULT THEIR OWN TAX BVISERS ABOUT THE POSSIBILITY OF CREDITING
CANADIAN TAXES PAID AGAINST UNITED STATES TAXES PAVABLE.

USE OF PROCEEDS

Unless a Prospectus Supplement indicateswise, the net proceeds to be received by thep@aynfrom the issue and sale from time to
time of the Securities will be added to the genfinatls of the Company to be used to finance the g2my's operations and for other general
corporate purposes. Pending such application, sechroceeds may be invested in short-term invetttigrade marketable securities. Each
Prospectus Supplement will contain specific infalioraconcerning the use of proceeds from the safeourities to which it relates.

RATIO OF EARNINGSTO FIXED CHARGES

The ratio of earnings to fixed char§esor the Company and its subsidiaries was as follfmwshe six months ended June 30, 1996 and
1997, the years ended December 31, 1996, 1995, dr894993 and the periods from May 16, 1992 to Béee 31, 1992 and July 1, 1991 to
May 15, 1992:

Six Months
Ended June 30, Y ears Ended December 31,
Period From Period From
May 16, 1992 to July 1, 1991 to
1997 1996 1996 1995 1994 1993 December 31, 1992 May 15, 1992
N/M N/M N/M N/M N/M N/M N/M N/M

(1) The Company's projects are in the exploration eeliment stages. As a result, the Company hastezbpet losses for each of the
periods presented. The Company has not had anyiaidibeed charge obligations for each of the pde@resented. Therefore, the
ratio of earnings to fixed charges for the Compianyot meaningful ("N/M") under both U.S. GAAP a@dnadian GAAP.

DESCRIPTION OF SHARE CAPITAL

The Company's Articles currently authotize issuance of an unlimited number of Common Shane an unlimited number of Prefel
Shares, issuable in series. As of July 27, 199.6%09136 Common Shares and no Preferred Sharesowestanding.
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Common Shares

The holders of Common Shares are entileécteive dividends as, when and if declared byBiberd of Directors of the Company out
funds legally available therefor, provided thaaiify Preferred Shares are at the time outstandiaghydyment of dividends on Common Shares
or other distributions (including purchases of Camnn$hares) will be subject to any preferential tsgttaching to any other class or series of
shares of the Compar



The holders of Common Shares are entitiezhe vote for each share on all matters votedyoshareholders, including elections of
directors. The holders of Common Shares do not hayeconversion, redemption or preemptive rightghke event of the dissolution,
liquidation or winding up of the Company, holdefsGmmmon Shares are entitled to share ratably ynaasets remaining after the satisfac
in full of the prior rights of creditors, includirtgplders of the Company's indebtedness, and thegatg liquidation preference of any other
class or series of shares then outstanding.

On June 11, 1996, the shareholders of trapgany confirmed the adoption of a Shareholder Rigtan (the "Rights Plan"). Pursuant to
the Rights Plan, the Company issued one right {ghtR for each Common Share outstanding on Aptil 2996 and will issue one Right for
each Common Share issued in the future. The tefttedrights Plan are set forth in the Rights Agreat (the "Rights Agreement") dated as
of April 24, 1996 between the Company and CIBC BtelTrust Company as Rights Agent. For additionfdrimation on the Rights Plan and
the Rights Agreement, see the Company's CurrentiRep Form 8-K filed with the Commission on Mayl®96, incorporated by reference
herein.

Any material United States or Canadian fakd@come tax consequences with respect to argrexdfCommon Shares will be describe
the Prospectus Supplement relating to the offesimgjsale of such Common Shares.

All outstanding Common Shares are, andCtimmon Shares offered hereby will be, issued &g falid and non-assessable.

The registrar and transfer agent for thex@on Shares is CIBC Mellon Trust Company. ChasedeBhareholder Services, L.L.C. acts
as co-registrar and co-transfer agent for the Com8tares in the United States.

Preferred Shares

The following is a description of certaiengral terms and provisions of the Preferred Shatesparticular terms of any series of
Preferred Shares will be described in the apple&sbspectus Supplement. If so indicated in a lReigp Supplement, the terms of any such
series may differ from the terms set forth below.

The summary of the terms of the Compansééered Shares contained in this Prospectus datgsunport to be complete and is subject
to, and qualified in its entirety by, the provissoof the Company's Articles relating to each sesfeRreferred Shares, which will be filed as an
exhibit to or incorporated by reference in thisdprectus at or prior to the time of issuance of argh series of the Preferred Shares.

The Board of Directors of the Company ithatized to approve the issuance of one or moiesef Preferred Shares without further
authorization of the shareholders of the Companltarfix the number of shares, the designatioghtsi, privileges, restrictions and
conditions of any such series.
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The applicable Prospectus Supplement wilfarth the number of shares, particular desigmatielative rights and preferences and the
limitations of any series of Preferred Shares gpeet of which this Prospectus is delivered. Thé&iqdar terms of any such series will
include the following:

() The maximum number of shares to constitute thesemd the designation thereof;

(i) The annual dividend rate, if any, on shares ok#rées, whether such rate is fixed or variableath bthe date or dates from
which dividends will begin to accrue or accumulatbether dividends will be cumulative and whethartsdividends shall be
paid in cash, Common Shares or otherwise;

(i)  Whether the shares of the series will be redeenstdeif so, the price at and the terms and catiton which the shares of
the series may be redeemed, including the timendwrhich shares of the series may be redeemedrgnacaumulated
dividends thereon that the holders of shares o$éhnes shall be entitled to receive upon the rexdiem thereof;

(iv)  The liquidation preference, if any, applicable haues of the series;

(v) Whether the shares of the series will be subjeoptration of a retirement or sinking fund andidf the extent and manner in
which any such fund shall be applied to the purelmasedemption of the shares of the series fareraent or for other
corporate purposes, and the terms and provisidating to the operation of such fund;

(vi)  The terms and conditions, if any, on which the shaf the series shall be convertible into, or exgeable for, shares of any
other class or classes of capital stock of the Gomyr any series of any other class or classes, amy other series of the
same class, including the price or prices or the earates of conversion or exchange and the rdethany, of adjusting the
same;



(vii)  The voting rights, if any, of the shares of thdes|

(viii)  The currency or units based on or relating to cwies in which such series is denominated and/ahiich payments will or
may be payable;

(ix)  The methods by which amounts payable in respestict series may be calculated and any commoditiesencies or indices,
or price, rate or value, relevant to such calcaigti

x) Any listing of the shares of the series on a s#iesrexchange; and

(xi)  Any other preferences and relative, participatoygional or other rights or qualifications, limitats or restrictions thereof.

