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

NOTICE IS HEREBY GIVEN that the Annual General @gecial Meeting (th* Meeting ”) of shareholders of Golden Star Resources Ltd.
(the “Company”) will be held at 2:00 p.m. (Toronto time) on Tkday, May 9, 2013 in the Huron/Escarpment Boardsatiasken
Martineau DuMoulin LLP, 333 Bay Street, Suite 24B@y Adelaide Centre, Toronto, Ontario, Canada, N2318, for the following purposes:

1. to receive the report of the directors to thereholders and the consolidated financial statesnafrthe Company, together with the
auditor? report thereon, for the fiscal year ended DecerBheP012;

to elect directors until the next annual generagting;

to consider and, if thought fit, pass the Adwsdote on Named Executive Officer CompensationdRé®n (as defined in the
accompanying management information circular of@Goenpany dated March 14, 2013 (* Management Information Circular "));

4. to consider and, if thought fit, pass the Rigbitsn Resolution (as defined in the accompanyingadament Information Circular)
approving, ratifying and confirming the Companymended and restated shareholder rights plan agreesenore particularly
described in the accompanying Management Informa@iiocular;

5. to appoint auditors to hold office until the nerhaal generemeeting at a remuneration to be fixed by the AGdimmittee; an«
6. to transact such other business as may properlg dmfore the Meeting or any adjournment ther

The Board of Directors has fixed the close of besnon March 14, 2013 as the record date for ttegrdmation of shareholders entitled to
notice of and to vote at the Meeting and at ang@aaiment or postponement thereof. Accompanyingrtbige of the Meeting (theNotice
of Meeting ") are a (i) Management Information Circular, §idym of proxy, and (iii) supplemental mailing listurn card for use by
shareholders who wish to receive the Company’simténancial statements. The Company’s 2012 AnfRegbort containing the audited
comparative financial statements of the Compargt and for the year ended December 31, 2012 aneided managemesttiscussion ar
analysis of financial condition and results of @ens also accompany this Notice of Meeting.

If you are aregistered shareholdesf the Company and do not expect to attend the ikigé@t person, please promptly complete and sign th
enclosed proxy form and return it in the self-addesl envelope for receipt by no later than 5:00Q flieronto time) on Wednesday, May 8,
2013. If you receive more than one proxy form bseagou own common shares registered in differemaseor addresses, each proxy form
should be completed and returned.

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

Dated at Toronto, Ontario, this ¥4 day of Marchl 20

BY ORDER OF THE BOARD OF DIRECTORS

By: “Jeffrey A. Swinoga”
Jeffrey A. Swinog:
Executive Vice President and Chief Financial Oft
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MANAGEMENT INFORMATION CIRCULAR

FOR THE ANNUAL GENERAL AND SPECIAL MEETING OF
COMMON SHAREHOLDERS OF
GOLDEN STAR RESOURCES LTD.

THIS MANAGEMENT INFORMATION CIRCULAR IS FURNISHEDOONNECTION WITH THE SOLICITATION BY THE
MANAGEMENT OF GOLDEN STAR RESOURCES LTD. OF PROKEEBE VOTED AT THE ANNUAL GENERAL AND SPEC

MEETING OF ALL COMMON SHAREHOLDEF
TO BE HELD AT:

Escarpment/Huron Boardrooms
Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400
Bay Adelaide Centre
Toronto, Ontario, Canada
M5H 2T6

On Thursday, May 9, 2013
at 2:00 p.m. (Toronto Time
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GOLDEN STAR RESOURCES LTD.

150 King Street West, Sun Life Financial Tower,t81i200
Toronto, Ontario, Canada M5H 1J9

MANAGEMENT INFORMATION CIRCULAR

FOR THE ANNUAL GENERAL AND SPECIAL MEETING
OF COMMON SHAREHOLDERS

TO BE HELD ON
Thursday, May 9, 2013
at 2:00 p.m. (Toronto time)

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

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

The information in this Management Information @iar is as of March 14, 2013 unless otherwise mgid.

Important Notice Regarding the Availability of Proxy Materials for the Annual General and Special Medghg of Common
Shareholders of Golden Star Resources Ltd. to be lieon Thursday, May 9, 2013

The Management Information Circular and 2012 AnnualReport to Shareholders are available at

http://www.gsr.com/proxy 2013

SOLICITATION OF PROXIES

THIS MANAGEMENT INFORMATION CIRCULAR IS PROVIDED INCONNECTION WITH THE SOLICITATION OF PROXIES BY
THE MANAGEMENT OF GOLDEN STAR RESOURCES LTD. (th€btrporation”) for the annual general and speciatting of the
shareholders of the Corporation (the “Meeting”p#oheld on Thursday, May 9, 2013, at 2:00 p.m. @t time) in the Escarpment/Huron
Boardrooms at Fasken Martineau DuMoulin LLP, 339 B#reet, Suite 2400, Bay Adelaide Centre, ToroBatario, Canada, M5H 2T6 or at
any adjournment or postponement thereof for thegaes set forth in the accompanying notice of mgedthe “Notice of Meeting”). This

Management Information Circular and the accompanfanm of proxy (“Proxy”) are expected to be maitedhe shareholders commencing
on or about April 9, 2013.

Although it is expected that the solicitation ob®ies will be primarily by mail, Proxies may alse solicited personally or by telephone or
personal interview by regular employees of the Gafion, at a nominal cost to the Corporation. 8halders may also obtain Proxies on our
website at http://www.gsr.com/proxy_2013. In aceorcke with applicable laws, arrangements have beafe with brokerage houses and
other intermediaries, clearing agencies, custodiamsinees and fiduciaries to forward solicitatioaterials to the beneficial owners of the
common shares (the “Common Shared)he Corporation held of record by such personkstae Corporation may reimburse such persor
reasonable fees and disbursements incurred byithdoing so
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APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed Proxy, Sam@bétzer, President and Chief Executive Officethef €orporation, or failing him, Jeffrey
A. Swinoga, Executive Vice President and Chief Raial Officer of the Corporation, have been desigddy the board of directors of the
Corporation and have indicated their willingnessdpresent as proxy each shareholder who appbiens.A SHAREHOLDER HAS THE
RIGHT TO DESIGNATE A PERSON (WHO NEED NOT BE A SHAR EHOLDER) OTHER THAN SAMUEL T. COETZER OR
JEFFREY A. SWINOGA, BEING THE MANAGEMENT DESIGNEES, TO REPRESENT HIM OR HER AT THE MEETING. Such
right may be exercised by inserting in the spaceiged for that purpose on the Proxy the name @frson to be designated and deleting or
striking therefrom the names of the managemengdess, or by completing another proper form of pr&uch shareholder should notify the
nominee of his or her appointment, obtain a conseatt as proxy and provide instructions on hogvghareholder's Common Shares are to
be voted. In any case, the form of proxy shoulddied and executed by the shareholder or an aftenrtborized in writing, with proof of
such authorization attached where an attorney ¢xdd¢he proxy form. A form of proxy will not be valfor the Meeting or any adjournment
or postponement thereof unless it is completeddetiiered by no later than 5:00 p.m. (Toronto time)Wednesday, May 8, 2013 or, if the
Meeting is adjourned or postponed, no later th@0 H:m. (Toronto time) on the business day immedtigirior to the day of the reconvening
of the adjourned or postponed Meeting, to eithein(the case of Common Shares which are registamdtie books of the Corporation for
trading on the Toronto Stock Exchange (“TSX") orthea NYSE MKT (a shareholder whose Common Sharesaregistered will receive an
envelope that accompanies this Management Infoom&ircular bearing the following address), to Atten: Canadian Stock Transfer
Company Inc. as Administrative Agent for CIBC Melldrust Company, P.O. Box 721, Agincourt, Onta@anada, M1S 0AL, or (ii) in the
case of Common Shares which are registered onathiestof the Corporation for trading on the Ghar@cEExchange (a shareholder whose
Common Shares are so registered will receive anlepg that accompanies this Management Informaiocular bearing the following
address), to Attention: The Registrar, Ghana Coroi@eBank Limited, Share Registry, Head Office, PBox 134, Accra, Ghana. Late
Proxies may be accepted or rejected at any tinee fwithe commencement time of the Meeting by thai@nan of the Meeting in his
discretion and the Chairman is under no obligatiaccept or reject any particular late Proxy.

In addition to revocation in any other manner péediby law, a shareholder who has given a Proxy meaoke it at any time before it is
exercised, by instrument in writing executed byshareholder or by his attorney authorized in wgithnd deposited either at the registered
office of the Corporation, being 150 King Streeta/&un Life Financial Tower, Suite 1200, Toror@®@mtario, Canada M5H 1J9, Attention:
Jill Thompson at any time up to and including thst business day preceding the day of the Meatinany adjournment or postponement
thereof, at which the Proxy is to be used, or hth Chairman of the Meeting on the day of the Meptir any adjournment or postponement
thereof, before any votes in respect of which ttexyis to be used shall have been taken. In additi Proxy may be revoked by the
shareholder personally attending at the Meetinggelyistering with the scrutineers and voting hé, &r its Common Shares.

ADVICE TO BENEFICIAL SHAREHOLDERS

The information set forth in this section is ofrsfgcant importance to many shareholders of thepGration as a substantial number of
shareholders do not hold their Common Shares in ¢ names. Shareholders of the Corporation whhaat hold their Common Shares in
their own names (referred to herein as “BenefiSiahreholders”) should note that only proxies depdddy shareholders whose names appea
on the records of the Corporation as the registeoddiers of Common Shares can be recognized aerd apbn at the Meeting. If Common
Shares are listed in an account statement provaadhareholder by a broker, then, in almostasks, those shares will not be registered in
the shareholder's name on the records of the Catipor. Such shares will more likely be registeradar the name of an intermediary,
typically a shareholder’s broker or an agent or imem of that broker, such as a clearing agencyhiclnthe broker participates. In Canada,
the vast majority of such shares are registereéutie name of CDS & Co. (the registration namedDIS Clearing and Depository Services
Inc.), and in the United States, the vast majaritguch shares are registered in the name of Cede.&the registration name of The
Depositary Trust Company), which entities act aminees for many brokerage firms. Common Sharesthelatokers or their agents or
nominees may be voted for or against resolutiongitttheld from voting upon the instructions of tBeneficial Shareholder. Copies of this
document have been distributed to intermediaries arkb required to deliver them to, and seek vatisgructions from, our Beneficial
Shareholderddowever,

-2
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without specific instructions, an intermediary is pohibited from voting shares for Beneficial Sharehtders (commonly referred to as a
“broker non-vote”). Broker non-votes will not affect the outcome of the matters to be acted upon at éhMeeting. Therefore, Beneficial
Shareholders should ensure that instructions respéaog the voting of their Common Shares are communigted to the appropriate
person and carefully follow the instructions proviced by the intermediary in order to ensure that thei Common Shares are voted at
the Meeting.

Every intermediary has its own mailing proceduned provides its own return instructions to Benafi@hareholder clients. Often, the form
of proxy supplied to a Beneficial Shareholder Isyiittermediary is identical to the Proxy providedégistered shareholders. However, its
purpose is limited to instructing the registeredrsholder (the intermediary) how to vote on bebfthe Beneficial Shareholder. The majo
of intermediaries now delegate responsibility fbtagning instructions from clients to Broadridgadincial Solutions, Inc. (“Broadridge”).
Broadridge typically applies a special stickerhie proxy forms, mails those forms to the Benefi€lkhreholders and asks Beneficial
Shareholders to return the proxy forms to Broadrid®yoadridge then tabulates the results of attuictions received and provides appropr
instructions respecting the voting of Common Shéwd®e represented at the meetiAddeneficial Shareholder receiving a proxy with a
Broadridge sticker on it cannot use that proxy to wte Common Shares directly at the Meeting — the psy must be returned to
Broadridge well in advance of 5:00 p.m. (Toronto the) on Wednesday, May 8, 2013 in order to have tf@ommon Shares voted.

Although a Beneficial Shareholder may not be recagghdirectly at the Meeting for the purposes afingg Common Shares registered in the
name of his or her intermediary, a Beneficial Shaléer may attend the Meeting as proxyholder ferrdgistered shareholder and vote such
Common Shares in that capacity. Beneficial Shadshslwho wish to attend the Meeting and indireetlie their Common Shares as
proxyholder for the registered shareholder showtl| in advance of the meeting, provide writtentinstions to the intermediary requesting
that the Beneficial Shareholder be appointed aygrolier in respect of the Common Shares held bydbestered shareholder. A Beneficial
Shareholder who has been appointed as proxyhaddéné registered shareholder must be given adyhoriattend, vote and otherwise act for
and on behalf of the registered shareholder ine@tsgf all matters that may come before the Meeting

All references to “shareholders” in this Managemnafdrmation Circular and the accompanying Noti¢&/eeting and Proxy are to
shareholders of record (and not to Beneficial Stalders) unless specifically stated otherwise. Wlkercuments are stated to be available for
review or inspection, such items will be shown upequest to registered shareholders who produa# pfdheir identity.

VOTING OF PROXIES

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

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

The enclosed Proxy confers discretionary authanityn the management designees, or other persoredrasiproxy, with respect to
amendments to or variations of matters identifiethe Notice of Meeting and any other matters whiay properly come before the Meeti
As of the date hereof, the Corporation is not avedi@ny amendments to, variations of or other mattéhich may come before the Meeting.
In the event that other matters come before thetifpethen the management designees intend toivatecordance with the judgment of the
management of the Corporation.

-3-
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VOTING SHARES AND SECURITY OWNERSHIP OF CERTAIN BEN EFICIAL OWNERS AND
MANAGEMENT

The authorized capital of the Corporation consiésn unlimited number of Common Shares and amitdd number of first preferred sha
(the “First Preferred Shares”). As of March 14, 204 total of 259,105,970 Common Shares and no Fieferred Shares were issued and
outstanding. The board of directors of the Corponafthe “Board” or the “Board of Directors”) hagéd March 14, 2013 as the record date
for the determination of shareholders entitleddtiae of and to vote at the Meeting and at any @aajment or postponement thereof. Each
Common Share outstanding on the record date cahgasght to one vote. The Corporation will arrarfgr the preparation of a list of the
holders of its Common Shares on such record daieh Ehareholder named in the list will be entitiedne vote at the Meeting for each
Common Share shown opposite such shareholder’'s.nagmmplete list of the shareholders entitled dtevat the Meeting will be open to
examination by any shareholder for any purpose geento the Meeting, during ordinary business hatitee office of Canadian Stock
Transfer Company Inc., as Administrative Agent@BC Mellon Trust Company at 320 Bay Street, Toopi@ntario, Canada, M5H 4A6.
Under the Corporation’s By-laws, the quorum for tfemsaction of business at the Meeting consistwofpersons present in person, each
being a shareholder entitled to vote thereat arlya appointed proxyholder or representative foharsholder so entitled.

The following table shows the number of Common 8bdxeneficially owned (including Common Sharesesttip convertible securities
exercisable within 60 days), as of March 14, 20¢8#&ch director of the Corporation, by each nametative officer of the Corporation, a
by all directors and executive officers of the Gogiion (including two individuals who are no longenployed by the Corporation). All
information is taken from or based upon ownershiipgs made by such persons with the U.S. Secarédied Exchange Commission (“SEC”)
or upon information provided by such persons toGbeporation. Unless otherwise noted, the Corpondbelieves that each person shown
below has sole investment and voting power oveCtimon Shares owned.

Amount and Nature of Common
Shares Beneficially Owned
(including Common Shares subjec

Name and Address o to convertible securities exercisab Percent of Common Share
Beneficial Owner ** within 60 days) Beneficially Owned
Directors :

James E. Aske\ 626,00( t *
Tim Baker 166,66 2 &
Robert E. Doyle 200,00( 3 *
lan MacGrego 310,00( 4 *
Tony Jensel 100,00¢( 5 *
Craig J. Nelsel 250,00( & *
Christopher M.T. Thompsc 700,00( 7 *
William L. Yeates 150,00¢( 8 &
Named Executive Officers:

Samuel T. Coetz¢ 510,46! ° &
Bruce Higso-Smith 665,38! 10 *
S. Mitchel Wase 434,50¢ 11 &
Thomas G. Mai 2,071,87, 12 *
Roger Palme!! 412,47¢ 13 *

John Labatdv — —
Other Executive Officers:

Jeffrey A. Swinogé" 66,667 14 *
Daniel Owiredt 627,84: 15 *
Directors and All Executive Officers as a grou 7,291,88: 16 2.81% 17
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Indicates less than one perce

The address of each person, unless otherwisedndd c/o Golden Star Resources Ltd., 150 KingegtWest, Sun Life Financial Tower,
Suite 1200, Toronto, Ontario, Canada M5H !

Mr. Coetzer is also a director of the CorporatiBffective January 1, 2013, Mr. Coetzer was apediPresident and Chief Executive
Officer of the Corporatior

Mr. Mair resigned as President and Chief ExecuBifficer of the Corporation effective December 3Q12.

Mr. Palmer was appointed Chief Financial Offiad the Corporation effective January 31, 2012eé&fve January 7, 2013, Mr. Palmer
resigned as Chief Financial Officer of the Corparaiand Mr. Swinoga was appointed as Chief Findr@ffcer.

Mr. Labate resigned as Chief Financial Officerred Corporation effective January 31, 2C

Includes 190,000 Common Shares owned indireletlyugh International Mining and Finance Corporatiehich is wholly-owned by
Mr. Askew and 280,000 Common Shares subject tksiptions exercisable within 60 da

Includes 166,667 Common Shares subject to stodlrapexercisable within 60 day

Includes 100,000 Common Shares subject to stodlrapexercisable within 60 day

Includes 260,000 Common Shares subject to stodlrapexercisable within 60 day

Includes 100,000 Common Shares subject to stodlrapexercisable within 60 day

Includes 100,000 Common Shares subject to stocrapexercisable within 60 day

Includes 400,000 Common Shares subject to stocrapexercisable within 60 day

Includes 15,000 Common Shares owned indirectlyibygpouse and 100,000 Common Shares subject to gpdions exercisable with
60 days

Includes 470,000 Common Shares subject to stodlrapexercisable within 60 day

Includes 1,200 Common Shares owned indirectlgigpgpouse and 528,776 Common Shares subjecdo gptions exercisable within
60 days

Includes 384,000 Common Shares subject to stodlrapexercisable within 60 day

Includes 91,872 Common Shares owned indiregtlyi® spouse and 1,920,000 Common Shares subjsttidk options exercisable
within 60 days

Includes 372,026 Common Shares subject to stocrapexercisable within 60 day

Represents 66,667 Common Shares subject to sttickisgxercisable within 60 day

Represents 627,842 Common Shares subject to sphickis exercisable within 60 day

Includes an aggregate of 5,875,978 Common Shabgscsto stock options exercisable within 60 d:

Calculated as (i) the total number of Commonr&hheld by directors, named executive officers@hdr executive officers as a group
plus Common Shares subject to stock options exai@svithin 60 days held by such persons, dividedipthe aggregate of the
number of issued and outstanding Common SharesMaroh 14, 2013 plus Common Shares subject tdksiptions exercisable with
60 days held by such perso

The following table sets forth information as ta@leg@erson known to the Corporation or its directarexecutive officers to be beneficial
owners of, or to have control or direction over renthan five percent of the outstanding sharesash@on Shares as of March 14, 2013.

