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SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2012
OR

(] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission file number 1-12284

GOLDEN STAR RESOURCES LTD.

(Exact Name of Registrant as Specified in Its Chaetr)

Canada 98-0101955
(State or other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization) Identification No.)

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

(Address of Principal Executive Office) (Zip Code)

Registrant’s telephone number, including area codé303) 830-9000

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Secti or 15(d) of the Securities Exchange
of 1934 (the “Act”) during the preceding 12 months for such shorter period that the registrant veagiired to file such report) and (2) has
been subject to such filing requirements for thet 88 days. YesXl No O

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥&tb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (§232.405 of this ¢hgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y&d No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer: O Accelerated filer:

Non-accelerated filer: O Smaller reporting company: O
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Actyes O No

Number of Common Shares outstanding as at May B::258,861,961




REPORTING CURRENCY, FINANCIAL AND OTHER INFORMATION

All amounts in this report are expressed in Unii¢ates (“U.S.”) dollars, unless otherwise indicatédnadian currency is denoted as “Cdn$.”
Financial information is presented in accordandh wecounting principles generally accepted inUnéed States (“U.S. GAAP").

” o

References to “Golden Star,” the “Company,” “wegut,” and “us” mean Golden Star Resources Ltdprigslecessors and consolidated
subsidiaries, or any one or more of them, as tiies® requires.

NON-GAAP FINANCIAL MEASURES

In this Form 10-Q, we use the terms “total cash pes ounce” and “cash operating cost per ounceathvare considered NOBAAP financia
measures as defined in SEC Regulation S-K ltenrmtiGagplicable Canadian securities law and shouldb@e@onsidered in isolation or as a
substitute for measures of performance preparadéordance with U.S. GAAP. See Item 2 ManagemBigcussion and Analysis of
Financial Condition and Results of Operations fdeéinition of these measures as used in this Ad¥Q.

STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

This Form 10-Q contains forward-looking statemewithin the meaning of Section 27A of the Secusitfect of 1933, as amended and
Section21E of the Securities Exchange Act of 1934, as aleénand within the meaning of applicable Canadegurities law, with respect
our financial condition, results of operations, iness prospects, plans, objectives, goals, stegefiiture events, capital expenditures, and
exploration and development efforts. Words suctaaticipates,” “expects,” “intends,” “forecasts,plans,” “believes,” “seeks,” “estimates,”
“may,” “will,” and similar expressions (includingegative and grammatical variations) tend to idgrfofward-looking statements.

Although we believe that our plans, intentions argectations reflected in these forward-lookingesteents are reasonable, we cannot be
certain that these plans, intentions or expectatwill be achieved. Actual results, performancadrtievements could differ materially from
those contemplated, expressed or implied by theduai-looking statements contained in this QuartBeyport on Form 10-Q.

These statements include comments regarding: patéd attainment of gold production rates; cashatjpey costs generally; gold sales; gold
recovery rates; ore processing; permitting; gealalgienvironmental, community and engineering &sidihe timing for the completion of the
final west reef feasibility study; receipt of eraimental management plan approvals by the Ghaniadénvental Protection Agency

(“EPA"); changes in the tax regime in Ghana; exaliom efforts, activities and costs; ore grades;amticipated investing and exploration
spending during 2012; identification of acquisitiamd growth opportunities; our expectations regaydampe non-refractory ore, the Bogoso
tailings and the Bogoso non-refractory plant; rétemof earnings from our operations; gold prodoctand cash operating cost estimates for
2012; expected operational cash flow during 2012;objectives for 2012; expected debt paymentsndu?2012; our plans for repayment of
the debentures; and sources of and adequacy aitigjto meet capital and other needs in 2012 aybhd.

The following, in addition to the factors describgttler “Risk Factors” in Item 1A of our Form 10-&rfthe year ended December 31, 2011,
are among the factors that could cause actualtsesudiiffer materially from the forward-lookingaséments:

. significant increases or decreases in gold prices

. losses or gains in Mineral Reserves from chairgeperating costs and/or gold prices;
. failure of exploration efforts to expand MineReéserves around our existing mines;

. unexpected changes in business and economictiorg]i

. inaccuracies in Mineral Reserves and non-resexsgsates;

. changes in interest and currency exchange rates;

. timing and amount of gold production;

. unanticipated variations in ore grade, tonnesechiand crushed ore processed;

. unanticipated recovery or production problems;

. effects of illegal mining on our properties;

. changes in mining and processing costs, includiranges to costs of raw materials, power, sup@Ewjces and personr
. changes in metallurgy and processing;




. availability of skilled personnel, contractorsat@rials, equipment, supplies, power and water;

. changes in project parameters or mine plans;

. costs and timing of development of new Mineras&ees;

. weather, including drought or excessive rainfalVest Africa;

. changes in regulatory frameworks based upon pedelimate trends;

. results of current and future exploration aciiat

. results of pending and future feasibility stugies

. acquisitions and joint venture relationships;

. political or economic instability, either globgalbr in the countries in which we operate;

. changes in regulations or in the interpretatibregulations by the regulatory authorities afifegtour operations,
particularly in Ghana, where our principal producproperties are located;

. local and community impacts and issues;

. timing of receipt and maintenance of governm@mqravals and permits;

. unanticipated transportation costs and shippieglents and losses;

. accidents, labor disputes and other operatioazédids;

. environmental costs and risks;

. changes in tax laws, such as those proposedam&h

. unanticipated title issues;

. competitive factors, including competition foroperty acquisitions;

. possible litigation;

. availability of capital on reasonable terms oalét

. potential losses from future hedging activitiasd

. additional risk due to increased use of miningtcactors.

These factors are not intended to represent a aenlist of the general or specific factors thaildaffect us. Many of these factors are
beyond our ability to control or predict. Althougle believe the expectations reflected in our fodslapking statements are based on
reasonable assumptions, such expectations may mdematerially incorrect due to known and unknaigks and uncertainties. You shc
not unduly rely on any of our forward-looking statents. These statements speak only as of the fititis guarterly report on Form 10-Q.
Except as required by law, we undertake no obligatd update any of these forward-looking statesyemteflect future events or
developments.

ITEM 1. FINANCIAL STATEMENTS

The following financial statements and footnotessented immediately below, are prepared in contgrmith U.S. GAAP.




GOLDEN STAR RESOURCES LTD.

CONSOLIDATED STATEMENTS OF OPERATIONS
(Stated in thousands of U.S. dollars except sharasd per share data)

REVENUE
Gold revenues
Cost of sales (Note 15)
Mine operating margin

Exploration expense
General and administrative expense
Derivative mark-to-market loss (Note 5)
(Gain)/loss on fair value of convertible debentuidste 4)
Property holding costs
Foreign exchange loss
Interest expense
Interest and other income
Loss on sale of assets
Gain on sale of investments (Note 13)

Income before income tax
Income tax expense (Note 12)

Net income
Net income attributable to noncontrolling interest

(unaudited)

Net income attributable to Golden Star shareholders

Net income per share attributable to Golden Star séreholders

Basic (Note 17)

Diluted (Note 17)

Weighted average shares outstanding (millions)
Weighted average shares outstanding-diluted (ma)io

For the three months ended

March 31,
2012 2011
$ 131,02( $ 116,50t
117,14 107,75:
13,87¢ 8,75¢
1,26¢ 57¢
6,761 7,102
162 4,24¢
892 (18,185
2,072 2,67¢
861 257
2,77 2,35¢
(139) (39
15 —
(22,385 —
21,59( 9,76(
(12,53)) (4,308)
$ 9,05¢ $ 5,45¢
(59 (473
$ 9,11: $ 5,92¢
$ 0.03t $ 0.02:
$ 0.03t $ 0.02:
258.1 258.¢
258.¢ 259.¢

The accompanying notes are an integral part of the consolidated financial statements
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GOLDEN STAR RESOURCES LTD.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Stated in thousands of U.S. dollars except sharasd per share data)
(unaudited)

For the three months ended

March 31,
2012 2011

OTHER COMPREHENSIVE INCOME

Net income $ 9,05¢ $ 5,45¢
Unrealized (gain)/loss on investments net of t{k&xte 7) 4,16t (85)
Comprehensive income $ 4,89 $ 5,54(
Comprehensive income attributable to noncontroliintgrest $ 54 $ 479
Comprehensive income attributable to Golden Starediolders 4,94¢ 6,01:

The accompanying notes are an integral part of the consolidated financial statements
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GOLDEN STAR RESOURCES LTD.

CONSOLIDATED BALANCE SHEETS
(Stated in thousands of U.S. dollars except sharessued and outstanding)

(unaudited)
As of As of
March 31, December 31,
2012 2011
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 103,81: $ 103,64
Accounts receivable 11,97: 10,077
Inventories (Note 6) 77,35t 74,297
Deposits 9,11« 6,47¢
Prepaids and other 2,071 2,04¢
Total Current Assets 204,32: 196,54(
RESTRICTED CASH 1,27: 1,27:
PROPERTY, PLANT AND EQUIPMENT (Note 8) 257,05¢ 252,13:
INTANGIBLE ASSETS 4,73¢ 5,26¢€
MINING PROPERTIES (Note 9) 270,30! 270,15
AVAILABLE FOR SALE INVESTMENTS (Note 4 and 7) 14,36¢ 1,41¢
OTHER ASSETS — 89t
Total Assets $ 752,06t $ 727,67
LIABILITIES
CURRENT LIABILITIES
Accounts payable $ 43,43: $ 40,70¢
Accrued liabilities 49,32¢ 51,38(
Asset retirement obligations (Note 10) 8,62¢ 8,99¢
Current tax liability (Note 12) — 197
Current debt (Notes 11) 129,89: 128,45¢
Total Current Liabilities 231,27¢ 229,74(
LONG TERM DEBT (Note 11) 15,10¢ 10,75¢
ASSET RETIREMENT OBLIGATIONS (Note 10) 23,38: 24,88
DEFERRED TAX LIABILITY (Note 12) 36,52« 23,99!
Total Liabilities $ 306,28¢ $ 289,37t
COMMITMENTS AND CONTINGENCIES (Note 13) — —
SHAREHOLDERS’ EQUITY
SHARE CAPITAL
First preferred shares, without par value, unlichiébares authorized. No shares issued and outstan — —
Common shares, without par value, unlimited shatglorized. Shares issued and outstanding: 2588861,
at March 31, 2012; 258,669,487 at December 31, 28bie 14) $ 694,34. $ 693,89
CONTRIBUTED SURPLUS 21,95¢ 19,81t
ACCUMULATED OTHER COMPREHENSIVE INCOME (2,187) 1,97¢
DEFICIT (266,999 (276,117
Total Golden Star Equity 447,11 439,58(
NONCONTROLLING INTEREST (1,339 (1,27¢)
Total Equity 445,77¢ 438,30:
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 752,06¢ $ 727,67¢

The accompanying notes are an integral part of the consolidated financial statements






GOLDEN STAR RESOURCES LTD.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Stated in thousands of U.S. dollars)

(unaudited)

OPERATING ACTIVITIES:

Net income

Reconciliation of net income to net cash providedyboperating activities:
Depreciation, depletion and amortization
Amortization of loan acquisition cost
Gain on sale of investments
Loss on sale of assets
Non-cash employee compensation
Deferred income tax expense
Fair value of derivatives loss
Fair value (gain)/loss on convertible debt
Accretion of asset retirement obligations
Reclamation expenditures

Changes in non-cash working capital:
Accounts receivable
Inventories
Deposits
Accounts payable and accrued liabilities
Other
Net cash provided by/(used in) operating activities
INVESTING ACTIVITIES:
Expenditures on mining properties
Expenditures on property, plant and equipment
Change in accounts payable and deposits on miripragat and material
Cash used for equity investments
Proceeds from sale of assets (Note 7)
Net cash used in investing activities
FINANCING ACTIVITIES:
Principal payments on debt
Proceeds from debt agreements and equipment fimanci
Other
Net cash provided by/(used in) financing activities
Increase/(decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents end of period

(See Note 20 for supplemental cash flow infor mation)

For the three months ended

March 31,

2012 2011
$ 9,05¢ $ 5,45¢
19,05( 21,21¢
89t 354
(22,385 —
15 —
2,57¢ 1,341
12,53: 3,301
162 4,24¢
892 (18,185
703 93¢
(2,575) (3,882
20,92¢ 14,78¢
(1,96¢) (1,028)
(2,019 (406)
(1,30%) (945)
3,01¢ (16,619
(774) (1,664
17,88« (5,86%)
(12,537 (8,840)
(12,129 (9,917)
(3,696) 89
(939) —
6,60% —
(22,699 (17,859
(2,150 (2,765)
7,03¢ —
91 132
4,977 (2,639)
167 (26,35
103,64« 178,01¢
$ 103,81 $ 151,66:

The accompanying notes are an integral part of the consolidated financial statements
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GOLDEN STAR RESOURCES LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(All currency amounts in tables and text are in thasands of U.S. Dollars unless noted otherwise)

1. NATURE OF OPERATIONS

Through our 90% owned subsidiary Golden Star (Bofforestea) Ltd (“GSBPL”) we own and operate thedagPrestea gold mining and
processing operation (“Bogoso/Prestea”) located theatown of Bogoso, Ghana. Through our 90% owswdibidiary Golden Star (Wassa)
Ltd (“GSWL") we also own and operate the Wassa goide (“Wassa”), located approximately 35 kilomsteast of Bogoso/Prestea. Wassa
mines ore from pits near the Wassa plant and atstepses ore mined at our Hwini-Butre (“HBB”) mineated south of Wassa. We hold
interests in several gold exploration projects hra@a and elsewhere in West Africa including Sieoae, Niger and Coéte d'lvoire, and in
South America we hold and manage exploration pitazein Brazil.