Any material United States or Canadian fakdi@come tax consequences and other specialdemasions with respect to any offered
Preferred Shares will be described in the Prosgegtypplement relating to the offering and saleuchsPreferred Shares.

DESCRIPTION OF WARRANTS

The Company may issue Warrants to purcBasemon Shares, Preferred Shares or Convertible Bethirities. Warrants may be isst
subject to regulatory approvals, independenthogether with any Common Shares, Preferred Shar€smvrertible Debt Securities, as the
case may be and may be attached to or separatesérdmCommon Shares, Preferred Shares or ConeeD#iht Securities. Each series of
Warrants will be issued under a separate warraieeagent (each, a "Warrant Agreement") to be entetedbetween the Company and a
warrant agent (each, a "Warrant Agent"). The Wadrpayent will act solely as an agent of the Compengonnection with the Warrants of
such series and will not assume any obligatioretationship of agency or trust for or with any hevlslor beneficial owners of Warrants. The
following sets forth certain general terms and
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provisions of the Warrants offered hereby. Furtbems of the Warrants and the applicable Warrame@gnent will be set forth in the
applicable Prospectus Supplement.

The applicable Prospectus Supplement waicdbe the following terms of any Warrants in mxtf which this Prospectus is being
delivered; (1) the title of such Warrants; (2) seeurities (which may include Common Shares, PiedeBhares or Convertible Debt
Securities) for which such Warrants are exercisdBlethe price or prices at which such Warrants$ lvé issued; (4) the periods during which
the Warrants are exercisable; (5) the number off@omShares, Preferred Shares or amount of ConleeDibt Securities for which each
Warrant is exercisable; (6) the exercise pricestarth Warrants, including any changes to or adjustsria the exercise price; (7) the currency
or currencies, including composite currencies, fmiclv the exercise price of such Warrants may balplay (8) if applicable, the designation
and terms of the Preferred Shares with which sualr&iits are issued; (9) if applicable, the termthefConvertible Debt Securities with
which such Warrants are issued; (10) the numb®arfrants issued with each Common Share or Pref&hade or the Convertible Debt
Securities; (11), if applicable, the date on andrafhich such Warrants and the related CommoneSh&referred Shares or Convertible C
Securities will be separately transferable; (13) listing of the Warrants on a securities exchari@®) if applicable, a discussion of material
United States or Canadian federal income tax caresemes and other special considerations with réspemy Warrants; and (14) any other
terms of such Warrants, including terms, procedargslimitations relating to the exchange and ezerof such Warrants.

DESCRIPTION OF CONVERTIBLE DEBT SECURITIES

The Convertible Debt Securities may bedsisinom time to time in one or more series undeindenture among the Company, as issuer,
and the trustee specified in the applicable Praspesupplement. The following statements with respethe Convertible Debt Securities are
subject to the detailed provisions of the indentthie form of which is filed as an exhibit to thedistration Statement. Parenthetical
references below are to the indenture (or the fofrsecurity contained therein if so specified) amtenever any particular provision of the
indenture or any term used therein is referregduch provision or term is incorporated by refereamg@ part of the statement in connection
with which such reference is made, and the statemeonnection with which such reference is madegualified in its entirety by such
reference.

The Convertible Debt Securities will congt either indebtedness designated as Senior tediadss ("Senior Debt Securities"),
indebtedness designated as Senior Subordinatebtetiess ("Senior Subordinated Debt Securitiesidebtedness designated as
Subordinated Indebtedness ("Subordinated Debt Biestly. Senior Debt Securities, Senior Subordidddebt Securities and Subordinated
Debt Securities will each be issued under a sepamdenture (individually an "Indenture” and cotleely the "Indentures”) to be entered into
prior to the issuance of such Convertible Debt 8des. The Indentures will be substantially ideatj except for provisions relating to
subordination. See "Subordination of Senior Submatgid Debt Securities and Subordinated Debt SesirifThere will be a separate Trustee
(individually a "Trustee" and collectively the "Ttees") under each Indenture. Information regarthieglrustee under an Indenture will be
included in any Prospectus Supplement relatinheddonvertible Debt Securities issued thereunder.