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

Van Eck Associates Corporation 36,078,391 13.92%
335 Madison Ave —19th Floor

New York, New York

10017

Sentry Select Capital Corp. 30,238,602 11.67%
199 Bay Street

Suite 4100

Commerce Court West, PO Box :

Toronto, Ontario, Canada

M5L 1E2
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Heartland Advisors, Inc. and William J. 25,985,873 10.0%%
Nasgovitz

789 North Water Street

Milwaukee, Wisconsin

53202

BlackRock Inc. 13,073,144 5.05%
40 East 52nd Street

New York, New York

10022

1 Reflects Common Shares beneficially owned by Hek Associates Corporation according to a statemer@chedule 13G/A filed with
the SEC on February 13, 2013, which indicatesaat Eck Associates Corporation, an investment &iyigas investment authority
with respect to 36,078,391 Common Shares. The $ithd@G/A states that the Common Shares are hétdnwnutual funds and other
client accounts managed by Van Eck Associates Catipo, two of which individually own more than 58bthe Common Share

2 Reflects Common Shares beneficially owned byr@eetlect Capital Corp. (“SSCC”) according to destegent on Schedule 13G/A filed
with the SEC on February 5, 2013, which indicatet §SCC exercises control over 30,238,600 ComrhaneS. The Schedule 13G/A
states that the Common Shares are beneficially dlgesentry Investments Inc., which is the wh-owned subsidiary of SSCi

3 Reflects Common Shares beneficially owned by teead Advisors, Inc. and William J. Nasgovitz aatiog to a statement on Schedule
13G/A filed with the SEC on February 7, 2013, whictlicates that the Heartland Advisors, Inc., aregsiment adviser, and William J.
Nasgovitz have shared voting power with respe@ut803,695 Common Shares and shared dispositiverpweith respect to 25,985,8
Common Share:

4. Reflects Common Shares beneficially owned bgERock Inc. according to a statement on Schedu&fil8d with the SEC on
January 30, 2013, which indicates that BlackRock éixercises control over 13,073,149 Common Sh

EXECUTIVE OFFICERS

As of March 14, 2013, the executive officers of @@rporation, their ages and their business expegiand principal occupation during the
past five years were as follows:

Officer
Name Age Office and Experience Since
SAMUEL T. COETZER 52 Mr. Coetzer was appointed President and Chief BkexOfficer of the Corporation, effective 2011

January 1, 2013 and a director of the Corporatidbecember 2012. Prior to this appointment, he
served the Corporation as Executive Vice PresidedtChief Operating Officer from March 2011 to
December 2012. Mr. Coetzer has over 25 years efriational mining experience, having held
increasing levels of responsibility in various migicompanies including Kinross Gold Corporation,
Xstrata Nickel, Xstrata Coal South Africa, and Rlabome Inc. From September 2010 until joining
the Corporation, he was the Senior Vice PresideRteal Back Integration at Kinross. Mr. Coetzer
consulted to Kinross from February 2009 and wasegped in May 2009 as Senior Vice President,
South American Operations for Kinross, servinghiis tole until September 2010. In this role, Mr.
Coetzer was responsible for overseeing the Kinagssts in Brazil, Chile and Ecuador. From June
2007 to October 2008, Mr. Coetzer was the Chiefr@tjeg Officer of Xstrata Nickel, and from
March 2006 to June 2007, he was the Chief Oper@ifiger of Xstrata Coal South Africa. Mr.
Coetzer also has significant experience in Afrieaying been with Placer Dome IreSouth Africal
and Tanzanian operations, where he was Managireg@ir—South Africa and the Executive
General Manager — Tanzania, from 2003 to Februa®s2Mr. Coetzes experience and expertise
managing mining operations of various mining conigsupositions him well to serve as the Chief
Executive Officer and member of the Board of Dicest As Chief Executive Officer and formerly
Chief Operating Officer of the Corporation, Mr. Goer has demonstrated strong leadership skills
and extensive knowledge of operational issues dgitia Corporatior

JEFFREY A. SWINOG,; 45 Mr. Swinoga was appointed Executive Vice Presi@dent Chief Financial Officer of the Corporation2013
in January 2013. From July 2009 to December 202 SWinoga served as Vice President, Finance
and Chief Financial Officer of North American Pdiiam Ltd. He served as Senior Vice President of
Finance and Chief Financial Officer of Magindustr@orporation fron

-6-
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Officer

Name Age Office and Experience Since
September 2008 to July 2009, and Vice PresideRinaince and Chief Financial Officer of HudBay
Minerals Inc. from October 2005 to August 2008.ptleviously served as Director, Finance of
Barrick Gold Corporation from 1998 to 2005. In aai, Mr. Swinoga served as a Director and
Audit Committee Chairman of Tonbridge Power Inc2011. He is a Chartered Accountant and a
member of the Institute of Chartered Accountant®wfario.

BRUCE HIGSONSMITH 52 Mr. Higson-Smith has served as Senior Vice Presjdeorporate Strategy since January 2013. Prip@03
to that, he served the Corporation as Senior ViesiBent Finance and Corporate Development
from January 2012 to January 2013 and Vice Presi@amporate Development from September
2003 to January 2012. Mr. Higson-Smith is a quadifimining engineer with over 25 years of
experience in the mining business. Following sdwerars in underground mining operations in
Africa and after earning an MBA in finance, Mr. Ha@n-Smith spent 10 years reviewing projects,
conducting due diligence, negotiating and struotyrmining transactions around the world, initially
with the Castle Group, a mining investment manageroempany, and then with Resource Capital
Funds. Since joining the Corporation in 2003, he leen responsible for evaluating and executing
M&A opportunities for the Corporation and also spatyear in Ghana as General Manager of
Bogoso/Prestea min

S. MITCHEL WASEL 48 Mr. Wasel has served as Vice President Exploratioce September 2007, prior to which he servezD07
the Corporation as Regional Exploration Manageii@st Africa from March 2004. Mr. Wasel
served as the Corporation’s Exploration Manager—ralfeom 2000 to March 2004. Mr. Wasel has
acted in various other roles with the Corporatimee 1993 when he commenced his service with
the Corporation as an exploration geologist, winergvorked in the Corporation’s regional
exploration program in Suriname and later with@ress Rosebel project, ultimately as Project
Manager. Prior to joining the Corporation, he watkégth several companies in northern Canada in
both exploration and mine geolog

DANIEL OWIREDU 55 Mr. Owiredu was appointed Executive Vice Presideperations of the Corporation effective 2006
January 1, 2013. Mr. Owiredu has more than 20 yeaperience in the mining sector in Ghana and
West Africa. Mr. Owiredu previously served the Gangtion as Senior Vice President Ghana
Operations since May 10, 2012. Prior to that, he Wiae President Ghana Operations since
September 2006. Prior to joining the Corporatiom, ®wiredu served as Deputy Chief Operating
Officer Africa for AngloGold Ashanti Ltd. followinghe amalgamation of AngloGold Ltd. and
Ashanti Goldfields Co. Ltd. Mr. Owiredu’s prior expence includes successfully managing the
construction and operation of the Bibiani mine Aghanti. He also managed the Siguiri mine in
Guinea and the Obuasi mine in Ghana for Ash

COMPENSATION DISCUSSION AND ANALYSIS

Overview of Compensation Philosophy and Program

In 2012, the Corporation revisited its compensagibitosophy as part of a general review of itststgic needs and objectives. It concluded
that the elements of executive compensation shaaritinue, in keeping with industry practice, to sishof:

. Base Salary
. Annual Bonus“STIF"); and

. Long Term Compensatiol‘LTIP");
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and that:
. LTIP should be made up of stock options (50%) drades appreciation rights (50%); a

. It would establish a Chairman’s Fund for Innowatand Special Recognition (the “Chairman’s Fundhjch is a discretionary
fund under which awards will be made for ideas etmahges that have the potential to create valuevhinth are measured,
adopted and implemented, as well as to recognizeptional contributions

This philosophy is designed among other thingddoggmore emphasis on retaining well qualifiedvidlials whose continued presence is
seen as key to the Corporation’s success and a@umaging better than budget performance. It isiagph setting the compensation for the
Chief Executive Officer (“CEQ”), the Chief Finanti@fficer (“CFQO”) and other executive officers nathia the Executive Compensation
Table below (collectively, the “Named Executive i0&fs” or “NEOS”).

Compensation Elements and Rationale for Pay Mix Désions
The Corporation’s executive compensation philosogmtinues to reflect the following principles.
(i) Compensation should be related to performanc

A significant portion of a NEO’s compensation stibhé based on individual performance as well atherperformance of the NEO's
business unit or function and corporate performabeging periods when performance meets or exctexrlestablished objectives, NEOs
should be paid at or more than target levels. Wieformance does not meet established objectinesntive award payments, if any, should
be less than such levels.

(i) Incentive compensation should represent a sigficant percentage of a Named Executive Officer'sdatal compensation

A significant percentage of compensation shoulgédid in the form of short-term and long-term indess, calculated and paid based on
financial results including profitability and shamder value creation and on individual performai¢€Q’s incentives must be aligned with
increases in sustained corporate profitability singreholder returns.

(i) Compensation levels should be competitiv

A competitive compensation program is vital to @@rporation’s ability to attract and retain quadisenior executives. The Corporation
periodically reviews survey data and regularly ases peer group data to ensure that the compemgatigram is competitive.

(iv) Incentive compensation should balance short ahlong-term performance

To reinforce the importance of balancing strongsterm annual results and long-term viability anatcess, NEOs receive both short and
long-term incentives. Short-term incentives focnghee achievement of certain objectives for theeniryear, while stock options and share
appreciation rights create a focus on share pppeegiation over the medium and longer term.
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Oversight of Executive Compensation Program

The Compensation Committee of the Board of Directimersees the compensation of the Named Exeddfficers. The Compensation
Committee has taken the following actions to ligy @nd performance for NEOs:

. application of performan-based awards in the Corpora’s LTIP;
. alignment of compensation structures to a competjtiay strategy; ar
. periodic rotation of Compensation Committee membergromote a nc-biased approach to pay consideratic

In determining the CEQO’s compensation, the Comp@rs&ommittee annually evaluates the CEQ’s perforce and considers the
Corporation’s performance and relative sharehaieiirn, the compensation of chief executive oficatrcomparable companies and, with
input from the CEO, such other factors as are ddeelevant. In determining the compensation ofdatheer NEOs, the Compensation
Committee evaluates each individual's performaneegmmendations of the CEO, the Corporation’s dvpesformance and comparable
compensation paid to similarly situated officere@amparable companies.

The Compensation Committee determines any STIR warded to the CEO and the other NEOs basedtomhination of the
Corporation’s performance for the year and theaatnent of both corporate and individual key penfance indicators established by the
Compensation Committee with input from the CEO fahe commencement of the year.

At the Corporation’s 2012 annual general meetinghafreholders, approximately 96% of the voteswast in favour of the Corporation’s
NEO compensation program. Accordingly, the Compeémsa&ommittee has not made any material changdgetdlEO compensatic
program for 2013.

Compensation Consultants

The Compensation Committee has sole authoritytborrand terminate any compensation consultang tosed to assist it in the evaluation of
NEO compensation. The Compensation Committee Hasasthority to approve such consult? fees and retention terms and to obtain
advice and assistance from internal or externallJegcounting or other advisors.

The Corporation and the Compensation Committe@belihat analyzing and assessing salaries at catvipazompanies and aligning
executive base salaries and incentive compensiatidcdEOs are critical to a competitive compensapoogram. When appropriate, the
Compensation Committee retains independent comisiita assist in evaluating and setting executigh@nd long term incentive
compensation. In 2012, the Hay Group compared trpdation’s compensation practices to those imitiméng industry generally based on
Hay's proprietary databases. Hay also providednatyais of mining companies in several comparabdeigs. Based on information which is
publicly available and that is provided by indepemidconsultants, such as the Hay Group, the CoraiensgCommittee exercises its business
judgment in setting base salaries and incentivepansation levels for NEO

In determining compensation, the Board and the Gsgation Committee also evaluate each NEO's Iduelsponsibility and experience as
well as company-wide performance. A NEO’s succesechieving business results, promoting core vaiugsroving health and safety and
demonstrating leadership are also taken into accshbien reviewing base salaries. STIP and LTIP angeted and paid out based on a
percentage of base salary. Other elements of cosatien are affected by changes in base salary.

Review of Senior Executive Performance

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

The CEO presents to the Compensation Committeevaisiation of each NEO, which includes a reviewaftribution and performance over
the past year, strengths, weaknesses, developragstgnd succession potential. The Compensatiom@ibee members also have the
opportunity to interface with the NEOs during theay.
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Elements of the 2012 Executive Compensation Program

Total compensation for NEOs in 2012 consisted efftilowing elements:
. Base salar
. STIP
. LTIP
. Health and welfare benefits (and 401(k) savings fda U.S. based executives on
. Perquisites
. Severance and Change in Control ben:
. Chairmar's Fund

Base Salarie. NEO base salaries are determined by evaluatmNEO’s level of responsibility and performance #émel Corporation’s
performance, as well as general economic conditimasmarketplace compensation trends. Recogngigiven to outstanding individual
performance, or to recognize an increase in resipititys however, in general the Corporation’s gsbphy is that total NEO compensation
above competitive median levels should be paid fiteenvariable portion of the compensation package.

STIP. The STIP provides each NEO with the opporturotgarn a bonus based on the achievement of speeifipanywide, business unit (
function and individual performance goals. Inceatbonuses may be paid in a combination of caststmutt as approved by the
Compensation Committee at the beginning of eachfpedhe prior fiscal year’s performance. The Camgation Committee approves a
target incentive payout as a percentage of the $slaey earned during the incentive period for @4EID, based on competitive practices.

For 2012, STIP was targeted at 60% to 100% of bakey depending on the position of the NEO andraage from zero, if planned
performance targets were not achieved, to 200%rgét payout, if results significantly exceed pkathperformance. 2012 STIP targets and
objectives were determined based on a combinafiastdevement of corporate performance objectivesachievement of individual
performance measures. Eighty percent of a NEO'sibtarget was weighted on corporate objectives28046 on individual performance
objectives. For 2012, corporate performance ohjestincluded achieving budgeted production and casts from Bogoso/Prestea and
Wassa, mineral reserve and resource replacemeatcésh flow targets and safety objectives. Th@ 20tporate objectives were defined in
the 2012 operating plan and budget and individedigpmance measures for NEOs (other than the CED8 defined and agreed to in early
2012 between each individual NEO and the CEO. TB®’€ individual performance objectives were agreely the CEO and the
Compensation Committee.

To illustrate with an example, if a NEO'’s base gala $200,000 with a target incentive bonus of 68Bbase salary or $120,000, then 80% of
the $120,000 target or $96,000 would be weightedavporate objective performance and 20% or $24v@@dld be weighted on individual
performance. If 80% of the corporate objectives &bth of individual performance measures were agtaahieved, the final bonus
calculation is:

Corporate: 80% achieved x $96,000 = $76,800
Individual: 85% achieved x $24,000 = $20,400
Total STIP earned = $76,800 + $20,400 = $97,200

In early 2013, corporate performance objectivesiadividual performance measures were evaluatetttermine which objectives and
measures had been achieved and the impact on pertentages. It was agreed that approximately ¥Wbf2xhe corporate objectives had
been achieved in 2012. Bonuses were determined paidl to each of the NEOs based on this perceatagj¢he individual performance of
each NEO. See the “Executive Compensation Tabligbfor information regarding the 2012 STIP paiceich NEO. Of the bonuses earned
in 2012, 30% will be deferred, with the deferral 2012 incentive bonuses to be for a period of 2htims and the deferral for 2013 incentive
bonuses to be for a period of 12 months. Accorging®% of the 2012 bonuses that would otherwispayable in 2013 will be payable in
March 2015. Deferred amounts are subject to fanfeiin the event that the executive ceases to Ipdoged by the Corporation prior to the
deferred payment date but are payable upon a Char@entrol (as defined below).
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LTIP . The LTIP comprises a substantial portion of Bi©’s compensation, consistent with the Corporadiairisk pay philosophy. The
objective is to provide NEOs with long-term incertiaward opportunities that are consistent witliggerance. Previous awards and grants,
whether vested or unvested, have no impact onutrertt year’'s awards and grants. Historically,ltiéP consisted principally of stock
options. In February 2012, as part of the implemuon of its revised compensation philosophy, tlepGration established the SARs Plar
defined below) providing for the issuance of stepreciation rights (“SARS”) to directors, execetofficers, employees and consultants of
the Corporation and/or its subsidiaries. The SARs B described under “Equity Compensation Pldorination —Share Appreciation Righ
Plan”. In 2012, SARS made up 50% of the LTIP wittck options making up the other 50%. For futurarget is expected that SARs will
continue to make up 50% of the LTIP with stock op§ making up the other 50%.

Actual award amounts for LTIP awards may vary gigantly based on Corporation and individual periance, market conditions, stock
price and availability of stock options for graftvards are determined at the beginning of each fggahe prior fiscal year’s performance.

An important objective of the LTIP is to strengtiter relationship between the long-term value ef@orporation’s share price and the
potential financial gain for employees. A stockioptor SAR becomes valuable only if the price & @ommon Shares increases above the
option exercise price or the price of a Common Slirareases after the date of the grant of the 8AdRthe holder of the option or SAR
remains employed during the period required forapion or SAR to vest, thus providing an incentieean option holder or holder of a S/
to remain employed by the Corporation. In additistiock options and SARs link a portion of an empkig compensation to shareholders’
interests by providing an incentive to increasertfagket price of the shares.

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

The 401(k) savings plan is intended to supplemememployee’s personal savings and social secitity.Corporation adopted the 401(k)
savings plan to enable employees to save for ne¢ine through a tax-advantaged combination of eng@@nd Corporation contributions and
to provide employees the opportunity to directlynage their retirement plan assets through a vaoiityvestment options. All U.S. based
employees, including NEOs, are eligible to pardegin the 401(k) savings plan. No savings plasffered to NEOs who are based in non-
U.S. locations. No other retirement plans are pgledito NEOs.

A matching contribution is made to the 401(k) sggiplan for each payroll period on behalf of edajitde member equal to 100% of the f
6% of an eligible member’s pre-tax contributions @atch-up contributions. For 2012, the maximunitlisn employee contributions to a 401
(k) plan was $17,000 for participants under ageab@d, $22,500 for participants age 50 and older.ddtiRC Section 401(a)(17), the
compensation limitation that can be taken into antevhen determining employer and employee cortiohe was $250,000 for 2012.

-11-



Table of Contents

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

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

. Short-Term and Long-Term Disability: The Corpasatpays 100% of the premium cost for short-term lmg-term benefit
programs for NEOs. The short-term disability pragnarovides income replacement at 60% of base peyy (ap to $10,000 per
month for salaried employees) beginning on the tiaghof disability for up to six months or recovekypng-term disability then
continues until recovery at 60% of the base pagll@w to $10,000 per month for salaried employaéigy being disabled for six
months.

. Expenses for Expatriates: The Corporation payshana meal allowance of $3,600 for NEOs workingsaié the United States
Canada. The Corporation also makes payments feigiotaxes, housing and utilities for expatriateQE

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

Employment Agreements and Severance Arrangel. Upon certain types of terminations of employm@mtluding a termination following
a Change in Control of the Corporation), severdraseefits are payable to the NEOs. These severaredits are designed to attract and
retain senior executives and to provide replacenmeoime if their employment is terminated involuiiyaother than for cause. Severance
benefits are specifically provided for in each NE@mployment agreement. To be eligible to recetwermnce benefits under the terms of
their employment agreements, a NEO must (i) bexaouwdive on the date of termination, (ii) be invtarily terminated (other than for caus
and (iii) execute and deliver a release agreement.

