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(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers such indeterminable
number of additional shares of the Registrant’s common stock as may become issuable to prevent dilution in the event of stock splits, stock dividends, or
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EXPLANATORY NOTE
This Registration Statement on Form S-8 registers 10,000,000 additional common shares, without par value, of Golden Star Resources Ltd. (the “Company”
or “Golden Star”) issuable under the Company’s Fourth Amended and Restated 1997 Stock Option Plan (the “Plan”). In accordance with General Instruction E to
Form S-8, the Company incorporates herein by reference (i) the contents of the Registration Statement on Form S-8 filed by the Company with respect to the Plan
on June 4, 2003 (Registration No. 333-105821), together with all exhibits filed therewith or incorporated therein by reference to the extent not otherwise amended
or superseded by the contents hereof, (ii) the contents of the Registration Statement on Form S-8 filed by the Company with respect to the Plan on September 14,
2004 (Registration No. 333-118958), together with all exhibits filed therewith or incorporated therein by reference to the extent not otherwise amended or
superseded by the contents hereof, and (iii) the contents of the Registration Statement on Form S-8 filed by the Company with respect to the Plan on August 25,
2010 (Registration No. 333-169047), together with all exhibits filed therewith or incorporated therein by reference to the extent not otherwise amended or
superseded by the contents hereof.
As used in this Registration Statement, the term “Company” or “Registrant” refers to Golden Star Resources Ltd. and its subsidiaries.
PART I
As permitted by the rules of the Securities and Exchange Commission (the “Commission”), this Registration Statement omits the information specified in
Part I of Form S-8. The documents containing the information specified in Part I will be sent or given to the participants in the Plan as required by Rule 428(b)
(1) under the Securities Act. Such documents are not being filed with the Commission as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424. These documents and the documents incorporated by reference in this Registration Statement pursuant to General Instruction E
to Form S-8, taken together, constitute a prospectus for the plan that meets the requirements of Section 10(a) of the Securities Act.
PART II
ITEM 3.

INCORPORATION OF DOCUMENTS BY REFERENCE

The following documents filed by the Company with the Commission are hereby incorporated into this Registration Statement by reference as of their date
of filing with the Commission:
(a) The Company’s Annual Report on Form 40-F for the year ended December 31, 2015, as filed with the Commission on March 30, 2016;
(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) since December 31,
2015;
(c) The description of the Registrant’s common shares contained in the Registrant’s annual report on Form 40- F, as filed under the Exchange Act on
March 30, 2016.
All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, prior to the filing of a post-effective
amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be
incorporated by reference herein and to be a part hereof from the date of filing of such documents; provided, however , that documents or information deemed to
have been furnished and not filed in accordance with the Securities and Exchange Commission rules shall not be deemed incorporated by reference into this
Registration Statement.
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Any statement contained in a document incorporated by, or deemed incorporated by reference herein, shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration Statement.
ITEM 4.

DESCRIPTION OF SECURITIES.

Not applicable.
ITEM 5.

INTERESTS OF NAMED EXPERTS AND COUNSEL

Dr. Martin Raffield, Senior Vice President, Project Development and Technical Services, is the beneficial owner of 1,771,269 of the Company’s common
shares. S. Mitch Wasel, Vice President Exploration, is the beneficial owner of 1,413,575 of the Company’s common shares.
ITEM 6.

INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Under the Canada Business Corporations Act (“CBCA”), Golden Star may indemnify a director or officer of Golden Star, a former director or officer of
Golden Star or another individual who acts or acted at Golden Star’s request as a director or officer, or an individual acting in a similar capacity, of another entity,
against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any
civil, criminal, administrative, investigative or other proceeding in which the individual is involved because of that association with Golden Star or the other entity
on the condition that (i) the individual acted honestly and in good faith with a view to the best interests of Golden Star or, as the case may be, to the best interests of
the other entity for which the individual acted as a director or officer or in a similar capacity at Golden Star’s request, and (ii) in the case of a criminal or
administrative action or proceeding that is enforced by a monetary penalty, the individual had reasonable grounds for believing that his or her conduct was lawful.
Further, Golden Star may, with court approval, indemnify an individual described above in respect of an action by or on behalf of Golden Star or another entity to
obtain a judgment in its favor, to which the individual is made a party by reason of the individual’s association with Golden Star or such other entity described
above, against all costs, charges and expenses reasonably incurred by the individual in connection with such action if the individual fulfils conditions (i) and
(ii) above. An individual referred to above is entitled to indemnification from Golden Star as a matter of right if he or she was not judged by a court or other
competent authority to have committed any fault or omitted to do anything he or she ought to have done and fulfils conditions (i) and (ii) above. Golden Star has
entered into an Indemnification Agreement with certain Golden Star directors and officers under which Golden Star has agreed to indemnify and hold harmless the
individual in substantially the same circumstances as outlined in this paragraph.
In accordance with the provisions of the CBCA described above, the by-laws of Golden Star provide that, subject to the relevant provisions of the CBCA,
Golden Star shall indemnify a director or officer of Golden Star, a former director or officer of Golden Star, or another individual who acts or acted at Golden
Star’s request as a director or officer, or an individual acting in a similar capacity, of another entity, against all costs, charges and expenses, including an amount
paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal, administrative, investigative or other
proceeding in which the individual is involved because of that association with Golden Star or such other entity if the individual acted honestly and in good faith
with a view to the best interests of Golden Star or, as the case may be, to the best interests of the other entity for which the individual acted as a director or officer
or in a similar capacity at Golden Star’s request, and in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the
individual had reasonable grounds for believing that the individual’s conduct was lawful.
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Golden Star also maintains insurance for the benefit of its directors and officers against liability in their respective capacities as directors and officers. The
directors and officers are not required to pay any premium in respect of the insurance. The policy contains standard industry exclusions.
Insofar as indemnification for liabilities arising under the U.S. Securities Act of 1933 may be permitted to directors, officers or persons controlling the
Company pursuant to the foregoing provisions, the Company has been informed that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act of 1933 and is therefore unenforceable.
ITEM 7.

EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable.
ITEM 8.
Exhibit No.
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Opinion of Fasken Martineau DuMoulin LLP

10.1
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23.3
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23.4
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23.6

Consent of Michael Beare
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Toronto, Province of Ontario, Canada, on the 9th day of June 2016.
GOLDEN STAR RESOURCES LTD.
By: /s/ Samuel T. Coetzer
Samuel T. Coetzer
President and Chief Executive Officer
POWER OF ATTORNEY
Each person whose signature appears below constitutes and appoints each of Samuel T. Coetzer and André van Niekerk as his true and lawful attorney-in-fact and
agent, each acting alone, with full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any or all
amendments (including post-effective amendments) to this registration statement and to sign any related registration statement that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, each acting alone, full power and authority to do and perform each and every
act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying
and confirming all that said attorneys in-fact and agents, each action alone, or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
date indicated.
Signature

Title

Date

/s/ Tim Baker
Tim Baker

Chairman of the Board of Directors

June 9, 2016

/s/ Samuel T. Coetzer
Samuel T. Coetzer

President, Chief Executive Officer and Director
(Principal Executive Officer)

June 9, 2016

/s/ André van Niekerk
André van Niekerk

Executive Vice President and Chief Financial Officer
( Principal Financial and Accounting Officer )

June 9, 2016

/s/ Anu Dhir
Anu Dhir

Director

June 9, 2016

/s/ Robert E. Doyle
Robert E. Doyle

Director

June 9, 2016

/s/ Tony Jensen
Tony Jensen

Director

June 9, 2016

/s/ Craig Nelsen
Craig Nelsen

Director

June 9, 2016

/s/ Daniel Owiredu
Daniel Owiredu

Director

June 9, 2016

/s/ Bill Yeates
Bill Yeates

Director

June 9, 2016

AUTHORIZED REPRESENTATIVE
Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned has signed this Registration Statement on Form S-8 solely in its
capacity as the duly authorized representative of the Registrant in the City of Toronto, Province of Ontario, Canada, on the 9th day of June 2016.
GOLDEN STAR MANAGEMENT SERVICES COMPANY
(Authorized U.S. Representative)
By: /s/ Samuel T. Coetzer
Name: Samuel T. Coetzer
Title: President and Chief Executive Officer
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Exhibit 5.1

June 9, 2016
Board of Directors
Golden Star Resources Ltd.
150 King Street West
Sun Financial Tower, Suite 1200
Toronto, Ontario M5H 1J9
Re: Golden Star Resources Ltd.
Dear Sirs:
We have acted as Canadian counsel to Golden Star Resources Ltd. (the “ Corporation ”), a corporation governed under the federal laws of Canada, with respect to
certain legal matters relating to the Registration Statement on Form S-8 (the “ Registration Statement ”) filed by the Corporation with the U.S. Securities and
Exchange Commission (the “ Commission ”) under the Securities Act of 1933, as amended (the “ Securities Act ”), for the purpose of registering under the
Securities Act an aggregate of 10,000,000 common shares of the Corporation, without par value (the “ Shares ”), issuable pursuant to the Corporation’s Fourth
Amended and Restated 1997 Stock Option Plan (the “ Plan ”).
Examinations
In rendering the opinions below, we have examined and relied upon:
(a)

the Registration Statement;

(b)

a certificate (the “ Corporation Certificate ”) of an officer of the Corporation dated the date hereof certifying certain matters including, among other
things:
(i)

the articles of the Corporation (the “ Articles ”);

(ii)

the by-laws of the Corporation (the “ By-Laws ”);

(iii)

the resolution of the board of directors of the Corporation approving the Plan and the resolution of the shareholders of the Corporation
approving the Plan; and

(iv)

certain factual matters;
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(c)

a certificate of compliance (the “ Certificate of Compliance ”) dated the date hereof issued pursuant to the Canada Business Corporations Act
relating to the Corporation; and

(d)

a copy of the Plan.

We have considered such questions of law and examined such statutes and regulations of the Province of Ontario and of Canada applicable therein as they exist on
the date hereof, as we considered necessary or relevant as a basis for our opinions.
Jurisdiction and Effective Date
Our opinions herein are restricted to and based upon the laws of the Province of Ontario and the federal laws of Canada applicable therein in force on the date
hereof (collectively, “ Ontario Law ”).
We assume no obligation to revise or supplement this opinion should Ontario Law change subsequent to the date hereof by legislative action, judicial decision or
otherwise or if there is a change in any fact or facts after the date hereof.
Reliance and Assumptions
As a basis for our opinions, we have made the following assumptions and have relied upon the following:
(a)

all signatures on documents submitted to us are genuine, all documents submitted to us as originals are authentic and complete, and all documents
submitted to us as copies conform to authentic and complete original documents;

(b)

none of the documents, originals or copies of which we have examined, has been amended, supplemented or revoked; and

(c)

all relevant individuals had full legal capacity at all relevant times.

When our opinion refers to common shares of the Corporation as being “fully-paid and non-assessable”, we express no opinion as to the sufficiency of the
consideration received by the Corporation therefor.
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Opinions
On the basis of the foregoing assumptions and subject to the qualifications and limitations hereinafter expressed, we are of the opinion that when issued on the
exercise of stock options duly granted, vested and exercisable under the Plan, and subject to receipt by the Corporation of the full exercise price therefor in
accordance with the provisions of the Plan and the respective terms of the grant of such stock options, the Shares will be issued as fully-paid and non-assessable
common shares of the Corporation.
This opinion letter has been prepared to be filed by the Corporation as an exhibit to the Registration Statement. We assume no obligation to advise you of any
changes in the foregoing subsequent to the delivery of this opinion letter.
We hereby consent to be named in the Registration Statement and to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we
do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules of the Commission
thereunder.
Yours truly,
“Fasken Martineau DuMoulin LLP”

Exhibit 10.1
GOLDEN STAR RESOURCES LTD.
FOURTH AMENDED AND RESTATED 1997 STOCK OPTION PLAN
(Effective Date of Amendment May 5, 2016)
1.

PURPOSE

1.1

The purpose of the Fourth Amended and Restated 1997 Stock Option Plan (the “ Plan ”) is to advance the interests of Golden Star Resources Ltd. (the “
Corporation ”) by encouraging and enabling equity participation in the Corporation by selected key employees, consultants and directors of the Corporation
or subsidiaries of the Corporation through the acquisition of common shares without par value of the Corporation (“ Shares ”). The Corporation would like to
incentivize eligible employees to maintain and to enhance the long-term performance of the Corporation through the acquisition of Shares pursuant to the
exercise of stock options. Any reference herein to the Corporation or any subsidiary of the Corporation shall be deemed to refer to any predecessor or
successor corporation thereto.
“ Affiliate ” shall have the meaning set forth in the Canada Business Corporations Act .
“ Code ” shall mean the Internal Revenue Code of 1986, as amended.
“ Effective Date ” shall mean May 5, 2016.
“ Incentive Stock Option ” means a stock option designated as an incentive stock option in an option agreement and that is granted in accordance with the
requirements of, and that conforms to the applicable provisions of, Section 422 of the Code.
“ Insider ” shall have the meaning set forth in the Toronto Stock Exchange Company Manual.
“ Nonqualified Stock Option ” means a stock option that is not designated in an option agreement as an Incentive Stock Option or was not granted in
accordance with the requirements of, and does not conform to the applicable provisions of, Section 422 of the Code.
“ Option ” means any Nonqualified Stock Option or Incentive Stock Option granted under the Plan.