The particular terms of each series of @otilvle Debt Securities, as well as any modificatio addition to the general terms of



Convertible Debt Securities as herein describedghvimay be applicable to a particular series of@otible Debt Securities, are described in
the Prospectus Supplement relating to such sefi€smvertible Debt Securities and will be set fartha filing with the Commission.
Accordingly, for a description of the terms of atmaular series of Convertible Debt Securitieserefice must be made to both the Prospectus
Supplement relating to such series and to the ighitier of Convertible Debt Securities set forthtlis Prospectus.
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General

The Convertible Debt Securities offeredspant to this Prospectus will be limited to $100,000 aggregate principal amount (or (i) its
equivalent (based on the applicable exchange tdke dime of sale), if Convertible Debt Securitégs issued with principal amounts
denominated in one or more foreign currencies, @it currencies or currency units as shall begeséd by the Company, or (ii) such
greater amount, if Convertible Debt Securitiesisseed at an original issue discount, as shalltresaggregate proceeds of $100,000,000 to
the Company). The Indenture provides that additionavertible debt securities may be issued theteunp to the aggregate principal
amount, which is not limited by the Indenture, auithed from time to time by the Company's Boardokctors or any duly authorized
committee thereof. So long as a single Trusteetiagfor the benefit of the holders of all the @ertible Debt Securities offered hereby and
any such additional convertible debt securitiesgsisunder the Indenture, the Convertible Debt Sesiand any such additional convertible
debt securities are herein collectively referredgdhe "Indenture Securities." The Indenture ptsvides that there may be more than one
Trustee under the Indenture, each with respeatéoon more different series of Indenture Securi#désany time when two or more Trustees
are acting, each with respect to only certain sethee term "Indenture Securities" as used helefi mean the one or more series with res
to which each respective Trustee is acting anghtiveers and the trust obligations of each such €euat described herein shall extend on
the one or more series of Indenture Securitiesvfach it is acting as trustee. The effect of theysions contemplating that there might be
more than one Trustee acting for different serfdaadenture Securities is that, in that event, &hbglenture Securities (whether of one or
more than one series) for which each Trustee isgetould be treated as if issued under a separdenture.

The applicable Prospectus Supplement eilfarth a description of the particular serie€ohvertible Debt Securities being offered
thereby, including but not limited to: (1) the dgsation or title of such Convertible Debt Secusti€?) the aggregate principal amount of s
Convertible Debt Securities; (3) the percentagheir principal amount at which such Convertibleob8ecurities will be offered; (4) the d:
or dates on which the principal of such Convertb&bt Securities will be payable and on which sGonvertible Debt Securities will matui
(5) the rate or rates (which may be fixed or vdaaht which such Convertible Debt Securities shalir interest, or the method of
determination of such rate or rates at which suchv@rtible Debt Securities shall bear interesany; (6) the date or dates from which inte
will accrue or the method of determination of sdelte or dates, and the date or dates on whichuarhyisterest shall be payable; (7) the
currencies or currency units in which such ContéstDebt Securities are issued or payable; (8)jahmas for redemption, extension or early
repayment of such Convertible Debt Securitiesnif, 49) if other than denominations of $1,000 ang mtegral multiple thereof, the
denominations in which such Convertible Debt Sdimsriare authorized to be issued; (10) the terrdscanditions upon which conversion
will be effected, including the conversion prideg ttonversion period and other conversion provsi@hl) the provisions for a sinking fund,
if any; (12) whether such Convertible Debt Secesitare issuable as a Global Security or Secur{ti&$;any index or formula to be used to
determine the amount of payments of principal, puem if any, and interest on such Convertible D&bturities, and any commodities,
currencies, currency units or indices, or valute ta price, relevant to such determination; (£4he principal of, premium, if any, or interest
on such Convertible Debt Securities is to be payatithe election of the Company or a Holder thieia one or more currencies or currency
units other than that or those in which such CadtiterDebt Securities are stated to be payablegtinencies or currency units in which
payment of the principal of, premium, if any, anterest on such Convertible Debt Securities ashiciwelection is made shall be payable,
and the periods within which and the terms and itimmé upon which such election is to be made; {fL6)her than the principal amount
thereof, the portion of the principal amount ofls@onvertible Debt Securities of the series whidhlve payable upon acceleration of the
Maturity thereof; (16) whether such Convertible D8kcurities are subordinate in right of paymerdrtg Senior Indebtedness of the
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Company and, if so, the terms and conditions ofiswbordination and the aggregate principal amofistich Senior Indebtedness
outstanding as of a recent date; (17) any covenanthich the Company may be subject with respestuth Convertible Debt Securities;
(18) the applicability of the provisions descrihguler "Defeasance" below; (19) United States amth@an Federal income tax
consequences, if any; (20) the provisions for nament of additional amounts with respect to angadéan withholding taxes in certain
cases; (21) any term or provision relating to siohvertible Debt Securities which is not inconsistsith the provisions of the Indenture;
(22) the Trustee; and (23) any other special tgrentaining to such Convertible Debt Securities.ddrlotherwise specified in the applicable
Prospectus Supplement, the Convertible Debt Séesiitill not be listed on any securities exchange.

One or more series of Convertible Debt Eitea may be sold at a substantial discount belmir stated principal amount, bearing no
interest or interest at a rate which at the timesstfiance is below market rates. Any material Wh8tates or Canadian federal income tax
consequences and other special considerationgegfiect to any series of Convertible Debt Secsniti#l be described in the Prospectus
Supplement relating to any such series of Converblebt Securities



If the purchase price of any series of Gutilbile Debt Securities is denominated in a foraigrrency or currencies or a foreign currency
unit or units or if the principal of, premium, ifg, and interest on any series of Convertible [Rgaturities are payable in a foreign currency
or currencies or a foreign currency unit or urth®, restrictions, elections, general tax considmat specific terms and other information v
respect to such series of Convertible Debt Seestitiill be set forth in the applicable Prospectugfement.

Convertible Debt Securities may be issuethftime to time with payment terms which are ckltad by reference to the value, rate or
price of one or more commodities, currencies, awayaunits or indices. Holders of such ConvertibkbDSecurities may receive a principal
amount (including premium, if any) on any principalyment date, or a payment of interest on anydstgpayment date, that is greater tha
less than the amount of principal (including premjuf any) or interest otherwise payable on sudesiadepending upon the value, rate or
price on the applicable dates of the applicableetuny, currency unit, commodity or index. Infornagitias to the methods for determining the
amount of principal, premium, if any, or interealypble on any date, the currencies, currency wotamodities or indices to which the
amount payable on such date is linked and anyiaddittax considerations will be set forth in thmphcable Prospectus Supplement.