2. BASIS OF PRESENTATION AND LIQUIDITY RISK

Golden Star Resources Ltd (“Golden Star” or “Conydais a Canadian federally-incorporated, interoaél gold mining and exploration
company headquartered in the United States (“U.S.”)

These unaudited interim financial statements refild@djustments which are, in the opinion of ngaraent, necessary for a fair presentation
of the interim periods presented.

These consolidated financial statements includatiteunts of the Company and its subsidiaries, lveneiwned directly or indirectly. All
inter-company balances and transactions have beein&ed. Subsidiaries are defined as entitieslirch the company holds a controlling
interest, is the general partner or where it igestttio the majority of expected losses or gains.

The results reported in these interim financiatesteents are not necessarily indicative of the teshht may be reported for the entire year.
Accordingly, these interim financial statementsigtide read in conjunction with the audited corgatied financial statements for the year
ended December 31, 2011 , as filed on Form 10-K.

As of March 31, 2012, the Company had a negativekiwg capital position of $27.0 million , which ilucles cash of $103.8 million and a
current liability of $123.8 million for our convébte debentures (face value of $125.0 million ) dudlovember 2012. If the debentures are
not refinanced, the liability must be met by eitfigpayment in cash or (ii) payment in common skasr a combination of shares and cash,
based on (a) a share issue value which is 95%eaftlighted average trading price of our commoneshan the NYSE Amex stock exchange
for the 20 consecutive trading days ending fivesqaeceding the maturity date and (b) a maximumesisauance of 46.7 million shares. If
the value of the 46.7 million shares is less thh2580 million, we would be required to pay cash, in additiotheoshares issued, in an amc
equal to the difference between the aggregate \dlthe shares issued and the $125.0 million .

3. RECENT ACCOUNTING PRONOUNCEMENTS

RECENTLY ADOPTED STANDARDS

Presentation of Comprehensive Income: In June 2011, the FASB issued Accounting Standdpitate No. 2011-0% omprehensive Income
(Topic 220)-Presentation of Comprehensive Income (ASU 2011-05), to require an entity to presentttital of comprehensive income, the
components of net income, and the components ef attmprehensive income either in a single contiswgiatement of comprehensive
income or in two separate but consecutive statesn&8U 2011-05 eliminates the option to presenttimaponents of other comprehensive
income as part of the statement of equity. ASU 203 1s effective for us in the first quarter ofdé 2012 and should be applied
retrospectively. Our presentation of comprehengigeme complies with this new guidance.

Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements: In May 2011, the FASB issued Accounting
Standards Update No. 2011-@dnendments to Achieve Common Fair Value Measurement and Disclosure Requirementsin U.S. GAAP and
International Financial Reporting Standards (Topic 820) -Fair Value Measurement (ASU 2011-04), to providmasistent definition of fair
value and ensure that the fair value measuremehdlisnlosure requirements are similar between G&AP and International Financial
Reporting Standards. ASU 2011-04 changes certaindue measurement principles and enhances tubodire requirements particularly
for level 3 fair value measurements. ASU 2011-0dffisctive for us in 2012 and should be appliecspextively.






4. FINANCIAL INSTRUMENTS

The following tables illustrate the classificatiohthe Company's financial instruments within the falue hierarchy as of March 31, 2012.
The three levels of the fair value hierarchy are:

Level 1 - Unadjusted quoted prices in active market identical assets or liabilities;
Level 2 - Inputs other than quoted prices thatodnservable for the asset or liability either dilgot indirectly; and
Level 3 - Inputs that are not based on observalldken data.

Financial assets measured at fair value as at
March 31, 2012

Level 1 Level 2 Level 3 Total
Available for sale investments $ 14,36¢ $ — % — % 14,36¢
$ 14,36¢ % — % —  $ 14,36¢

Available for sale investments in Level 1 are basedhe quoted market price for the equity investimi is possible that some of these
investments could be sold in large blocks at ar&utlate via a negotiated agreement and such agnéemay include a discount from the
guoted price.

Financial liabilities measured at fair value as at
March 31, 2012

Level 1 Level 2 Level 3 Total
Convertible debentures $ 123,75( $ — % — $ 123,75(
$ 123,75( % — % — $ 123,75(

The convertible senior unsecured debentures aceded at fair value. The debentures are valueddb@aseecent observable trading of the
debentures. The $123.8 million fair value inclu@&s4 million of accrued interest as of March 31120

Financial assets measured at fair value as at
December 31, 2011

Level 1 Level 2 Level 3 Total
Available for sale investments $ 1,41¢ $ — 3 — 3 1,41¢
Warrants — 55¢E — 55¢E
$ 1,41€ $ 55t $ — % 1,971

Financial liabilities measured at fair value as at
December 31, 2011

Level 1 Level 2 Level 3 Total
Convertible debentures $ 121.62¢ $ — % — $ 121,62¢
$ 121.62¢ $ — % — $ 121,62¢

During the period ended March 31, 2012, an unredllass of $0.9 million (2011: gain of $18.2 miflip was recorded in the Statement of
Operations relating to the change in fair valu¢hefconvertible debentures.

5. DERIVATIVE GAINS AND LOSSES

The derivative mark-to-market (gains)/losses reedrid the Statement of Operations are compriséldeofollowing amounts:

For the three months ended
March 21



2012 2011

Riverstone Resources, Inc. - warrants $ 16z $ (274)
Gold price derivatives — 4,52:
Derivative (gain)/loss $ 162 $ 4,24¢




For the three months ended

March 31,
2012 2011
Realized (gain)/loss $ (399 $ —
Unrealized (gain)/loss 55k 4,24¢
Derivative (gain)/loss $ 16z $ 4,24¢

RIVERSTONE RESOURCES INC. - WARRANTS

In the first quarter of 2008, we received two mifliwarrants from Riverstone Resources Inc. (“Rivers”) as partial payment for the right to
earn an ownership interest in our exploration psjén Burkina Faso. These warrants were exer@shibbugh January 2012 at Cdn $0.48
January 2012, the Riverstone warrants were exekcise

GOLD PRICE DERIVATIVES

In January 2011, we entered into a series of pditcali contracts covering 76,800 ounces of futuwie groduction between February and
December 2011. The contracts were spread evemigdh week over this period and structured as cashlalars with a floor of $1,200 per
ounce and a cap of $1,457 per ounce. In early Bep2011, we entered into a second set of put alidantracts covering 75,200 ounces of
future gold production between February and Decer®d#1. The contracts were spread evenly in eadk\aring this period and structur
as cashless collars with a floor of $1,200 per euartd a cap of $1,503 per ounce. As of March 312 2€here were no outstanding gold pr
contracts.

6. INVENTORIES

As of As of
March 31, December 31,

2012 2011
Stockpiled ore $ 17,64¢ $ 16,77:
In-process 12,53 8,91:
Materials and supplies 47,17: 48,61
Finished goods — —
Total $ 77,358 % 74,297

There were approximately 58,000 and 48,000 rectlexaunces of gold in the ore stockpile inventoskewn above at March 31, 2012 , and
December 31, 2011 , respectively. Stockpile invieasoare short-term surge piles expected to beegssd within the next 12 months. A total
of $0.2 million and $1.4 million of material andpply inventories were written off in 2012 and 2G&$pectively due to obsolescence and
counts. $0.1 million and $1.7 million of net reali#te value adjustments were recorded at Bogos61i@ and 2011 respectively. The net
realizable value adjustments in 2012 are relatetdgmon-refractory plant in process inventory.

7. AVAILABLE FOR SALE INVESTMENTS

The following table presents changes in availabtesfle investments in the first three months df28nd the full year 2011 :

As of March 31, 2012 As of December 31, 2011
Riverstone Riverstone
Fair Value Shares Fair Value Shares
Balance at beginning of period $ 1,41¢€ 2,000,000 $ 92¢ 1,300,001
Acquisitions 17,117 23,676,30 46¢ 700,00(
OCI - unrealized gain/(loss) (4,165 — 19 —

Balance at end of period $ 14,36¢ 25,676,30 $ 1,41¢€ 2,000,001




The acquisition of the Riverstone shares was actishaga through two transactions. The first was xarese of the two million warrants at
exercise price CDN $0.45 for cash consideratiof00® million . The fair value of the shares acodiveas $1.3 million . The second
transaction was the sale of the Company's BurkasoBubsidiary to Riverstone. The sale
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generated $6.6 million of cash plus 21.7 milliowd&stone shares. We recognized the shares afdbeivalue of $15.8 millionn February 2
2012, when the sale was finalized. It is possibé some of these investments could be sold irelalgcks at a future date via a negotiated
agreement and such agreements may include a distoomthe quoted price. The Company currently doasintend to actively trade in its
holdings and it is classified as long term. Subset|to February 2, 2012, the quoted market prideiverstone's common stock has
decreased, such that for the period ended MarcB®IL2, the Company has recognized through Compsaleincome a loss of $4.2 million
related to its holdings.

8. PROPERTY, PLANT AND EQUIPMENT

As of March 31, 2012 As of December 31, 2011

Property, Property,

Property, Plant and Property, Plant and

Plant and Equipment Plant and Equipment

Equipment Accumulated Net Book Equipment Accumulated Net Book

at Cost Depreciation Value at Cost Depreciation Value

Bogoso/Prestea $ 179,77 $ (109,55) $ 70,21¢ % 179,21t $ (109,519 $ 69,69"
Bogoso refractory plant 193,59( (60,98¢) 132,60« 186,60 (58,877 127,73«
Wassa/HBB 108,94! (55,179 53,76¢ 106,63: (52,430) 54,20:
Corporate & other 1,344 (874) 47C 1,37¢ (879 49¢
Total $ 48365( $ (22659) $ 257,05¢ $ 473,83 $ (221,70) $ 252,13

There was no interest capitalized in new additiongroperty, plant and equipment in the periodswshabove.

9. MINING PROPERTIES

As of March 31, 2012 As of December 31, 2011
Mining Mining

Mining Accumulated Properties, Mining Accumulated Properties,

Properties Amortization Net Book Properties Amortization Net Book
Bogoso/Prestea $ 122,35¢ $ (61,499 $ 60,86¢ $ 119,70 $ (60,18¢) $ 59,51
Bogoso refractory 70,28¢ (36,339 33,94¢ 70,09( (34,839 35,25!
Mampon 16,09¢ — 16,09¢ 16,09¢ — 16,09¢
Wassa/HBB 322,16! (189,18 132,97¢ 314,80: (180,48¢) 134,31!
Other 29,60( (3,18)) 26,41¢ 27,31 (2,330 24,98
Total $ 560,50 $ (290,199 $ 270,30 $ 547,99t $ (277,84) $ 270,15°

There was no interest capitalized in new addition®mining properties in the periods shown above.

10. ASSET RETIREMENT OBLIGATIONS

At the end of each period, Asset Retirement Ohiligst (“ARQ”) are equal to the present value ofealfimated future costs required to
remediate any environmental disturbances that aesistf the end of the period, using discount rapggicable at the time of initial recognition
of each component of the liability. Included insthiability are the costs of closure, reclamatid@molition and stabilization of the mines,
processing plants, infrastructure, tailings storgdities, waste dumps and ongoing post-closag@renmental monitoring and maintenance
costs. While the majority of these costs will beurred near the end of the mines' lives, it is efguthat certain on-going reclamation costs
will be incurred prior to mine closure. These caats recorded against the asset retirement oldigésibility as incurred. At March 31, 2012 ,
and March 31, 2011 , the total undiscounted amofitite estimated future cash needs was estimatee $70.3 million and $84.1 million ,
respectively. Discount rates used to value the AR®@e between 8% and 10%he schedule of payments required to settle gmebber 31
2011, ARO liability extends through 2029.

The changes in the carrying amount of the ARO dyitfire three months ended March 31, 2012 , and MaitcR011 , are as follows:
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For the three months ended

March 31,
2012 2011
Beginning balance $ 33,88( $ 44,95;
Accretion expense 703 93:
Additions and change in estimates — 3,74¢
Cost of reclamation work performed (2,575 (3,889
Balance at March 31 $ 32,00¢ $ 45,75(
Current portion $ 8,62¢ $ 23,22(
Long term portion $ 23,38. $ 22,53(
11. DEBT
As of As of
March 31, 2012 DeoSmbersh
Current debt:
Equipment financing credit facility $ 7,801 $ 7,03¢
Capital lease — 224
Convertible Debentures 122,09: 121,19¢
Total current debt $ 129,890 $  128,45¢
Long term debt:
Equipment financing credit facility $ 15,10 % 10,75¢
Total long term debt $ 1510 $ 10,75¢
Schedule of payments on outstanding debt as of iMat¢ 2012 :
Nine Months
Debt 2012 2013 2014 2015 2016 2017 Maturity
Equipment financing loans
principal $ 592( $ 6571 $ 451t $ 3567 $ 1,961 $ 371
interest 1,04t 941 55€ 28¢ 101 6 2012 to 2017
Convertible debentures
principal 125,00( — — — — — November 30, 2012
interest 5,00( — — — — —
Total $ 136,96' $ 7,512 $ 5,071 $ 3,855 $ 2,06z $ 377

EQUIPMENT FINANCING CREDIT FACILITY

GSBPL and GSWL maintain a $40 million equipmenéfioing facility with Caterpillar Financial Servic€srporation, with Golden Star as
the guarantor of all amounts borrowed. The facjitgvides credit for new and used mining equipma&nounts drawn under this facility are
repayable over five years for new equipment ana twe years for used equipment. The interest mte&ch draw-down is fixed at the date
of the draw-down using the Federal Reserve Banjear-or 5 -year swap rate or London Interbank @ffdRate (“LIBOR”) plus 2.38% . At
March 31, 2012 , approximately $17.1 million wasitable to draw down, compared to $22.2 millioiDatember 31, 2011. The average
interest rate on the outstanding loans was appiteiyn 6.8% at March 31, 2012 , unchanged from f6o&% at December 31, 2011 . Each
outstanding equipment loan is secured by thedftkbe specific equipment purchased with the loatil the loan has been repaid in full.