1.2

It is the further purpose of this Plan to permit the granting of Options that may, but need not, constitute performance-based compensation for certain
executive officers, as described in Section 162(m) of the Code.

1.3

The 1992 Employees’ Stock Option Plan and the 1992 Non-Discretionary Directors’ Stock Option Plan (collectively, the “ 1992 Plans ”) were terminated
upon the assumption under the Plan of outstanding options granted under the 1992 Plans.

2.

ADMINISTRATION OF THE PLAN

2.1

The Plan will be administered by the Compensation Committee of the Board of Directors of the Corporation (the “ Board of Directors ”) or such other
independent committee of the Board of Directors as the Board of Directors shall determine (the “ Independent Committee ”); provided however, the Board of
Directors may, in its discretion, reserve to itself any or all of the authority and responsibility of the Independent Committee; and provided further, with
respect to Nonqualified Stock Options granted to non-employee directors of the Corporation, the Board of Directors shall serve as the Independent
Committee. To the extent that the Board of Directors has reserved to itself the authority and responsibility of the Independent Committee, all references
herein to the Independent Committee shall be deemed to refer to the Board of Directors.
The Independent Committee shall consist of such two or more directors of the Corporation as the Board of Directors may designate from time to time, all of
whom shall be and remain directors of the Corporation. To the extent necessary to comply with Code Section 162(m) or Rule 16b-3 under the U.S. Securities
Exchange Act of 1934 (the “ Exchange Act ”), as amended (“ Rule 16b-3 ”), each member of the Independent Committee shall be an “outside director”
within the meaning of Code Section 162(m) and a “non-employee director” within the meaning of Rule 16b-3. The Independent Committee shall also satisfy
any “independence” requirements of any national securities exchange in the United States on which the Shares are listed. As of the Effective Date, the
Compensation Committee of the Corporation shall be the Independent Committee that administers the Plan.
The Independent Committee is authorized to interpret and to implement the Plan and all Plan agreements and may from time to time amend or rescind rules
and regulations required for carrying out the Plan. The Independent Committee shall have the authority to exercise all of the powers granted to it under the
Plan, to make any determination necessary or advisable in administering the Plan and to correct any defect or any omission and reconcile any inconsistency
in the Plan. Any such interpretation or construction of any provision of the Plan shall be final and binding on all optionees and for all purposes of the Plan.
The Independent Committee shall have, in addition to any specific powers granted by this Plan, such powers that it may deem necessary, desirable,
convenient or appropriate for the supervision and administration of this Plan.

2.2

All administrative costs of the Plan shall be paid by the Corporation. No member of the Independent Committee shall be liable for any action or
determination made in good faith with respect to the Plan or any Option granted under it.
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3.

PARTICIPATION

3.1

Options may be granted under the Plan to persons who are directors or key employees (including officers, whether or not directors, and part-time employees)
of, or independent consultants to, the Corporation or any of its subsidiaries who, by the nature of their positions or jobs, are in the opinion of the Independent
Committee in a position to contribute to the success of the Corporation or any of its subsidiaries or who, by virtue of their length of service to the
Corporation or to any of its subsidiaries are, in the opinion of the Independent Committee, worthy of special recognition. However, Incentive Stock Options
may only be granted to employees of the Corporation and its subsidiaries. Designation of a participant in any year shall not require the designation of such
person to receive an Option in any other year. The Independent Committee shall consider such factors as it deems pertinent in selecting participants and in
determining the amount and terms of their respective Options.

3.2

Options may also be granted under the Plan in substitution for outstanding options of another corporation or entity or corporations or entities in connection
with a plan of arrangement, amalgamation, merger, consolidation, acquisition of property or shares, or other reorganization between or involving such other
corporation or entity or corporations or entities and the Corporation or any of its subsidiaries.

4.

NUMBER OF SHARES RESERVED UNDER THE PLAN

4.1

The number of Shares issuable under the Plan is limited as follows:
(a)

the maximum number of Shares issuable pursuant to the exercise of Incentive Stock Options and Nonqualified Stock Options shall be thirty-five
million (35,000,000); provided, however, if, after the Effective Date, any Shares covered by an Option, or to which such an Option relates, are
forfeited, or if an Option has expired, terminated or been cancelled for any reason whatsoever (other than by reason of exercise), then the Shares
covered by such Option shall again be, or shall become, Shares with respect to which Options may be granted hereunder. The maximum number of
Shares set forth in this Section 4.1(a) shall be subject to adjustment or increase of such number pursuant to Section 11 ;

(b)

the aggregate number of Shares in respect of which Options have been granted and remain outstanding under the Plan shall not at any time, when
taken together with all of the Corporation’s other stock option plans or share compensation arrangements then either in effect or proposed, at any time
be such as to result in the number of Shares issuable to Insiders pursuant to stock options exceeding ten percent (10%) of the Outstanding Issue (as
defined below);

(c)

the total number of Shares issued within any one-year period to all Insiders of the Corporation pursuant to the exercise of vested Options and pursuant
to any other share compensation arrangements of the Corporation shall not exceed ten percent (10%) of the Outstanding Issue;
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(d)

the total number of Shares issuable to any one optionee pursuant to Options granted under the Plan and other stock option plans or share compensation
arrangements of the Corporation shall not exceed two percent (2%) of the Outstanding Issue;

(e)

the total number of Shares issuable within any one-year period to an Insider and, if applicable, such Insider’s “associates” (as defined under the
Securities Act (Ontario)) pursuant to the exercise of vested Options or any other share compensation arrangements of the Corporation shall not exceed
two percent (2%) of the Outstanding Issue;

(f)

the total number of Shares issuable to non-employee directors shall not exceed the lesser of:

(g)

(i)

one percent (1%) of the Outstanding Issue;

(ii)

such number of Shares having, at the time the Options are issued, an aggregate fair market value of CAD$150,000 per annum per nonemployee director under the Plan and all of the Corporation’s security based compensation arrangements; and

(iii)

such number of Shares having, at the time the Options are issued, an aggregate fair market value of CAD$100,000 per annum per nonemployee director; and

notwithstanding any other provision of the Plan or an option agreement, the aggregate fair market value of the Shares with respect to which Incentive
Stock Options are exercisable for the first time by an optionee in any calendar year, under the Plan or any other option plan of the Corporation or its
affiliates, shall not exceed US$100,000. For this purpose, the fair market value of the Shares shall be determined as of the time the Incentive Stock
Option is granted. The Options or portions thereof which exceed such limit (according to the order in which they were granted) shall be treated as
Nonqualified Stock Options.