Except as may be set forth in the appliedybspectus Supplement, Holders of Convertible Beburities will not have the benefit of
any specific covenants or provisions in the applieandenture or such Convertible Debt Securitiethe event that the Company engages in
or becomes the subject of a highly leveraged tictitsg other than the limitations on mergers, cdidations and transfers of substantially all
of the Company's properties and assets as antgritirany person as described below under "Conreiidid, Merger and Sale of Assets".

The Convertible Debt Securities will be geal unsecured obligations of the Company.

Except as otherwise provided in the applie®rospectus Supplement, principal, premiumnyf @and interest, if any, will be payable at
an office or agency to be maintained by the Compamew York, New York, except that at the optidrtlte Company interest may be paid
by check mailed to the person entitled thereto.

The Convertible Debt Securities will beuied only in fully registered form without couponsdanay be presented for the registration of
transfer or exchange at the corporate trust offfde Trustee. Not all Convertible Debt Securitiésiny one series need be issued at the
time, and, unless otherwise provided, a serieslmagopened for issuances of additional Converbelt Securities of such series.
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Senior Debt Securities

The Senior Debt Securities will rank gaaissuwith all other unsecured and unsubordinated detit@fCompany and senior to the Senior
Subordinated Debt Securities and Subordinated Beburities.

Subordination Of Senior Subordinated Debt Securities And Subordinated Debt Securities

The payment of the principal of, premiufrany, and interest on the Senior Subordinated Beburities and the Subordinated Debt
Securities will, to the extent set forth in thepestive Indentures and Indenture Supplements gmgesuch Senior Subordinated Debt
Securities and Subordinated Debt Securities, berdiated in right of payment to the prior paymientull of all Senior Indebtedness. Upon
any payment or distribution of assets to creditgrsn any liquidation, dissolution, winding up, rganization, assignment for the benefit of
creditors, marshalling of assets or any bankruptsglvency or similar proceedings of the Compahg,holders of all Senior Indebtedness
will be entitled to receive payment in full of alnounts due or to become due thereon before thaektobf the Senior Subordinated Debt
Securities or the Subordinated Debt Securitieshvélentitled to receive any payment in respechefarincipal of, premium, if any, or interest
on such Senior Subordinated Debt Securities or Slitmted Debt Securities, as the case may beelevknt of the acceleration of the
maturity of any Senior Subordinated Debt SecuritieSubordinated Debt Securities, the holdersidahior Indebtedness will be entitled to
receive payment in full of all amounts due or tadoae due thereon before the Holders of the Senibo@linated Debt Securities or
Subordinated Debt Securities, as the case mayithdenentitled to receive any payment upon thagipal of, premium, if any, or interest on
such Senior Subordinated Debt Securities or Subatell Debt Securities, as the case may be. No pagrae account of principal, premium,
if any, or interest in respect of the Senior Subwtkd Debt Securities or Subordinated Debt Seesnihay be made if there shall have
occurred and be continuing in a default in the paytof principal of (or premium, if any) or intetem any Senior Indebtedness beyond any
applicable grace period, or a default with respeeny Senior Indebtedness permitting the holdessebf to accelerate the maturity thereo
if any judicial proceedings shall be pending wispect to any such default. For purposes of therdirtation provisions, the payment,
issuance or delivery of cash, property or securifieher than stock, and certain subordinated g&i&xsyrof the Company) upon conversion or
exchange or a Senior Subordinated Debt Securi8ubordinated Debt Security will be deemed to ctuistipayment on account of the
principal of such Senior Subordinated Debt Secumit$ubordinated Debt Security, as the case may be.

By reason of such provisions, in the ex#nhsolvency, holders of Senior Subordinated D#dsturities and Subordinated Debt Secur
may recover less, ratably, than holders of Semdebtedness with respect thereto.

The term "Senior Indebtedness", when us#unespect to any series of Senior Subordinatdot Becurities or Subordinated Debt
Securities, is defined to include all amounts da@nd obligations in connection with any of thddaling, whether outstanding at the date



execution of the Indenture or thereafter incuresumed, guaranteed or otherwise created (includitigout limitation, interest accruing on
or after a bankruptcy or other similar event, wketbr not an allowed claim therein):

(@) indebtedness, obligations and other liabilitien{owent or otherwise) of the Company for moneytaed or evidenced by
bonds, debentures, notes or similar instruments;

(b) reimbursement obligations and other liabilitiesnf@ogent or otherwise) of the Company with respedetters of credit or

bankers' acceptances issued for the account @dahgany and interest rate protection agreementsamency exchange or
purchase agreements;
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(c) obligations and liabilities (contingent or othere)iof the Company related to capitalized leasegakibins;

(d) indebtedness, obligations and other liabilitien{owent or otherwise) of the Company related t@aments or arrangements
designed to protect the Company against fluctuatiocommodity prices, including without limitatipoommodity futures
contracts or similar hedging instruments;

(e) indebtedness of others of the kinds describeddrptkceding clauses (a) through (d) that the Cosnpas assumed, guarant
or otherwise assured the payment of, directly diréctly;

® indebtedness of another Person of the type deskirbifie preceding clauses (a) through (e) sedoyexhy mortgage, pledge,
lien or other encumbrance on property owned or bglthe Company; and

(9) deferrals, renewals, extensions and refundingsraimendments, modifications or supplements to,iragbtedness, obligatit
or liability described in the preceding clausestfadugh (f) whether or not there is any noticet@onsent of the Holders of
such series of Senior Subordinated Debt Secunti&ubordinated Debt Securities, as the case nay be

except that, with respect to the Senior SubordthBtebt Securities, any particular indebtednessgatibn, liability, guaranty, assumption,
deferral, renewal, extension or refunding shallamtstitute "Senior Indebtedness" if it is exprgssated in the governing terms, or in the
assumption or guarantee, thereof that the indebsdimvolved is not senior in right of paymenthe Senior Subordinated Debt Securities or
that such indebtedness is paaissuwith or junior to the Senior Subordinated Debt Siims and, with respect to Subordinated Debt Sges|
any particular indebtedness, obligation, liabilijyaranty, assumption, deferral, renewal, extensigefunding shall not constitute "Senior
Indebtedness" if it is expressly stated in the gowg terms, or in the assumption or guaranteegtifehat the indebtedness involved is not
senior in right of payment to the Subordinated D&dsturities or that such indebtedness is massuwith or junior to the Subordinated Debt
Securities.