CAPITAL LEASE

In February 2010, GSBPL accepted delivery of a mai20 megawatt power plant. Upon acceptance, &rfidlion liability was recognized
which, at the time, was equal to the present vafdature lease payments. The life of the lease wasyears from the plant's February 2010



in-service date. We were required to pay the ovaperator a minimum of $0.3 million per month on aase, of which $0.23 million was
allocated to principal and interest on the recogghitiability and the remainder
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of the monthly payments were charged as operatistscin February 2012, we made the final leasenpay and assumed ownership of the
power plant.

CONVERTIBLE DEBENTURES

Interest on the $125 million aggregate principabant of 4.0% convertible senior unsecured debestdoe November 30, 2012, (the
“Debentures”) is payable semi-annually, in arreardMay 31 and November 30 of each year. The Debesntre, subject to certain
limitations, convertible into common shares at avasion rate of 200 shares per $1,000 principalarnof the Debentures (equal to a
conversion price of $5.00 per share) subject tasidjent under certain circumstances. The Debentueasot redeemable at our option.

On maturity, we may, at our option, satisfy ouraypent obligation by paying the $125 milliprincipal amount of the Debentures in cast
alternatively, by issuing up to approximately 46illion common shares to the debenture holdenselettle in shares, we must redeem all,
and not less than all of the debentures, by issstirgges. The value assigned to the shares isslldzewdietermined as 95% of the weighted
average trading price of our common shares on H8ENAmMex stock exchange for the twenty consecutaging days ending five trading
days preceding the maturity date. If the valuegrsi to the shares multiplied by the 46.7 millibares is insufficient to cover the ent§®25
million liability, we would be required to pay cash addition to the shares, in an amount that wddhgred to the value of the shares will equal
$125 million .

Upon the occurrence of certain change in contesidactions, the holders of the Debentures mayneqsito purchase the Debentures for
cash at a price equal to 101% of the principal amhplus accrued and unpaid interest. If 10% or nodrthe fair market value of any such
change in control consideration consists of cdshhblders may convert their Debentures and re@eivember of additional common shares,
determined as set forth in the indenture.

The Debentures are direct senior unsecured indedssdf Golden Star Resources Ltd., ranking eqaaltiratably with all our other senior
unsecured indebtedness, and senior to all our dinated indebtedness. None of our subsidiarieghasanteed the Debentures, and the
Debentures do not limit the amount of debt thaioweur subsidiaries may incur.

REVOLVING CREDIT FACILITY

The loan agreement for our $31.5 million revolvorgdit facility provided that the facility would éron September 30, 2012 . The loan
agreement further specified that our ability tovdian the facility would expire on April 1, 2012 there was no outstanding balance as of this
date. Since there was no outstanding balance dt A@012, the facility has expired.

12. INCOME TAXES

The provision for income taxes includes the follogvcomponents:

For the three months ended
March 31,

2012 2011

Current tax expense
Canada $ — 3 —
Foreign — (899)
Deferred tax expense
Canada — —
Foreign (12,53) (3,406
Total tax expense $ (1253) $ (4,30Y)

The deferred tax expense is related to the chantfeeitemporary difference between book and taislzassSWL. In the first quarter of 2012,
Ghana passed new tax laws that raised the stattt@myrom 25% to 35% . This tax change had a 88llén impact on the first quarter 2012
deferred tax expense relating to the temporanguifice at GSWL arising from prior periods. Thedagense related to the activity of the 1
quarter of 2012 is $2.9 million . The historicat tasses in Canada are sufficient to cover theliiexgain on the sale of the Burkina Faso
Subsidiary to Riverstone. No tax expense has bemarded related to this transaction.

The current tax expense in 2011 was related tonadeary tax levy on certain Ghanaian industriesluiding; mining, brewing, banking,
communications and insurance. The levy was se¥abf5‘profits before tax” as disclosed on the staets of operations. The levy expired at
the end of 2011.

13. COMMITMENTS AND CONTINGENCIES
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Our commitments and contingencies include the fahg items:

ENVIRONMENTAL BONDING IN GHANA

In July 2011, we increased a letter of credit faadsa/HBB's environmental bonding from $2.85 millior$7.8 million. This brought the tot:
bonded amount, including $0.15 million of cashpfr&3 million to $7.95 million . In early 2012, ti&hana Environmental Protection Agency
("EPA) raised Wassa/HBB's reclamation bonding negnént to approximately $10.6 million , reflectiimgreases in on-going mining
disturbances. We expect that this $2.65 milliomeéase in bonding will be met with a combinatioredfers of credit and cash.

We have also bonded $9 million to cover rehabibtagind closure obligations at Bogoso/Prestea. & heading requirements have been met
by an $8.1 million letter of credit from a commeidbank and a $0.9 million cash deposit held byBR&. The cash deposits are recorded as
Restricted Cash on our Consolidated Balance Sheets.

In 2008, Bogoso/Prestea resubmitted an updatetiafrife Environmental Management Plan (“EMP”)iie EPA that included an updated
estimate of the reclamation and closure costs peeay a third party consultant. A consultant wasmissioned to prepare the reclamation
and closure cost estimate and the final EMP wamgtddl to the EPA in February 2009. Bogoso/Prestesacompleted all the legal
requirements and is waiting for the environmengatificate. In the mean time, and in compliancentiite legal time line for the previous
EMP, Bogoso/Prestea prepared a new EMP and suldriitiethe EPA in the fourth quarter of 2011. TERMP included a more current
estimate of the reclamation and closure costs égoBo/Prestea and could result in a need for additbonding later in 2012.

See Note 21 Subsequent Events for information ateméwal of these environmental bonds on May 12201
GOVERNMENT OF GHANA'S RIGHTS TO INCREASE ITS PARTIC IPATION

Under Act 703, the Government of Ghana has thd tagghcquire a special share or “golden sharejur Ghanaian subsidiaries at any time
no consideration or such consideration as the Gowent of Ghana and such subsidiaries might agnekaare-emptive right to purchase alll
gold and other minerals produced by such subsatiaA “golden share” carries no voting rights andsinot participate in dividends, profits
or assets. To date, the Government of Ghana hasonght to exercise any of these rights at ourgntas.

ROYALTIES

Dunkwa Properties

As part of the acquisition of the Dunkwa propertie2003, we agreed to pay the seller a net smidtarn royalty on future gold production
from the Mansiso and Asikuma properties. As peraitguisition agreement, there will be no royaltg dn the first 200,000 ounces produced
from Mampon which is located on the Asikuma propefhe amount of the royalty is based on a slidiogle which ranges from 2% of net
smelter return at gold prices at or below $300quarce and progressively increases to 3.5% for potees in excess of $400 per ounce.

Government of Ghana

The Ghana Government receives a royalty equal t@Bftineral revenues.

Hwini-Butre

As part of the agreement for the purchase of thinHButre properties, Golden Star agreed to pay.EDbldfields Ltd, Hwini-Butre’s former
owner, an additional $1.0 million in cash if atdeane million ounces of gold are produced andveca in the first five years of production
from the area covered by the Hwini-Butre prosperlicense. Gold production was initiated at HwinitE in May 2009. It is not possible at
this time to know if future exploration work withcrease Hwini-Butre’s reserves sufficiently to gliproduction of one million ounces prior to
May 2014, and as such, no amounts have been adertiesifinancial statements.

EXPLORATION AGREEMENTS

Obuom

In October 2007, we entered into an agreement Alith Resources Inc. (“AMI”), which gives AMI the rh to earn our 54% ownership
position in the Obuom property in Ghana. Should AdMéntually obtain full rights to our position dretproperty and develop a gold mining
operation at Obuom, we would receive from AMI a 88&b smelter return royalty on 54% of the propergosd production.
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Goulagou and Rounga

In October 2007, we entered into an option agreémvigh Riverstone Resources Inc. (“Riverstone”) vai®y Riverstone had the right to
acquire our 90% interest in the Goulagou and Roymgpgerties in Burkina Faso. To exercise the optRimerstone was required to spend
Cdn $4 million on exploration programs on the Ggolaand Rounga properties over a four-year pemaigée in February 2012, and could
then purchase our interest for $18.6 millinrcash and Riverstone common shares. We wereeatitted to receive up to two million share:
Riverstone over the term of the option, all of whigere received as of March 31, 2011. In additiea received a one-time distribution of
two million Riverstone common share purchase wasrearing 2008. The Riverstone purchase warrardsahaexercise price of Cdn $0.45
and were exercised in January 2012. In Decembek, Riterstone notified us of their intent to exsectheir option to acquire Goulagou and
Rounga in February 2012. The sale of exploratiajegts was completed in February 2012 upon recéi$6.6 million of cash and 21.7
million Riverstone common shares valued at $1518anion the day of the sale. A gain of $22.4 moitliwas recognized on the completion of
this disposition in the Statement of Operationthasunderlying properties were written down to ebzearrying value in prior periods. There
was no tax expense recorded in connection withgdiis as the Canadian deferred tax assets havevalfiation allowance against them.

LEGAL PROCEEDINGS

B.D. Goldfields Legal Action On July 19, 2011, B.D. Goldfields, Ltd. (“plaifit), a Ghanaian registered company, filed suithie Superior
Court of Judicature, the High Court of Justice, @marcial Division, in Accra, Ghana, against Gold¢ar Resources Ltd. and our subsidiary
St. Jude Resources (Ghana) Ltd. The plaintiff elehging the validity of the concession contramid settlements related to our acquisition
of the Hwini-Butre gold property in Ghana in 200&ore specifically, the plaintiff is taking the ptsn that the original sales agreement
covered only a small section of the Hwini-Butre cession and is now seeking $24 million plus a rtyyf@r the remaining portion of the
concession. The plaintiff is also seeking an imecburt injunction which would halt mining on thencession until all legal issues are
resolved.

In 2008, the plaintiff filed two similar suits ihé¢ United States, challenging our ownership oftténi-Butre concession and these claims
were dismissed by the courts. Based on the ediberissed claims brought by the same plaintiff, andomprehensive court-approved
settlements that were reached among the plaimtiffaur wholly-owned subsidiary St Jude Resourcdsdnd other related parties before the
Ghanaian Court of Appeal in February 2006 with ee$po title to the Hwini-Butre gold property, weligve this present action, as
commenced before a lower court in the Ghana caoeratchy, and within the same Ghanaian jurisdigtisnwithout merit and will not be
successful. During the third quarter of 2011, wepared a defense to this claim and filed it with @hana court on October 5, 2011, and we
continue to wait for the court's initial considéoatof this case. We have not accrued a provisioithis action.

Genser Legal Action In March 2012, Genser Power Ghana Limited ("gi#i), a Ghana registered company, commenced #oramn the
High Court of Justice, Commercial Division ("the@t), in Accra Ghana, against our subsidiary Gol&¢ar (Bogoso/Prestea) Limited. The
plaintiff is challenging our ownership of an elécfpower generating plant that the plaintiff consted and subsequently operated on our
behalf at our Bogoso mine site for the past twayea

The construction/operations contract required usa&e periodic payments to the plaintiff over thistftwo years of operations totaling $7.1
million , after which we earned the right to own the pfaniho additional consideration. All such paymentye made by us and the paym:
are not disputed.

The plaintiff claims, however, that although alht@ctual payments were made as required by the¥figakcontract, we failed to provide
notice of our intent to take ownership of the plarior to the date as specified in the contractasd result, we forfeited our right to
ownership of the plant. We dispute the plaintiffiterpretation of the notice date, believing ib®later than the plaintiff alleges. Furthermore,
we believe that we clearly communicated to thenpiffiour intent to take ownership of the plantgsrio the required date.

The plaintiff' claims that ownership of the plaatmains with them and they have announced theintinderemove the power plant from our
mine site unless we agree to make an additionahpay of $10.0 million dollars. The plaintiff is alseeking damages of $1.4 million and
costs.

The Company has disputed the plaintiff's righttiodplegal action in Ghana on the basis that therast provides for dispute resolution to be
dealt with by arbitration in Paris, France. On May012, the Court granted our petition to refés thspute to international arbitration at the
ICC in Paris, France. We have not accrued a pravifar this action.

14. SHARE CAPITAL
Changes in share capital during the three montleceMarch 31, 2012 , are as follows:
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Shares Amount

Balance at December 31, 2011 258,669,48 $ 693,89¢
Common shares issued:
Option exercises 78,33¢ 13t
Unclaimed shares forfeited (50,869 —
Bonus shares and other 165,00¢ 307
Balance at March 31, 2012 258,861,96 $ 694,34:

We held no treasury shares as of December 31, 28d March 31, 2012 .

15. COST OF SALES

For the three months ended

March 31,
2012 2011
Mining operations costs $ 100,84¢ $  88,47¢
Operations costs to metal inventory (3,450 (2,690
Mining related depreciation and amortization 19,04: 21,02¢
Accretion of asset retirement obligations 703 93¢
Total cost of sales $ 117,14 $ 107,75:

16. STOCK BASED COMPENSATION

Non-cash employee compensation expense recognizesharg and administrative expense in the statenoémgerations, with respect to
our non-cash employee compensation plans are las/fol

For the three months ended
March 31,

2012 2011
Total stock compensation expense $ 257¢ % 1,342

STOCK OPTIONS

We have one stock option plan, the Third AmendetiRestated 1997 Stock Option Plan (the “Plan”) appd by shareholders in May 2010,
under which options are granted at the discretidheBoard of Directors. Options granted are nssignable and are exercisable for a period
of ten years or such other period as stipulatedstock option agreement between Golden Star andptionee. Under the Plan, we may g
options to employees, consultants and directotseCompany or its subsidiaries for up to 25,000 $§l@ares, of which 4,833,346 are
available for grant as of March 31, 2012 , andekercise price of each option is not less tharckhging price of our shares on the Toronto
Stock Exchange on the day prior to the date oftgptions typically vest over periods ranging frommediately to three years from the date
of grant. Vesting periods are determined at therdtgon of the Board of Directors.