4.2

“ Outstanding Issue ”, for the purposes of the Plan, is determined on the basis of the number of Shares that are outstanding immediately prior to the issuance
of Shares in question, and shall exclude Shares issued pursuant to the Plan and the Corporation’s other share compensation arrangements over the preceding
one-year period.

5.

NUMBER OF OPTIONED SHARES PER OPTIONEE

5.1

Subject to Section 4.1 hereof, the maximum number of Shares subject to Options granted to any one participant in any one calendar year shall not exceed
eight hundred thousand (800,000) (such number shall be subject to adjustment or increase pursuant to Section 11 ). Subject to these limitations, however, the
determination regarding the number of optioned Shares that may be granted to each optionee pursuant to an Option will be made by the Independent
Committee and will take into consideration the optionee’s present and potential contribution to the success of the Corporation.
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6.

PRICE

6.1

The exercise price per Option shall be determined by the Independent Committee at the time the Option is granted, but such price shall not be less than the
fair market value per Share on the date of grant. For the purposes of the Plan, “fair market value” per Share shall mean the closing price of the Shares on the
stock exchange or other market on which the Shares principally traded on the day immediately preceding the date of grant; provided, however, that if the
Shares are not readily tradable on an established securities market, the fair market value shall be made in a manner that, in the good faith determination of the
Independent Committee, represents a reasonable application of a reasonable valuation method. Notwithstanding the foregoing, in the case of a grant of an
Incentive Stock Option, the exercise price shall be the closing price of the Shares on the stock exchange or other market on which the Shares principally
traded on the day immediately preceding the date of grant.

6.2

Notwithstanding Section 6.1 hereof, in the case of a grant of an Incentive Stock Option to an employee who is a Ten Percent Shareholder (as defined below)
as of the date of grant, the exercise price shall not be less than one hundred ten percent (110%) of the greater of the closing price of the Shares on the stock
exchange or other market on which the Shares principally traded on (i) the date of grant or (ii) the day immediately preceding the date of grant.
A “ Ten Percent Shareholder ” shall be a shareholder who owns shares possessing more than ten percent (10%) of the total combined voting power of all
classes of shares of the Corporation or any related corporation. The preceding sentence shall be interpreted and administered in accordance with Code
Section 422(b)(6) and U.S. Treasury Regulations promulgated thereunder.

7.

EXERCISE OF OPTIONS

7.1

The period during which an Option may be exercised (the “ Option Period ”) shall be determined by the Independent Committee at the time the Option is
granted and may be up to ten (10) years from the date the Option is granted, except as the same may be reduced pursuant to the provisions of Sections 8 and
9 hereof. Notwithstanding the previous sentence, no Incentive Stock Option granted to a Ten Percent Shareholder shall be exercisable after the expiration of
five (5) years from the date of grant.

7.2

In order to ensure that the Corporation will receive the benefits contemplated in exchange for the Options granted hereunder, no Option shall be exercisable
until it has vested. The vesting schedule for each Option shall be specified in an option agreement as provided for in Section 11 hereof; provided, however,
that the Independent Committee shall have the right with respect to any one or more optionees to accelerate the time at which an
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Option may be exercised. Notwithstanding the foregoing provisions of this Section 7.2 , if there is a Change of Control (as defined below), and if an
optionee’s employment with the Corporation (or any of its subsidiaries, as the case may be) is terminated by the Corporation (or such subsidiary, as the case
may be) for any reason within twelve (12) months after such Change of Control, then all of such optionee’s outstanding Options shall become immediately
exercisable.
For purposes of this Plan, a “ Change of Control ” shall mean the occurrence of any of the following: (i) the sale, lease, transfer, conveyance or other
disposition, in one or a series of related transactions, of all or substantially all of the assets of the Corporation to any “person” or “group” (as such terms are
used in Sections 13(d)(3) and 14(d)(2) of the Exchange Act), (ii) any person or group, is or becomes the “beneficial owner” (as defined in Rules 13d-3 and
13d-5 under the Exchange Act, except that a person shall be deemed to have “beneficial ownership” of all shares that any such person has the right to
acquire, whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of more than fifty percent (50%) of the total
voting power of the voting stock of the Corporation, including by way of merger, consolidation or otherwise, (iii) during any period of two consecutive
years, individuals who at the beginning of such period constituted the Board of Directors (together with any new directors whose election by such Board of
Directors whose nomination for election by the shareholders of the Corporation was approved by a vote of a majority of the directors of the Corporation,
then still in office, who were either directors at the beginning of such period or whose election or nomination for election was previously so approved) cease
for any reason to constitute a majority of the Board of Directors, then in office, or (iv) the Corporation is liquidated or dissolved; provided, however, that a
Change of Control shall not be deemed to have occurred if such Change of Control results solely as a result of a continuance of the Corporation to another
jurisdiction or an internal corporate reorganization or restructuring of the Corporation where such transaction does not materially affect the beneficial
ownership of the Corporation’s voting stock.
7.3

Options shall be exercisable, either all or in part, at any time after vesting. If less than all of the Shares included in the vested portion of any Option are
purchased, the remainder may be purchased, subject to the Option’s terms, at any subsequent time prior to the expiration of the Option Period.

7.4

Except as set forth in Sections 8 and 9 hereof, no Option may be exercised unless the optionee is at the time of such exercise an employee or director of, or
consultant to, the Corporation or any of its subsidiaries and shall have continuously served in any one or more of such capacities since the grant of the
Option. The Independent Committee may decide in each case to what extent bona fide leaves of absence for illness, temporary disability, government or
military service, or other reasons will or will not be deemed to interrupt continuous service.