In certain circumstances, such as the hgotky or insolvency of the Company, Canadian or. Bekruptcy or insolvency legislation
may be applicable and the application of such latiis may lead to different results with respectfor example, payments to be made to
Holders of Convertible Debt Securities, or pri@dtibetween Holders of the Convertible Debt Seesridind holders of Senior Indebtedness,
than those provided for in the applicable Indenture

If this Prospectus is being delivered inmection with a series of Senior Subordinated Bawurities or Subordinated Debt Securities,
the accompanying Prospectus Supplement or thenigfiion incorporated herein by reference will setifoehe approximate amount of Senior
Indebtedness outstanding as of the end of the Cayfpmost recent fiscal quarter.

Form, Exchange, Registration, Conversion, Transfer And Payment

Unless otherwise indicated in the applieg®lospectus Supplement, the Convertible Debt Siesuwill be issued only in fully register
form in denominations of U.S. $1,000 or integralltiples thereof. Unless otherwise indicated in dpplicable Prospectus Supplement,
payment of principal, premium, if any, and interestthe Convertible Debt Securities will be payahled the exchange, conversion and
transfer of Convertible Debt Securities will beistgrable, at the office or agency of the Compamyntained for such purposes. No service
charge will be made for any registration of a tfansr exchange of the Convertible Debt Securities,the Company may require payment of
a sum sufficient to cover any tax or other govemtalcharge imposed in connection therewith.
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All monies paid by the Company to a Payhagnt for the payment of principal of, premiumaify, or interest on any Convertible Debt
Security which remain unclaimed for two years a$tech principal, premium or interest has becomeahaepayable may be repaid to the
Company and thereafter the holder of such Converbiebt Security may look only to the Company fayment thereof



Events Of Default

The following will be Events of Default uerdthe Indenture with respect to Convertible DedtuBities of any series: (a) failure to pay
principal (or premium, if any) on any Convertiblel Security of that series at its maturity, whetbrenot such failure is a result of the
subordination provisions of the Indenture with exgfo such series; (b) failure to pay any inteoestny Convertible Debt Security of that
series when due, continued for 30 days, whethapbbsuch failure is a result of the subordinatioovgsions of the Indenture with respect to
such series; (c) failure to make any sinking fuaglirpent, when due, in respect of any Convertiblet[Becurity of that series; (d) failure to
perform any other covenant of the Company in thiegible Indenture or any other covenant to whigh@€ompany may be subject with
respect to Convertible Debt Securities of thatese(other than a covenant solely for the benefit eéries of Convertible Debt Securities other
than that series), continued for 90 days aftert@nminotice as provided in the applicable Indent(e®failure to pay when due on final matu
(after the expiration of any applicable grace pd¥ior upon acceleration, any indebtedness for mboerowed by the Company in excess of
U.S. $10 million; (f) certain events of bankruptaysolvency or reorganization; and (g) any otheeifvof Default provided with respect to
Convertible Debt Securities of that series.

If an Event of Default with respect to datsling Convertible Debt Securities of any sertkedlccur and be continuing, either the
Trustee or the Holders of at least 25% in princgrabunt of the outstanding Convertible Debt Seasivf that series, by notice as provide
the applicable Indenture, may declare the princ@pabunt (or, if the Convertible Debt Securitieghdt series are original issue discount
securities, such portion of the principal amountray be specified in the terms of that series)lad@anvertible Debt Securities of that series
to be due and payable immediately, except that tipomccurrence of an Event of Default specifie(fimbove, the principal amount (or in
the case of original issue discount securitiesh faartion) of all Convertible Debt Securities shHadl immediately due and payable without
notice. However, at any time after a declaratioacifeleration with respect to Convertible Debt $iies of any series has been made, but
before judgment or decree based on such acceletzd®been obtained, the Holders of a majorityriimcpal amount of the outstanding
Convertible Debt Securities of that series may,aurértain circumstances, rescind and annul sundleration. For information as to waiver
of defaults, see "Modification and Waiver" below.

The Indentures will provide that, subjecthe duty of the respective Trustees thereundénglan Event of Default to act with the
required standard of care, each such Trustee wilifzler no obligation to exercise any of its rigihtpowers under the respective Indentures
at the request or direction of any of the Holdardess such Holders shall have offered to sucht@eugasonable security or indemnity.
Subject to certain provisions, including those igqg security or indemnification of the applicalileustee, the Holders of a majority in
principal amount of the outstanding Convertible D®bcurities of any series will have the right iedt the time, method and place of
conducting any proceeding for any remedy availédiuch Trustee, or to exercise any trust or pameaferred on such Trustee, with respect
to the Convertible Debt Securities of that series.

No Holder of a Convertible Debt Securityaofy series will have any right to institute anggeeding with respect to the applicable
Indenture or for any remedy thereunder, unless blaitier shall have previously given to the applleabrustee written notice of a continuing
Event of Default and unless also the Holders déadt 25% in aggregate principal amount of thetanting Convertible Debt Securities of
the same series shall have made written requestféered reasonable
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indemnity, to such Trustee to institute such prdaoggas trustee, and the Trustee shall not hawavedt from the Holders of a majority in
aggregate principal amount of the outstanding Cuible Debt Securities of the same series a divedticonsistent with such request and
shall have failed to institute such proceeding im0 days. However, such limitations do not agply suit instituted by a Holder of a
Convertible Debt Security for enforcement of paytatthe principal of and interest on such ConwetDebt Security on or after the
respective due dates expressed in such Conveliédde Security.