As of December 31, 2012, the Corporation or a slidnsi had entered into employment agreements wigkdvs. Coetzer (who until
December 31, 2012 served as Executive Vice PresatehChief Operating Officer), Palmer (who unéihdiary 7, 2013 served as Vice
President and Chief Financial Officer), HigsBmith and Wasel. The material terms of these enmpémy agreements include: (a) employn
for one year with automatic renewal for successive-year periods unless either the Corporatioh@employee gives notice of non-renewal
of the employment agreement (except that Mr. Patmenployment agreement has a term of three yeiéinsnw automatic renewal); (b) a
base salary (as set forth below under “Executiven@mnsation Table”); (c) severance payments upemaination of employment without
cause in an amount equal to the sum of (i) the eyagl's base salary, (ii) the average of the tdvgaus for the employee for the current
calendar year and the bonus paid to the employd@dgrevious year, and (iii) amounts equal tovthiee of the previous year’s benefits;

(d) a lump sum payment in the event of a termimatipon a “Change of Control” (as referred to belegyal to two times the sum of the
employee’s base salary, the average of the taoyeisbfor the employee for the current calendar gedrthe bonus paid to the employee for
the previous year, plus amounts based on the wlpeevious yeas benefits and a portion of the target bonus feraiimployee for the curre
calendar year which is prorated to the portionumhsyear prior to the employee’s termination; ag)dp@rticipation in the Stock Option Plan
(as defined below), the Executive Bonus Plan (dimeié below), and in such of the Corporation’s Hirand deferred compensation plans as
are from time to time available to executive offcef the Corporation. In addition, in the eveneiher a termination by the Corporation
without cause or a termination following a Charmg€bntrol, all unvested stock options immediatedgtvand remain exercisable for 12
months following termination. Mr. Higson-Smith malgo be entitled to receive tax gross-up payments.

The Corporation’s former Senior Vice President @mief Financial Officer, Mr. John Labate, resigriemn those positions, effective
January 31, 2012 (the “Resignation Date”). Purstmatseverance and release agreement, Mr. Ladxad@ved a lump sum cash severance
payment in the amount of $397,314, less applicdbtiictions and withholdings. Additionally, Mr. Laba outstanding unvested options
granted under the Option Plan were acceleratedbacame vested as of the Resignation Date. All ofllbate’s options expired on
February 7, 2013.
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On December 13, 2012, the Corporat®tiien President and CEO, Mr. Tom Mair, resignethfthose positions, effective December 31, -
(the “Separation Date”). Pursuant to a severande@pase agreement, Mr. Mair received a lump sash severance payment in the amount
of $1,017,000, less applicable deductions and withihgs. On June 30, 2013, Mr. Mair will receivluep sum severance payment in the
amount of $944,085, less applicable deductionsndtitholdings. Additionally, Mr. Mair's outstandingnvested options granted under the
Option Plan were accelerated and became vesteftlas 8eparation Date. All of Mr. Mair’s optionslixgéxpire on December 31, 2015.

Mr. Mair was replaced by Mr. Samuel Coetzer, whe wppointed President and Chief Executive Offi¢tcéve January 1, 2013.

Mr. Coetzer entered into a new employment agreemihtthe Corporation effective January 1, 2013. 8loetzer's employment agreement
contains similar material terms to his previous Eyment agreement except (a) the term of employnseindefinite unless employment is
terminated as provided in the termination sectibthe agreement upon retirement, by the Corpordtiogause or without cause, by death or
disability, or by the employee for a material bitea the agreement by the Corporation or voluntaghd (b) the severance payment upon a
termination of employment without cause is equdito times the sum of (instead of the sum of)H{@ employee’s base salary, (ii) the
average of the target bonus for the employee cthrent calendar year and the bonus paid tortiptogee for the previous year, and

(iii) amounts equal to the value of the previouarngbenefits.

Effective January 7, 2013, Mr. Roger Palmer regiginem his position as Chief Financial Officer betCorporation to become the Vice
President and Treasurer of the Corporation. MfrégfSwinoga was appointed Executive Vice President Chief Financial Officer effective
January 7, 2013. Mr. Swinoga entered into a newl@mnpent agreement with the Corporation effective&maber 13, 2012. Mr. Swinoga’'s
employment agreement contains similar material $eiorthe employment agreements of Messrs. Higsoith@md Wasel, set out above,
except, that the term of employment is indefinidess employment is terminated as provided inghminhation section of the agreement u
retirement, by the Corporation for cause or withzauise, by death or disability, or by the empldipeea material breach of the agreement by
the Corporation or voluntarily.

Under the employment agreements, a “Change in Gi8i¢rdefined, generally, as (i) the acquisitiodimaore than 30% of the Corporation’s
voting stock by a person or group, (ii) board mersalz¢ a specified date, or persons appointed oiirradad by them, cease to constitute a
majority of the board, or (iii) shareholders appgr@/merger of the Corporation (other than a meargahich the shareholders of the
Corporation prior to the merger continue to own enitran 50% of the outstanding stock of the surg\éntity), a sale of substantially all of
the Corporatiors assets, or a liquidation. Change in Control ssva benefits become payable under the terms @ntipboyment agreemer
if, within 12 months (as applicable) following a &fge in Control, the employee’s employment is taet@d by the Corporation or the
surviving or successor entity without cause orahployee voluntarily terminates his/her employnfenspecified reasons. Such reasons
include a substantial alteration in the naturetatus of employment responsibilities, reductiomémpensation or benefits, relocation, or
breach by the surviving or successor entity ofdimployment agreement.

Chairman’s FundIn 2012, the Corporation established the Chairmknisd, a discretionary fund designed to rewardatige and
exceptional contributions to the Corporation. Nariedcutive Officers, as well as other eligible eaygles of the Corporation, may be give
cash award in recognition of their contributionsrieovation, excellence, improving safety and rédgecosts. In 2012, the Chairman’s Fund
awarded an aggregate of $50,000 to NEOs.

EXECUTIVE COMPENSATION TABLE

Summary Compensation Table

The following table sets forth the compensatiomedrby the CEO and other NEOs for services renderéite Corporation and its
subsidiaries for the fiscal years ended DecembgP@12, 2011 and 2010. Bonuses are paid underdhgo€ation’s applicable incentive
compensation guidelines and are generally paibaryéear following the year in which the bonus imed.
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Non.Equi[y All Other
Stock Incentive Plan Annual

NEO Name and Bonus  Awards Option SARs Compensation Compensatior
Principal Salary Awards 1 Awards 2 3 Total
Position Year ($) $) $) $) ($) $) $) $)
Thomas G. Mair 201z 569,000 — — 713,95(4 472,725 — 6 1,042,700 7 2,798,37
President and Chief Execut 2011 569,00( — — 502,50( 8 — 155,76: ° 25,33¢ 7 1,252,60!
Officer! 201C 550,00 — — 476,00( 10 — 244,34« 11 2459¢ 7  1,294,94.
Samuel T. Coetzer 201z 450,00 — — 445,40(12 295,45 13 443,63 14 3,841 15 1,638,32
Executive Vice Presidel 2011 347,88° — — 804,00( 16 — 79,85: 17 3,841 15 1,235,57
and Chief Operating Officer 201( NA — — NA — NA NA NA
(now President and Chief
Executive Officer!
John A. Labate 201z 29,70 — — — — — 399,68: 18 429,38
Senior Vice Presidentand 2011 269,10 — — 150,75( 19 — — 2 22,97( 18 442,82(
Chief Financial Office!! 201C 260,000 — — 238,00( 21 — 74,207 22 22,56¢ 18 594,77(
Roger Palmer 201z 250,00 — — 124,50(23 82,07( 24 148,47¢ 25 22,84¢ 26 627,89¢
Vice President and Chief 2011 200,000 — — 100,50¢(27 — 28,50¢ 28 21,47¢ 26 350,48
Financial OfficerVv 201C 201,000 — — 119,00(2° — 48,70: 30 13,807 26 382,50¢
Bruce Higsor-Smith 201z 280,000 — — 208,29(31  137,87¢32 207,86¢ 33 18,68: 3¢  852,72(
Senior Vice President Finar 2011 220,000 — — 100,50(35 — 43,6636 16,10 34 380,22¢
and Corporate Developme 201C 193,000 — — 119,00(37 — 43,047 38 14,47 34 369,51¢
S. Mitchel Wasel 201z 220,000 — — 137,55(3¢° 90,60¢ 40 116,09 41 117,21 42 681,46
Vice President Exploration 2011 217,50( — — 100,50(43 — 37,85¢44 133,92" 45 489,78:

201C 205,000 — — 178,50(46 — 47,38t47 160,32! 48 591,21(

V.

Mr. Mair resigned as President and Chief ExecuBifficer of the Corporation effective December 3Q12.

Mr. Coetzer was appointed President and Chief BikexOfficer of the Corporation effective Januar2013.

Mr. Labate resigned as Chief Financial Officerrod Corporation effective January 31, 2C

Mr. Palmer was appointed Chief Financial Officd the Corporation effective January 31, 2012eé&fve January 7, 2013, Mr. Palmer
resigned as Chief Financial Officer of the Corparaiand Mr. Swinoga was appointed as Chief Findi@ffcer.

This column shows the grant date fair value efdption awards computed in accordance with stedetd compensation accounting
rules (FASB ASC Topic 718) for 2010, 2011 and 204 2liscussion of the assumptions used in calcigatie award values may be
found in Note 17 to the Corporation’s 2012 audifiadncial statements as found in the Corporatiéiwen 10-K for the year ended
December 31, 201.

This column shows the grant date fair value efS#A\Rs awards computed in accordance with stoc&ebasmpensation accounting
rules (FASB ASC Topic 718). A discussion of the SA®Rvards may be found in Note 17 to the Corpor&i?@12 audited financial
statements as found in the Corporation’s Form f@fhe year ended December 31, 2012. This amausd dot necessarily correspond
to the actual value that will be realized by theipint. Under ASC Topic 718, the measurement fitateash settled SARs is the date of
settlement. Accordingly, liabilities related to Sé&\Bre r-measured at the end of each reporting period settilement

The incentive bonuses payable in respect of trpdation’s 2012 fiscal year will be paid in cagli.the bonuses earned in 2012, 30%
will be deferred, with the deferral for 2012 indgatbonuses to be for a period of 24 months andiéfierral for 2013 incentive bonuses
to be for a period of 12 months. Accordingly, 3084h® 2012 bonuses that would otherwise be payial2013 will be payable in Mart
2015.

Consists of 545,000 stock options granted Febridr2012 at an exercise price of $2.02 and a fdirevof $1.31 per shar

-14-



Table of Contents

10
11
12
13
14
15
16
17

18

19
20
21
22
23
24
25
26

27
28

29
30
31
32
33
34

35
36

37
38
39
40
41
42

43
44

45

Consists of 363,636 SARs granted on February 1B2 20 an exercise price of $1.98 and a fair vafugl30.

Annual incentive bonus for 2012 was not paid duBltoMair’s resignation effective December 31, 2C

This amount includes $15,000 in 2012, $14,70@0ihl and $14,700 in 2010 for contribution to thisaitive’s 401(k) Plan for the
benefit of this executive and $10,700 in 2012, 628,in 2011 and $9,899 in 2010 for premiums paidife insurance for the benefit of
this executive. The amount for 2012 also includasgance paid to Mr. Mair on December 31, 201A@amount of $1,017,00
Consists of 250,000 stock options granted Marc@02,1 at an exercise price of $2.92 and a fair vafu&2.01 per shar

Annual incentive bonus for 2011 included a castius of $77,881 and 41,872 Common Shares valuggpabximately $77,881; the
value of the Common Shares issued was calculatad tig closing price of the Common Shares on ti&R MKT on March 30,
2012.

Consists of 200,000 stock options granted Marcl201p at an exercise price of $3.44 and a faireval$2.38 per shar

Annual incentive bonus cash payment for 2(

Consists of 340,000 stock options granted Febridy2012 at an exercise price of $2.02 and a fdirevof $1.31 per shar

Consists of 227,273 SARs granted on February 18 20an exercise price of $1.98 and a fair vafu&l®0.

Annual incentive bonus cash payment for 2(

This amount includes $3,841 in 2012 and $3,84 it Xor premiums paid for life insurance for theaefit of this executive
Consists of 400,000 stock options granted Marc202,1 at an exercise price of $2.92 and a fair vafuk2.01 per shar

Annual incentive bonus for 2011 included a dastus of $39,926 and 21,465 Common Shares valuggbabximately $39,926; the
value of the Common Shares issued was calculatad tig closing price of the Common Shares on ti&ER MKT on March 30,
2012.

This amount includes $1,637 in 2012, $14,70@0ib1 and $14,700 in 2010 for contribution to thisautive's 401(k) Plan for the
benefit of this executive and $731 in 2012, $8,272011, $7,868 in 2010 for premiums paid for Idigurance for the benefit of this
executive. The amount for 2012 also includes senergaid to Mr. Labate on January 31, 2012 in theumt of $397,314

Consists of 75,000 stock options granted Marct)@12at an exercise price of $2.92 and a fair vafug2.01 per shart

Annual incentive bonus for 2011 was not paid duBltoLabat¢ s resignation on January 31, 20

Consists of 100,000 stock options granted Marcl201p at an exercise price of $3.44 and a fairevalu$2.38 per shar

Annual incentive bonus cash payment for 2(

Consists of 95,000 stock options granted Februan2@12 at an exercise price of $2.02 and a fdirevaf $1.31 per shar

Consists of 63,131 SARs granted on February 132 20An exercise price of $1.98 and a fair valu1o80.

Annual incentive bonus cash payment for 2(

This amount includes $13,375 in 2012, $11,9620ih1 and $9,883 in 2010 for contribution to thieautive's 401(k) Plan for the
benefit of this executive and $9,473 in 2012, $9,B112011 and $3,924 in 2010 for premiums paidiferinsurance for the benefit of
this executive

Consists of 50,000 stock options granted at anceseeprice of $2.92 and a fair value of $2.01 pers.

Annual incentive bonus for 2011 included a dastus of $14,255 and 7,664 Common Shares valuggpabximately $14,255; the
value of the Common Shares issued was calculatad tige closing price of the Common Shares on ti&ER MKT on March 30,
2012.

Consists of 50,000 stock options granted MarclH2010 at an exercise price of $3.44 and a fair vafu&2.38 per shar

Annual incentive bonus cash payment for 2(

Consists of 159,000 stock options granted Febridr2012 at an exercise price of $2.02 and a fdirevof $1.31 per shar

Consists of 106,061 SARs granted on February 1B2 20 an exercise price of $1.98 and a fair vafugl30.

Annual incentive bonus cash payment for 2(

This amount includes $14,637 in 2012, $12,1@0ihl and $12,156 in 2010 for contribution to #mecutive’'s 401(k) Plan for the
benefit of this executive and $4,045 in 2012, $4,002011 and $2,316 in 2010 for premiums paidiferinsurance for the benefit of
this executive

Consists of 50,000 stock options granted MarcH)@12at an exercise price of $2.92 and a fair vafu&2.01 per shart

Annual incentive bonus for 2011 included a dasus of $21,831 and 11,737 Common Shares valuggpbabximately $21,831; the
value of the Common Shares issued was calculatad tie closing price of the Common Shares on tHi&E MKT on March 30, 201
Consists of 50,000 stock options granted MarclH2010 at an exercise price of $3.44 and a fair vafuk2.38 per shar

Annual incentive bonus cash payment for 2(

Consists of 105,000 stock options granted Febridr012 at an exercise price of $2.02 and a fdirevof $1.31 per shar

Consists of 69,697 SARs granted on February 132 20An exercise price of $1.98 and a fair valu1080.

Annual incentive bonus cash payment for 2(

This amount includes a Chairman’s Fund awa®b6f000 in recognition of Mr. Wasel's excellentetgfrecord and his contributions to
targeting and developing mineral reserves at Wasdanding the mine life of Wassa, and developipipa that will reduce costs at
Wassa going forward. This amount also includes4i3f8r premiums paid for life insurance for the éfitnof this executive and
GHC133,839 ($71,376 based on exchange rates he date of each payment) paid for local taxes iaratbased on total
compensation, $38,400 for housing and utilities6®8 for food allowance and $18,230 for travel dardthe benefit of this executive
for personal leave

Consists of 50,000 stock options granted March)®,12at an exercise price of $2.92 and a fair vafuk2.01 per shart

Annual incentive bonus for 2011 included a dasus of $18,927 and 10,176 Common Shares valuggpbabximately $18,927; the
value of the Common Shares issued was calculatad tie closing price of the Common Shares on ti&R MKT on March 30,
2012.

This amount consists of $3,841 for premiums faidife insurance for the benefit of this exesetand GHC127,654 ($72,696 based on



46
47

Oanda.com exchange rates as of the date of eadhepd)ypaid for local taxes in Ghana based on tmalpensation, $36,000 for
housing and utilities, $3,600 for food allowancel &17,790 for travel paid for the benefit of thieeutive for personal leav
Consists of 75,000 stock options granted MarclH2010 at an exercise price of $3.44 and a fair vafu&2.38 per shar

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

EQUITY COMPENSATION PLAN INFORMATION

The following is information regarding the Corpaoats equity compensation plans as of Decembe312:

(c)

(b) Number of Securities
(a) Weighted Average Exercis Remaining Available for
Number of Securities to be Price of Outstanding Future Issuance Under
Issued upon Exercise of Options, Warrants and Equity Compensation Plan:
Outstanding Options, Warrants Rights (Excluding Securities
Plan Category and Rights (Cdn$) reflected in Column (a)
Stock Option Plan
and the Stock
Bonus Plar 12,336,73 $ 2.74 5,518,791
Deferred Share Unit
Plan 388,06( $ 1.5% 7,082,931
Equity
Compensation
Plans Not
Approved by
Security holder: — — —
Total? 12,724,79 $ 2.7C 12,601,72

1 Represents Common Shares issuable under the Sgida®lan and the Stock Bonus Pl

2 The market value of the deferred share units“@eard Market Value”) is calculated as of the d#te directors’ retainer is required to
be paid (the “Award Date”). The Award Market Valsedetermined by using the volume-weighted aveteaging price of the common
shares on the NYSE MKT for the twenty (20) traditays immediately preceding the Award D:

3 The Corporatio’s SARs Plan is not incorporated into this tablealnee SARs can only be settled in cash and not ConBhares

Stock Option Plan

The Corporation’s Third Amended and Restated 196€k3Option Plan (the “Stock Option Plan”) providescertain key employees,
consultants and directors (including nemployee directors) of the Corporation and its &liages an incentive to maintain and to enhane
long-term performance of the Corporation throughdhquisition of Common Shares pursuant to theceseeof stock options. The Stock
Option Plan provides for discretionary option gsatat employees, consultants and directors.