7.5

The exercise of any Option will be contingent upon receipt by the Corporation of written notice of the optionee’s exercise of such Option and payment for
the full purchase price of the Shares being purchased in cash by way of certified cheque or bank draft. No optionee or his or her legal representatives,
legatees or distributees will be, or will be deemed to be, a holder of any Shares subject to an option under the Plan, unless and until Options for such Shares
are issued to him, her or them under the terms of the Plan.
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7.6

Optioned Shares will be issued to the optionee on the date of exercise and he or she will be the owner of those shares from that date.

7.7

If a Nonqualified Stock Option expires during a trading black-out period imposed by the Corporation to restrict trades in the Corporation’s securities, then,
notwithstanding any other provision of the Plan, the Option shall expire ten (10) business days after the trading black-out period is lifted by the Corporation
and a reference to “Option Expiry Date” herein shall be deemed to be a reference to the date on which the Option, as so extended, expires.

7.8

In the event of a Change of Control, the Board of Directors may provide that Options or portions thereof granted hereunder must be exercised in connection
with the closing of such Change of Control transaction, and that if not so exercised such Options or portions thereof will expire. The Board of Directors may
also provide for the payment of cash or property (or combination thereof) in settlement of any Options or portions thereof upon a Change of Control.

8.

TERMINATION OF EMPLOYMENT

8.1

If an optionee ceases to be employed by, or provide services to, the Corporation or any of its subsidiaries for any reason (other than death), or shall receive
notice from the Corporation or any of its subsidiaries of the termination of his or her employment or services (such optionee being referred to in this
Section 8.1 as a “ Former Optionee ”), the Former Optionee may only exercise each Option held, to the extent that it has vested and not been exercised
before such termination, until the earlier of:
(a)

the date which is thirty (30) days after the Former Optionee ceased to be employed by, or provide services to, the Corporation or any of its
subsidiaries; and

(b)

the expiry of the Option Period for the Option (the “ Option Expiry Date ”);
provided,however, that:

(c)

if the Former Optionee was a director of the Corporation or any of its subsidiaries, each Nonqualified Stock Option held will continue to be
exercisable until the earlier of:
(i)

the date which is twelve (12) months after the Former Optionee ceases to be such a director for any reason (other than death); and

(i)

the Option Expiry Date; and
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(d)

each Option held may continue to be exercisable for such longer period than that provided for in this Section 8.1 if and as may be determined by the
Independent Committee; provided, however, that any such determination by the Independent Committee shall be subject to the following:
(i)

such determination shall be made within three months after the date that the Former Optionee ceased to be employed by, or provide services
to, the Corporation or any of its subsidiaries;

(ii)

an extension of the exercise period of an Incentive Stock Option shall not exceed three (3) months after the date on which the Optionee ceased
to be an employee, unless such Optionee is disabled (within the meaning of Code Section 22(e)(3)), in which case the extension of the exercise
period of the Incentive Stock Option shall not exceed one (1) year;

(iii)

such determination shall be subject to applicable regulatory approvals; and

(iv)

such longer exercise period determined by the Independent Committee for any Option shall not extend beyond the Option Expiry Date for
such Option.

9.

DEATH OF OPTIONEE

9.1

In the event of the death of an optionee while in service or in the post-termination period described in Section 8 , each Option theretofore granted to him or
her shall be exercisable until the earlier of:
(a)

the expiry of the period within which the Option may be exercised after such death, which period may be up to one (1) year after such death and is to
be specified in his or her option agreement, and

(b)

the Option Expiry Date;
provided,however, that the Option is only exercisable in such event:

(c)

by the person or persons to whom the optionee’s rights under the Option shall pass by the optionee’s will or by the laws of descent and distribution,
and

(d)

to the extent that the Option has vested and not been exercised prior to the Optionee’s death.
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10.

OPTION AGREEMENT

10.1 Upon the grant of an Option to an optionee, the Corporation and the optionee shall enter into an option agreement setting out the number of Options and
optioned Shares granted to the optionee and the terms of the Option and incorporating the terms and conditions of the Plan and any other requirements of
regulatory bodies having jurisdiction over the securities of the Corporation and such other terms and conditions as the Independent Committee may
determine are necessary or appropriate, subject to the Plan’s terms. Any option agreement for Incentive Stock Options may contain such limitations upon the
exercise of the Option as deemed necessary by the Independent Committee in order for the Option to be an “Incentive Stock Option” as defined in
Section 422 of the Code.
11.

ADJUSTMENT IN SHARES SUBJECT TO THE PLAN

11.1 The Option exercise price and the number of Shares to be purchased by an optionee upon the exercise of an Option will be adjusted, with respect to the then
unexercised portion thereof, by the Independent Committee from time to time (on the basis of such advice as the Independent Committee considers
appropriate, including, if considered appropriate by the Independent Committee, a certificate of auditors of the Corporation) in the event and in accordance
with the provisions and rules set out in this Section 11 . Any dispute that arises at any time with respect to any adjustment pursuant to such provisions and
rules will be conclusively determined by the Independent Committee, and any such determination will be binding on the Corporation, the optionee and all
other affected parties.
(a)

In the event that a dividend is declared upon the Shares payable in Shares (other than in lieu of dividends paid in the ordinary course), the number of
Shares then subject to any Option shall be adjusted by adding to each such Share the number of Shares which would be distributable thereon if such
Share had been outstanding on the date fixed for determining shareholders entitled to receive such stock dividend.

(b)

In the event that the outstanding Shares are (i) changed into or exchanged for a different number or kind of Shares or other securities of the
Corporation or of another corporation, whether through an arrangement, amalgamation, reclassification, redesignation or other similar procedure or
otherwise, then there shall be substituted for each Share subject to any Option the number and kind of Shares or other securities of the Corporation
another Corporation into which each outstanding Share shall be so changed or for which each such Share shall be exchanged or (ii) subject to a
subdivision or consolidation or similar procedure, the Independent Committee may change the number of Shares available under the Plan and any
outstanding Option and the exercise price of any Option and the fair market value determined under this Plan in such manner as it shall deem equitable
in its sole discretion.

(c)

In the event that there is any change, other than as specified above in this Section 11 , in the number or kind of outstanding Shares or of any securities
into which such Shares shall have been changed or for which they shall have been exchanged, then, if the Independent Committee, in its sole
discretion, determines that such change equitably requires an adjustment to be made in the number or kind of Shares and/or exercise price, such
adjustment shall be made as determined by the Independent Committee.
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(d)

In the event that the Corporation distributes by way of a dividend, or otherwise, to all or substantially all holders of Shares, property, evidences of
indebtedness or shares or other securities of the Corporation (other than Shares) or rights, options or warrants to acquire Shares or securities
convertible into or exchangeable for Shares or other securities or property of the Corporation, other than as a dividend in the ordinary course, then, if
the Independent Committee, in its sole discretion, determines that such action equitably requires an adjustment in the exercise price or number of
Shares subject to any Option, or both, such adjustment shall be made as determined by the Independent Committee.