The Company will be required to furnistthie Trustees annually a statement as to the peaftzenby the Company of its obligations
under the respective Indentures and as to any ldé@iauch performance.

M odification And Waiver

Without the consent of any Holder of outsliag Convertible Debt Securities, the Company thedT rustees may amend or supplement
the Indentures or the Convertible Debt Securitiesure any ambiguity, defect or inconsistencypameke any change that does not adversely
affect the rights of any Holder of Convertible D&gatcurities. Other modifications and amendmenth®fespective Indentures may be made
by the Company and the applicable Trustee witlctmsent of the Holders of not less than a majamigggregate principal amount of the
outstanding Convertible Debt Securities of eackesaffected thereby; provided, however, that rdsuodification or amendment may,
without the consent of the Holder of each outstagidionvertible Debt Security affected thereby:t@gnge the stated maturity of the
principal of, or any installment of principal of; premium, if any, or interest on any Convertibledd Security; (b) reduce the principal
amount of, the rate of interest on, or the premiifirany, payable upon the redemption of, any Cotilvier Debt Security; (c) reduce the
amount of principal of an original issue discoustwity payable upon acceleration of the matutisreof; (d) change the place or currency of
payment of principal of, premium, if any, or intst@n any Convertible Debt Security; (e) impair tigdt to institute suit for the enforcement
of any payment on or with respect to any Convestibébt Security on or after the stated maturityedlemption date thereof; (f) modify the
conversion provisions in a manner adverse to thgeh® thereof; (g) modify the subordination proeis applicable to Senior Subordina



Debt Securities or Subordinated Debt Securities imanner adverse to the Holders thereof; (h) rethecpercentage in principal amount of
outstanding Convertible Debt Securities of anyeserihe consent of the Holders of which is requiceanodification or amendment of the
applicable Indenture or for waiver of compliancehagertain provisions of the applicable Indenturéoo waiver of certain defaults or

(i) modify any of the provisions of certain sectaas specified in the Indenture including the mivis summarized in this paragraph, except
to increase any such percentage or to designattéosad provisions of the Indenture, which, wittspect to such series, cannot be modified or
waived without the consent of the Holder of eactstanding Convertible Debt Security affected thgreb

The Holders of at least a majority in pijrad amount of the outstanding Convertible Debtusiéies of any series may on behalf of the
Holders of all Convertible Debt Securities of teaties waive, insofar as that series is concegmdpliance by the Company with certain
covenants of the applicable Indenture. The Holdérst less than a majority in principal amounthed outstanding Convertible Debt
Securities of any series may, on behalf of the Ei@af all Convertible Debt Securities of that egriwaive any past default under the
applicable Indenture with respect to that serigsept a default in the payment of the principalpgémium, if any, or interest on, any
Convertible Debt Security of that series or in sxgwf a provision which under the applicable Indes cannot be modified or amended
without the consent of the Holder of each outstagd@onvertible Debt Security of that series affdcte
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Consolidation, Merger And Sale Of Assets

The Company, without the consent of anyddd of any series of outstanding Convertible [Bsaturities, may consolidate with or
merge into, or transfer or lease its assets sulisigras an entirety (treating the Company ancheafdts Subsidiaries as a single consolidated
entity) to, any corporation, and any other corgoramay consolidate with or merge into, or transfielease its assets substantially as an
entirety to, the Company, provided that the corpona(if other than the Company) formed by suchsmbidation or into which the Company
is merged or which acquires or leases the assé¢he @ompany substantially as an entirety is omgahand existing under the laws of the
United States of America or Canada or any politstdddivision of either, and assumes the Compatigations under each series of
outstanding Convertible Debt Securities and theftares applicable thereto and that the Trusteatisfied that the transaction will not res
in the successor being required to make any dexfuoti withholding on account of certain Canadiatesafrom any payments in respect of
Securities, and that, after giving effect to suelm$action, no Event of Default, and no event whadter notice or lapse of time or both, wo
become an Event of Default, shall have occurredendontinuing, and the delivery of an officer'stifieate and an opinion of counsel with
respect to compliance with the foregoing requiretsien