Subject to certain other limitations, the maximuamier of Common Shares authorized for issuanceruhdestock Option Plan is
25,000,000 Common Shares (or approximately 9.65%edfssued and outstanding Common Shares). Asativil4, 2013, 4,842,662
Common Shares (or approximately 1.87% of the issuedoutstanding Common Shares) remain availablgrémt and an aggregate of
12,433,722 Common Shares (or approximately 4.80%eofssued and outstanding Common Shares) argbigsunder options that have b
granted under the Stock Option Plan. As at Margi2043, 7,723,616 Common Shares (or approximat8§92 of the issued and outstanding
Common Shares) have been issued pursuant to eeegd@igions. The maximum number of Common Sharessipect of which stock options
may be granted and remain outstanding under thek ®ption Plan shall not at any time, when takegetber with all of the Corporation’s
other stock option plans or share compensatiomgeraents then either in effect or proposed, be aadb result in the number of Common
Shares reserved for issuance to insiders pursaabtk options exceeding 10% of the number of Com®hares that are outstanding
immediately prior to the issuance of Common Sharegiestion. This shall exclude Common Shares éspuesuant to the Stock Option Plan
and the Corporation’s other share compensatiomgeraents over the preceding one-year period. Tlaertamber of Common Shares that
may be issued to any one optionee pursuant torgpticanted under the Stock Option Plan or otheksiption plans or share compensation
arrangements of the Corporation cannot exceed 2¥eadutstanding number of Common Shares from toriene. The maximum number of
shares that may be issued to any optionee in amgalendar year is 800,000 Common Shares (or aippatedy 0.31% of the issued and
outstanding Common Shares). Options may take time & incentive stock options or non-qualified &taptions. Incentive stock options
may only be granted to employees of the Corporaimhits subsidiaries.
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The Compensation Committee makes recommendatidhg Board regarding all option grants. The Boaas the authority, subject to the
terms of the Stock Option Plan, to determine whethta whom to make grants under the Stock Optiam,Rhe number of Common Share
be covered by the grants, the terms of optionstgdaand the exercise price of options, and to pilescamend and rescind rules and
regulations relating to the Stock Option Plan. Gpigranted under the Stock Option Plan are exdaleioover a period determined by the
Board, but not to exceed ten years from the datgaft, and the exercise price of an option maybedess than the closing price of the
Common Shares on the stock exchange on which ther@o Shares principally trade on the day immedigietceding the date of grant. In
addition, the grant of an option may be subjeastasting conditions established by the Board asigeavin the option agreement evidencing
the grant of such option. Generally, options grdntenon-employee directors vest immediately, goiibos granted to executive officers and
other employees typically are subject to vestindetermined at the date of grant, which vestingjtiser as to one-third on grant, and dhied
on each of the first and second anniversary datess to one-fourth on grant and an additional foketh on each of the first, second and tl
anniversary dates.

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

The exercise price and the number of Common Shaies purchased by an optionee upon the exerciae option will be adjusted by the
Compensation Committee in accordance with the tefrtise Stock Option Plan on the occurrence ofadertorporate events or changes to
the Common Shares.

The Stock Option Plan provides that it will terntimaunless earlier terminated in accordance watheitms, on the tenth anniversary of its
approval. The Stock Option Plan was approved on 8)&010 at the annual general and special meefitite Corporation’s shareholders.
The Stock Option Plan provides that it generallyma amended or terminated at any time by the Casgi®mn Committee. However, any
such amendment or termination shall be subjechyon@cessary stock exchange, regulatory or shatehapproval. In addition, no
amendment to an option may adversely affect thgsignder such option without the consent of théape. No options can be granted ut
the Stock Option Plan after May 6, 2020.

Bonus Plans
Employe€’ Stock Bonus Plan

The Corporation has an Employees’ Stock Bonus @en“Stock Bonus Plan”) for any full-time or pditie employee (whether or not a
director) of the Corporation or any of its subsitia who has rendered meritorious services tharibormed to the success of the Corporation
or any of its subsidiaries. The Stock Bonus Platuisently administered by the Compensation Conemittnd provides for grants of bonus
Common Shares on terms that the Compensation Céeemécommends to the Board, within the limitatiohthe Stock Bonus Plan and
subject to the rules of applicable regulatory aritles. The maximum number of Common Shares that Ineaissued under the Stock Bonus
Plan in any calendar year will not exceed in thgragate 2% of the total number of outstanding Com®loares at the end of the immedia
preceding calendar year, provided that (i) no ntibam 1% of the total number of outstanding Commibar&s at the end of the immediately
preceding calendar year can be issued to any sitem (ii) the total number of Common Shares ibguavithin any one-year period to all
insiders of the Corporation pursuant to the Stoockus Plan and pursuant to the exercise of vestiéohspyranted under
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other share compensation arrangements cannot ex6@eaf the then outstanding Common Shares, aijdh@ total number of Common
Shares issuable within any one-year period to goi@me under the Stock Bonus Plan and such empkgssociates pursuant to the Stock
Bonus Plan and pursuant to the exercise of vegigdns granted under other share compensationgana@nts cannot exceed 5% of the then
outstanding Common Shares.

165,009 Common Shares were issued under the StmuksBPlan in 2012. Up to 900,000 Common Shareapproximately 0.35% of the
issued and outstanding Common Shares) are autdiddzéssuance under the Stock Bonus Plan. As ativMa4, 2013, 710,854 Common
Shares (or approximately 0.27% of the issued amstamding Common Shares) have been issued purtsuthrg Stock Bonus Plan and an
aggregate of 189,146 Common Shares (or approxiynate¥% of the issued and outstanding Common Shegemin available for grant
under the Stock Bonus Plan. The Compensation Cdmntiias the right to amend or terminate the StasiuB Plan at any time in its
discretion. In addition, certain amendments toSteck Bonus Plan require shareholder and regulaopyoval.

Executive Management Performance Bonus |

The Corporation maintains an Executive ManagemerfoBmance Bonus Plan (the “Executive Bonus Planfer which the Corporation’s
executive officers and certain other managemersigoerel are eligible for annual bonus incentiveseittive bonuses may be paid in a
combination of stock granted under the Stock Bd?Plas and cash bonus awards as recommended by thpe@ieation Committee at the
beginning of each year for the prior fiscal yegésformance. Incentive bonuses are awarded unddfxbcutive Bonus Plan at the discretion
of the Board, based on the Board’s evaluation efprformance of both the Corporation and the @peiht measured against performance
objectives established each year. The annual bionastive provides each NEO and certain other effiavith the opportunity to earn a bol
based on the achievement of specific company-viidsiness unit or function and individual performagoals. The Compensation
Committee approves a target incentive payout fiscal year as a percentage of the base salarg@aluring that period for each NEO at the
beginning of the fiscal year.

In 2012, the Board adopted a revised structurafoual bonus incentive payments. The payout tavgets increased, with the target payouts
for 2012 being set at 60% to 100% of base salapgni@ing on the position of the NEO, with payoutgiag from zero, if planned
performance targets are not achieved, to 200%rgétgayout, if results significantly exceed plashiperformance. The incentive bonuses,
targets and objectives will continue to be detesdibased on a combination of achievement of cotparrformance objectives and
achievement of individual performance measured) thié primary emphasis on corporate objectives (892013). Of the bonuses earnec
NEOs and other participants, 30% will be deferweith the deferral for 2012 incentive bonuses tddsea period of 24 months and t

deferral for 2013 incentive bonuses to be for éggleof 12 months. Accordingly, 30% of the 2012 bsesithat would otherwise be payable in
2013 will be payable in March 2015. Deferred amsue subject to forfeiture in the event that tkecative ceases to be employed by the
Corporation prior to the deferred payment dateabatpayable upon a Change in Control.

Deferred Share Unit Plan

In March 2011, the Corporation implemented a Defi®hare Unit Plan (the “DSU Plan”) for directonsl @xecutive officers of the
Corporation which (i) encourages the directors exetutive officers of the Corporation to own Comn&irares of the Corporation and to
facilitate such Common Share ownership; and (dvjtes directors and executive officers of the @oaion with incentives in the form of
deferred share units in order to allow the Corporato reduce its reliance on stock options an@iolbng-term incentive plans for the same
purposes, so as to conform with current best mastiegarding directors’ and executive officemmpensation. The DSU Plan is administ
by the Compensation Committee. The maximum numb€ommon Shares that may be issued under the D8Wi®I7,500,000, representi
approximately 2.90% of the outstanding Common Shaseof March 14, 2013. As at March 14, 2013, § &70Common Shares (or
approximately 2.69% of the issued and outstandimgni@on Shares) remain available for grant. An aggeegf 500,713 Common Shares (or
approximately 0.19% of the issued and outstandiogni@on Shares) are issuable under DSUs (as defaled/bthat have been granted under
the DSU Plan. As at March 14, 2013, 29,010 Comnfwarés (or approximately 0.01% of the issued anstantling Common Shares) have
been issued pursuant to redeemed DSUs.
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Pursuant to the DSU Plan, directors may electdsive all or part of their retainer in deferredrghanits (“DSUs”) having a market value
equal to the portion of the retainer to be receiweithat form, subject to such limits as the Congagion Committee may impose. The
Compensation Committee may also grant to any diremtexecutive officer, in each year, DSUs hawangarket value not greater than the
total compensation payable to such director or etkee officer for that year, including any salanytmnus but excluding any director’s
retainer. The number of DSUs to be issued is detemirby dividing the amount of the retainer or bsakary determined as the basis for the
award by the volume-weighted average trading mfae Common Share (as reported by the NYSE MKTiféhe Common Shares are not
listed on that stock exchange, on such other stmchange on which they are listed at that time}Her20 trading days immediately precec
the date the DSUs are awarded. The vesting schetitie DSUs is determined at the discretion of@eenpensation Committee, but
generally in the case of DSUs granted to diredtofeu of director retainers, the DSUs vest imnag¢ely on the award date. DSUs otherwise
awarded to directors and officers as part of tob@hpensation payable generally vest one-third ch e&the first three anniversaries of the
award date. At the election of the Compensation Qittee in its sole discretion, each DSU may be eaued for:

(&) acash payment equal to the market value ofdmmemon Share on the date of redemption (the “RptlemValue”), after
deduction of applicable taxes and other source atexhs required by applicable law

(b) Common Shares duly issued by the Corporation freasury;

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

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

For directors, DSUs may be redeemed no earlierttianinetieth (90) day following the director’'spseation date from the Corporation and
no later than December 15 of the calendar yeanvatlg the calendar year in which the separatioe daturs. For officers, DSUs may be
redeemed no earlier than the first business dégwolg the six-month anniversary of the officeseparation date from the Corporation an
later than December 15 of the calendar year foligwthe calendar year in which the separation detars. In the event of a participant’s
death or retirement, all outstanding DSUs heldheygarticipant prior to the date of death or retieat become fully vested. If a participant
resigns or is terminated without cause, the Comgaéars Committee may cause the outstanding DSUsgs$bat such time or times or upon
such conditions as the Compensation Committee rayrmine in its sole discretion. The maximum nunddg€ommon Shares that may be
(i) issued to insiders of the Corporation (inclugltirectors and officers of the Corporation) purgua the DSU Plan within any one year
period, and (ii) issuable to insiders pursuanh®DSU Plan at any time, when combined with athef Common Shares issuable to insiders
pursuant to any other security-based compensatiangement of the Corporation, must not exceed @bthbe total number of outstanding
common shares of the Corporation. Currently, tharBdvas not elected to use the DSUs for execuffieeocompensation. As such, no DS
were granted to executive officers during the figemr ended December 31, 2012.

Share Appreciation Rights Plan

In February 2012, the Corporation adopted a Shapréciation Rights Plan (the “SARs Plan”) to pravidcentive compensation based on
the appreciation in value of the Common Shares aspecified period of time. Under the SARs plae,Corporation may from time to time
grant awards of SARs to current and future direstexecutive officers, employees and consultantsefCorporation and/or its subsidiaries.
The SARs Plan is administered by the Compensatamrfittee, which determines from time to time whd participate in the SARs Plan,
well the terms of the grants, including the vesfingvisions applicable to specific SARs grants. fiteximum number of SARs that may be
granted to any participant in any one calendar yeder the SARs Plan is 800,000. A total of 1,543,8ARs were granted during the fiscal
year ended December 31, 2012. Of the SARs gra#63J636 were subsequently surrendered leaving 07 ®utstanding at December .
2012. The vesting schedule of the SARs is detemn@ehe discretion of the Board, but generally$tidRs vest one-third on each of the first
three anniversaries of the grant date. Upon exerfisa SAR, the participant will be entitled toea® an amount in
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respect of each SAR equal to the amount by whielfalt market value of one Common Share as of #te df such exercise exceeds the fair
market value of one Common Share as of the grastafasuch SAR. No SARs will be settled in sharather, all SAR exercises will be
settled solely in cash. Participants in the SARs\RVill have no rights whatsoever as a sharehafldre Corporation or of a subsidiary in
respect of any SARs. In the event of a granteefsitation by reason of death, disability or retierg all outstanding SARs held by the
grantee prior to the termination date may, in tle gliscretion of the Compensation Committee, bexautly vested. If a grantee’s

termination is a result of resignation or termioatithout cause, all outstanding SARs held bygtasmtee that were vested and entitled to be
exercised may be exercised for 30 days followirghdermination. If the grantee’s termination of doyment or service is a result of
termination for cause, all outstanding SARs heldHgygrantee are deemed to expire and the grarnllegotnbe entitled to exercise any SARs
that may have otherwise vested. The SARs Plan gresvihat it will terminate on February 13, 2022ess it is terminated on an earlier dal
accordance with the terms of the SARs Plan.

GRANT OF PLAN BASED AWARDS

The following table discloses estimated future pagainder the Executive Bonus Plan, the actual musndf Common Shares, stock options
and SARs granted to the CEO and other NEOs dufi@,2and the exercise price of these awards.

All Other
All Other Option/ Grant
Stock SARs Exercise Date Fair
Awards: Awards: or Base Value of
Number of Number of Price of Stock,
Estimated Future Shares or Securities Options/ Closing Option &
Payouts Stock or Underlying SARs Price on SARs
Executive Bonus Units Options Awards Date of Awards
Plan @? # 2 ($/SH) 3 Grant ($) 4 )5
Grant Target Maximum
Name Date (%) $
Thomas G. Mai$
Executive Bonus Pla — 569,00( 1,138,00! 41,87 — — — —
Options 02/13/201; — — — 545,00( 2.0z 1.9t 1.31
SARs 02/13/201; — — — 363,63¢7 1.9¢ 1.97 1.3C
John Labaté
Executive Bonus Pla — 107,64( 215,28( — — — — —
Options — — — — — — — —
SARs — — — — — — — —
Roger Palme®
Executive Bonus Pla — 150,00( 300,00( 15,09: — — — —
Options 02/13/201; — — — 95,00( 2.0z 1.9t 1.31
SARs 02/13/201; — — — 63,13 1.9¢ 1.97 1.3C
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Samuel T. Coetzel0

Executive Bonus Pla — 450,00( 900,00( 21,46¢ — — — —
Options 02/13/201. — — — 340,00( 2.0z 1.9¢ 1.31
SARs 02/13/201. — — — 227,27 1.9¢ 1.97 1.3C

Bruce Higso-Smith

Executive Bonus Pla — 196,00( 392,00( 11,737 — — — —
Options 02/13/201. — — — 159,00( 2.0Z 1.9 1.31
SARs 02/13/201. — — — 106,06 1.9¢ 1.97 1.3C

S. Mitchel Wase

©O© 00~

Executive Bonus Pla — 132,00( 264,00( 10,17¢ —
Options 02/13/201. — — — 105,00( 2.0z 1.9¢ 1.31
SARs 02/13/201. — — — 69,697 1.9¢ 1.97 1.3C

Represents Common Shares granted during 20t2ddatathe 2011 annual incentive bonus, which atediof a 50% cash bonus and a
50% bonus paid in Common Shat

Each of the SARs awards reported in this columrsisbof a grant which may only be settled in casthatime of exercise

Exercise prices for option awards are based @wcltsing price on the TSX, in Canadian dollarsthenday before the grant of the
options. The exercise price has been convertedlro dollars based on the Bank of Canada noorofagchange on the day of the
grant.

The closing price for option awards is the U &ladt equivalent of the closing price on the TSXtha day of the grant of the options.
The closing price has been converted into U.Sadolased on the Bank of Canada noon rate of egehamthe day of the grai

This column shows the grant date fair value cdirals computed in accordance with stock-based cosagien accounting rules (FASB
ASC Topic 718) for 2012. A discussion of the asstioms used in calculating the option awards vatnag be found in Note 17 to the
Corporation’s 2012 audited financial statement® @mount for the SARs awards does not necessaritgspond to the actual value
that will be realized by the recipient. Under AS@pic 718, the measurement date for cash settleds$&\fRe date of settlement.
Accordingly, liabilities related to SARs are-measured at the end of each reporting period settilement

Mr. Mair resigned as President and Chief ExecuBifficer of the Corporation effective December 3Q12.

Mr. Mair surrendered 363,636 SARs, effective Decendi, 2012

Mr. Labate resigned as Chief Financial Officerred Corporation effective January 31, 2C

Mr. Palmer was appointed Chief Financial Offiokéthe Corporation effective January 31, 2012. &ffe January 7, 2013, Mr. Palmer
resigned as Chief Financial Officer of the Corparaiand Mr. Swinoga was appointed as Chief Findr@ffcer.

10 Mr. Coetzer was appointed President and Chief BrexOfficer effective January 1, 201

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR -END

The following table shows outstanding stock opémil SARs awards classified as exercisable and wisable as of December 31, 2012 for
the CEO and each other NEO.
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Number of Value of
Number of Securities Unexercised in-
Securities Underlying the-money
Underlying Unexercised Options/SARs a
Unexercised Options/SARs
Options/SARs T ) Year-End
1 Unexercisable Option/SAR Exercisable/
Exercisable Exercise Option/SAR Unexercisable
NEO Name (#) (#) Price 2 ($) Expiration Date ($)
Thomas G. Mai!
Options: 200,00( — 3.34 12/31/201! 3 —
75,00( — 3.07 12/31/201! 4 —
400,00( — 4.0¢ 12/31/201! 3 —
250,00( — 1325 12/31/201!3 40,204/(5
200,00( — 3.44 12/31/201! 3 —
250,00( — 2.92 12/31/201! 3 —
545,00( — 2.0z 12/31/201! 3 —
SARs: — 363,63¢6 1.9¢7 12/31/201! & —
Samuel T. Coetz¢!
Options: 200,00t 200,00t 2.92 03/09/202. ° —
85,00( 255,00( 2.0z 02/13/202; 10 —
SARs: — 227,27 1.9¢7 12/31/201! 8 —
Bruce Higso-Smith
Options: 182,75( — 3.8¢ 09/18/201.: 3 —
4,00(¢ — 5.07 05/24/201. 3 —
15,00( — 3.72 01/27/201! 3 —
28,00( — 3.44 01/31/201: 3 —
13,02¢ — 3.34 02/02/201" 3 —
44,00( — 3.41 03/20/201: 3 —
75,00( — 1.325 03/05/201! 3 11,800/(5
37,50( 12,50( 3.44 03/11/202( 1t —
25,00( 25,00( 2.92 03/09/202: ° —
39,75( 119,25( 2.0z 02/13/202: 10 —
SARs: — 106,06: 1.9¢7 12/31/201! 8 —
Roger Palme!"
Options: 8,661 — 2.0t 01/30/201. —
10,00¢( — 3.7z 01/26/201! 3 —
19,00( — 3.44 01/31/201:3 —
13,02¢ — 3.34 02/02/201'3 —
70,00( — 3.41 03/20/201: 3 —
50,00( — 1.5¢ 08/20/201: 3 —
75,00( — 1325 03/05/201! 3 9,799/(5
37,50( 12,50( 3.44 03/11/2021 11 —
25,00( 25,00( 2.92 03/09/202. ° —
23,75( 71,25( 2.0z 02/13/202; 10 —
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SARs: — 63,13 1.9¢7 12/31/201¢%8 —
S. Mitchel Wase

Options: 100,00( — 3.6 09/21/201% —
44,00( — 3.41 03/20/201¢& —
75,00( — 1.325 03/05/201¢3 11,800/(5
56,25( 18,75( 3.44 03/11/202(11 —
25,00( 25,00( 2.9z 03/09/2021° —
26,25( 78,75¢ 2.0z 02/13/20220 —

SARs: — 69,69° 1.9¢7 12/31/201¢%8 —

l. Mr. Mair resigned as President and Chief Exeeu@®fficer of the Corporation effective December 2012. Pursuant to a severance and
release agreement, all of Mr. M's options vested on December 31, 2012 and willrexgri December 31, 201

II.  Mr. Coetzer was appointed President and Chief BiexOfficer effective January 1, 201

lll.  Mr. Palmer was appointed Chief Financial Officof the Corporation effective January 31, 201ffedfive January 7, 2013, Mr. Palmer
resigned as Chief Financial Officer of the Corparaiand Mr. Swinoga was appointed as Chief Findr@ffcer.