11.2 In the case of any such substitution or adjustment as provided for in this Section 11 , the exercise price in respect of each Option for each Share covered
thereby prior to such substitution or adjustment will be proportionately and appropriately varied, such variation shall generally require that the number of
Shares or securities covered by the Option after the relevant event multiplied by the varied Option exercise price be equal to the number of Shares covered
by the Option prior to the relevant event multiplied by the original Option exercise price.
11.3 No adjustment or substitution provided for in this Section 11 shall require the Corporation to issue a fractional share in respect of any Option. Fractional
shares shall be eliminated and no cash payment in lieu thereof will be made to any optionee by the Corporation.
11.4 The grant of an Option shall not affect in any way the right or power of the Corporation to effect adjustments, reclassifications, reorganizations,
arrangements or changes of its capital or business structure, or to amalgamate, merge, consolidate, dissolve or liquidate, or to sell or transfer all or any part of
its business or assets.
11.5 Any adjustments with respect to the Options pursuant to this Section 11 shall be done in a manner intended to comply with the requirements of Code
Sections 409A and 422 (as applicable).
12.

TRANSFERABILITY

12.1 All benefits, rights and Options accruing to any optionee in accordance with the terms and conditions of the Plan shall not be assignable other than as
specifically provided in Section 9 in the event of the death of the optionee. During the lifetime of an optionee, all benefits, rights and Options shall not be
assignable or transferable and may only be exercised by the optionee.
13.

EMPLOYMENT

13.1 Nothing contained in the Plan shall confer upon any optionee any right with respect to employment or continuance of employment with, or the provision of
services to, the Corporation or any of its subsidiaries, or interfere in any way with the right of the Corporation or any of its subsidiaries to terminate the
optionee’s employment or services at any time. Participation in the Plan by an optionee is “voluntary” within the meaning of applicable securities laws.
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14.

RECORD KEEPING

14.1 The Corporation shall maintain a register in which shall be recorded:

15.

(a)

the name and address of each optionee; and

(b)

the number of Shares subject to an Option granted to an optionee and the number of Shares subject to the Option remaining outstanding, as well as the
Option exercise price.

SECURITIES REGULATION AND TAX WITHHOLDING

15.1 Where the Independent Committee determines it is necessary or desirable to effect or rely on an exemption from the registration or distribution of the Shares
under securities laws applicable to the securities of the Corporation, an optionee shall be required, upon the acquisition of any Shares pursuant to the Plan, to
acquire the Shares with investment intent (i.e., for investment purposes) and not with a view to their distribution, and to present to the Independent
Committee an undertaking to that effect in a form acceptable to the Independent Committee. The Board of Directors and the Independent Committee may
take such other action or require such other action or agreement by such optionee as may from time to time be necessary to comply with applicable securities
laws. This provision shall in no way obligate the Corporation to undertake the registration or qualification of the distribution of any Options or the Shares
under any securities laws applicable to the securities of the Corporation.
15.2 The Board of Directors and the Corporation may take all such measures as they deem appropriate to ensure that the Corporation’s obligations under the
withholding provisions under income and tax laws applicable to the Corporation and other provisions of applicable laws are satisfied with respect to the
issuance of Shares pursuant to the Plan or the grant or exercise of Options, including retention of Shares that would otherwise be issued to the optionee or
requiring the optionee to fund the amount required to be withheld.
15.3 Issuance, transfer or delivery of certificates for Shares purchased pursuant to the Plan may be delayed, at the discretion of the Independent Committee, until
the Independent Committee is satisfied that the applicable requirement of securities and income tax laws have been met.
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16.

AMENDMENT, SUSPENSION AND TERMINATION

16.1 The Independent Committee may, in its discretion, and without obtaining shareholder approval, amend, suspend or discontinue the Plan, and amend or
discontinue any Options granted under the Plan at any time. Without limiting the foregoing, the Independent Committee may, without obtaining shareholder
approval, amend the Plan and any Options granted under the Plan to:
(a)

amend the vesting provisions;

(b)

amend the termination provisions, except in certain limited circumstances as described in Section 16.2 ;

(c)

amend the eligibility requirements of eligible participants which would have the potential of broadening or increasing Insider participation;

(d)

add a cashless exercise feature, payable in cash or securities, whether or not the feature provides for a full deduction of the number of underlying
Shares from the reserved Shares;

(e)

make amendments in any respect it deems necessary or advisable to provide eligible employees with the maximum benefits provided or to be provided
under the provisions of the Code and the regulations promulgated thereunder relating to Incentive Stock Options and/or to bring the Plan and/or
Incentive Stock Options granted under it into compliance therewith; and

(f)

make amendments of a housekeeping nature or to comply with the requirements of applicable law or stock exchange listing requirements; provided
that no such amendment or termination shall adversely affect any outstanding Options granted under the Plan without the consent of the optionee.

16.2 Notwithstanding Section 16.1 , none of the following amendments to the Plan shall be made without obtaining the approval of the shareholders in accordance
with the requirements of applicable law or any stock exchange listing requirements and, in the case of (g) and (h) below, no such amendment that would
adversely affect any outstanding Options granted under the Plan shall be made without the consent of the affected optionee:
(a)

increase the number of Shares issuable under the Plan;

(b)

change the manner of determining the exercise price so that the exercise price is less than the fair market value per Share (as determined under
Section 6 );

(c)

allow a participant to transfer or assign an Option to any person or entity, other than as permitted pursuant to Section 9 , provided that such transfer or
assignment complies with applicable laws and rules of applicable stock exchanges;
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(d)

increase the aggregate number of Shares in respect of which Options have been granted and remain outstanding so that such number of Shares, when
taken together with all of the Corporation’s security based compensation arrangements, at any time results in:
(i)

the number of Shares issuable to Insiders pursuant to Options exceeding 10% of the Outstanding Issue; or

(ii)

the issuance to Insiders pursuant to Options, within a one-year period, of a number of Shares exceeding 10% of the Outstanding Issue
(excluding Shares issued pursuant to security based compensation arrangements during the preceding one-year period);

(e)

increase the number of Shares issuable to non-employee directors;

(f)

amendments to Section 16.1 or this Section 16.2 ;

(g)

reduce the exercise price, or cancel and reissue Options so as to in effect reduce the exercise price, other than pursuant to adjustments in accordance
with Section 11 ; or

(h)

extend the termination date beyond the original expiration date, other than in accordance with Section 7.7 .