Defeasance

If so indicated in the applicable Prosps@upplement with respect to the Convertible Delousities of a series, the Company at its
option will be released from its obligations to qaynwith certain covenants specified in the appilleaProspectus Supplement with respect to
the Convertible Debt Securities of such series,thadccurrence of an event described in clausan(dgr "Events of Default” above with
respect to any defeased covenants, and clausasd€y) under "Events of Default" above shall nugler be an Event of Default, if the
Company irrevocably deposits with the applicablestee, in trust, money, government obligationdiefgovernment issuing the currency in
which the Convertible Debt Securities of the refgwseries are denominated, or a combination thehadfthrough the payment of interest
thereon and principal thereof in accordance withtédrms will provide money in an amount sufficiempay all the principal of and premium,
if any, and interest on the Securities of suchesann the dates such payments are due (up toatteel shaturity date, or the redemption dat
the case may be) in accordance with the termsatf ©@nvertible Debt Securities. Such a trust mdy ba established if, among other thin
(a) no Event of Default described under "EventBefault" above or event that, after notice or lapsgme, or both, would become an Event
of Default under the applicable Indenture, shallchaccurred and be continuing on the date of seglosit, or, with regard to an Event of
Default described under clause (f) under "Event®efhult” above or an event that, after noticeapisk of time, or both, would become an
Event of Default described under such clause li§ll$rave occurred and be continuing at any timénduthe period ending on the 123rd day
following such date of deposit, (b) the Companylidieve delivered an opinion of counsel to the eftbat the Holders of the Convertible
Debt Securities will not recognize gain or lossfimited States Federal income tax purposes asut edsuch deposit or defeasance and will
be subject to United States Federal income talxarsame manner as if such defeasance had notedcamd (c) such covenant defeasance
will not result in the trust being in violation tfe Investment Company Act of 1940. In the eveatG@ompany omits to comply with its
remaining obligations under the applicable Indemtfter a defeasance of such Indenture with respebe Convertible Debt Securities of
series as described above and the Convertible Sshirities of such series are declared due andlfealgacause of the occurrence of any
undefeased Event of Default, the amount of monelygmvernment obligations on deposit with the agllie Trustee may be insufficient to
pay amounts due on the Convertible Debt Secultissich series at the time of the accelerationltiagurom such Event of Default.
However, the Company will remain liable in respecsuch payments.
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Notwithstanding the description set fortidar "Subordination of Senior Subordinated Debufiges and Subordinated Debt Securities”
above, in the event that the Company deposits monggvernment obligations in compliance with thddnture that governs any Senior
Subordinated Debt Securities or Subordinated Debtiies, as the case may be, in order to defhse certain of its obligations wit



respect to the applicable series of Convertiblet[3&turities, the money or government obligatiandeposited will not be subject to the
subordination provisions of the applicable Indeatand the indebtedness evidenced by such ser@smfertible Debt Securities will not be
subordinated in right of payment to the holderamflicable Senior Indebtedness to the extent ofrthieey or government obligations so
deposited.

Governing Law

The Indentures and the Convertible DebuBges will be governed by, and construed in adeoce with, the laws of the State of New
York.

Regarding The Trustees

The Indenture contains certain limitatiomsthe right of each Trustee, should it becomeeditor of the Company, to obtain payment of
claims in certain cases, or to realize for its @enount on certain property received in respeangfsuch claim as security or otherwise. Each
Trustee will be permitted to engage in certain pthensactions with the Company; however, if it@ogs any conflicting interest and there is
a default under the Convertible Debt Securitiegédsunder the applicable Indenture, it must elin@rsaich conflict or resign.

Book-Entry System

The Convertible Debt Securities of a Semey be issued in the form of one or more globdifazates representing the Convertible D
Securities (the "Global Securities") that will bepdsited with a depository (the "Depository") othwa nominee for the Depository identified
in the applicable Prospectus supplement and witehéstered in the name of the Depository or a memithereof. In such a case one or more
Global Securities will be issued in a denominatiormggregate denominations equal to the portichefggregate principal amount of
outstanding Convertible Debt Securities of theesetd be represented by such Global Security anries. Unless and until it is exchanged
in whole or in part for Convertible Debt Securitingdefinitive certificated form, a Global Securityay be transferred, in whole but not in
only to another nominee of the Depository for sseties, or to a successor Depository for suchsedkected or approved by the Company,
or to a nominee of such successor Depository.

The specific depository arrangement wigpeet to any series of Convertible Debt Securtbdse represented by a Global Security will
be described in the applicable Prospectus Supplerfiea Company expects that the following provisiarill apply to depository
arrangements.

Upon the issuance of any Global Security, #he deposit of such Global Security with or ehdlf of the Depository for such Global
Security, the Depository will credit, on its boektry registration and transfer system, the respeptrincipal amounts of the Convertible D
Securities represented by such Global Securitigaatcounts of institutions ("participants") thavé accounts with the Depository or its
nominee. The accounts to be credited will be dedeghby the underwriters or agents engaging idigteibution of such Convertible Debt
Securities or by the Company, if such ConvertibebOSecurities are offered and sold directly byGleenpany. Ownership of beneficial
interests in a Global Security will be limited tarficipants or persons that may hold interestsutingparticipants. Ownership of beneficial
interests by participants in such Global Securiity lve shown on, and the transfer of such bendfintarests will be effected only through,
records maintained by the Depository for such Gl&egurity or by its nominee. Ownership of bengfidgnterests in such Global
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Security by persons that hold through participavitsbe shown on, and the transfer of such benafficiterests within such participants will
effected only through, records maintained by suattigipants. The laws of some jurisdictions mayuisgjthat certain purchasers of securities
take physical delivery of such securities in cexdifed form. The foregoing limitations and suchdaway impair the ability to own, pledge or
transfer beneficial interests in such Global S¢iagi

So long as the Depository for a Global Sigguor its nominee, is the registered owner affsGlobal Security, such Depository or such
nominee, as the case may be, will be consideredaleeowner or holder of the Convertible Debt Siies represented by such Global
Security for all purposes under the Indenture. Bslgtherwise specified in the applicable Prospestymplement and except as specified
below, owners of beneficial interests in such Gl&ecurity will not be entitled to have Convertilidebt Securities of the series represented
by such Global Security registered in their namék not receive or be entitled to receive physidalivery of Convertible Debt Securities of
such series in certificated form and will not besidered the holders thereof for any purposes uth@eindenture. Accordingly, each person
owning a beneficial interest in such Global Seguriust rely on the procedures of the Depository, &mlich person is not a participant, on
the procedures of the participant through whicthquerson owns its interest, to exercise any rightsholder under the Indenture. The
Company understands that, under existing industagtjzes, if the Company requests any action adérsl or an owner of a beneficial interest
in such Global Security desires to give any noticeake any action a holder is entitled to givéade under the Indenture, the Depository
would authorize the participants to give such retic take such action, and participants would aigbdoeneficial owners owning through
such participants to give such notice or take suation or would otherwise act upon the instructiohbeneficial owners owning through
them.