We granted 4,537,000 and 1,718,000 options duhaditst three months of 2012 and 2011, respegtiv®le do not receive a tax deduction
for the issuance of options. As a result, we doreobgnize any income tax benefit related to tbekstompensation expense.

The fair value of our option grants are estimatetth@ grant dates using the Black-Scholes oppiocing model. Fair values of options gran
in the first three months of 2012 and 2011 weredas the assumptions noted in the following table:

For the three months ended

March 31,
2012 2011
Expected volatility 67.07 to 87.50% 66.34 to 69.79%
Risk-free interest rate 0.36 t0 0.84% 2.26 10 2.26%
Expected lives 4.3 to 7.4 years 5.6 to 8.5 years
Dividend yield 0% 0%

Expected volatilities are based on the mean remetsindency of the volatility of Golden Star's &saiGolden Star uses historical data to
estimate share option exercise and employee depdréthavior and this data is used in determinipgtilata for the Black-Scholes model.
Groups of employees that have dissimilar histotiedlavior are considered separately for
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valuation purposes. The expected term of the optipanted represents the period of time that thiergpgranted are expected to be
outstanding; the range given above results frotaitegroups of employees exhibiting different pessting behaviors. The risk-free rate for
periods within the contractual term of the optiebased on the Canadian Chartered Bank administeexdst rates in effect at the time of

grant.

A summary of option activity under the Plan durthg three months ended March 31, 2012 :

Weighted— Weighted—
Average Average

Exercise Remaining Aggregate
Options price Contractual intrinsic value

(‘000) (Cdn$) Term (Years) Cdn($000)
Outstanding as of December 31, 2011 8,53¢ 3.1¢ 7.C 95
Granted 4,537 2.0z 7.C —
Exercised (78) 1.1€ — 81
Forfeited, canceled and expired (340) 3.1z 7.8 —
Outstanding as of March 31, 2012 12,65¢ 2.7¢ 6.8 35€
Exercisable as of March 31, 2012 8,23¢ 3.0¢ 6.3 337

Weighted— Weighted—
Average Average

Exercise Remaining Aggregate
Options price Contractual intrinsic value

(‘000) (Cdn$) Term (Years) Cdn($000)
Outstanding as of December 31, 2010 6,72¢ 3.3¢ 7.C 9,001
Granted 1,71¢ 2.8¢ 10.C —
Exercised (48) 2.7¢ 7.C 132
Forfeited, canceled and expired — — — —
Outstanding as of March 31, 2011 8,39¢ 3.2¢ 7.4 1,89¢
Exercisable as of March 31, 2011 5,76 3.3¢€ 6.6 1,38¢

Stock Bonus Plan

In December 1992 , we established an Employeesk®onus Plan (the “Bonus Plan”) for any full-timepart-time employee (whether or
not a director) of the Company or any of our sulasids who has rendered meritorious services wbdttiributed to the success of the
Company or any of its subsidiaries. The Bonus Plarides that a specifically designated committiethe Board of Directors may grant
bonus common shares on terms that it might detesmithin the limitations of the Bonus Plan andjeuabto the rules of applicable
regulatory authorities. The Bonus Plan, as amengledjdes for the issuance of 900,000 common shafrbenus stock, of which 710,854
common shares have been issued as of March 31,. 2BB009 shares were issued in 2012 under thek Bonus Plan at a value of $0.3
million . No shares were issued in 2011.

Deferred Share Units

Our DSU Plan provides for Deferred Share Units (U393, each representing the right to receive oregesbf Golden Star common stock
upon redemption. DSUs may be redeemed only upaniriation of the holder's services to the Company, may be subject to vesting
provisions. DSU awards are granted at the soleatisn of the Company's compensation committee. 0’88 Plan allows directors, at their
option, to receive all or any portion of their ietxr by accepting DSUs in lieu of cash.

The compensation committee may also award DSUsdoutive officers and/or directors in lieu of casha component of their long term
performance compensation, the amount of such avieidg in proportion to the officer's or directatshievement of pre-determined
performance goals. As with DSU awards for direct@&iners, DSUs received as performance comgensate redeemable only upon
termination of the holder's services to the Compaimge Company may, at its option, provide casliein bf common shares upon a holder's
redemption, the cash value being established bgtthee price on the DSU original award date, |#sspalicable tax withholding.

During the first quarter of 2012, we granted 14,628Js to directors of the Company in payment o$ fegrned in 2012. These units were
immediately vested and a compensation expens8&bdf8B2 was recognized for these grants. As of Maict?012, there was nil
unrecognized compensation expense related to D&lgagl under the Company's DSU plan. There wefg&2@)SUs outstanding at March



31, 2012.
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Stock Appreciation Rights

During the three months ended March 31, 2012, thragany granted 1,452,526 stock appreciation riffwdRs) that vest over a period of
three years. These awards will be settled in cgahld¢o the Compang’stock price less the strike price on the vesieig. Since these awal
are settled in cash, the Company marks-to-marleeasisociated expense for each award at the eratlofreporting period. The Company
accounts for these as liability awards and markswoket the fair value of the award until finaltknent.

As of the March 31, 2012, there was approximatélp $nillion of total unrecognized compensation cetdted to unvested SARs. The
Company recognized approximately $0.1 million ofnpensation expense related to these cash basedsawathe three months ended
March 31, 2012.

17. EARNINGS PER COMMON SHARE

The following table provides reconciliation betwdsasic and diluted earnings per common share:

For the three months ended

March 31,
2012 2011

Net income attributable to Golden Star shareholders $ 9,11: $ 5,92¢
Weighted average number of shares (millions) 258.7 258.¢
Dilutive securities:

Options 0.2 1.2
Convertible debentures 0.C 0.C
Weighted average number of diluted shares (miljions 258.¢ 259.¢
Net income per share attributable to Golden Starediolders:

Basic $ 0.03t $ 0.02:
Diluted $ 0.03t $ 0.02:

Options to purchase 12.5 million and 7.2 millslmares of common stock were outstanding at Marc@@12 and 2011, respectively, but w
not included in the computation of diluted weightagtrage common shares because their effect wawlg leen anti-dilutive. In addition, we
had 25.0 million shares related to the convertildbentures that were not dilutive for either period

18. OPERATIONS BY SEGMENT AND GEOGRAPHIC AREA

Africa
Bogoso/ Wassa/ South
As of and for the three months ended March 31 Prestea HBB Other America Corporate Total
2012
Revenues $ 69,59t $ 61428 $ — % — 3 — $ 131,02
Net income/(loss) attributable to Golden Star 5,472 852 (1,119 (122 4,022 9,11:
Income tax expense — (12,53) — — — (12,53)
Capital expenditure 14,95} 9,70¢ — — — 24,66:
Total assets 422,91 242,00° 1,18¢ 85k 85,10: 752,06t
2011
Revenues $ 4248t $ 7401 $ — 3 — % — $ 116,50¢
Net income/(loss) attributable to Golden Star (7,609 10,64: (705) (97) 3,69: 5,92¢
Income tax benefit — (4,308) — — — (4,305
Capital expenditure 8,342 10,31 97 — — 18,75
Total assets 359,52¢ 239,02: 2,32: 68 131,33 732,27!

19. RELATED PARTIES

During the first three months of 2012, we obtaitezghl services from a firm to which one of our iberembers is of counsel. The cost of
services from this firm during the first three mumbf 2012 and 2011 was $0.2 million and $0.2 onillj
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respectively. Our board member did not personalbyide any legal services to the Company duringehgeriods nor did he benefit directly
or indirectly from payments for the services paried by the firm.

20. SUPPLEMENTAL CASH FLOW INFORMATION

In the first three months of 2012, $0.2 milliaas paid for income taxes. Cash paid for incomedaduring the first three months of 2011 v
$1.0 million . Cash paid for interest was $0.3 ioillin the first three months of 2012 and $0.3ianillin the first three months of 2011.
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21. SUBSEQUENT EVENTS

REVOLVING CREDIT FACILITY

The loan agreement for our $31.5 million revolvargdit facility provided that the facility would dron September 30, 2012 . The loan
agreement further specified that our ability tovdian the facility would expire on April 1, 2012 tlere was no outstanding balance as of this
date. Since there was no outstanding balance @t @012, the facility has expired.

REPLACEMENT OF ENVIRONMENTAL BONDS IN GHANA

The Ghana Environmental Protection Agency ("EP&¢uires environmental compliance bonds that proggieirance for environmental
remediation at our Bogoso/Presteaa and Wassa nopi@gtions. In recent years the bonds were prdvigehe same bank that provided our
revolving credit facility which expired on April 2012 (see discussion immediately above). Thusetiv@onmental bonds also expired on
April 1, 2012. New bonds were provided by a Gham&iank on May 1, 2012 on terms similar to the pbionds. The Ghanaian bank provic
an $8.1 million bond to GSBPL and a $9.6 milllmond to GSWL. There was no change in the amoutiteo€ash deposits associated with
environmental reclamation obligations as the dapasimained with EPA. The new bonds are guarariigdsiolden Star Resources Ltd. We
are looking at extending the GSWL bond by an addii $1.0 million to cover the increases noted aeNL3.

ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF
OPERATIONS

The following discussion and analysis should bel ieaconjunction with our Form 10-K for the periedded December 31, 2011 , and with
the accompanying unaudited consolidated finantiéments and related notes for the period endedhvid, 2012 . This Management's
Discussion and Analysis of Financial Condition &w®bults of Operations includes information avaéail May 8, 2012. All amounts shown
are in thousands of dollars unless noted otherwibeurrency amounts are stated in U.S. dolladessnoted otherwise.

OVERVIEW OF GOLDEN STAR

We are a Canadian federally-incorporated, inteomafigold mining and exploration company produdotf in Ghana, West Africa. We also
conduct gold exploration in other countries in Waftca and in South America. Golden Star Resoutddswas established under the
Canada Business Corporations Act on May 15, 1992. Our principal office is locatedl@8901 West Toller Drive, Suite 300, Littleton, Gada
80127, and our registered and records officescaradd at 333 Bay Street, Bay Adelaide Centre, BhxT oronto, Ontario M5H 2T6.

We own controlling interests in several gold prdigsrin southwest Ghana:

e Through a 90% owned subsidiary, Golden Star (BogPrestea) Limited (“GSBPL"), we own and opethteBogoso/Prestea gold
mining and processing operations (“Bogoso/Presteadted near the town of Bogoso, Ghana. GSBPLategma gold ore processing
facility at Bogoso/Prestea with a capacity of u3t® million tonnes of ore per annum, which usesdiidation technology to treat
sulfide and other refractory ore (“Bogoso refragtplant”). In addition, GSBPL has a carbon-in-legtBIL") processing facility located
next to the refractory plant, which is suitable fig@ating oxide and other non-refractory gold df&»goso non-refractory plantat a rate
up to 1.5 million tonnes per annum. Bogoso/Pregteduced and sold 140,504 ounces of gold in 20811&0,973 ounces of gold in
2010.

e Through another 90% owned subsidiary, Golden $¥assa) Limited (“GSWL"), we own and operate ¥Wassa open-pit gold mine and
CIL processing plant (“Wassa”), located approxira8s km east of Bogoso/Prestea. The design capatthe CIL processing plant at
Wassa (“Wassa processing plant”) is nominally 3illian tonnes per annum but varies depending orraltie of hard to soft ore. GSWL
also owns the Hwini-Butre and Benso concession8BH in southwest Ghana. Ore from the HBB mines is gekiYassa for processir
The Hwini-Butre and Benso concessions are locgdpdoximately 80 km and 50 km, respectively, sodtiVassa along the Company's
dedicated haul road. Wassa/HBB produced and sdl@16 ounces of gold in 2011 and 183,931 ounceslofin 2010.

We also hold interests in several gold explorafiozjects in Ghana and elsewhere in West Africauiticlg Sierra Leone, Niger and Céte
d'lvoire, and in South America we hold and manag#agation properties in Brazil.

All our operations, with the exception of certakpration projects, transact business in U.S.alsland keep financial records in U.S.
dollars. Our accounting records are kept in acawdavith U.S. GAAP. Our fiscal year ends Decemlde8Be are a reporting issuer or the
equivalent in all provinces of Canada, in Ghanaiartie United States and file disclosure documueiitts securities regulatory authorities in
Canada and Ghana and with the United States Sesuwaitd Exchange
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Commission.

NON-GAAP FINANCIAL MEASURES

In this Form 10-Q, we use the terms “total cash pes ounce” and “cash operating cost per ounce.”

“Cost of sales” as found in our statements of oji@ma, includes all mine-site operating costs,ldaig the costs of mining, ore processing,
maintenance, work-in-process inventory changesesite overhead as well as production taxes, fiegalinine site depreciation, depletion,
amortization, asset retirement obligation accretind by-product credits, but excludes exploratiosts, property holding costs, corporate
office general and administrative expenses, impaitneharges, corporate business development gaéis, and losses on asset sales, foreign
exchange gains and losses, interest expense,ajaressses on derivatives, gains and losses ostimeats and income tax expense/benefit.