1 Each of the SARs awards reported in this columrsisbiof a grant which may only be settled in casihatime of exercise

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

3  These options are fully veste

4  These options were fully vested as of the dataarftg

5 These options were granted having an exercise pfiCdn$1.70. For the purposes of this tableeitecise price of Cdn$1.70 has been
converted into a US dollar exercise price of $ha8ed on a historical exchange rate of 0.7766 @ddlte of grant. As of December 31,
2012, the closing price of the Common Shares off 8% was Cdn$1.86; as a result, these options im-the-money at ye«end.

6  Mr. Mair surrendered 363,636 SARs, effective Decentii, 2012

7. Represents the grant date fair value of the S&Rsputed in accordance with stock-based compeamsaticounting rules (FASB ASC
Topic 718). A discussion of the SARs awards mafobed in Note 17 to the Corporatia2012 audited financial statements as four
the Corporation’s Form 1B-for the year ended December 31, 2012. The amfouthe SARs awards does not necessarily corresfm
the actual value that will be realized by the remip Under ASC Topic 718, the measurement datedsh settled SARSs is the date of
settlement. Accordingly, liabilities related to Sé&\Bre r-measured at the end of each reporting period settilement

8  These SARs fully vest on February 13, 2C

9 These options vested 25% on the date of isstamt@5% on March 9, 2012, with the balance vestmgdditional 25% on each of
March 9, 2013 and 2014 respective

10 These options vested 25% on the date of issuwaiittethe balance vesting an additional 25% orhedd-ebruary 13, 2013, 2014 and
2015 respectively

11 These options vested 25% on the date of issummt@5% on each of March 11, 2011 and 2012 welbtiance vesting on March 11,
2013.

OPTION EXERCISES AND STOCK VESTED

The following table sets forth certain informatimgarding options and stock awards exercised asteédgerespectively, during 2012 for the
persons named in the “Summary Compensation Table/ex

Option Awards

Number of Shares Acquired ol Value Realizec
Exercise on Exercise
NEO Name #) ($)
Thomas G. Mait — —
Samuel T. Coetze? — —
John A. Labate 125,00( 50,42
Roger Palme#* 4,33¢ 2,57¢

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

Mr. Mair resigned as President and Chief Execu@i¥ficer of the Corporation effective December 3212.

Mr. Coetzer was appointed President and Chief BikexOfficer of the Corporation effective Januar2013.

Mr. Labate resigned as Chief Financial Officerrod Corporation effective January 31, 2C

Mr. Palmer was appointed Chief Financial Offiokthe Corporation effective January 31, 2012. &ffe January 7, 2013, Mr. Palmer
resigned as Chief Financial Officer of the Corporaand Mr. Swinoga was appointed as Chief Findi@ffcer.

A WN P
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE -IN-CONTROL

As described under “Compensation Discussion andyAisa—Elements of the Executive Compensation Progréhe Corporation or a
subsidiary has entered into employment agreemeitisthe following Named Executive Officers: Messtmetzer, Palmer, HigsoBmith anc
Wasel. For purposes of this discussion, “Corporédtghall refer to the Corporation or any subsi@iaras applicable. These employment
agreements provide for payments and other bengdiia a termination without “cause” as defined inrsemployment agreements or upon a
“Termination Upon a Change in Control” as definediich employment agreements.

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

Upon termination without “cause” the Corporatiomalsipay to a NEO Accrued Compensation plus severaompensation as described in
“Compensation Discussion and Analysis—ElementhefiExecutive Compensation Program.” As a condii@tedent to receipt of
severance compensation, the NEO must sign a coempsaie release of all claims against the Corpanadind all related entities and
individuals. All stock options granted to a NEO bee immediately exercisable and vested and remxaircisable for a period of 12 months
(or such other period as determined by the Compiens@ommittee) from the date of termination withteause.” All SARs granted to the
NEO under the SARs Plan may be exercised for 38 ttapwing such termination withot‘cause”, but only to the extent such SARs were
vested and the NEO was entitled to exercise thesS#tkhe date of termination.

Upon a “Termination Upon a Change in Control” ther@ration shall pay to a NEO Accrued Compensagtios Change in Control
severance compensation as described in “Compendaiscussion and Analysis—Elements of the Execu@ieenpensation Program.” As a
condition precedent to receipt of Change in Corgeslerance compensation, the NEO must sign a ctvepse/e release of all claims against
the Corporation and all related entities and irdiials. The Corporation will also provide the NEQhnautplacement services, the cost of
which shall not exceed an amount equal to 10% ci sdficer’s then current base salary. All stock options gmaubd the NEO under the Stc
Option Plan become immediately exercisable andedesihd remain exercisable for a period of 12 mouagims a “Change in Control.” All
SARs granted to the NEO under the SARs Plan bec@sted and exercisable. Mr. Higson-Smith may atserttitled to receive tax gross-up
payments.

Listed below are the terms of such payments anchatsts regarding the amounts for each of the NERishwould have been payable had
such termination occurred on December 31, 2012.

Samuel T. Coetzer

Termination withot Termination Upon
Retiremen cause Change in Contrc Method of Paymel
Accrued Compensation $ 35,86: $ 35,86 $ 35,86° Lump Sun
Severance Compensati N/A $ 772,78! $ 1,554,70 Lump Sun 2
Total $ 35,86 $ 808,65 $ 1,590,57
Roger Palmer?
Termination withou Termination Upon
Retiremen’ cause Change in Contrc Method of Paymel
Accrued Compensation $ 42,62¢ $ 42,62¢ $ 42,62¢ Lump Sun
Severance Compensati N/A $ 425,95( $ 834,28 Lump Sun 2
Total $ 42,62¢ $ 468,58t $ 876,91!
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Bruce HigsonSmith

Termination withou Termination Upon
Retiremer cause Change in Contrc Method of Paymel
Accrued Compensation $28,71« $ 28,71« $ 28,71« Lump Sun4
Severance Compensati N/A $ 468,45: $ 936,19: Lump Sun 24
Total $28,71« $ 497,16¢ $ 964,90t
S. Mitchel Wasel
Termination withot Termination Upon
Retiremer cause Change in Contrc Method of Payme!
Accrued Compensation $32,13: $ 32,13 $ 32,13¢ Lump Sun
Severance Compensati N/A $ 348,29: $ 704,22! Lump Sun
Total $32,13: $ 380,42 $ 736,35¢

1 Mr. Coetzer’s severance payments are calculaeddon his employment agreement as ExecutiveRfesident and Chief Operating
Officer of the Corporation. Effective January 1130Mr. Coetzer was appointed President and Chiettive Officer of the
Corporation.

2 A portion of the Severance Compensation may tiehwid by the Corporation and paid on the six mamhiversary of the NEO’s
termination in order to comply with Section 409Atbé Internal Revenue Code of 1986, as amer

3 Mr. Palmer resigned as the Chief Financial Offiokethe Corporation effective January 7, 2(

4  May be subject to tax grc-up.

DIRECTOR COMPENSATION

The following table discloses the cash, equity alsand other compensation earned, paid or awaaddatie case may be, to each of the
Corporation’s non-executive directors during thleedil year ended December 31, 2012.

Fees Non-Equity All Other
Earned or Incentive Plan ~ Compensatior
Stock Option/SARs
Paid in Awards Compensatior (including
Cash Awards DSUs) Total
Director Name Year $) $) $) $) $)?! $)
James Askew 201z 10,00 — — — 110,008 120,00t
Robert Doyle 201z 15,00¢ — — — 110,008 125,00t
Tony Jenser 201z — — 83,060 — 59,5857 142,64!
lan MacGrego 201z 10,00¢ — — — 110,008 120,00¢
Michael Martineat® 2012 2,500 — — — 41,2530 43,75¢
Craig J. Nelsel 201z 5,000 — — — 110,008 115,00t
Christopher Thompsat? 2012 — — 758,92(13 — 170,01214  928,93:
William L. Yeates 201z 65,0005 — — — 55,0046 120,00

1 The Award Market Value is based on the volumegivieid average trading price of the Common SharéseoNYSE MKT for the 20
days immediately preceding the Award D:

2 This amount represents committee fees paid in wastich director

3 For 2012, Mr. Askew elected to receive 100% ofdirector’s retainer in DSUs. Grants of approxiehafl6,881, 24,258, 13,987 and
15,990 DSUs were made on April 30, 2012, July 13,22 October 12, 2012 and January 14, 2013 at aard\iMarket Value of $1.63,
$1.13, $1.97 and $1.72 respectively. The DSUs grhah January 14, 2013, were for the director cowsgion earned for the quarter
ending December 31, 201
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For 2012, Mr. Doyle elected to receive 100% afdirector’s retainer in DSUs. Grants of approxiehai 6,881, 24,258, 13,987 and
15,990 DSUs were made on April 30, 2012, July 13,22 October 12, 2012 and January 14, 2013, atvward\Market Value of $1.63,
$1.13, $1.97 and $1.72 respectively. The DSUs grthah January 14, 2013, were for the director corsgion earned for the quarter
ending December 31, 201

Mr. Jensen was appointed as a director on Jun2012,

Grant of 100,000 stock options was made on Jun2d1®, at an exercise price of $1.25 and a fairevaf$0.83 per Common Share. .
options vested and were exercisable upon the tiardof. Exercise prices are based on the closieg pn the TSX, in Canadian
dollars, on the day before the grant of the stquioas. The exercise price has been convertedlro dollars based on the Bank of
Canada noon rate of exchange on the day of the.(

For 2012, Mr. Jensen elected to receive 100%sadinectors retainer in DSUs. Grants of approximately 4,43987 and 15,990 DS!
were made on July 13, 2012, October 12, 2012 amgaidp 14, 2013, at an Award Market Value of $181B97 and $1.72 respectively.
The DSUs granted on January 14, 2013, were foditleetor compensation earned for the quarter enDegember 31, 201

For 2012, Mr. MacGregor elected to receive 100%i®director’s retainer in DSUs. Grants of appneately 16,881, 24,258, 13,987
and 15,990 DSUs were made on April 30, 2012, JB)\2012, October 12, 2012 and January 14, 2018 award Market Value of
$1.63, $1.13, $1.97 and $1.72 respectively. The ®@idnted on January 14, 2013, were for the directmpensation earned for the
guarter ending December 31, 20

Mr. Martineau did not stand for-election at the Corporati’s 2012 annual general meeting of shareholt

For 2012, Mr. Martineau elected to receive 1@¥%is director’s retainer in DSUs. Grants of apjmately 16,881 and 12,129 DSUs
were made on April 30, 2012 and July 13 2012, adward Market Value of $1.63 and $1.13 respectiv

For 2012, Mr. Nelsen elected to receive 100%imtlirector’s retainer in DSUs. Grants of approxiety 16,881, 24,258, 13,987 and
15,990 DSUs were made on April 30, 2012, July 13,22 October 12, 2012 and January 14, 2013, ateard\Market Value of $1.63,
$1.13, $1.97 and $1.72 respectively. The DSUs grhah January 14, 2013, were for the director corsgion earned for the quarter
ending December 31, 201

Effective December 31, 2012, Mr. Thompson resigas Chairman of the Board. Mr. Tim Baker was appd Executive Chairman of
the Board on December 13, 20

On February 13, 2012 a onetime grant of 400s86€k options was made to Mr. Thompson at an eseqmiice of $2.02 and a fair value
of $1.2473 per Common Share. All options vestedvamie: exercisable upon the grant thereof. Exemmises are based on the closing
price on the Toronto Stock Exchange, in Canadidiaidy on the day before the grant of the stockomgt The exercise price has been
converted into U.S. dollars based on the Bank afa@la noon rate of exchange on the day of the gbanfanuary 4, 2013, in
connection with relinquishing his Chairman positi@inris Thompson surrendered 200,000 options fte2012 grant valued at
$249,460. On February 13, 2012 a onetime gran00fl®0 SARs was made to Mr. Thompson at an exepcise of $1.98 and a fair
value of $1.30 per Common Share. All SARs vestr atiree year period. On January 4, 2013, in ocdiorewith relinquishing his
Chairman position, Mr. Thompson surrendered 100¢i@Bese SARs

For 2012, Mr. Thompson elected to receive 100%sodirector’s retainer in DSUs. Grants of appnaately 26,089, 37,490, 21,616 and
24,711 DSUs were made on April 30, 2012, July 13,22 October 12, 2012 and January 14, 2013, atveard\Market Value of $1.63,
$1.13, $1.97 and $1.72 respectively. The DSUs grhah January 14, 2013, were for the director cowsgion earned for the quarter
ending December 31, 201

This amount represents committee fees paidsh aad 50% of the director’s retainer paid to Meates, which he elected to receive in
cash.

For 2012, Mr. Yeates elected to receive 50%ofiltector’s retainer in DSUs. Grants of approxieta8,440, 12,129, 6,993 and 7,995
DSUs were made on April 30, 2012, July 13, 2012pBer 12, 2012 and January 14, 2013, at an Awandéd&/alue of $1.63, $1.13,
$1.97 and $1.72 respectively. The DSUs grantechonaly 14, 2013, were for the director compensaamed for the quarter ending
December 31, 201:

During the year ended December 31, 2012, the Catiporpaid a total of $1,715,366 to its non-empéogéaectors.

Compensation for the Board is based on the follgwates:

Plus

. $170,000 to the Chairman; a
. $110,000 to the ni-employee directors (excluding the Chairme

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

. $10,000 to the Chair of the Nominating and Corpofateernance Committe
. $10,000 to the Chair of the Sustainability Commitized

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

Directors are also reimbursed for transportatioth @her out-of-pocket expenses reasonably incdmedttendance at Board and committee
meetings and in connection with the performancineif duties as directors.
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The level of director compensation is set by refeesto compensation levels for board members inpemable companies with the objective
of attracting well qualified board members. The amtgayable constitutes compensation for all ses/@ther than those out of the ordinary
course of board membership. The amounts payabR0ft8 will be the same as for 2012 except thaindu2i012 Chris Thompson, the former
Chairman of the Corporation, was awarded a one-gjraat of 400,000 five-year options plus 200,000RSAn return for a three year
commitment to allocate up to three days per wedkofime to the Corporation. Upon resigning froim fiosition as Chairman effective
December 31, 2012, Mr. Thompson surrendered 20@060ch stock options and 100,000 of such SARslithshally, in 2012 the
Corporation provided health care coverage to Morfipson.

Effective January 1, 2013, Mr. Baker became Exgeufihairman of the Board and was granted 500,0€06repunder the Stock Option Plan,
one-third of which vested on the grant date andtbird of which will vest on the first and secomhéversaries of the grant date. During
2013, Mr. Baker will receive annual compensatio$2®0,000, which will, at Mr. Baker's election, payable in cash or DSUs under the
Corporation’s DSU Plan.

The Corporation’s Stock Option Plan provides farcdétionary grants of stock options to directorgtBgrants may be made upon a direstor
appointment or from time to time thereafter. Sequiy Compensation Plan Information — Stock Op#dan” for a summary of the Stock
Option Plan.

The Corporation has established a policy that regudirectors own a minimum number of Common Shé@&ectors may satisfy the policy
by owning either Common Shares or DSUs. The Cotjmora DSU Plan provides for directors to electageive all or part of their director
retainers in DSUs. DSU’s may be redeemed for daelpmon Shares or a combination of both. See “Edhitinpensation Plan Information —
Deferred Share Unit Plan” for a summary of the DSah.

The Corporation’s SARs Plan provides for discredigrngrants of SARS to provide incentive compensatiased on the appreciation in value
of the Common Shares over a specified period dof ti&ee “Equity Compensation Plan Information — 8tgpreciation Rights Plan” for a
summary of the SARs Plan. During 2012, Mr. Thomps@as the only non-executive director to receive SAR

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee is responsible for éskabg and administering the compensation philbgopolicies, and plans for the
Corporation’s non-employee directors and execuifieers.
The Compensation Committee hereby reports as fetlow

1. The Compensation Committee has reviewed and disdubgs*Compensation Discussion and Anal” with management; ar

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

Submitted by the Compensation Committee:

Craig Nelsen, Chair
Christopher Thompson
William Yeates

AUDIT COMMITTEE REPORT

The Audit Committee has reviewed and discussed mahagement of the Corporation the audited findistédements of the Corporation for
the fiscal year ended December 31, 2012 (the “Addiinancial Statements”).
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The Audit Committee has discussed with Pricewatesh@oopers LLP, independent accountants for thpaZation since 1994, the matters
required to be discussed by Statement on Audittagdards No. 61.

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

Based on the reviews and discussions describedeabmr Audit Committee recommended to the BoartttieAudited Financial Statements
be included in the Corporation’s Annual Report @nrr 10-K for the year ended December 31, 2012iliogfwith the SEC.

Submitted by the Audit Committee:

William Yeates, Chair
lan MacGregor
Robert E. Doyle

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

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

Board of Directors

The current Board comprises nine directors, eifilmtteom are independent by virtue of their not hgvéndirect or indirect material
relationship (as defined under applicable law agliations) with the Corporation and under the jrehelence standards of the NYSE MKT
LLC Company Guide. Mr. Coetzer is the Corporatiddtesident and Chief Executive Officer and, acaeaglyi, is not independent.

Of the current Board members,

Mr. Askew is a director of International Mining aRthance Corporation, Evolution Mining Ltd, OceamddzCorporation, lvanhoe Australia
Ltd. and Asian Mineral Resources Limited.; Mr. Balsea director of Pacific Rim Mining Corp., Ant@fasta plc, and Augusta Resource
Corporation; Mr. Doyle is a director of Gran Colomisold Corp. (formerly Medoro Resources Ltd), Malay Resources Corporation,
Detour Gold Corporation, and NXA Inc.; Mr. Jensemidirector of Royal Gold, Inc.; Mr. Nelsen isieedtor of Avanti Mining Inc.; and

Mr. Thompson is a director of Teck Resources Lithit8eosynfuels, Inc. and Jacobs Engineering GroopHach of these companies, except
International Mining and Finance Corporation and§@fuels, Inc. is a reporting issuer or equivaler@anada or another jurisdiction.

The Board follows the practice at each regularhyesitiled Board meeting of having a discussion irmglonly the independent directors in
the absence of management at which the indepeddentors have the opportunity to raise any mattey believe merits or requires
discussion. In addition, the Board held one mesdtirg012 attended by only the independent directors

Mr. Tim Baker has served as Executive ChairmamefBoard since January 1, 2013. As disclosed altavis, an independent director. The
Executive Chairman’s duties are described beloWPasition Descriptions”. Having an independent BExa® Chairman enables non-
management directors to raise issues and concarBoard consideration without immediately involyimanagement. The Executive
Chairman also serves as a liaison between the Boatdenior management.

Each director attended all Board meetings heldit22and each director attended all meetings of Cittexs of which he is a member.
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Board Mandate

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

The Board establishes overall policies and starsdfandthe Corporation. The Board expects managetoestanduct the business of the
Corporation in accordance with the Corporation’gaing strategic plan as adopted by the Board. Tderdregularly reviews management’s
progress in meeting these expectations. The Bgatdgt informed of the Corporatianoperations at meetings of the Board and its caiae:
and through reports and analyses and discussidhswainagement. The Board normally meets five tiengsar in person, with additional
meetings being held as needed. In 2012, there avirtal of five meetings of the Board.