16.3 Notwithstanding Section 16.1 , to the extent that shareholder approval is necessary or desirable in the Independent Committee’s sole discretion under
applicable law, including without limitation, Section 162(m), Section 409A and Section 422 of the Code and Rule 16b-3 of the Exchange Act, such
amendment shall be effective upon the required approval of the shareholders of the Corporation.
16.4 If, at any time, tax advisors to the Corporation determine that the terms of any outstanding Option result in additional tax or interest to the holder under Code
Section 409A, the Independent Committee shall have the authority to enter into an amendment of such Option, consistent with this Plan, that is designed to
avoid such additional tax or interest. Notwithstanding any other provision of this Plan to the contrary, if (1) on the date of an optionee’s Separation from
Service (as such term is used or defined in Code Section 409A(a)(2)(A)(i), Treasury Regulation Section 1.409A-1(h), or any successor law or regulation),
any of the Corporation’s equity is publicly traded on an established securities market or otherwise (within the meaning of Section 409A(a)(2)(B)(i) of the
Code) and (2) as a result of such Separation from Service, the optionee would receive any payment that, absent the application of this sentence, would be
subject to interest and additional tax imposed pursuant to Code Section 409A as a result of the application of Code Section 409A(a)(2)(B)(i), then, to the
extent necessary to avoid the imposition of such interest and additional tax, such payment shall be deferred until the earlier of (i) six months after the
optionee’s Separation from Service or (ii) the optionee’s death.
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17.

NO REPRESENTATION OR WARRANTY

17.1 The Corporation makes no representation or warranty as to the future market value of any Shares issued in accordance with the provisions of the Plan.
18.

NECESSARY APPROVALS

18.1 The obligation of the Corporation to issue and to deliver any Shares in accordance with the Plan is subject to any necessary or desirable approval of any
regulatory authority having jurisdiction over the securities of the Corporation. Notwithstanding any provision of this Plan or any Option or any option
agreement, optionees shall not be entitled to exercise Options or receive the benefits thereof and the Corporation shall not be obligated to deliver any Shares
or provide any benefits to an optionee if such exercise, delivery, receipt or payment of benefits would constitute a violation by the optionee or the
Corporation of any provision of any such law or regulation. If any Shares cannot be issued to any optionee for whatever reason, the obligation of the
Corporation to issue such Shares shall terminate and any Option exercise price paid by the optionee to the Corporation shall be returned to the optionee.
19.

GENERAL PROVISIONS

19.1 Nothing contained in the Plan shall prevent the Corporation or any subsidiary thereof from adopting or continuing in effect other compensation
arrangements, which may, but need not, provide for the grant of Options (subject to shareholder approval if such approval is required), and such
arrangements may be either generally applicable or applicable only in specific cases.
19.2 The Plan, all instruments of grant evidencing Options granted hereunder and any other agreements or other documents relating to the Plan shall be
interpreted and construed in accordance with the laws of the Province of Ontario, except to the extent the terms of the Plan or of any supplement or appendix
to the Plan expressly provides for application of the laws of another jurisdiction.
19.3 Awards may be granted to participants who are citizens or residents of a jurisdiction other than Canada or the United States on such terms and conditions
different from those under the Plan as may be determined by the Independent Committee to be necessary or advisable to achieve the purposes of the Plan
while also complying with applicable local laws, customs and tax practices, including any such terms and conditions as may be set forth in any supplement
or appendix to the Plan intended to govern the terms of any such Option. In no event shall the eligibility, grant, exercise or settlement of an Option constitute
a term of employment, or entitlement with respect to employment, of any employee.
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19.4 If any provision of the Plan or any Option is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction or as to any person or Option,
or would disqualify the Plan or any Option under any law deemed applicable by the Independent Committee, such provision shall be construed or deemed
amended to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the determination of the Independent Committee,
materially altering the intent of the Plan or the Option, such provision shall be stricken as to such jurisdiction, person or Option and the remainder of the Plan
and any such Option shall remain in full force and effect.
19.5 Neither the Plan nor any Option shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the Corporation
or any subsidiary thereof and an optionee or any other person.
19.6 Headings are given to the sections of the Plan solely as a convenience to facilitate reference. Such headings shall not be deemed in any way material or
relevant to the construction or interpretation of the Plan or any provision thereof.
19.7 Although the Corporation intends to administer the Plan so that Options will be exempt from, or will comply with, the requirements of Code Section 409A,
the Corporation does not warrant that any Option under the Plan will qualify for favorable tax treatment under Code Section 409A or any other provision of
federal, state, local or foreign law. The Corporation shall not be liable to any participant in the Plan for any tax, interest or penalties such participant might
owe as a result of the grant, holding, vesting or exercise of any Option under the Plan.
20.

TERM OF THE PLAN

20.1 The Plan shall be effective, subject to shareholder approval, as of the date of the Effective Date.
20.2 The Board of Directors may suspend or terminate the Plan at any time; provided, that the administration of the Plan shall continue in effect until all matters
relating to Options previously granted have been settled. Suspension or termination of the Plan shall not impair rights and obligations under any Option
granted while the Plan is in effect except with the written consent of the optionee.
20.3 No Option shall be granted under the Plan after the 10th anniversary of the Effective Date or at such earlier time as the Board of Directors may determine.
Unless otherwise expressly provided in the Plan or in an applicable option agreement, any Option granted hereunder may, and the authority of the
Independent Committee to amend, alter, adjust, suspend, discontinue, or terminate any such Option (including pursuant to the Corporation’s Clawback
Policy) or to waive any conditions or rights under any such Option shall, continue after termination of the Plan.
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Exhibit 23.1

Consent of Independent Auditor
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Golden Star Resources Ltd. (Golden Star) of our report dated
February 24, 2016 relating to the consolidated financial statements and effectiveness of internal control over financial reporting of Golden Star, which appears in
Golden Star’s Annual Report on Form 40-F for the year ended December 31, 2015, filed with the SEC on March 30, 2016.