“Cash operating cost per ounce” for a period iss¢tu “Cost of sales” for the period less minintated depreciation, depletion and
amortization costs, royalties, production taxesretion of asset retirement obligation costs, ctisis meet the definition of Betterment
Stripping and operations-related foreign currenaiyng and losses for the period, divided by the remalb ounces of gold sold during the
period. “Total cash cost per ounce” for a perioddsial to “Cash operating costsi the period plus royalties and production taxigided by
the number of ounces of gold sold during the period

For the three months ended
March 31, 2012

Wassa Bogoso/Prestea Combined

Mining operations costs $ 39,19¢ $ 55,12¢ $ 94,327
Royalties 3,082 3,48 6,56¢
Costs to metals inventory (2,940 (557) (3,49))
Mining related depreciation and amortization 10,89: 8,14¢ 19,04:
Accretion of asset retirement obligations 322 381 708
Cost of sales — GAAP 50,55¢ 66,59 117,14!
Less royalties (3,082 (3,489 (6,565
Less betterment waste stripping costs — (4,109 (4,109
Less operations-related foreign exchange gainsék)s 19¢ (65) 13z
Less mining related depreciation and amortization (10,897 (8,149 (19,04)
Less accretion of asset retirement obligations (322 (381) (70%)
Cash operating cost $ 36,45¢ $ 50,40t $ 86,86
Plus royalties 3,08 3,48¢ 6,56¢
Total cash costs $ 39,53¢ $ 53,88¢ $ 93,42¢
Ounces sold 36,48 41,24; 77,72¢
Cost per ounce measures ($/0z):

Cash operating cost per ounce $ 99¢ $ 1,22 $ 1,11¢
Total cash cost per ounce $ 1,082 $ 1,307 $ 1,202
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For the three months ended
March 31, 2011

Wassa Bogoso/Prestea Combined

Mining operations costs $ 40,46z $ 44507 $ 84,96¢
Royalties 2,23¢ 1,27¢ 3,51(
Costs to metals inventory (139 (2,55)) (2,690
Mining related depreciation and amortization 14,99¢ 6,03: 21,02¢
Accretion of asset retirement obligations 28¢ 64E 93¢
Cost of sales — GAAP 57,84: 49,90¢ 107,75:
Less royalties (2,236 (1,279 (3,510
Less betterment waste stripping costs — — —
Less operations-related foreign exchange gains&k)s 35 (64) (29
Less mining related depreciation and amortization (14,99¢) (6,039 (21,029
Less accretion of asset retirement obligations (28¢) (645) (939
Cash operating cost $ 40,35¢ $ 41,89: $ 82,25(
Plus royalties 2,23¢€ 1,27¢ 3,51(
Total cash costs $ 42,59: $ 43,16¢ $ 85,76(
Ounces sold 53,33: 30,57¢ 83,90¢
Cost per ounce measures ($/0z):

Cash operating cost per ounce $ 757 % 1,37C $ 98(
Total cash cost per ounce $ 79¢ % 1,412 $ 1,022

We use total cash cost per ounce and cash operatstgper ounce as key operating indicators. Weitmothhese measures monthly,
comparing each month's values to prior periodsiesto detect trends that may indicate increasds@eases in operating efficiencies. These
measures are also compared against budget toreleeigement of trends that may cause actual résudeviate from planned operational
results. We provide these measures to our invesiatow them to also monitor operational efficies of our mines. We calculate these
measures for both individual operating units anéd @onsolidated basis.

Total cash cost per ounce and cash operating eostumce should be considered as non-GAAP finanuézisures as defined in SEC
Regulation S-K Item 10 and in applicable Canad&gusties laws and should not be considered iraigni or as a substitute for measures of
performance prepared in accordance with GAAP. Thezenmaterial limitations associated with the ussugh non-GAAP measures. Since
these measures do not incorporate revenues, chamgesking capital and non-operating cash cos$isy tare not necessarily indicative of
operating profit or cash flow from operations atedmined under GAAP. Changes in numerous factaisiding, but not limited to, mining
rates, milling rates, ore grade, gold recoverytso§labor, consumables and mine site generabdnunistrative activities can cause these
measures to increase or decrease. We believenthsst tneasures are similar to the measures of golemining companies, but may not be
comparable to similarly titted measures in evestance.

BUSINESS STRATEGY AND DEVELOPMENT

Our business and development strategy is focusetaply on the acquisition of producing and develemt-stage gold properties in Ghana
and on the exploration, development and operatidhese properties. We also pursue gold exploradivities in South America and other
countries in West Africa.

We acquired the Bogoso property and began operasimyines and CIL processing facility in 19992001, we acquired the Prestea property
located adjacent to the Bogoso property. In la@22@e acquired Wassa and constructed the Wassagsing plant, which began
commercial operation in April 2005. In July 2007% sompleted construction and development of theoBogefractory plant. In late 2005,
acquired the HBB properties consisting of the Beansth Hwini-Butre properties. Benso began sendieg®the Wassa processing plant in
2008, and in 2009, following its development ph&ssini-Butre began sending ore to the Wassa praoggdant.

Our overall objective is to continue the growthoof mining business to become a mid-tier gold peeduWe continue to evaluate potential
acquisition and merger opportunities that couldhferr increase our annual gold production. Howewerpresently have no agreement or
understanding with respect to any specific potétrédasaction.

In addition to our gold mining and development\iti#s, we actively explore for gold in West Afriead South America,
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investing approximately $20 million on such actestduring 2010 and approximately $24.4 millior2011. We are conducting regional
reconnaissance projects in Ghana, Cote d'IvoireBaadil, and have drilled more advanced targetGhana, Niger and Sierra Leone. See
Item 2 - “Description of Properties” in our AnnuRéport on Form 10-K for the year ended Decembef@11, for additional details on these
properties.

TRENDS AND EVENTS IN THE THREE MONTHS ENDED MARCH 3 1, 2012

RESTART OF THE BOGOSO NON-REFRACTORY PLANT

Ore processing was restarted at our Bogoso noaetefty plant in the first quarter of 2012 followingmpletion of the plant renovation
project in late 2011. Feed for the restarted ptame initially from non-refractory stockpiles atdgso but, by March 2012 the plant began
receiving non-refractory ore from our Pampe minkere we restarted mining activities in the thirduger of 2011. Going forward, we expect
most of the feed for the Bogoso non-refractory plail come from Pampe, with minor amounts of sigmpéntal non-refractory ores from the
Bogoso pits, and once construction is completélihdga materials from a decommissioned Bogosortgfistorage facility (see below). It is
expected that Pampe non-refractory ores will bg éapensive to process than the Bogoso refractes, @he Bogoso non-refractory plant
produced and sold 6,904 ounces of gold in the diustrter of 2012.

GOLD PRICES

While gold prices have generally trended upwardndpthe last ten years from a low of $260 per ounc&01 to a high of $1,895 per ounce
in September 2011, gold prices can fluctuate widely to several factors such as changes in densamdhysical gold, forward selling by gt
mining companies, government actions, changeseivdkue of the U.S. dollar and global mine prodarctiates. We realized $1,686r ounce
for our gold shipments during the first quarte26f.2 and $1,389 per ounce for our gold shipmentsigthe first quarter of 2011.

INCREASES IN MINING COSTS

While gold prices have trended sharply upward aeng years, the mining industry has also experigsteady increases in mine operating
costs including the costs of fuel, electric powaor, explosives, mining equipment, equipment fegiance parts and chemicals consume
the processing plants. In addition, many governsmardund the world have increased mineral royaltées and income tax rates in recent
years.

Mining is an energy intensive industry using laggentities of electricity and fuel in the mininganisport, crushing, grinding and processing
of ores and as a result, a mine's cost structugernisitive to changes in fuel and electric powstxdncreases in crude oil prices from $45 per
barrel in early 2009, to in excess of $100 perddanrearly 2012 have thus contributed to higheming costs worldwide. Increasing fuel costs
have also resulted in higher electric power castaany areas including Ghana. The resource boaeceht years has constrained the
availability of skilled mining personnel, which farn has put upward pressure on labor costs. lalsascontributed to increases in mining
equipment costs and longer lead times for new erfilerlarge equipment.

INCREASES IN TAXATION

In the first quarter of 2012, the Government of @danacted three changes to tax rules which apphining companies operating in Ghana
and further announced its intent to implement taditional changes.

Changes enacted and implemented in the first quarteof 2012 are as follows:

1. Rate Increase: The 10% increase in income tas feom 25% to 35% resulted in an approximate $@lgon increase in our deferred tax
liability as of March 31, 2012.

2. Tax Depreciation Limits: Prior to 2012, in ea@ar a mining company could add 80% of the co#isajualified capital spending to a tax
asset pool known as "Capital Allowances" in theryeavhich the spending occurred, which is subsatjyeised to reduce taxable income.
50% of the remaining balance is added to the dagditavance in each of the subsequent years. Gn@bte income is reduced to zero, the
remaining balance of the Capital Allowance poalvsilable for use in the following year. Under tieav rule, only 20% of each years' capital
spending is added to the Capital Allowance pook @/g year period. This will result in a smalleramt of capital allowance available in
earlier years following capital spending which veiticelerate cash paid for taxes.

3. Ring Fencing: The Government's new rules disallee of expenditures from one mining area as aati&h from revenues in a separate
mining area belonging to the same company in détémma company's taxable income. No details haanbreleased for this new rule. The
Company expect this to have immaterial impact encddculation of tax expense in the current year.
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Additional changes announced but not yet enacted:

1. Windfall Profit Tax: The Government of Ghana ktated its intent to implement a 10% windfall firtsfx on mining companies, but to
date, no details have been released.

2. Stability Agreement Renegotiations: The Govemiagnounced that it intends to establish a taxilgtarenegotiation team that would
review the existing tax stability agreements of imjncompanies operating in Ghana. While our miresat have tax stability agreements, it
is not clear at this time if the tax stability rgogiation team will also review our mines' Deed$\tdrranty which specify certain tax
agreements for our properties.

CONVERTIBLE DEBT

Our $125 million convertible debentures mature @vémber 30, 2012. We have the option to settleligidigity in cash payment, or subject
to certain limitations, in common shares. See tiggility Outlook section below for additional ddsadf the settlement alternatives for this
debt.

EXPIRY OF REVOLVING CREDIT FACILTIY

The loan agreement for our $31.5 million revolvargdit facility provided that the facility would dron September 30, 2012. The loan
agreement further specified that our ability tovdian the facility would expire on April 1, 2012 tHere was no outstanding balance as of this
date. Since there was no outstanding balance @t A@012, the facility has expired.

SALE OF BURKINA FASO EXPLORATION PROPERTIES

In December 2011, Riverstone Resources notifiegpeisterms of a 2007 exploration earn-in agreenwdnheir intent to exercise their
purchase option for our Goulagou and Rounga exjidorgroperties in Burkina Faso. The sale of thesgaoration projects was completed in
February 2012 upon receipt of $6.6 million of casld 21.7 million Riverstone common shares valuekil&t8 million on the day of the sale.
A gain of $22.4 million was recognized on the coatipin of this disposition in the Statement of Opierss as the underlying properties were
written down to a zero carrying value in prior joeis.

CONSOLIDATED RESULTS OF OPERATIONS

For the three months ended

March 31,

SUMMARY OF CONSOLIDATED FINANCIAL RESULTS 2012 2011

Bogoso/Prestea gold sold (0z) 41,24: 30,57¢
Wassa/HBB gold sold (0z) 36,48 53,33:
Total gold sold (0z) 77,72¢ 83,90¢
Average realized price ($/0z) 1,68¢ 1,38¢
Cash Operating cost - combined ($/0z) 1,11¢ 98C
Gold revenues ($ in thousands) 131,02( 116,50¢
Cash flow provided by/(used in) operations ($ iouands) 17,88¢ (5,86%)
Cash flow provided by/(used in) operations per sli&) 0.06¢ (0.029)
Net income attributable to Golden Star ($ in thows) 9,11 5,92¢
Net income per share — basic ($) 0.03¢ 0.02:

THREE MONTHS ENDED MARCH 31, 2012 COMPARED TO THREE MONTHS ENDED MARCH 31, 2011

Results for the three months ended March 31, 2@i@ude net income attributable to Golden Starehalders of $9.1 million or $0.035 per
share, compared with net income of $5.9 milliol$01023 per share in the same period of 2011. §iratter 2012 gold sales totaled 77,725
ounces, down from 83,908 ounces sold in the sarageaqnof 2011. Our average realized gold pricegased to $ 1,686 per ounce, up 21%
from $ 1,389 in the first quarter of 2011. Golderues increased to $131.0 million in the first tpraof 2012, up from $116.5 million in the
same period in 2011. Our first quarter 2012 minerapng margin (see attached Statement of Opeggtimproved by $5.1 million from the
same period of 2011. The increase in operating imavgs related to higher gold prices which offéet eirop in ounces sold and higher
operating costs.



First quarter 2012 consolidated cash operatingsaafs$86.9 million were up 6% from $82.3 milliontime first quarter of 2011. The major
factors causing the increase in cash operating cvstr 2011 was the start-up of the Bogoso nomcadry
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processing plant and the increase in tonnes minBdgoso. Increasing prices of many of our key apeg inputs also contributed to the
increase. These cost increases included the priedar, cyanide, fuel, and other reagents usquagessing plants. Fuel prices are up
approximately 9% from the first quarter of 2011e ®perational discussions below for more details.

There were minimal derivative losses in the finsader of 2012 related to our holding of warrarfta unior mining company. Most of the
$4.2 million derivative loss in the first quartdra®11 was related to losses on the fair valueuwt$tanding gold price forward contracts, all of
which expired by December 31, 2011. The $0.9 mmlfiest quarter 2012 fair value loss adjustmenttfar convertible debentures was based
on recent observed market activity. In comparisoeayecorded a $18.2 million gain on the fair vadfi¢he conversion feature of our
convertible debentures in the first quarter of 20@ildesponse to rising prices for our common shatée time. The $0.9 million adjustment
at March 31, 2012, brought the fair value of ourefgures to $122.1 million , which is $2.9 millitss than the $125 million stated face
value.

The decrease in quarterly general and administ&idsts, as compared to a year earlier, reflectstreduction plan implemented in 2012
that has resulted in lower consulting fees, saaai® bonus accruals. First quarter 2011 genedahdministrative costs include the annual
bonus option grant costs. Depreciation chargethfofirst quarter of 2012 were down $1.9 millioarfr the same period in 2011 due to the
decrease in ounces sold at Wassa and the resinfipagt on units of production amortization.