The following is a summary of how the Board deailthwnatters pertaining to strategic planning, nsknagement, communication and
internal control systems, management and succession

. Each year the Board reviews and approves plarasegmptions and detailed monthly budgets foraheviing year and annual
projections for the following four years. The Boandnitors performance against budget through repmplty management in the
form of monthly reports and Board pape

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

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

. The Board periodically reviews the integrity of fierporatior s internal control and management information sgst

. The Board annually considers the overall perfaroean all key areas to identify those areas whddtional skills may be
required and to consider the measures requiredsiare sufficient management depth for the ongoiagagement of the
Corporation in the event of the loss of any key rhera of the Corporati’s executive management tec

. The Board periodically reviews all key policiegluding the environmental and safety policies aeldpy the Corporation and its
affiliates and has established policies on safaiyymunity relations and environme

The Board has adopted policies to assure effecsgnf management information systems includingigslon corporate control with resp
to annual budgets, financial and budget reportjyities reporting, acquisitions and dispositiofigssets, joint ventures, spending
authorities, contracts and investment banking sesvi

Therefore, in addition to those matters that mydaiv, be approved by the Board, the Board apprau@®ng other things, the terms of all
significant acquisitions and dispositions of thenemal properties of the Corporation and its subsiés as well as joint venture agreements on
such properties. Operating and capital budgetsratpaire the Board's approval. The Board receivestily reports on operational, financial
and business development matters. Finally, beaafube Board's relatively small size and significardustry experience, management is
able to liaise regularly with the Board to discagsl seek approval for various activities.
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Position Descriptions

Under the position description adopted by the Botirel Executive Chairman is responsible for runriregBoard effectively; working with
the Chief Executive Officer and scrutinizing higfpemance and that of the Board; attending all catte® meetings; reviewing on a regular
basis the Company’s financial and operating peréorce; and participating in the hiring of senior@xeses. The Executive Chairman also
has responsibility for overseeing the developmedtimplementation of corporate strategy and effecshareholder and investment
community relations.

The Board has adopted a position description feiQbrporatiors President and CEO. While no specific positiorcdpton has been adopt
for the chairs of each of the Corporation’s foangting committees, namely the Audit, Compensatitominating and Corporate Governance
and Sustainability Committees, each chair is resjptm for ensuring that the Committee over whictphesides properly discharges the
obligations imposed by its charter (available faagection on the Corporation’s website at www.gsny; interfacing with management and
making required recommendations to the Board. ttiquar, the Chairman of the Audit Committee ispensible for a number of matters,
such as communication with the Corporation’s audito accordance with the SEC and the United Staelsanes-Oxley Act of 2002

(“SOX") requirements to which the Corporation idfct.

Orientation and Continuing Education

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

Management believes that each member of the cuBeamd has the basic skills and knowledge requivddnction effectively as a director
the Corporation and that the individual skills @&axberience possessed by individual Board membersanplementary to achieving a Board
that can supervise the Corporati®ihusiness in a manner responsive to the intesésibstakeholders and in a responsible and dthieaner
Board candidates are selected based on the passe$such basic and complementary skills.

The chair of the Nominating and Corporate Govereddemmittee has a specific responsibility to ensluaé Board members are kept up to
date on corporate governance matters, and thetaiséother business interests are such as to tkeap abreast of corporate developments
generally and those in the gold mining industrpanmticular. For this purpose, Board members magitsvio the Corporation’s production
facilities in Ghana in the course of which Boardnmbers have had full opportunity to inspect the ©aaion’s assets and to interface with all
levels of management and with local stakeholders.

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

. a Business Conduct and Ethics Policy (the “Pd&)igghich applies to the Corporation, its subsidéaridivisions and affiliates and
which reaffirms that the observance of applicable &nd ethical business conduct wherever the Catipardoes business must
the guiding principle. The Corporation’s ExecutWiee President and CFO (the “Compliance Offices’yésponsible for
monitoring compliance with the Policy and for commiaating the Policy to employees. Employees arésadvthat they have a
duty to report any known or suspected violatiothef Policy, including any violation of the laws]es, regulations or policies that
apply to the Corporation. Employees are to repachsviolations to their supervisor, the Complia@fécer, or by following the
procedures set out in the Corporation’s Whistlelg@oRolicy. It is ultimately the Boarsl'responsibility to monitor compliance w
the Policy. The Board, through its Audit Committesyiews the Policy annually to ensure that it cbespwith legal requirements
and is in alignment with best practices. The Bdws not granted any waiver of the Policy. Accortiingo material change report
or other notice has been required or fil
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. a Code of Ethics for Directors, Senior Executivel Financial Officers and Other Executive Officat®pted pursuant to
Section 406 of SOX and the rules of the NYSE MKPptovide written standards of guidance to the a#@dindividuals for honest
and ethical conduct and compliance with applicdédole This Code of Ethics requires that individuedsered by its provisions
report suspected violations to either of the Chairraf the Board or the Executive Vice President@R@, in his capacity as
Compliance Officer, and that the Board take appat@raction on any such reports. Amendments of vaaiders granted under,
the Code of Ethics will be disseminated on the Gapon’s website (www.gsr.com). The Board hasgranted any waiver of the
Policy. Accordingly, no material change report tites notice has been required or fil:

. a Policy on Insider Trading and Reporting whichrmdates all appropriate trading restrictions onGbgporation’s shares to which
directors, officers, employees and others are stbjeder applicable law and as a matter of corpgpaticy; anc

. a Whistleblower Policy whereby employees are megito report concerns, anonymously if the indistiso chooses, to any
member of management or the Audit Committee reggrdi) possible violations by employees or otherspns of legal or
regulatory requirements or internal policies relgtio accounting standards and disclosures; (gyial accounting controls or
matters related to the internal or external aufdihe Corporation’s financial statements; (iii) ggties law compliance; and
(iv) other matters pertaining to fraud against shatders. The Audit Committee is responsible falithg appropriately with all
such reports

As a matter of policy, the Board is required torapp the holding by any director or officer of aabd or executive position of another
company creating a potential business or legallicbafffecting that individual’s ability to proparicarry out his duties and serve the
Corporations$ best interests. As a matter of law, Board meméersequired to disclose material interests ippsed transactions, after whi
the Board determines the propriety of the affeted/idual participating in either or both of dissgion and voting, whether or not otherwise
entitled to do either or both.

Nomination of Directors

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

Compensation of Directors

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

Board Leadership Structure and Role in Risk Oversigt

The Board oversees the risks involved in the Carfpamn’s operations as part of its general overdighttion, integrating risk management
into the Corporation’s compliance policies and pahres. While the Board has the ultimate overgiggponsibility for the risk management
process, the Audit Committee and the Compensatamriittee have certain specific responsibilitieatiah to risk management. Among
other things, the Audit Committee, pursuant tacharter, addresses company policies with respattk@ssessment and risk management,
and reviews major risk exposures (whether finanoipérating or otherwise) and the guidelines anitips that management has put in place
to govern the process of assessing, controllinghaniag and reporting
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such exposures. In addition, when recommendingedbard appropriate compensation for executivieer§, the Compensation Committee
considers the nature, extent and acceptabilitys&Erthat the executive officers may be encouragedke by any incentive compensation.
Board also satisfies its risk oversight responigybihrough full reports by each committee chagasling the committee’s considerations and
actions, as well as through regular reports diyfetim officers responsible for oversight of pautar risks within the Corporation.

Board Committees

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

i)  Audit Committee

The Audit Committee is currently comprised of Mas&Villiam Yeates (Chair), Robert E. Doyle and MacGregor. The Board has
determined that each of the members of the Audih@itee is financially literate, is an unrelatediside member with no other affiliation
with the Corporation and is independent as defmethe NYSE MKT LLC Company Guide. The Board hatedained that Mr. Doyle and
Mr. Yeates are “audit committee financial expegs”defined by the SEC. Mr. Yeates, a certified jpuatcountant, is currently an audit
partner with Hein & Associates LLP, a public accting firm. Mr. Yeates previously served as Hein'atidnal Director of Auditing and
Accounting and has over 35 years of experience wgnkith public companies. Mr. Doyle, a chartered@untant since 1980, has served as
Chief Financial Officer of numerous public companiating as far back as 1982. Mr. MacGregor hasiderable experience reviewing and
understanding financial statements in connectidh milblic securities offerings, mergers and actjoiss and has served as a member of :
committees including those of the Corporation, Asiineral Resources Limited and the St. Lawrenca®g Management Corporation.

The primary duties and responsibilities of the A@bhmmittee, as set out in its charter, are to se@the financial reporting process, the
system of internal control, the audit process teelgarty transactions, compliance with the Corfiang codes of ethics, compliance with the
Corporation’s Whistleblower Policy and the Corpamats process for monitoring compliance with laws agglitations. The Audit Committ

is responsible for the appointment, compensatietention, termination and oversight of the workhef independent auditor. In performing
duties, the Audit Committee maintains effective king relationships with the Board, management &edetxternal auditors. To effectively
perform his role, each committee member must olaathmaintain an understanding of the detailedarsipilities of committee membership
as well as the Corporation’s business, operatiodsiaks. In addition, the Audit Committee recommi&to the Board for approval the annual
and quarterly financial statements, the annualcaradterly reports and certain other documents reduy regulatory authorities. In
connection with risk assessment, the Audit Commiteviews major financial, operating and other gggosures and the guidelines, policies
and insurance that management has put in placevierig the process of assessing, controlling, magagimd reporting such exposures. The
Audit Committee met four times in 2012.

i) Compensation Committee

The Compensation Committee is currently compridedessrs. Craig Nelsen (Chair), Christopher Thompaod William Yeates each of
whom has been determined by the Board to be atatede outside member with no other affiliationtwihe Corporation and independent as
defined by the NYSE MKT. The Compensation Commijttetject to Board approval and as set forth ich@rter, supervises the evaluation
and determination of compensation of executivecef, sets corporateide policy with respect to compensation and bésedind administe
the Stock Option Plan (except with respect to gramhon-employee directors), the Stock Bonus RlenPSU Plan and the SARs Plan. The
Compensation Committee also oversees the deta#etbslure requirements regarding executive compemsal he Compensation Commitl
met four times in 2012.
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iii)  Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commigteaiirently comprised of Messrs. lan MacGregor {GhRobert E. Doyle and
Christopher Thompson. Each member of the NominatimyCorporate Governance Committee has been detetiiny the Board to be an
unrelated, outside member with no other affiliatiith the Corporation and independent as definethbyNYSE MKT. The Nominating and
Corporate Governance Committee, as set forth ichigster, advises and makes recommendations ®aael concerning all corporate
governance issues, including: Board and committesdiction, composition, size and remuneratiorgmibn and implementation of policies
designed to ensure that the Corporation follows$ pesctices in corporate governance; and oversifbbmpliance with legislation, rules,
regulations and guidelines enacted and adopteadbgrgments, securities regulators and stock ex@satgwhose jurisdiction the
Corporation is subject. In addition, the Nominatargl Corporate Governance Committee performs anauappraisal of the performance of
the Board, its committees, each director and theréand committee chairs (see “Assessments” belbiid.Nominating and Corporate
Governance Committee met two times in 2012.

The Nominating and Corporate Governance Commigteesponsible for the assessment of the effectbgeard contribution of the Board, its
committees and individual directors. The Nominatamgl Corporate Governance Committee annually revtee overall performance of the
Board and its committees based on a number ofragtoluding the Board' performance in meeting the challenges that fdue€orporatiol
over the previous 12 month period, the Board'sti@tghip with management, and the overall effectdéss of the Board and its members.

The Nominating and Corporate Governance Committe®gically reviews the adequacy and form of congagion of directors in relation to
the responsibilities and risks involved in beingedfective director. See “Compensation of Direct@isove.

The Nominating and Corporate Governance Committedsio responsible for supervising the nominatiameess including identifying and
recommending nominees to the Board for eventuglqwal as candidates for election as directorseaatimual meeting of shareholders. The
Nominating and Corporate Governance Committee densicandidates for Board membership who are stegjbg members of tt
Nominating and Corporate Governance Committee r@bard members, members of management and shdezbalf the Corporation. On
the Nominating and Corporate Governance Commitéaddentified prospective nominees for directorstiip Board is responsible for
selecting such candidates. The Nominating and Catpd&overnance Committee seeks to identify direzadidates with solid business and
other appropriate experience and expertise, haeigard for the nature of the Corporati®business and the current composition of the B
and commitment to devoting the time and attentiecessary to fulfill their duties to the Corporation

While the Corporation has not prepared a formagudiity policy with respect to evaluating nomineasdirector positions, the Nominating
and Corporate Governance Committee’s charter ieslugneral factors to be considered in evaluatiprgspective candidate to the Board,
which factors include (i) the extent to which tlendidate will enhance the objective of having dsexwith diverse viewpoints, and

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

The Nominating and Corporate Governance Commitseconsiders the independence of directors ompiatedirectors.

Shareholders wishing to recommend a director canelith serve on the Board may do so by providingemrnotice to the Chair of the
Nominating and Corporate Governance Committee, &@oftar Resources Ltd., 150 King Street West, SienAinancial Tower, Suite 120
Toronto, Ontario, Canada M5H 1J9, that identiftess ¢tandidate, provides appropriate biographicalbam#tground materials, evidences the
nominating shareholder's Common Share ownershipjrasiudes a written signed statement of the caatdidAssuming that the appropriate
information and materials are received in a tintaBnner, candidates recommended by shareholdersendi/aluated against the criteria
outlined above. A complete copy of the procedundset followed by shareholders who wish to recomnirettor candidates is available on
the Corporation’s website at www.gsr.com.

-33-



Table of Contents

iv)  Sustainability Committee

The Sustainability Committee is currently composétiessrs. Tony Jensen (Chair), Robert Doyle araigOxelsen. Each member of the
Sustainability Committee has been determined byBthead to be unrelated, an outside member withtheraffiliation with the Corporation
and independent as defined by the NYSE MKT. Theary purposes of the Sustainability Committee arassist the Board in its oversigh
exploration, development and operating risk, intlgdssues related to geological, mining, metalltalj community relationships, health,
safety and environmental matters. The responsdslaf the Sustainability Committee include, amottters: reviewing with management the
Corporation’s goals, policies and programs relativexploration, development and operational msitteaking enquiries of management
concerning the establishment of appropriate paiggstems, standards and procedures for all teadhdievelopment and operating activities,
and compliance with applicable laws and standafdemporate conduct; reviewing with managementabsessment, reduction and mitiga
of technical risk; reviewing with management thek ranalysis of any proposed new major exploratigwelopment or operating activity; and
reviewing with management the Corporation’s reagfrderformance on community relationships, healgtiety and environmental matters,
along with any proposed actions based on the regfgpdrformance. The Sustainability Committee met times in 2012.

Assessments

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

Shareholder Communications

The Corporation believes that it is important tamtein good shareholder relations. The Board wilegappropriate attention to all written
communications that are submitted by shareholderg.shareholder wishing to send communicationfi#éoBoard, or a specific committee of
the Board, should send such communication to trexlitive Vice President and Chief Financial Offiokthe Corporation by email to
jswinoga@gsr.com or by mail to Board of Directar® Chief Financial Officer, Golden Star Resourcts, 150 King Street West, Sun Li
Financial Tower, Suite 1200, Toronto, Ontario, GEni5H 1J9. All communications shall state the tgpd amount of the Corporation’s
securities held by the shareholder and shall glesigte that the communication is intended to la@eshwith the Board, or if applicable, witt
specific committee of the Board. The Executive gesident and Chief Financial Officer shall fordvall such communications to the Bo
or the specific committee, as appropriate.

Director Attendance at Shareholder Meetings

It is the Corporation’s policy that the directottead annual shareholders meetings. With the eiarept Mr. Martineau, all of the then
directors of the Corporation attended the 2012 ahgeneral meeting of shareholders.

Additional Disclosure Relating to Directors

To the knowledge of the Corporation, no proposeeatior of the Corporation is or has been, withim ldst 10 years, a director, chief
executive officer or chief financial officer of ampmpany that (a) was subject to a cease tradendasorder or an order that denied the
relevant company access to any exemption underigesuegislation, for a period of more than 3Msecutive days, that was issued while
he/she was acting in the capacity of director, foatsecutive officer or chief financial officer diat company; (b) subject to a cease trade or
similar order or an order that denied the relexampany access to any exemption under securitigsldéion, for a period of more than 30
consecutive days, that was issued after he/shed¢adbe a director, chief executive officer oreliinancial officer and which resulted from
an event that occurred while he/she was actingahdapacity; (c) subject of, or a party to, andigial or administrative order, judgment,
decree or finding, not subsequently reversed, sutggbor vacated, relating to an alleged violatibi)anail or wire fraud in connection with
any business entity or (ii) federal or state se@s; commodities, banking or insurance laws agdlegions, or any settlement to such actions
(not including settlement of a civil proceeding amgrivate parties); or (d) subject to any discigty sanctions or orders imposed by a stock,
commodities or derivatives exchange or other sajfitatory organization.
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Moreover, to the knowledge of the Corporation, nappsed director is or has been, within the lasyddrs, (a) bankrupt, made a proposal
under any legislation relating to bankruptcy olirency, or became subject to or instituted anygeedings, arrangement or compromise
creditors, or had a receiver, receiver managemgstde appointed to hold his/her assets; or (leatdr or executive officer of any company
that, while he/she was acting in that capacitywyitiin one year of his/her ceasing to act in ttegiacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy omirsncy or was subject to or instituted any proaegsl arrangement or compromise with
creditors or had a receiver, receiver managerstee appointed to hold its assets, except foioll@ving:

lan MacGregor, a director of the Corporation, sdrseveral years ago as a director of Canadian 8itdjig and Engineering, a private
Canadian company that became subject to the ComgaBieditors Arrangement Act and subsequently naadassignment in bankruptcy
after failing to achieve a successful restructuptan.

PRINCIPAL ACCOUNTING FIRM FEES

The Corporation incurred the following fees fonsees performed by its principal accounting firmmicBwaterhouseCoopers LLP, during
fiscal years 2012 and 2011

Audit Related

Year Audit Fees Fees Tax Fees All Other Fees Total
2012 $564,55: $ 61,50( $ 76,93( $ 9,781 $712,76!
2011 $498,74! $ 186,26 $124,41¢ $ 14,56( $823,98t

Audit related fees included review of the Corpamals quarterly financial statements. Tax relatessfimclude assistance in filing annual tax
returns and tax planning. Other fees were predamiyeelated to review of documents required far Hale of common shares and for review
of annual reports filed with government agenciethaUnited States and Canada.

In 2012 and 2011, 100% of our auditor’s fees wemraved pursuant to the provisions of 17 CFR 210(@Q07)(i)(C). There were nil hours
expended on the principal accountarghgagement to audit our financial statementthtoyears ended December 31, 2012 and Decemb
2011 that were attributable to work performed bgspas other than the principal accountant’s fulletj permanent employees.

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

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

The Audit Committee has established a policy reqgipre-approval of all audit engagement letteid faes for all auditing services
(including providing comfort letters in connectiaiith securities underwritings) and all permissibén-audit services performed by the
independent auditors. Such services may be appmiva@dneeting or by unanimous written consent efAhdit Committee, or the Audit
Committee may delegate to one or more of its mestier pre-approval of audit services and permissibh-audit services provided that any
pre-approval by such member or members shall keepted to the Audit Committee at each of its scleetomeetings.

INDEBTEDNESS OF DIRECTORS AND OFFICERS

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

Compensation Committee Interlocks and Insider Partipation

Messrs. Craig Nelsen, lan MacGregor and Williamtgésavere members of the Compensation Committe812,2all of whom are
independent, non-management directors. None dftimpensation Committee members has served asieeradf employee of the
Corporation. None of the Corporation’s executivicefs has served as a member of a compensatiomittaa or board of directors of any
other entity which has an executive officer serviisga member of the Corporation’s Board of Dirextor

Transactions with Related Persons

The Corporation has adopted a written policy fer eview of transactions with related persons. gdieey requires review, approval or
ratification of transactions exceeding $120,00&rich the Corporation is a participant and in whéctirector, executive officer, a significant
shareholder or an immediate family member of anthefforegoing persons has a direct or indirecenmtinterest.