Chartered Professional Accountants, Licensed Public Accountants
Toronto, Ontario
June 9, 2016

PricewaterhouseCoopers LLP
PwC Tower, 18 York Street, Suite 2600, Toronto, Ontario, Canada M5J 0B2
T: +1 416 863 1133, F: +1 416 365 8215, www.pwc.com/ca
“PwC” refers to PricewaterhouseCoopers LLP, an Ontario limited liability partnership.
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CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015 and
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Prestea underground gold project in Ghana” effective date November 3,
2015 and filed on January 22, 2016, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced Registration
Statement and in any prospectuses or amendments or supplements thereto.

June 9, 2016
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United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Wassa open pit mine and underground project in Ghana” effective date
December 31, 2014 and filed on May 8, 2015 and (D) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Prestea underground
gold project in Ghana” effective date November 3, 2015 and filed on January 22, 2016, and (ii) all other references to the undersigned included or incorporated by
reference in the above-referenced Registration Statement and in any prospectuses or amendments or supplements thereto.

S. Mitchel Wasel
Vice President Exploration
June 9, 2016
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Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” and the use of my name in connection with the following documents and reports, which
are either referenced in or filed as exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star
Resources Ltd. (the “Company”), which is incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this
consent relates: (A) the Company’s Annual Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis
for the year ended December 31, 2015 and (C) the technical report entitled “43-101 Technical Report on Resources and Reserves Golden Star Resources Ltd.,
Bogoso Prestea Gold Mine, Ghana” effective date December 31, 2013 and filed on March 14, 2014, and (ii) all other references to the undersigned included or
incorporated by reference in the above-referenced Registration Statement and in any prospectuses or amendments or supplements thereto.

Yan Bourassa
Director, Business Development
June 9, 2016
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exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Wassa Open Pit Mine and Underground Project in Ghana” effective date
December 31, 2014 and filed on May 8, 2015, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced
Registration Statement and in any prospectuses or amendments or supplements thereto.

Michael Beare
June 9, 2016
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Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Wassa Open Pit Mine and Underground Project in Ghana” effective date
December 31, 2014 and filed on May 8, 2015, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced
Registration Statement and in any prospectuses or amendments or supplements thereto.
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June 9, 2016
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incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Wassa Open Pit Mine and Underground Project in Ghana” effective date
December 31, 2014 and filed on May 8, 2015, (D) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Prestea Underground
Gold Project in Ghana” effective date November 3, 2015 and filed on January 22, 2016, and (ii) all other references to the undersigned included or incorporated by
reference in the above-referenced Registration Statement and in any prospectuses or amendments or supplements thereto.

Neil Marshall
June 9, 2016

Exhibit 23.9
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Wassa Open Pit Mine and Underground Project in Ghana” effective date
December 31, 2014 and filed on May 8, 2015, (D) the technical report entitled “NI 43-101 Technical Report on Resources and Reserves Golden Star Resources
Ltd., Bogoso Prestea Gold Mine, Ghana” effective date December 31, 2013 and filed on March 14, 2014, and (ii) all other references to the undersigned included or
incorporated by reference in the above-referenced Registration Statement and in any prospectuses or amendments or supplements thereto.

Chris Bray
June 9, 2016

Exhibit 23.10
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Wassa Open Pit Mine and Underground Project in Ghana” effective date
December 31, 2014 and filed on May 8, 2015, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced
Registration Statement and in any prospectuses or amendments or supplements thereto.

Paul Riley
June 9, 2016

Exhibit 23.11
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Prestea Underground Gold Project in Ghana” effective date November 3,
2015 and filed on January 22, 2016, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced Registration
Statement and in any prospectuses or amendments or supplements thereto.

Yao Hua (Benny) Zhang
June 9, 2016

Exhibit 23.12
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Prestea Underground Gold Project in Ghana” effective date November 3,
2015 and filed on January 22, 2016, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced Registration
Statement and in any prospectuses or amendments or supplements thereto.

Ken Reipas
June 9, 2016

Exhibit 23.13
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Prestea Underground Gold Project in Ghana” effective date November 3,
2015 and filed on January 22, 2016, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced Registration
Statement and in any prospectuses or amendments or supplements thereto.

John Willis
June 9, 2016

Exhibit 23.14
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Prestea Underground Gold Project in Ghana” effective date November 3,
2015 and filed on January 22, 2016, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced Registration
Statement and in any prospectuses or amendments or supplements thereto.

Tony Rex
June 9, 2016

Exhibit 23.15
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Prestea Underground Gold Project in Ghana” effective date November 3,
2015 and filed on January 22, 2016, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced Registration
Statement and in any prospectuses or amendments or supplements thereto.

Jane Joughin
June 9, 2016

Exhibit 23.16
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Prestea Underground Gold Project in Ghana” effective date November 3,
2015 and filed on January 22, 2016, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced Registration
Statement and in any prospectuses or amendments or supplements thereto.

Kris Czajewski
June 9, 2016

Exhibit 23.17
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on a Feasibility Study of the Prestea Underground Gold Project in Ghana” effective date November 3,
2015 and filed on January 22, 2016, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced Registration
Statement and in any prospectuses or amendments or supplements thereto.

Brian Prosser
June 9, 2016

Exhibit 23.18
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on Resources and Reserves Golden Star Resources Ltd., Bogoso Prestea Gold Mine, Ghana” effective
date December 31, 2013 and filed on March 14, 2014, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced
Registration Statement and in any prospectuses or amendments or supplements thereto.

Richard Oldcom
June 9, 2016

Exhibit 23.19
CONSENT OF QUALIFIED PERSON
Golden Star Resources Ltd.
United States Securities and Exchange Commission
Re: Golden Star Resources Ltd.
Ladies and Gentlemen:
I hereby consent to (i) being named and identified as a “qualified person” in connection with the following documents, which are either referenced in or filed as
exhibits with the Annual Report on Form 40-F for the year ended December 31, 2015 (the “Form 40-F”) of Golden Star Resources Ltd. (the “Company”), which is
incorporated by reference in the Registration Statement on Form S-8 of the Company, dated June 9, 2016, to which this consent relates: (A) the Company’s Annual
Information Form for the year ended December 31, 2015, (B) the Company’s Management’s Discussion and Analysis for the year ended December 31, 2015,
(C) the technical report entitled “NI 43-101 Technical Report on Resources and Reserves Golden Star Resources Ltd., Bogoso Prestea Gold Mine, Ghana” effective
date December 31, 2013 and filed on March 14, 2014, and (ii) all other references to the undersigned included or incorporated by reference in the above-referenced
Registration Statement and in any prospectuses or amendments or supplements thereto.

Dr. John Arthur
June 9, 2016