The $22.4 million gain on the sale of investmentthie first quarter of 2012 was related to the e&leur exploration properties in Burkina
Faso. In February 2012, Riverstone Resources eeelds rights under a 2007 earn-in agreementitchpse all of our exploration properties
in Burkina Faso. The sale of these explorationgmtsjwas completed in February 2012 upon the reoc€#6.6 million of cash and 21.7
million Riverstone common shares valued at $1518ani.

BOGOSO/PRESTEA OPERATIONS

For the three months ended

March 31,
2012 2011
BOGOSO/PRESTEA OPERATING RESULTS
Ore mined refractory (t) 769,67 694,75
Ore mined non-refractory (t) 140,57( 187
Total ore mined (t) 910,24 694,94
Waste mined (t) 7,241,921 4,089,21!
Refractory ore processed (t) 611,22¢ 721,22¢
Refractory ore grade (g/t) 2.5t 2.4¢
Gold recovery — refractory ore (%) 73.5 61.C
Non-refractory ore processed (t) 173,01! —
Non-refractory ore grade (g/t) 2.6€ —
Gold recovery - non-refractory ore (%) 54.1 —
Gold sold refractory (0z) 34,33¢ 30,57¢
Gold sold non-refractory (0z) 6,90¢ —
Gold sales (0z2) 41,24; 30,57¢
Total cash cost ($/0z) 1,307 1,412
Royalties ($/0z) 85 42
Cash operating cost ($/0z) 1,222 1,37C

THREE MONTHS ENDED MARCH 31, 2012 COMPARED TO THREE MONTHS ENDED MARCH 31, 2011

Bogoso/Prestea’s first quarter 2012 revenues tb$8.6 million , up $27.1 million from $42.5 mdh in the first quarter of 2011. The
increase in revenues was related to an increabe inumber of ounces sold and to higher gold pasesompared to the first quarter of 2011.
Bogoso's realized gold price averaged $1,687 pecein the first quarter of 2012, up from $1,390 qénce a year earlier. While refractory
ore tonnes processed were lower than in the firattgr of 2011, higher feed grade and improvedwegorates yielded an increase in
refractory ounces over the first quarter of 20hladidition, start-up of the Bogoso non-refractdgnpin the first quarter of 2012 contributed
6,904 ounces during the period.

Tonnes of ore mined were higher than in the samiegef 2011 for both refractory and non-refractorg. The increase in non-refractory
tonnes mined, as compared to the first quarteD@fl2was related to the Pampe mine which was wedtiring the first quarter of 2011 but



was re-opened later in 2011, and subsequently ndreethroughout the first quarter of 2012. The @ase in refractory ore tonnes mined, as
compared to the first quarter of 2011, was relédesh increase in the mining
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capacity implemented at Bogoso during 2011.

The higher refractory ore mining rates, couplechwécent processing plant disruptions caused byepowtages and scheduled and
unscheduled plant maintenance, have resulted imca@ase in the refractory ore stockpile at the @agrefractory plant. While the ore
stockpile must be large enough to provide a redigblurce of plant feed during the rainy seasas,nbw sufficiently large enough to allow a
temporary reduction in refractory ore mining raae8ogoso over the next few months.

An effort is now underway to resolve the variousaetory plant operational issues responsibledordr refractory plant throughput in recent
periods. Good progress has been made on achievjoigieer start-up of the stand-by power generat®&ogoso in response to frequent
interruptions in the Ghana grid power in recentrtgra. A faster start-up of the stand-by power pédiows for a quicker re-start of the
refractory plant once grid power comes back and mdduces mechanical strain on the refractory ggnipment upon restart of the grid
power, thereby helping to control maintenance cdstsaccelerated refractory plant maintenance @nogs also underway to help achieve an
increase in plant availability going forward.

The increase in refractory plant disruptions, aswised above, caused the drop in tonnes of refyamte processed, as compared to the first
quarter of 2011. The increase in refractory orelgn®flects natural variability in the ore depobigsng mined. Higher amounts of fresh
refractory ore, as mining progressed deeper ihedtogoso pits, was successful in bringing goldvecy rates up to 73.3%a the first quarte

of 2012 from 61.0% in the first quarter of 2011.

Following a three year hiatus, non-refractory ar@cpssing was re-started at the Bogoso non-refsaptant in the first quarter of 2012. The
main source of ore for this facility was the reégntopened Pampe pit located 18 kilometers weBtogfoso. The Pampe pit was mined in
2007 and 2008, which exposed the upper benché® gfit to weathering. In the first quarter of 2002, experienced two slippages along the
previously mined upper benches totaling approxitpd@@0,000 cubic meters of rock. While the slipsédaot prevented access to all ore
mining areas in the Pampe pit, the slip materidlitemporarily increase mining costs until it ha=eh removed. Since the slip material is
broken rock, the mining costs are relatively lonwg ave expect to complete removal over the next@imnths. Afterward, we anticipate
lower mining costs as mining rates return to detggels. Since there is now limited access to P& fpesh non-refractory ore, the Bogoso
non-refractory plant is expected to process noractbry stockpile and transition ores in the seaquiarter of 2012, which typically exhibits
lower metallurgical recoveries than what was exge@tom fresh ores originally planned for this pdri

Bogoso's consolidated first quarter 2012 cash dpgraosts totaled $50.4 million , up from $41.9lion in the first quarter of 2011. Most of
the increase in costs was related to the rest@bgbso's non-refractory operations. Bogoso's edm@ctory mine and processing plant were
on a care and maintenance during the first quaft2@11. In comparison, Bogoso mined 2.7 millionrtes of non-refractory ore and waste
and processed 173,000 tonnes of non-refractorindtee first quarter of 2012. Increases in theg@o€fuel, cyanide and labor since the first
quarter of 2011 also contributed to the incread®agoso's cash operating expense.

The increase in ounces sold, as compared to stegfilarter of 2011, resulted in a drop in cashatpeg costs per ounce to $1,222 per ounce,
down from $1,370 a year earlier. The increase imces sold also contributed to higher units-of-patidun amortization expense.

Of the 173,000 tonnes of non-refractory ore proegss the first quarter of 2012, approximately 66£this was from the Pampe pits and the
balance was from the Bogoso pits. Both Pampe an@tigoso pits sent several differing non-refractmng/ types to the non-refractory plant
during the initial start-up in the first quartethd variety of ore types was a factor in the 54.2%overy rate. Going forward, Pampe is
expected to provide increasing amounts of non-c&drg ore to the Bogoso non-refractory plant, andwach, we expect less variability in ore
types going forward, which should result in imprdgold recovery.
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WASSA OPERATIONS

For the three months ended

March 31,
2012 2011
WASSA/HBB OPERATING RESULTS
Ore mined (t) 682,73( 703,05¢
Waste mined (t) 4,445,21; 4,114,99
Ore and heap leach materials processed (t) 681,52( 723,77(
Grade processed (g/t) 1.74 2.3t
Recovery (%) 93.¢ 95.2
Gold sales (0z) 36,48: 53,33:
Total cash cost ($/0z) 1,084 79¢
Royalties ($/0z) 85 42
Cash operating cost ($/0z) 99¢ 757

THREE MONTHS ENDED MARCH 31, 2012 COMPARED TO THREE MONTHS ENDED MARCH 31, 2011

Wassa's first quarter 2012 mining activities wereuted on the Father Brown pit at Hwini-Butre andrarious pits at Wassa. Mining was
completed at Wassa's SAK | pit and at Benso ind@algr The Benso mining operation is now on holdl@aimpletion of a review of
exploration data to evaluate further potentialhié mining area. Mining rates at both Wassa areh#tier Brown have improved and the ore
grade delivered to the Wassa plant is meeting éapens.

Wassa sold 36,483 ounces in the first quarter @228own from 53,332 ounces in the first quarte2@f1. Revenues of $61.4 million were
down from $74.0 million in the first quarter of 2DMWhile Wassa's first quarter 2012 realized goidepwas $1,684 per ounce, up from
$1,388 per ounce a year earlier, the decreasenicesusold more than offset the gold price improwemausing the decrease in revenues.

Gold sales were lower than a year earlier on Iqgwecessing rates, lower grades and lower gold myaates. Wassa processed 42,250 less
tonnes of ore during the first quarter of 2012 thatid in the same period of 2011, mainly due se=en day power outage for scheduled
maintenance by the local power authority. During plower outage, Wassa used its own on-site poveégrsyto continue processing ore, but
power from the on-site system was not adequateaiatain full plant throughput for the full sevenydaFuel purchases for operation of
Wassa's on-site power plant added to operating coshe quarter.

First quarter 2012 ore grades were lower than agadier. The drop was caused by completion ofimgirat the Benso pits in February and a
corresponding increase in mining rates at the Wpiésawhere the ore grades are lower than at Bértss Father Brown pit at Hwini-Butre is
now the only active mining operation at HBB. Themlin gold recovery was a function of lower feeddgs.

While cash operating costs came down from $40.4amiln the first quarter of 2011 to $36.5 milliamthe first quarter of 2012, the drop in
ounces sold resulted in an increase in cash opgratists to $999 per ounce, as compared to $750upee in the same quarter of 2011.

Various projects are underway in anticipation @& tip-coming rainy season to avoid ore feed disvaptexperienced during the 2011 rainy
seasons when processing wet sticky ore causedgsiongeplant slow-downs. These projects includeaitaton of improved drainage systems
around the Wassa plant's ore pads, relocationedfi¢lap leach feed system, profiling of non-refrgctwe stockpiles and installation of
equipment that will allow fine wet ore to bypass #econdary crusher during rainy periods and gecthyrto the grinding circuit.

DEVELOPMENT PROJECTS

PRESTEA UNDERGOUND

During the first quarter of 2012, a preliminary romic assessment ("PEA") study was finalized fer\ttest Reef section of the Prestea
Underground property south of Bogoso. The PEA targanechanized mine development plan which woelder approximately 1,200
tonnes per day at an average diluted mined gradpmbximately 8 grams per tonne, producing appnexely 90,00@unces of gold per ye
at full production. Economic analysis from the P&#ggests a capital cost of approximately $115 omilfior completion of the refurbishment
of the Central Shaft and existing haulage drivethéoWest Reef area, upgrading of pumps, compressaf ventilation, development of a
decline and raise-bored shaft to 30 Level andahdiope development.
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The PEA has delineated an area within the West &@#hining indicated resources of 0.9 million tesmat an average grade of 18.07 grams
per tonne, with contained ounces of 508,000 aretriefl Resources of 0.5 million tonnes at an avegaade of 11.58 grams per tonne.
Cautionary Note to U.S. I nvestors Concerning Estimates of I ndicated Mineral Resources This section uses the term “Indicated Mineral
Resources.” We advise U.S. investors that whilsehterms are recognized and required by Canadiaat®ns, the U.S. Securities and
Exchange Commission does not recognize thé#investors are cautioned not to assume that anyag or all of the mineral deposits in
these categories will ever be converted into Minetd&eservesCautionary Note to U.S. Investors Concerning Estimates of I nferred

Mineral Resources This section uses the term “Inferred Mineral Reses’ We advise U.S. investors that while this tesmecognized and
required by NI 43-101, the U.S. Securities and Exge Commission does not recognize it. “Inferreddvidl Resourcediave a great amou
of uncertainty as to their existence, and greaertagty as to their economic and legal feasihilitcannot be assumed that all or any part of
Inferred Mineral Resources will ever be upgraded togher category. In accordance with Canadiagsrdstimates of Inferred Mineral
Resources cannot form the basis of feasibilitytbeneconomic studiekl.S. investors are cautioned not to assume that paor all of the
Inferred Mineral Resource exists, or is economical or legally mineable.

Test work suggests that the mineralization is refractory with a significant portion of the goldpected to be recovered from the gravity
circuit at the Bogoso non-refractory processingnpfar total gold production of approximately 43000ounces over the life of the project.

The PEA assumes access to the West Reef via aedam surface, with simultaneous decline develepinfrom 24 Level (900 meters
below surface). The decline would be used for pgssé people, materials and equipment into the \Restf area. The PEA incorporates an
ore hoisting shaft that would be raise bored froms¥\Reef to surface. We expect to file a PEA thabmpliant with Canada's National
Instrument 43-101 in early May 2012.

In March 2012, the board of directors authorizechaggment to proceed with a final West Reef feasitstudy to be completed by the end of
2012. The permitting application will proceed irrgdéel with the feasibility study.

BOGOSO TAILINGS RECOVERY PROJECT

Construction continued at Bogoso on our hydraalilings recovery system which is designed to fedlthgs from a decommissioned Bogoso
tailings storage facility directly into the Bogoson-refractory processing plant. The environmepéainit needed for start-up was received in
October 2011. While the grade of the tailings matés lower than that of the ores typically trechte the Bogoso non-refractory plant in the
past, operating costs are expected to be low sawaimed tailings can be fed directly into theséixig CIL circuit after a minimal amount of
processing through the ball mill. Thus, ore protessosts should be lower than for freshly mineg, oesulting in lower overall average costs
per ounce at Bogoso. It is expected that this rizteill be a supplemental feed to the higher grade-refractory ores mined from Pampe.

PRESTEA SOUTH PROPERTIES

We continue to seek environmental permits requioedkvelop the Prestea South deposits. In 201G Hana EPA requested an update to the
Prestea South Project Environmental Impact State(fElS”) and a revised draft EIS was submittedite EPA in April 2011. Recent design
changes to the Prestea South project are beingoo@ied into a supplemental environmental statétian will be submitted to the EPA,
along with a resettlement action plan.