No related person of the Corporation, nor any dasoor affiliate of a related person, has hadmayerial interest in any transaction
proposed transaction which has materially affectedould materially affect the Corporation or arfyite subsidiaries, nor has any director of
the Corporation been involved, directly or inditgcin any business or professional relationshifhwine Corporation in connection with the
provision by the director or the Corporation of pecty, services or financing to the other sincauday 1, 2012 other than as set forth herein.

Additionally, no person who has been a directooféicer since January 1, 2012, nor any proposeetthr, nor any of their associates or
affiliates, have any material interest, directratifect, in the matters to be acted upon at thetiMigeEach quarter, the Chief Financial Officer
issues a “Commitments, Contingencies and Acquisitidecklist to the CEO, CFO, Chief Operating Officeenior Vice President, Corpor
Strategy and Vice President, Exploration, which infngssigned and returned to inquire if there haaenbany related party transactions for the
quarter.

In addition, on an annual basis, the Corporatitegsl counsel prepares Directors and Officers (“D&Questionnaires and submits the
guestionnaires to all directors and officers of@wporation. The D&O questionnaires are reviewgthle Chief Financial Officer to
determine if any payments that would fall undechiisure guidelines have been made to any compaihies would indicate a related party
transaction.

If the Chief Financial Officer determines that amgnsaction could be a related party transacttmntiansaction is brought to the Audit
Committee for review. The Audit Committee deternsimehether a related party transaction can be apgrovnot, based on whether the
transaction is determined to be in, or not incdesiswith, the best interests of the Corporatiod i shareholders.

Relationships

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

The Nominating and Corporate Governance Commigteesponsible for annually reviewing and reportmthe Board on business activities
of each Board member including their employmerdgewice to any other companies to assure that patteonnflicts are clearly understood
avoided. Potential conflicts include the relatiapshif any, between each of the directors anddbiporation and its management, and any
involvements of any of the directors (including ntesrship on other boards of directors) which coutgijtor may result in, a conflict of
interest.
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During 2012, the Corporation obtained legal seiwitem a legal firm to which a director, Mr. Mac@uoe, is counsel. The total value of all
legal services provided was approximately $670,000MacGregor did not personally perform any leggitvices for the Corporation during
2012 nor did he benefit directly or indirectly frqgayments made by the Corporation for the senpeeformed by the firm.

PARTICULARS OF MATTERS TO BE ACTED UPON

To the knowledge of the Board of the Corporatitwe, dnly matters to be brought before the Meetiegtlae following items:
a) Report to Shareholders

The Board of the Corporation has approved all efitfiormation in the Report to Shareholders thabagpanies this Management Informas
Circular, including the audited consolidated finahstatements delivered therewith for the fisczdyended December 31, 2012. No vote will
be taken regarding the Report to Shareholders.

b) Election of Directors

The term of office of the current directors of tberporation will expire at the Meeting or when thaiccessors are duly elected or appointed.
The Articles of the Corporation provide that themner of directors shall consist of a minimum ofhiand a maximum of 15 directors. The
Board is currently composed of nine directors, foiwhom are resident Canadians. The CorporatiBgtaws require that at least 25% of
directors of the Corporation be resident Canadians.

It is proposed to nominate the eight persons liseddw for election as directors of the Corporatiomold office until the next annual meet
of shareholders or until their successors are edeat appointed pursuant to relevant provisionhie@By-laws of the Corporation or the
Corporation’s governing statute. All such proporethinees are currently directors of the Corporation

It is the intention of the management designeesarified as proxy, to vote for the election of tHefang persons to the Board. Management
does not contemplate that any of such nomineedwilinable to serve as directors; however, if figr @ason any of the proposed nominees
do not stand for election or are unable to senguah proxies appointing management designees will be veit FOR another nominee in
their discretion unless the shareholder has speddi in his proxy that his Common Shares are to be tiheld from voting in the election
of directors . Each director elected will hold office until thext annual meeting of shareholders or until hixessor is duly elected, unless
his office is earlier vacated in accordance with By-laws of the Corporation.

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

Corporation
TIM BAKER

Toronto, Ontario,
Canada
Director

SAMUEL T.
COETZER
Toronto, Ontario,
Canada

Director

ROBERT E.
DOYLE

Toronto, Ontario,
Canada
Director23.

Date of First
Appointment as
Present and Principal Occupation for the Past Fivé&/ears Director

Mr. Baker was appointed Executive Chairman of tbepGration effective January 1, 20 January 1, 2013
Mr. Baker has recently served as the Chief Opeagddifficer and Executive Vice President
of Kinross Gold Corporation from June 2006 to Nobkem2010. Mr. Baker, who earned
his BSc in Geology from Edinburgh University in #9has substantial experience in
operating mines and projects, including project€inle, the United States, Africa and the
Dominican Republic. Prior to working with Kinros®ld Corporation, Mr. Baker served
an Executive General Manager of Placer Dome Chitere he was responsible for the
Placer Dome operations, including at the Zaldivarerxand Kinross-Placer joint venture at
La Coipa as well as the Pueblo Viejo project inEreeminican Republic. Mr. Baker was an
Independent Director of Eldorado Gold Corporatietmieen May 2011 and December
2012, and has been an independent non-executieetbirof Pacific Rim Mining Corp.
since March 2012. Mr. Baker has also been a Diredténtofagasta plc since March
2011; Underworld Resources Inc. from May 2010 twday 2011; Aurelian Resources |
from September 2008 to October 2010 and AugustalRes Corporation since Septem
2008. Mr. Baker’s extensive and ongoing experieaxa director of a wide spectrum of
companies and as an executive of various miningoemies makes him a vital part to the
Board of Directors

Mr. Coetzer was appointed President and Chief BrexOfficer of the Corporation, December 13, 201
effective January 1, 2013 and a director of thepGration in December 2012. Prior to this
appointment, he served the Corporation as ExecMice President and Chief Operating
Officer from March 2011 to December 2012. Mr. Ceetzas over 25 years of internatic
mining experience, having held increasing levelgesponsibility in various mining
companies including Kinross Gold Corporation, Xtrdickel, Xstrata Coal South Africa,
and Placer Dome Inc. From September 2010 untiirjgithe Corporation, he was the
Senior Vice President of Red Back Integration atr&$s. Mr. Coetzer consulted to Kinr
from February 2009 and was appointed in May 200Sasor Vice President, South
American Operations for Kinross, serving in thikerontil September 2010. In this role,
Mr. Coetzer was responsible for overseeing thedésrassets in Brazil, Chile and Ecua
From June 2007 to October 2008, Mr. Coetzer wa€tiief Operating Officer of Xstrata
Nickel, and from March 2006 to June 2007, he wasChief Operating Officer of Xstra
Coal South Africa. Mr. Coetzer also has significeaxpperience in Africa, having been with
Placer Dome Inc.’s South African and Tanzanian afi@ns, where he was Managing
Director—South Africa and the Executive General biger — Tanzania, from 2003 to
February 2006. Mr. Coetzer’'s experience and exgeeiti managing mining operations of
various mining companies positions him well to seag the Chief Executive Officer and
member of the Board of Directors. As Chief Execait®fficer and formerly Chief
Operating Officer of the Corporation, Mr. Coetzesldemonstrated strong leadership <
and extensive knowledge of operational issues dgitia Corporatior

From January 2008 to October 2009, Mr. Doyle waie{dxecutive Officer of Medoro
Resources Ltd. (pursuant to a merger in June 2@&dipro is now known as Gran
Colombia Gold Corp.), a Canadian gold exploratiod development company with
activities in Africa and South America. Mr. Doyleawwith Pacific Stratus Energy as
Executive Vice President from 2005 through 2006e€CRinancial Officer from October
2006 to May 2007 and Vice President from March 2@0Blay 2007. He also was Chief
Financial Officer of Coalcorp Mining Inc. from Nowder 2005 to May 2007 and Chief
Financial Officer of Bolivar Gold Corp. from Jany&003 to February 2006. Mr. Doyle
currently serves as a director of Gran Colombiad@rp. and sits on Gran Colombia’s
compensation committee and corporate governanca@nthating committee. He also i
member of the board of directors and chairman efitidit committee of Mandalay
Resources Corp., a director and member of the aaditmittee of Detour Gold
Corporation, as well as

February 2, 2010
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Name, Residenct
and Position with

Corporation

TONY JENSEN
Superior,
Colorado,

USA

Director#

IAN
MacGREGOR
Toronto, Ontario,
Canada
Director2:2

CRAIG J.
NELSEN
Centennial,
Colorado,
USA
Directort4

Date of First
Appointment as
Present and Principal Occupation for the Past Fivé/ears Director Age

director of NXA Inc. Mr. Doyle, a chartered accoamit and a chartered director, has over 30
year¢ experience in all facets of international res@uexploration, development and production.
Mr. Doyle brings a broad skill set to the Boardddfectors, including a thorough understanding
of operations, accounting and financial strategintd#rnational mining companie

Mr. Jensen has served as President and Chief Execifficer of Royal June 13,201 50
Gold Inc., a mining royalty company, since 200&vwusly, Mr. Jensen had served as the
President and Chief Operating Officer of Royal Gloid. from 2003 to 2006. Mr. Jensen was
elected to the board of directors of Royal Gold in2004. Prior to joining Royal Gold Inc., N
Jensen held various positions with Placer Dome Including engineering and management
positions at the Golden Sunlight Mine in Montanasi&stant Mine General Manager of
Operations at the La Coipa mine in Chile, Direcinance and Strategic Growth for Placer
Dome Latin America, and Mine General Manager ofGlogtez Joint Venture. Mr. Jensen is a
mining engineering graduate of the South Dakotao8lcbf Mines and Technology and holds a
Certificate of Finance from Golden Gate Univergitysan Francisco. In addition, Mr. Jensen
member of the National Mining Association Board &itance Committee, the Industrial
Advisory Board of the South Dakota School of Miaesl Technology, and the Advisory Coul
for the University of Colorado Business School'satee for Commodities. Mr. Jensen brings to
the board extensive operating knowledge and ongexipgrience as an executive of companies
involved in the global mining and mineral procegsimdustries

Mr. MacGregor practiced corporate and securitiesvath a specialty in mining law for over 35 April 3, 2000 78
years with Fasken Martineau DuMoulin LLP and itsg®cessors. Since he retired in 2000 hi

served as Chairman of the Board of the Corporatiahof the St. Lawrence Seaway

Management Corporation and as a director of othgties. Mr. MacGregor brings to the board

his substantial experience and expertise in théngimdustry and his breadth of exposure to

complex legal issues in the industry, which makesdvalued adviso

Craig J. Nelsen was a founder, and has servedeagiEnt, Chief Executive Officer and a
member of the Board of Directors, of Avanti Minihtg. since May 2007. From 1999 to June
2007, Mr. Nelsen served as the Executive Vice-Besdj Exploration, for Gold Fields Limited,
one of the world’s largest gold mining companies. Melsen was the founder, and served as
Chairman of the board of directors, of MetallicasBarces Inc. from 1994 to 2008, and was
Metallica’'s Chief Executive Officer from 1994 to9®. In June 2008, a three-company merger
between Metallica, Peak Gold, and New Gold Inc. firzized, forming the new, larger gold
producer known as New Gold Inc., which is listedbath the Toronto Stock Exchange and
NYSE MKT. From June 2008 until May 2012, Mr. Nelsarved as a member of the boart
directors of New Gold Inc. Mr. Nelsen holds a Md8gree in geology from the University of
New Mexico and a B.A. degree in geology from thevdrsity of Montana. Mr. Nels¢'s
experience includes, among other things, his kndgden mineral property evaluation, includ
resource and reserve assessment; internationatgmimergers and acquisitions; exploration and
mine operations; health, safety, environment amdroanity relations; company formation and
strategic planning

May 11, 201: 61
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Name, Residenct
and Position with

Corporation
CHRISTOPHER

M. T.
THOMPSON
Denver, Colorado,
USA Directort?

WILLIAM L.
YEATES
Denver,
Colorado,
USA
Directort:2

Notes:

Date of First
Appointment as
Present and Principal Occupation for the Past Fivé/ears Director Age

From 1998 through 2002, Mr. Thompson served asr@lzai and Chief Executive Officer of February 2,201 65
Gold Fields Limited, an international gold produbassed in South Africa, and as Chairman
from 2002 through 2005. Since 2005 to the preddntThompson served on the boards of
several public and private companies. From Aprd2€ April 2005 he was the Chairman of
the World Gold Council, an industry organizatioattbromotes gold consumption, and from
1991 through 1998 he was the Founder, PresidenChied Executive Officer of Castle
Group Inc., manager of three privately owned goiding venture funds. Mr. Thompson has
served as director on over 25 public gold mininmpeany boards including recently Ram
Power, Corp., and he currently sits on the boarfieak Resources Limited, Jacobs
Engineering Group Inc. and Geosynfuels, Inc., agbely held energy company, and is a
member of the advisory board of Pala Investments.T¥ompson is familiar with all aspects
of the gold industry from exploration to marketifte understands the intricacies of
international gold producing operations, and aB® $pecific gold mining experience in
Ghana. Mr. Thompson'’s 20 plus years’ experiendbéngold mining investment and venture
capital field enables him to provide the Board ahle insight on financial aspects of the
industry.

Mr. Yeates is a founding and current audit partmién Hein & Associates LLP. He was
previously Hein’s National Director of Auditing aidtcounting and has over 35 years of
experience working with public companies specializin extractive industries. From 2005 to
2009, Mr. Yeates served on the Financial AccounBtandards Advisory Council (FASAC).
He also has served as a member of the Profess$toactice Executive Committee of the
Center for Audit Quality, a member of the Execut@mmittee of the Center for Public
Company Audit Firms of the American Institute of &P(AICPA), and a member of the SEC
Practice Section Executive Committee and of the 8&Qulations Committee of the AICPA.
In addition to being a CPA, Mr. Yeates holds an MiBAaccounting and a B.S. in finance ¢
marketing from the University of Colorado, Bouldkh. Yeates’' extensive experience as an
auditor for companies in extractive industries analvement in numerous accounting
committees enables him to provide the Board withafale insight in the areas of SEC
reporting and strategic plannir

October 4, 2011 64

1  Member of the Compensation Committ

2 Member of the Audit Committe:

3 Member of the Nominating and Corporate Governanma@ittee.
4  Member of the Sustainability Committe

There are no family relationships among any ofdinector nominees or directors or executive officefthe Corporation.

See “Statement of Corporate Governance Practiogsihformation on Board committees and directorgeting attendance.

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

Pursuant to th€anada Business Corporations A&ach nominee may be elected by a plurality oi/tites cast by shareholders present in
person or represented by proxy. However, the Catjr has adopted a majority voting policy wherdlaymajority of the Common Shares
represented at the Meeting should be withheld fvoting for the election of any nominee, the nomingésubmit his resignation promptly
after the meeting, for the Board’s consideratiome Board will decide whether to accept or rejeetrgsignation within 90 days of the
Meeting.
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Unless otherwise indicated in the proxy, it is margement’s intention to vote the proxies FOR the eléion of the above directors.
c) Advisory Vote on Named Executive Officer Compensatin

In accordance with SEC rules under the Dodd-Fragik ghareholders of the Corporation will be askeith@ meeting to approve the
compensation of our Named Executive Officers asla$ed in this Management Information Circular, ethilisclosures include those under
“Compensation Discussion and Analysis”, the accampaey compensation tables, and the related naeralisclosure. This vote is not
intended to address any specific item of compemsakiut rather the overall compensation of our NaEeecutive Officers and the policies
and practices described in this Management InfaomaZircular.

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

The Compensation Committee and the Board of Diredielieve that the policies and procedures sét fagrein under “Compensation
Discussion and Analysis” are effective in achievihg Corporation’s goals. As described under “Camspéon Discussion and Analysis” the
Corporation’s compensation program is designeddtivaite its executives to create a successful cosnpehe Corporation believes that its
compensation program, with its balance of shomtercentives (including cash bonus awards and padace conditions for awards of stock
options) and long-term incentives (including equityards that vest over up to three years) and sivamership guidelines reward sustained
performance that is aligned with long-term shardéplinterests. Shareholders are encouraged tahed@€ompensation Discussion and
Analysis”, the accompanying compensation tabled,tha related narrative disclosure.

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

“ BE IT RESOLVED AS AN ORDINARY RESOLUTION OF SHAREHO LDERS THAT the Corporation’s shareholders approve, on an
advisory basis, the compensation of the Named HixecOfficers, as disclosed in the Corporation’sidgement Information Circular for the
2013 annual general and special meeting of shatef®pursuant to the compensation disclosure afifdse U.S. Securities and Exchange
Commission, including the “Compensation Discussiod Analysis”, the accompanying compensation talbled the related narrative
disclosure.”

The Board of Directors recommends that sharehold#es FOR the approval of the Advisory Vote on NdrEsecutive Officer
Compensation Resolution. The Advisory Vote on Narfrecutive Officer Compensation Resolution requihesapproval of a majority of
the votes cast by shareholders present in persmpoesented by proxy at the Meeting.

Unless otherwise indicated in the proxy, it is marmgement’s intention to vote the proxies FOR the Adgiory Vote on Named Executive
Officer Compensation Resolution.

d) Approval of Amended and Restated Shareholder Rigs Plan

The Corporation adopted a Shareholder Rights RId996 by entering into a Shareholders’ Rights &grent (the “Original Rights Plan”)
dated April 24, 1996 with The Rt Trust Company, as rights agent. In accordanck teitms of the Original Rights Plan, as amendeal ptar
must be renewed every three years failing whietilitterminate. The Corporation has entered intd #re shareholders approved in 1999,
2004 (“2004 Rights Plan™), 2007 (the “2007 Rightar?) and 2010 (the “2010 Rights Plan”) amended i@stiated shareholders’ rights
agreements in substance similar to the OriginahRiglan. The Board has now approved an AmendedRasthted Shareholder Rights Plan
Agreement (the “2013 Rights Plan”) to amend anthteghe 2010 Rights Plan in order to continuel @16 the outstanding rights (“Righjs”
granted under the predecessor Original Rights B@&2004 Rights Plan, the 2007 Rights Plan an@®® Rights Plan on the terms and
conditions of the 2013 Rights Plan and to recontinmcontinued issuance of the Rights. The 2018tRiBlan, like its predecessors, is
substantially similar to the Original Rights Plaithwonly certain non-substantive incremental changmsistent with current practice for
shareholder rights plans complying with governanest practices.
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Shareholders will be asked at the Meeting to vote cesolution, the text of which is set out belavder the heading “Confirmation by
Shareholders” (the “Rights Plan Resolution”), ttifyaconfirm and approve the adoption of the 2®&ights PlanTo continue a shareholder
rights plan for the Corporation beyond the termination of the Meeting, the Rights Plan Resolution mudte passed by a majority of the
votes cast by Independent Shareholders (as definbdlow) who vote in respect thereof. At the date dhis Management Information
Circular, the Corporation (as defined below) beliees that all holders of Common Shares are Independe8hareholders.