Unless otherwise specified in the applied®lospectus Supplement, payments with respecincigel, premium, if any, and interest, if
any, on Convertible Debt Securities represented B8yobal Security registered in the name of a Diépgsor its nominee will be made to
such Depository or its nominee, as the case magshe registered owner of such Global Security.

The Company expects that the Depositonafyr Convertible Debt Securities represented byoa&h Security, upon receipt of any
payment of principal, premium or interest in regpe#such Global Security, will immediately cregarticipants' accounts with payments in
amounts proportionate to their respective bendfiotarests in the principal amount of such GloBaturity as shown on the records of such
Depository. The Company also expects that paynmmnparticipants to owners of beneficial interestsuch Global Security held through
such participants will be governed by standingrirgtons and customary practices, as is now the wéh securities held for the accounts of
customers registered in "street names," and witheaesponsibility of such participants. Nonetef Company, the Trustee or any agent @
Company or the Trustee shall have any responsiliitiability for any aspect of the records refgtito or payments made on account of
beneficial ownership interests of a Global Secuntyfor maintaining, supervising or reviewing aegords relating to such beneficial
ownership interests.

If the Depository for any Convertible Dé&#curities represented by a Global Security isatiane unwilling or unable to continue as
Depository or ceases to be registered or in geemtgtg under the Securities Exchange Act of 1984naended, and a successor Depository
is not appointed by the Company within 90 daysrdfte Company receives notice or becomes awareabf sondition, the Company will
issue such Convertible Debt Securities in defiritvertificated form in exchange for such Globaligg. In addition, the Company may at
any time and in its sole discretion determine ndidave any of the Convertible Debt Securities sém@es represented by one or more Global
Securities and, in such event, will issue Convégtibebt Securities of such series in definitivetifieated form in exchange for all of the
Global Security or Securities representing suchv@dible Debt Securities.
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PLAN OF DISTRIBUTION

The Company may offer and sell the Seasito or through underwriters or dealers, and mlap offer and sell Securities directly to
other purchasers or through agents.

Each Prospectus Supplement will set fdréhterms of the offering of the particular seriéSecurities to which the Prospectus
Supplement relates, including the name or namesyiinderwriters, dealers or agents, the purchése @r prices of the Securities, the
proceeds to the Company from the sale of suchssefi8ecurities, the use of such proceeds, anglipiiblic offering price or purchase price
of such series of Securities, any underwriting @ist or commission, any discounts, concessionsmnassions allowed or reallowed or p
by any underwriters to other dealers, any commissaid to any agents and the securities exchaifiges;,, on which such Securities will be
listed. Any initial public offering price or purchka price and any discounts, concessions or conangssailowed or reallowed or paid by any
underwriter to other dealers may be changed fram to time.

Sales of Common Shares or Preferred Sloffiem®d pursuant to any Prospectus Supplement raffbcted from time to time in one or
more transactions on the American Stock Exchang@ appropriate circumstances, The Toronto StoathBnge, or in negotiated
transactions or any combination of such methodsale, at market prices prevailing at the time ¢d,sat prices related to such prevailing
market prices, or at other negotiated prices.

In connection with the sale of Securiti@sgerwriters or agents may receive compensation fh® Company or from purchasers of
Securities for whom they may act as agents indhm ©f discounts, concessions or commissions, Undters may sell Securities to or
through dealers, and such dealers may receive amapen in the form of discounts, concessions amragsions from the underwriters
and/or commissions from the purchasers for whom thay act as agents. Underwriters, dealers andsfeat participate in the distribution
of Securities may be deemed to be underwritersaagdliscounts or commissions received by them fteCompany and any profit on the
resale of Securities by them may be deemed to Berumiting discounts and commissions under the f@esiAct. Any such underwriter or
agent will be identified, and any such compensatameived from the Company will be described, m djpplicable Prospectus Supplement.

Under agreements which may be enteredoyptitie Company, underwriters and agents who ppéteiin the distribution of Securities
may be entitled to indemnification by the Compagsiast certain liabilities, including liabilitiesnder Canadian and United States securities
legislation.

The Company may grant underwriters whoigiggte in the distribution of Securities an optiorpurchase additional Securities to cover
over-allotments, if any.

The place and date of delivery for the $iies in respect of which this Prospectus is belativered will be set forth in the applicable
Prospectus Supplement.

Unless otherwise indicated in the applieg®lospectus Supplement, the Securities in respediich this Prospectus is being delivered
(other than Common Shares) will be a new issueaiidties, will not have an established tradingkatwhen issued and will not be listed



any securities exchange. Any underwriters or agents through whom such Securities are sold bydbmpany for public offering and sale
may make a market in such Securities, but suchrumiders or agents will not be obligated to do sd anay discontinue any market making
at any time without notice. No assurance can bergas to the liquidity of the trading market foy @uch Securities.

Certain of the underwriters and their &ifgs may from time to time perform various comrariganking and investment banking
services for the Company, for which customary camspéion is received.
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EXPERTS

The consolidated balance sheets of GoldanR&esources Ltd. as of December 31, 1996 and 488%he consolidated statement of
operations, shareholders' equity and cash flowthioyears ended December 31, 1996, 1995 and rf#®dded in the Company's Annual
Report on Form 10-K for the year ended Decembefi 836, incorporated by reference herein have beguded in this Form S-3 in reliance
on the report of Coopers & Lybrand, chartered aotants, given on the authority of that firm as expé accounting and auditing.

LEGAL MATTERS

Certain legal matters relating to the Jigfidf the Securities will be passed upon for tt@any by Paul, Weiss, Rifkind, Wharton &
Garrison, New York, New York, and by Koffman BirreKalef, Vancouver, British Columbia. Certain Iégaatters will be passed upon for
the underwriters, if any, by the counsel namedhéapplicable Prospectus Supplement.
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