When the environmental permits are obtained, weexp initiate development at Prestea South déegascluding its 10 kilometer access
road. We plan to transport Prestea South oxidécoB®goso and process it through the Bogoso namaatefry plant. Prestea South sulfide ore
will be processed through the Bogoso refractorpipla

EXPLORATION PROJECTS

We have budgeted approximately $10 millfon exploration activities in 2012, much of whiclilvbe focused on resource definition at W«
and further drill testing of the Father Brown urgteund potential at HwinButre. During the first quarter of 2012, drillingrtinued t
delineate higher grade zones of gold mineralizatielow the current Wassa pits. Interim resourceetsothcorporating the new higher gr.
zones have now been completed and we will use ttessrirce estimates to determine whether the deejperalization intersected by ¢
recent drilling is economically viable.

Drilling at the Father Brown underground targettamred during the first quarter of 2012, confirmitige structure at depth and along sti
Further drilling is planned in the second quarter.

West African exploration programs outside of Ghanacentrated on deep auger drilling at our Amelekiacessions in Cote D'lvoire. 1
auger drilling programs will continue through theesnd quarter of 2012 and if auger drilling resates favorable, we expect to follow up i
in 2012 with deeper drilling. The Sonfon projectSierra Leone remains on a care and maintenande dmsve liaise with the governmen
renew our exploration licenses there. If this issamenot be resolved through dialog with
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the current government, legal action may be takardolve the licensing issue.

In South America, first quarter exploration effoctintinued to focus on the Iriri joint venture inaBil as well as the transfer of the Saramacca
licenses in Suriname to Newmont. In Brazil, fietdidties concentrated on follow-up soil samplinggrams with regional stream sediment
programs to resume after the seasonal rains egrditethe second quarter. Our current plan is éntifly soil geochem anomalies by the en
the 2012, which can become drilling targets in egoent years.

LIQUIDITY AND CAPITAL RESOURCES

Gold revenues less the mining operations cost coeis of cost of goods sold as found in Note lthéoattached financial statements (non-
GAAP measure), totaled $30.1 million during thetfiquarter of 2012, up from $28.0 million in thestiquarter of 2011. Portions of the $30.1
million of cash generated in the first quarter 812 was used to cover various non-operating casts emd changes in working capital,
bringing cash from operations to $17.9 million fioe quarter, as compared to a use of $5.9 millfarash from operations in the first quarter
of 2011. The major non-operating uses of cash dute first quarter of 2012 included $4.5 milliohcash for corporate general and
administrative items, $2.6 million for reclamatiprojects, $3.0 million for working capital needsles8.3 million for non-mine-site
exploration and property holding costs.

A total of $28.4 million was used in investing &étes during the first quarter of 2012, includifi§j2.5 millionon mining property exploratic
and development projects and $12.1 million forabguisition of new equipment and facilities at thi@e sites. Sale of our Burkina Faso
assets brought in $6.6 million of cash in the firsarter. Major capital spending items at Bogosanduthe first quarter of 2012 included $6.5
million for new haul trucks, $1.3 million for dexsgiment drilling, $1.8 million for pre-stripping Bampe and $1.1 million for on-going
construction of a water treatment plant. Wassajsmeapital projects included $4.6 million for démement of a new tailings facility argR.3
million for development drilling.

Scheduled debt payments on our equipment finarfeititity and capital leases used $2.2 million ofltaand new borrowings on our
equipment financing facility provided $7.0 milliaf cash. The new borrowing covers five new hautksuand a loader.

The mines provided sufficient cash to meet allwf @perating and non-operating needs during tisé duarter of 2012, as well as covering
investment and financing needs. During the firsrtgr of 2012, all of our cash was held as cashasrinvested in funds that held only U.S.
treasury notes and bonds.

LIQUIDITY OUTLOOK

We expect to spend up to $95 million on capitajguts at Bogoso/Prestea and Wassa/HBB during 2622hich $24.6 million was spent in
the first quarter. In addition, we expect to spapdroximately $9 million on rehabilitation projeetsBogoso/Prestea and Wassa/HBB, of
which $2.6 million was spent in the first quartBhe major planned capital projects in 2012 incladesw tailings storage facility at Wassa, a
water treatment plant at Bogoso, new mining equigiedditional mine development drilling and upgrado the Bogoso refractory plant.

We plan to use approximately $7 million of cashgayments on the equipment financing loans andxpect to draw approximately $8
million on new equipment loans in 2012 to repladeing equipment. During 2012, we expect to pay $lion of interest on our equipment
financing facility, and $5 million of interest pagmts on the convertible debentures.

As of March 31, 2012, the Company had a negativekiwg capital position of $27.0 million , which ilutles cash of $103.8 million and a
current liability of $123.8 million for our convélste debentures (face value of $125.0 million) dudlovember 2012. If the debentures are
not refinanced, the liability must be met by eitfigpayment in cash or (ii) payment in common slsaor a combination of shares and cash,
based on (a) a share issue value which is 95%eof/ighted average trading price of our commoneshan the NYSE Amex stock exchange
for the 20 consecutive trading days ending fivesdaeceding the maturity date and (b) a maximumesisauance of 46.7 million shares. If
the value of the 46.7 million shares is less thB25%0 million, we would be required to pay cashadldition to the shares issued, in an amount
equal to the difference between the aggregate althee shares issued and the $125.0 million.

As of March 31, 2012 we had $17.1 million of boriogvcapacity under our $40.0 million equipment fiomg credit facility. Our revolving
credit facility expired on April 1, 2012, per terrakthe original loan agreement.

We expect that our 2012 operating cash flow, alwity cash on hand at March 31, 2012, and the eqeiprinancing facility, will be
sufficient to cover capital, operating and debtdse@uring 2012. However, since our operating chstsfare sensitive to fluctuations in gold
price, a prolonged down turn in gold price couldexdely affect our ability to generate sufficieash flow from operations to meet all of our
needs during 2012.

LOOKING AHEAD

Our main objectives for the remainder of 2012 idelu
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* improve plant reliability and throughput at the Bsg refractory processing pl

« improved gold recovery rates at the Bogoso réractory processing pla

e completion of the Bogoso tailings recovery proj

« achieve reductions in operating costs throughaibtiganizatior

e continue exploration drilling at the Wassa miniegde to follow up on the 2011 drilling rest

e complete Prestea Underground feasibility study

e re-evaluation of all mining plans and equipment ndedsontinued longer term profitable operat

We are estimating a 2012 Bogoso/Prestea gold ptioduaf 210,000 to 225,000 ounces at an average @asrating cost of $1,100 to $1,180
per ounce. We expect Wassa to produce approximad€y000 to 145,000 ounces during 2012 at an agerash operating cost of $950 to
$985 per ounce, with combined total productionpgdraximately 350,000 to 370,000 ounces at an aeetagh operating cost of $1,040 to
$1,100 per ounce. Our estimate for second quartetugtion 83,000 to 87,000 ounces.

As more fully disclosed in the Risk Factors in Ité of our Annual Report on Form 10-K for the yeaded December 31, 2011, numerous
factors could cause our estimates and expectatdns wrong or could lead to changes in our plalmsler any of these circumstances, the
estimates described above could change materially.

ENVIRONMENTAL LAWS AND REGULATIONS

In the various jurisdictions where we operatephkses of our exploration, project development,@etations are subject to environmental
laws and regulations. These laws and regulationsdafine, among other things, air and water qualigndards, waste management
requirements, and closure and rehabilitation okibga. In general, environmental legislation islgirg to require more strict operating
standards, more detailed socioeconomic and envieatehimpact assessments of proposed projectsa Apiyhtened degree of accountab
for companies and their officers, directors, angbleyees for corporate social responsibility, andltieand safety. Changes in environmental
regulations, and the way they are interpreted byréigulatory authorities, could affect the way wwerate, resulting in higher environmental
and social operating costs that may affect theiktalof our operations.

We note a continuing trend toward increasing emwitental requirements, and greater corporate saspbnsibility expectations in
stakeholder communities and from the regulatorpp@ities in Ghana. This includes requirements forempermits, analysis, data gathering,
and community hearings and negotiations than haea bequired typically in the past for both routopeerational needs and for new
development projects. The trend to longer leadgimenbtaining environmental permits has reachpdiat where we are no longer able to
estimate permitting times for our planning purpodéd® increases in permitting requirements coulgcafour environmental management
activities, including but not limited to, tailingsorage facilities and water management projeatsiamines.

Our mining, processing, development and mineralagagion activities are subject to various laws giming prospecting, development,
production, taxes, labor standards, occupatioraltihend safety, land claims of local people afotnatters. New rules and regulations
be enacted or existing rules and regulations mayddified and applied in a manner that could havadverse effect on our financial
position and results of operations.

RELATED PARTY TRANSACTIONS

We obtained legal services from a legal firm toehhone of our board members is of Counsel. Thé vatae of all services purchased from
this law firm during the first quarters of 2012 a2@il1 was $0.2 million and $0.2 million , respeelyv Our board member did not personally
perform any legal services for us during the perioddid he benefit directly or indirectly from pagnts for the services performed by the
firm.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Preparation of our consolidated financial statemeaquires the use of estimates and assumptionsahaffect reported amounts of assets,
liabilities, revenues and expenses. Accountingcpesdirelating to asset impairments, depreciatiahaamnortization of mining property, plant
and equipment, stock based compensation, tax ade¢esmination of fair values of financial instrents and site reclamation/closure accr
are subject to estimates and assumptions regarelegves, gold recoveries, future gold prices réutperating and reclamation costs and
future mining activities.

Preparation of our consolidated financial statemeaquires the use of estimates and assumptionsahaffect reported amounts of assets,
liabilities, revenues and expenses. Accountingcpesdirelating to asset impairments, depreciatiahaamnortization of mining property, plant
and equipment, stock based compensation, tax ade¢gsmination of fair values of

30






financial instruments and site reclamation/closareruals are subject to estimates and assumpggasding reserves, gold recoveries, future
gold prices, future operating and reclamation castsfuture mining activities.

Decisions to write off, or not to write off, all arportion of our investment in various propertespecially exploration properties subject to
impairment analysis, are based on our judgmerd #etactual value of the properties and are tbezefubjective in most cases. Certain
exploration properties have been found to be inegiiin the past and were written off in prior ye&¥® continue to retain title to certain
properties after impairment write-offs as futureets and discoveries may ultimately prove that theye value.

Listed below are the accounting policies and esmthat we believe are critical to our financtatsments based on the degree of uncert
regarding the estimates or assumptions involvedlmdhagnitude of the asset, liability, revenuexgense being reported.

Ore stockpiles: Stockpiles represent coarse ore that has beerctdrtom the mine and is available for furtherqassing.
Stockpiles are measured by physical surveys osbgnating the number of tonnes of ore added anavechfrom the stockpile during a
period. The number of recoverable ounces of goktagkpiles is based on assay data and the galdegcrate expected when the ore is
processed. Stockpile values include mining and miagtenances costs incurred in bringing the oteecstockpile, and also a share of
direct overhead and applicable depreciation, digpletnd amortization relating to mining operatio@issts are added to a stockpile based
on current mining costs and are removed at theageetost per tonne of the total stockpile. Stoelspilre reduced as material is removed
and fed to the processing plant. A 10% adjustneettié volume of the stockpile, based on typicatigbile tonnage, would change the
carrying value of the stockpile inventory by approately $0.5 million to $1.0 million .

Impairment charges: We periodically review and evaluate our long-liassets for impairment when events or changes in
circumstances indicate the related carrying amomnatg not be recoverable from continued operatiothefasset. An asset impairment is
considered to exist if the sum of all estimatedifatcash flows, on an undiscounted basis, ardhassthe carrying value of the lofiged
asset. The determination of expected future castsfrequires numerous estimates about the futueckiding gold prices, operating co:
production levels, gold recovery rates, reclamaspending, ore reserves, amounts of recoverabteagal capital expenditures.

Amortization: Capital expenditures for mining properties, mingedepment and certain property plant and equipntents, are
amortized using a units-of-production method owawvEn and Probable Mineral Reserve ounces of gagital expenditures that benefit
an entire mining property, such as the cost ofdinugj an administrative facility, are amortized oairounces contained on the property.
Capital expenditures that benefit only a specifised such as the ppeeduction stripping costs of a pit, are amortipgdr only the ounct
located in the associated pit. Reserve estimateishvgerve as the denominator in units of prodacéimortization calculations, involve
the exercise of subjective judgment and are basetumerous assumptions about future operating dostse gold prices, continuity of
mineralization, future gold recovery rates, spat@ifiguration of gold deposits, and other factbit may prove to be incorrect. A 10%
adjustment in estimated total December 31, 20E&rves at Wassa and at Bogoso/Prestea could iresmitapproximately $7.0 millioto
$9.0 million annual change in amortization expense.

Tax assetsRecognition of future tax assets requires an arsabfsuture taxable income expectations to evaltlae probability
of sufficient future taxable income to utilize thecrued tax benefits. Determination of expectedréutaxable income requires numerous
estimates of future variable including but not tiedi to, gold prices, operating costs, gold recovery reserves, gold production, ore
grades, administrative costs, tax rates, and patefitanges in tax laws.

Asset retirement obligation and reclamation expendires: Accounting for future reclamation obligations regsi
management to make estimates, at each mine sii@uoé reclamation and closure costs. In manyscas®ajority of such costs are
incurred at the end of a mine's life which can éeesal years in the future. Such estimates areestity) changes in mine plans,
reclamation requirements, inflation rates and tetdgy. As a result, future reclamation and clostosts are difficult to estimate. Our
estimates of future reclamation and closing castraviewed frequently and are adjusted as needediéat new information about the
timing and expected future costs of our environmletisturbances. Based upon our current situatienestimate that a 10% increase in
total future reclamation and closure cash costddwasult in an approximately $2.0 million increaseur asset retirement obligations.

ACCOUNTING DEVELOPMENTS

See Note 3 to the financial statements attach#uddManagement's Discussion and Analysis of Cbdated Financial Condition and
Results of Operations” for a discussion of ReceAtlppted Accounting Pronouncements and Recentlyel$g\ccounting Pronouncements.

OFF-BALANCE SHEET ARRANGEMENTS
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The Company has no off-balance sheet arrangements.

OUTSTANDING SHARE DATA

This “Management's Discussion and Analysis of Fam@rCondition and Results of Operations” includg@srmation available to
May 8, 2012. As of May 8, 2012, we had outstandit§,861,961 common shares, options to acquire @238 common shares, and
convertible notes which are convertible into 25,000 common shares.

ITEM3 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our exposure to market risk includes, but is noitkd to, the following risks: changes in inteneges on our debt, changes in foreign
currency exchange rates and commodity price fluidng.

Interest Rate Risk

Interest rate risk is the risk that the fair vatuduture cash flows of a financial instrument Miillctuate because of changes in market interest
rates. Our convertible senior unsecured debenturéshe outstanding loans under our equipment éingrfacility bear interest at a fixed rate
and are not subject to gains or losses in intes¢st Our revolving credit facility has a variabléerest rate of the higher of the applicable
lender's cost of funds (capped at 1.25% per arahwowe LIBOR) and LIBOR plus a margin of 5% . Addirch 31, 2012, there was a nil
balance outstanding on this facility. We have miered into any agreements to hedge against urdbleochanges in interest rates, but me
the future actively manage our exposure to inteagstrisk.

Foreign Currency Exchange Rate Risk

Currency risk is risk that the fair value of futurash flows will fluctuate because of changes meifn currency exchange rates. In addition,
the value of cash and cash equivalents and oth@ndial assets and liabilities denominated in fpraiurrencies can fluctuates with change
currency exchange rates.

Since our revenues are denominated in U.S. daladsour operating units transact much of theirdess in U.S. dollars, we are typically not
subject to significant impacts from currency flutions. Even thus, certain purchases of labor,atipey supplies and capital assets are
denominated in Ghana cedis, euros, British pouftdstralian dollars and South African rand. To acomdate these purchases, we maintain
operating cash accounts in non-US dollar curreranigisappreciation of these non-US dollar currenaggsnst the U.S. dollar results in a
foreign currency gain and a decrease in non-U.Bardturrencies results in a loss. In the past enetentered into forward purchase contracts
for South African rand, euros and other currentidsedge expected purchase costs of capital addetiag 2011 and 2010 we had no
currency related derivatives. At March 31, 2012] Becember 31, 2011 we held $11.9 million and $i6ilBon , respectively, of foreign
currency.

Commodity Price Risk

Gold is our primary product and, as a result, clkarig the price of gold significantly affect ousudts of operations and cash flows. Based on
our expected gold production in 2012, a $10 pecewhange in gold price would result in approxiryaze$3.5 million change in our sales
revenues and operating cash flows. To reduce gaidd polatility, we have at various times entenetbigold price derivatives. At

December 31, 2011, and December 31, 2010, we didaid any gold price derivatives and thus, theeseano financial instruments subject
to gold price risk at those dates. We held goldepderivatives at various times during 2010 andl2@iformation on these gold price
derivatives can be found in Note 5 of our finanstatements.

Liquidity Risk

Liquidity risk is the risk that we will encounteiffitulty in meeting obligations associated witindincial liabilities that are settled by
delivering cash or another financial asset. We marhe liquidity risk inherent in these financidligations by preparing quarterly forecasts
and annual long-term budgets which forecast casisiand expected cash availability to meet futbfigations. Typically these obligations
are met by cash flows from operations and from aashand. Scheduling of capital spending and aitapris of financial resources may also
be employed, as needed and as available, to mebtngash demands of our obligations.

Our ability to repay or refinance our future obtigas depends on a number of factors, some of winiair be beyond our control. Factors that
influence our ability to meet these obligationdule general global economic conditions, credit eapital market conditions, results of
operations and the price of gold.

Credit Risk
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Credit risk is the risk that one party to a finah@nstrument will cause a financial loss for thieey party by failing to discharge an obligation.
Our credit risk is primarily associated with ligdidancial assets and derivatives. We limit expeduorcredit risk on liquid financial assets by
holding our cash, cash equivalents, restricted aaghdeposits at highlsated financial institutions and during 2011, dlbar excess cash w
invested in funds that hold only U.S. treasurysbWe mitigate the credit risks of our derivatibgsentering into derivative contracts with
only high quality counter parties. Risks associat@tl gold trade receivables is considered miniasalve sell gold to a credit-worthy buyer
who settles promptly within two days of receiptgold bullion.

ITEM 4. CONTROLS AND PROCEDURES

During the fiscal period covered by this reporg @ompany's management, with the participatiomefQhief Executive Officer and Chief
Financial Officer, carried out an evaluation of #ftectiveness of the design and operation of the@any's disclosure controls and
procedures (as defined in Rules 13a-15(e) and B%el} bf the Securities Exchange Act of 1934, asrated (the “Exchange Act”)). Based on
such evaluation, the Company's Chief Executived®ffand Chief Financial Officer have concluded,thatof the end of the period covered
by this report, the Company's disclosure controts grocedures are effective to ensure that infaonatquired to be disclosed by the
Company in reports that it files or submits undher Exchange Act is recorded, processed, summaaizedeported within the required time
periods and are designed to ensure that informatiguired to be disclosed in its reports is accated and communicated to the Company's
management, including the Chief Executive Officad &€hief Financial Officer, as appropriate to allitmely decisions regarding required
disclosure. There has been no change in the Cortgoatgrnal control over financial reporting duritige most recent fiscal quarter that has
materially affected, or that is reasonably likedymaterially affect, the Company's internal contreér financial reporting.

This Form 10-Q was prepared with the assistancemf,approval by our Disclosure Committee priaitgdiling with securities regulators in
the U.S., Canada and Ghana. Our Disclosure Conmiittdudes a broad crosgction of Company employees who are closely astaativith
and knowledgeable about the Company's operaticthgsengineering, exploration, legal, environmérgacio-economic and financial
activities. Our Forms 10-Q and 10-K, are also neei@ by our Audit Committee which, prior to filinmeets with senior management to
review the documents. Subsequent to its reviewAtidit Committee forwards the documents to the BasrDirectors with recommendation
that the directors approve the document for filivith securities regulators and distribution to meiders.

PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

B.D. Goldfields Action- On July 19, 2011 B.D. Goldfields, Ltd. (“plairftif, a Ghanaian registered company, filed suitiie Superior Court

of Judicature, the High Court of Justice, Commémisision, in Accra, Ghana, against Golden Stas®eces Ltd. and our subsidiary St.
Jude Resources (Ghana) Ltd. The plaintiff is cinglileg the validity of the concession contracts seitlements related to our acquisition of
the Hwini-Butre gold property in Ghana in 2006. Mapecifically, the plaintiff is taking the positidhat the original sales agreement covered
only a small section of the Hwini-Butre concessionl is now seeking $24 million plus a royalty foe temaining portion of the concession.
The plaintiff is also seeking an interim court ingtion which would halt mining on the concessiotilwail legal issues are resolved.

In 2008, the plaintiff filed two similar suits ihé United States challenging our ownership of thenHButre concession and these claims
were dismissed by the courts.

Based on the earlier dismissed claims brought eyséime plaintiff, and on comprehensive court-apgisettlements that were reached
among the plaintiff and our wholly-owned subsidi&ty Jude Resources Ltd. and other related pdntifese the Ghanaian Court of Appeal in
February 2006 with respect to title to the Hwinitiugold property, we believe this present actamncommenced before a lower court in the
Ghana court hierarchy, and within the same Gharjai@diction is without merit and will not be swessful. During the third quarter of 2011,
we prepared a defense to this claim and filed fih wie Ghana court on October 5, 2011, and we rmoatio wait for the court's initial
consideration of this case.

Genser Legal Action In March 2012, Genser Power Ghana Limited ("fitif), a Ghana registered company, commenced #pram the
High Court of Justice, Commercial Division ("the @), in Accra Ghana, against our subsidiary Gol&ar (Bogoso/Prestea) Limited. The
plaintiff is challenging our ownership of an elécipower generating plant that the plaintiff consted and subsequently operated on our
behalf at our Bogoso mine site for the past twagyea

The construction/operations contract required usa&e periodic payments to the plaintiff over thistftwo years of operations totaling $7.1
million , after which we earned the right to own the pfaniho additional consideration. All such paymentye made by us and the paym:
are not disputed.

The plaintiff claims, however, that although alht@ctual payments were made as required by thafigobcontract, we failed
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to provide notice of our intent to take ownershiphe plant prior to the date as specified in thetract and as a result, we forfeited our right
to ownership of the plant. We dispute the plaitgtififiterpretation of the notice date, believingpibe later than the plaintiff alleges.
Furthermore, we believe that we clearly communitabethe plaintiff our intent to take ownershiptbé plant prior to the required date.

The plaintiff' claims that ownership of the plaatmains with them and they have announced theintinderemove the power plant from our
mine site unless we agree to make an additionahpayof $10.0 million . The plaintiff is also seegidamages of $1.4 million and costs.

The Company has disputed the plaintiff's righttiodplegal action in Ghana on the basis that therast provides for dispute resolution to be
dealt with by arbitration in Paris, France. On My012 the Court granted our petition to refes tlispute to international arbitration at the
ICC in Paris, France. We have not accrued a pravifar this action.

ITEM 1A. RISK FACTORS

The risk factors for the quarter ended March 31, 2@re substantially the same as those disclas#diacussed in Item 1A of our Annual
Report on Form 10-K for the year ended DecembefG11].

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None

ITEM 4. MINE SAFETY DISCLOSURE

Not applicable

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

31.1 Certification of Principal Executive Officer purqitao Section 302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of Principal Financial Officer pursutato Section 302 of the Sarbanes-Oxley Act of 2002
32.1 Certificate of Principal Executive Officer pursuaotl8 U.S.C. 1350 (Section 906 of the Sarbanegyoitt of 2002)
32.2 Certificate of Principal Financial Officer pursudat18 U.S.C. 1350 (Section 906 of the SarbanesyOitt of 2002)

101 The following financial statements, formatted in RB (i) Consolidated Balance Sheets as of Marcl2812 and December 31,
2011, (ii) Consolidated Statements of OperatiomsHe three months ended March 31, 2012 and 2@ XC¢nsolidated
Statements of Cash Flows for the three months ektdedh 31, 2012 and 2011; and (iv) Notes to theuditad Consolidated
Financial Statements, tagged as blocks of text.iffoemation in Exhibit 101 is “furnished” and ntitled,” as provided in Rule
402 of Regulation S-T.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned

GOLDEN STAR RESOURCES LTD.
Registrant

By: /s/ Thomas G. Mair
Thomas G. Mair

President and Chief Executive Offiy
Date: May 9, 2012

By: /s/ Roger Palmer

Roger Palmer

Vice President and Chief Financi@fficer

Date: May 9, 2012
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Exhibit 31.1
CERTIFICATION
I, Thomas G. Mair, certify that:
1. I have reviewed this report on Form 10-Q of @ol&tar Resources Ltd.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by others
within those entities, particularly during the petin which this report is being prepared,;

b) designed such internal control over financigmting, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assuramading the reliability of financial reporting attie preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the tegig's internal control over financial reportirftat occurred during the registranthos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal coheer financial reporting; and

5. The registrang other certifying officer and | have disclosedsdhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitieregistrant’s board of directors (or persongguming the equivalent functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

/sl Thomas G. Mair

Thomas G. Mair

President and Chief Executive Officer
May 9, 2012




Exhibit 31.2
CERTIFICATION
I, Roger Palmer, certify that:
1. I have reviewed this report on Form 10-Q of @ol&tar Resources Ltd.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared,;

b) designed such internal control over financigmting, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assuramading the reliability of financial reporting attie preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

d) disclosed in this report any change in the tegig's internal control over financial reportirftat occurred during the registranthos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal coheer financial reporting; and

5. The registrang other certifying officer and | have disclosedsdhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitieregistrant’s board of directors (or persongguming the equivalent functions):

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

/sl Roger Palmer

Roger Palmer

Vice President and Chief Financial Officer
May 9, 2012




Exhibit 32.1

Certification of Principal Executive Officer
Pursuant to 18 U.S.C. 1350 (Section 906 of the Saries-Oxley Act of 2002)

I, Thomas G. Mair, President and Chief Executivédef of Golden Star Resources Ltd., certify, te best of my knowledge, based upon a
review of the Quarterly Report on Form 10-Q for flegiod ended March 31, 2012 of Golden Star Ressurtd. that:

(1) The Quarterly Report on Form 10-Q fully compligith the requirements of Section 13(a) of theufigdes Exchange Act of 1934, as
amended; and

(2) The information contained and incorporateddfgrence in the Quarterly Report on Form 10-Qygiresents, in all material respects, the
financial condition and results of operations ofdem Star Resources Ltd.

/sl Thomas G. Mair
Thomas G. Mair

President and Chief Executive Officer
May 9, 2012




Exhibit 32.2

Certification of Principal Executive Officer
Pursuant to 18 U.S.C. 1350 (Section 906 of the Saries-Oxley Act of 2002)

I, Roger Palmer, Vice President and Chief FinanOiéicer of Golden Star Resources Ltd., certifythe best of my knowledge, based upon a
review of the Quarterly Report on Form 10-Q for legiod ended March 31, 2012 of Golden Star Ressurtd. that:

(1) The Quarterly Report on Form 10-Q fully compligith the requirements of Section 13(a) of theuBides Exchange Act of 1934, as
amended; and

(2) The information contained and incorporateddfgrence in the Quarterly Report on Form 10-Qygiresents, in all material respects, the
financial condition and results of operations ofdem Star Resources Ltd.

/s/ Roger Palmer

Roger Palmer

Vice President and Chief Financial Officer
May 9, 2012