“Independent Shareholders”, as defined in the Rigyits Plan, are the holders of Common Sharesher @ecurities entitled to vote in the
election of directors excluding (i) any AcquiringiBon (generally the beneficial holder of 20% orenaf the Corporation’s shares, as further
defined in the 2010 Rights Plan), (ii) a person s announced publicly or is making a take-overfdi 20% or more of the Corporation’s
shares (iii) any affiliate, associate, or partyiragfointly with either of them, or (iv) an emplogdenefit plan or other plan or trust for the
benefit of employees of the Corporation in whiching of the shares in the plan or trust are noegptieposited or tendered by the
beneficiaries. The 2013 Rights Plan contains sukiatly the same terms and conditions as the 20gatRPlan. The 2013 Rights Plan was
not adopted in response to or in anticipation gf ending or threatened take-over bid. It is nterided to and will not prevent a take-over of
the Corporation. The 2013 Rights Plan does notaedue duty of the Board to act honestly, in gagithfand in the best interests of the
Corporation, and to consider on that basis any offede, nor does the 2013 Rights Plan alter theypreechanisms to change the Board,
create dilution on the initial issue of the Rightschange the way in which Common Shares trade.

The Corporation believes, accordingly, that the 203 Rights Plan preserves the fair treatment of shatelders, is consistent with
current best Canadian corporate practice and addreses institutional investor guidelines.

Objectives of the 2013 Rights Plan

The 2013 Rights Plan has two primary objectivestdIprovide the Board with sufficient time to fiath alternative value enhancing bid; and
(2) to ensure the equal treatment of all Sharelsldée 2013 Rights Plan encourages an offeroeeithmake a Permitted Bid (as defined in
Schedule A), without approval of the Board, havieigns and conditions designed to meet the objectif¢he 2013 Rights Plan, or to
negotiate the terms of the offer with the Boardlufa to do either creates the potential for suttshdilution of the offeror’s position.

The 2013 Rights Plan addresses the following carscirat are widely held to be inherent in the pimvis of current legislation governing
take-over bids in Canada:

@i Time

Securities legislation in Canada currently perraitake-over bid to expire in 35 days. The Boardeshthe view that 35 days is an insufficient
amount of time to permit the Board and the shaddrslto assess an offer and for the Board to reggotiith the offeror, solicit competing
offers and otherwise try to maximize shareholddéueaThe 2013 Rights Plan provides that a PermBiednust be open for at least 50 days
and must remain open for a further period of 10sd&ter the offeror publicly announces that moentB0% of the outstanding Voting Shares
(as defined in the 2013 Rights Plan) held by Indelpat Shareholders have been deposited or tendacedot withdrawn. The time
requirements for leaving a Permitted Bid open hehenged from the Original Rights Plan. The OrigiRaghts Plan provided that a Permitted
Bid must be open for a minimum of 60 days and renogien for a further period of 10 business dayer aftore than 50% of the outstanding
Voting Shares held by Independent Shareholders bewe deposited or tendered and not withdrawn. dtiasge is in conformity with
Canadian institutional investor guidelines.
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(i) Pressureto Tender

A shareholder may feel compelled to tender to a-aker bid which the shareholder considers to bddéquate because, in failing to tender,
the shareholder may be left with illiquid or mirtgrdiscounted shares. This is particularly so en¢hse of a partial bid where the offeror
wishes to obtain a control position but does natwmio acquire all of the Common Shares. The 2038tRiPlan contains a shareholder
approval mechanism in the Permitted Bid definitiwhjch is that no Voting Shares may be taken uppaid for under the bid unless more
than 50% of the outstanding Voting Shares heldioependent Shareholders have been deposited @réehand not withdrawn. By requiri
a Permitted Bid to remain open for acceptance fartaer period of 10 days following public annoenment that more than 50% of the
outstanding Voting Shares have been depositechralstider’s decision to accept a bid is separated the decision to tender, lessening
concern about undue pressure to tender to the bid.

(i) Unequal Treatment of Shareholders

Under current securities legislation, an offeroyroatain control or effective control of the Corption without paying full value, without
obtaining shareholder approval and without treatilhgf the shareholders equally. For example, fferar could acquire blocks of shares by
private agreement from one or a small group ofedialiders at a premium to market price which premnot shared with the other
shareholders. In addition, a person could slowtueauulate shares through stock exchange acquisitibich may result, over time, in an
acquisition of control or effective control withopdying a control premium or fair sharing of anyicol premium among all shareholders.
Under the 2013 Rights Plan, if a take-over bidigualify as a Permitted Bid, all offers to acquf¥®b6 or more of the Corporation’s
outstanding Voting Shares must be made to all sloéders.

Effect of the 2013 Rights Plan

It is not the intention of the Board to entrencérttselves or avoid a bid for control that is faid amthe best interests of the Corporation and
its shareholders. For example, shareholders maletdn a bid which meets the Permitted Bid critenthout triggering the 2013 Rights Plan,
regardless of the acceptability of the bid to tleal. Furthermore, even in the context of a bid do&s not meet the Permitted Bid criteria,
the Board must act honestly and in good faith &ithiew to the best interests of the Corporation.

Generally, the board of directors of a corporationfronted with an unsolicited take-over bid widltrbe allowed to maintain a shareholder
rights plan indefinitely to keep a bid from the mtelders; however, Canadian securities reguldiave indicated that so long as the board is
actively and realistically seeking value-maximiziternatives, shareholder rights plans serve itifeafe purpose.

The Board believes that the effect of the 2013 Righan will be to enhance shareholder value, ensgual treatment of all shareholders in
the context of an acquisition of control, and lesde pressure upon a shareholder to tender t. a bi

A summary of the material provisions of the 2013 Rjhts Plan is set forth as follows. This summary isot complete and is qualified in
its entirety by the text of the 2013 Rights Plan,ttached hereto as Schedule A.

Summary of 2013 Rights Plan

The following is a summary of the terms and condii of the 2013 Rights Plan. The 2013 Rights Ptaerals and restates the Original Rit
Plan, as amended and restated by the 2004 Rigdnis & amended and restated by the 2007 RightaRthas amended and restated by the
2010 Rights Plan.

This summary is qualified in its entirety by, asdsubject to, the full text of the 2013 Rights Pl@opies of the complete 2013 Rights Plan
available upon request. Shareholders wishing teivea copy of the 2013 Rights Plan should subimeit request by telephone at (416) 583-
3800, by email at jthompson@gsr.com or by maihto€orporation, 150 King Street West, Sun Life Raial Tower, Suite 1200, Toronto,
Ontario, Canada M5H 1J9, Attention: Jill Thompson.
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All capitalized terms, where used in this summaitheaut definition, have the meanings attributedhem in the 2013 Rights Plan.

I ssuance of Rights

Under the 2013 Rights Plan, Rights granted by thig@ation under the Original Rights Plan, the 2Bights Plan, the 2007 Rights Plan and
the 2010 Rights Plan and which are outstandingeaRiecord Time of 5:00 p.m. (Vancouver time) on Mag013, are reconfirmed on the
terms set out in the 2013 Rights Plan, and the @atjwn reconfirms its authorization to continue tesuance of Rights for each “Voting
Share” (which includes the Common Shares and amgr @hares in or interests of the Corporation ledttio vote generally in the election of
directors) issued thereafter and prior to the Sajmar Time (as defined below), subject to the eatrmination or expiration of the Rights as
set out in the 2013 Rights Plan.

Exercise Price

Until the Separation Time, the exercise price (‘f€ise Price”) of each Right is three times the retifkice, from time to time, of the
Common Shares. From and after the Separation Tiraesxercise Price is three times the market pasat the Separation Time, per
Common Share. The Exercise Price is subject tosadgnt as set out in the 2013 Rights Plan.

Term

The 2013 Rights Plan will take effect from and afte close of business on the date that the Mgé&tinminates (the “Effective Date”), and
will expire at the close of business on the datnughich the annual meeting of shareholders ofXtbioration to be held in 2016 terminat
subject to earlier termination or expiration of fRights as set out in the 2013 Rights Plan. Tha t#rthe 2013 Rights Plan is three years.

Trading of Rights

Until the Separation Time, the Rights will be evided by the certificates representing the assatfatenmon Shares and will be transferable
only together with the associated Common Shardsr Aie Separation Time, separate certificateseenithg the Rights will be mailed to
holders of record of Voting Shares (other than stigreholder or group of shareholders making a ¢ake-bid) as of the Separation Time and
such separate Rights certificates alone will ewigethe Rights.

The Rights will be listed on the Toronto Stock Exige subject to the Corporation complying withréguirements of the Toronto Stock
Exchange.

Separation Time

The Rights are not exercisable and do not tradaratgly from their associated Voting Shares uhél‘{Separation Time.” The “Separation
Time” is the close of business on the tenth tradiag after the earliest of (i) the Stock Acquisitidate, which is the first date of public
announcement of facts indicating that a persorbbaeme an Acquiring Person (as defined below)ti@)date of the commencement of, or
first public announcement of the current intentidrany person (other than the Corporation or amgisliary of the Corporation) to
commence, a take-over bid (other than a PermittddBa Competing Permitted Bid, each as definddvie and (iii) the date upon which a
Permitted Bid ceases to be one. The Separation émelso be such later date as may from timerte be determined by the Board.

Acquiring Person

An “Acquiring Person’is a person who is the Beneficial Owner (as defineldw) of 20% or more of the outstanding Votinga&ds. Exclude
from the definition of Acquiring Person are the @amation and its subsidiaries and any person wicorbes the Beneficial Owner of 20% or
more of the outstanding Voting Shares as a re$ulhe or any combination of a Voting Share RedunctaoPro Rata Acquisition, a Permitted
Bid Acquisition, an Exempt Acquisition or a Convbl¢ Security Acquisition. In general:
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(i)

(ii)

(i)
(iv)

(v)

a “Voting Share Reduction” means an acquisitora redemption by the Corporation of Voting Skaard/or Convertible
Securities, which by reducing the number of VotBitares and/or Convertible Securities outstandimgeases the percentage of
Voting Shares Beneficially Owned by any pers

a “Pro Rata Acquisition” means an acquisitlmna person of Voting Shares and/or ConvertibleuBges as a result of a stock
dividend, a stock split or a rights offering issumdthe same pro rata basis to all the holdersoting Shares and/or Convertible
Securities of the same class or series; providatsiich person does not thereby become the Bealeiwiner of a greater
percentage of Voting Shares and/or Convertible Seesithan the percentage of Voting Shares BeiadiffjdOwned by such pers:
immediately prior to such acquisitic

a “Permitted Bid Acquisition” means an acqtisn by a person of Voting Shares and/or ConvéatiRecurities made pursuant to a
Permitted Bid or a Competing Permitted E

an “Exempt Acquisition” means an acquisitiondperson of Voting Shares and/or Convertible 8gesi (i) in respect of which
the Board has waived the application of the 20XghRi Plan, (ii) pursuant to a dividend reinvestnpan, (iii) pursuant to a
distribution of Voting Shares and/or Convertible@®géies made by the Corporation (a) to the puplicsuant to a prospectus;
provided that such person does not thereby becbenBeneficial Owner of a greater percentage ofnagp8hares so offered than
the percentage of Voting Shares Beneficially Owbgduch person immediately prior to such distrimutior (b) by way of a
private placement, provided that, among other #hisgch person does not thereby become the Baldfiainer of Voting Shares
equal in number to more than 25% of the Voting 8sautstanding immediately prior to the privateeptaent and, in making this
determination, the securities to be issued to p@chon on the private placement shall be deembd twld by such person but
shall not be included in the aggregate number dingdShares outstanding immediately prior to thegte placement, or

(iv) pursuant to an amalgamation, merger, arrangémeother statutory procedure requiring sharedrosgpproval (which is a
provision that has been included on the basistthasactions approved by shareholders do not retfuér protections afforded by
shareholder protection rights plans);

a “Convertible Security Acquisition” means aggaisition of Voting Shares by a person upon thelpase, exercise, conversion or
exchange of Convertible Securities acquired oriveceby such person pursuant to a Permitted Bidufsition, an Exempt
Acquisition or a Pro Rata Acquisitio

Also excluded from the definition of Acquiring Persare underwriters or banking or selling group rers acting in connection with a
distribution of securities and any “Grandfathereds®n” (generally, any person who is the BenefiCiainer of 20% or more of the
outstanding Voting Shares at the Record Time).nEoQorporation’s knowledge, there are no Grandfath@ersons.

Beneficial Ownership

In general, a person is deemed to “Beneficially Osaturities actually held by others in circumseswhere those holdings are or should be
grouped together for purposes of the 2013 Rigtas.Rhcluded are holdings by the person’s “Affifigt (generally, a person that controls, is
controlled by, or is under common control with @afied corporation) and “Associates” (generalglatives sharing the same residence).

Also included are securities that the person orddrtiie person’s Affiliates or Associates has figatrto acquire within 60 days (other than
customary agreements with and between underwatatdanking group or selling group members witpeesto a distribution of securities
and other than pursuant to pledges of securititisarordinary course of business). The Originah&dPlan did not include Affiliates or
Associates in the definition of “Beneficial Owneish
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A person is also deemed to Beneficially Own anyig#es that are Beneficially Owned (as describledve) by any other person with which,
and in respect of which security, such persontia@gointly or in concert. A person is acting jdinor in concert with any other person wh
a party to an agreement, commitment or understgnalith the first person for the purpose of acqurar offering to acquire Voting Shares
and/or Convertible Securities.

Exclusions from the Definition of Beneficial Ownership

The definition of “Beneficial Ownershipfontains several exclusions whereby a person isoraidered to Beneficially Own a security. Tr
are exemptions from the deemed Beneficial Ownergtopisions for institutional shareholders actinghe ordinary course of business and
the performance of their duties. These exemptigpdyao (i) an investment manager (“Manager”) whidlds securities in the performance
of the Manager’s duties for the account of any offegson (a “Client”); (ii) a licensed trust compg(fiTrust Company”) acting as trustee or
administrator or in a similar capacity for the és$aof deceased or incompetent persons (each satéEsccount”) or in relation to other
accounts (each an “Other Account”); (iii) a Crowgeat or agency (a “Crown Agent”), (iv) a persorablished by statute (a “Statutory
Body"), the ordinary business or activity of whicttludes the management of investment funds forleyep benefit plans, pension plans and
insurance plans (other than insurance plans adimiais by insurance companies) of various publidgémdnd (v) the administrator
(“Administrator”) of one or more pension funds dais (a “Plan”) registered under applicable lawe Téregoing exemptions apply only so
long as the Manager, Trust Company, Crown Agemttuiry Body, Administrator or Plan is not then nimgkor has not then publicly
announced an intention to make a take-over bicrdttan pursuant to a distribution by the Corporatir by means of ordinary market
transactions.

Also, a person will not be deemed to “Beneficidlwn” a security because such person (i) is a Cbétihe same Manager, an Estate Account
or an Other Account of the same Trust Company,Rlaa with the same Administrator as another pecsd?lan on whose account the
Manager, Trust Company or Administrator, as thecaay be, holds such security; or (i) is a Clieh& Manager, Estate Account, Other
Account or Plan, and the security is owned at lam@quity by the Manager, Trust Company, Admiiir or Plan, as the case may be.

A person will not be deemed to “Beneficially Owniyasecurities that are the subject of a PermitiecktUp Agreement. A “Permitted Lock-
Up Agreement” is an agreement (the “Lock-Up Agrebtf)ebetween a person and one or more holders tihy&hares and/or Convertible
Securities (each a “Locked-Up Person”) (the terinstach are publicly disclosed and reduced to wgtand a copy of which is made
available to the public (including the Corporatio} later than the date the Lock-Up Bid (as defibelow) is publicly announced or, if the
Lock-Up Bid has been made prior to the date on lwkiocch agreement is entered into, not later thaml#te of such agreement), pursuant to
which such Locked-Up Person agrees to depositnaleteVoting Shares and/or Convertible Securities take-over bid (the “Lock-Up Bid”)
made or to be made by the person, any of suchperéffiliates or Associates or any other persothwihich, and in respect of which
security, such person is acting jointly or in camgcerovided that:

(i) the Lock-Up Agreement permits such Locked-Upsla to terminate its obligation to deposit or &mid or not to withdraw
Voting Shares and/or Convertible Securities fromltbck-Up Bid in order to deposit or tender suctusiies to another take-over
bid or support another transaction whe

(A) the price or value per Voting Share or Con\@etiSecurity offered under such other taker bid or transaction exceeds
price or value per Voting Share or Convertible Sigwffered under the Lo-Up Bid; or

(B) the price or value per Voting Share or ConwetiSecurity offered under such other take-overdpittansaction exceeds by
as much as or more than a specified amount (thecigd Amount”) the price or value per Voting Skar Convertible
Security offered under the Lock-Up Bid, providedttsuch Specified Amount is not greater than 7%hefprice or value
per Voting Share or Convertible Security offerediemthe Loc-Up Bid; or
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(C) the number of Voting Shares and/or Convertgeurities to be purchased under such other takehis or transaction
exceeds by as much as or more than a specifiederuthiz “Specified Number”) the number of Votinga®és and/or
Convertible Securities that the Offeror has offei@gurchase under the Lotks Bid at a price or value per Voting Shar:
Convertible Security that is not less than thegdc value per Voting Share or Convertible Secwffgred under the Lock-
Up Bid, provided that the Specified Number is na@tager than 7% of the number of Voting Shares ar@émvertible
Securities offered under the L¢-Up Bid;

and, for greater certainty, such Lock-Up Agreemmay contain a right of first refusal or requireexipd of delay to give the offeror under the
Lock-Up Bid an opportunity to match a higher priealue or number in such other tadeer bid or transaction, or other similar limitation a
Locked-Up Person'’s right to withdraw Voting Shafiesn the Lock-Up Agreement, so long as the limitatdoes not preclude the exercise by
the Locked-Up Person of the right to withdraw Vgt®hares and/or Convertible Securities in suffictene to deposit or tender to the other
take-over bid or to support the other transactiom

(i) no“breal-ug” fees,“top-up” fees, penalties, expenses or other amounts thaeexn the aggregate the greater
(A) the cash equivalent of 2.5% of the price or valagaple under the Lo-Up Bid to a Locke-Up Person; an

(B) 50% of the amount by which the price or valagable under another take-over bid or other traimwato a Locked-Up
Person exceeds the price or value of the considartitat such Locked-Up Person would have receivater the Lock-Up
Bid,

shall be payable by a Locked-Up Person pursuathietd.ock-Up Agreement in the event a Locked-Up &efsils to deposit or tender Voting
Shares and/or Convertible Securities to the LdpkBid, or withdraws Voting Shares and/or ConvéetiBecurities previously tendered the
in order to tender to another take-over bid or supanother transaction.

The exclusion of Permitted Lock-Up Agreements fiiva definition of “Beneficial Ownership” is in camimity with Canadian institutional
investor guidelines.

Flip-In Event

A “Flip-In Event” occurs when any person becomeg\aquiring Person. If a Flip-In Event occurs priorthe Expiration Time that has not
been waived by the Board (see “Waiver,” below) heRight (except for Rights Beneficially Owned orialhmay thereafter be Beneficially
Owned by an Acquiring Person (or an Affiliate ors@siate of an Acquiring Person, or any person ggtimtly or in concert with an
Acquiring Person) or a transferee of any such perstiich Rights will become null and void) shalhstitute the right to purchase from the
Corporation, on payment of the Exercise Price, Com@hares having an aggregate market price eqialde the Exercise Price, for an
amount in cash equal to the Exercise Price, subjesmti-dilution adjustments.

Permitted Bid and Competing Permitted Bid

A take-over bid will not trigger a Flip-In Eventiifis a Permitted Bid or Competing Permitted Bid:Permitted Bid” is a take-over bid made
by way of a take-over bid circular to all holdefsvoting Shares (other than the Offeror) and whiomplies with the following additional
provisions:
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(i) no Voting Shares and/or Convertible Securisiball be taken up or paid for pursuant to the taker-bid prior to the close of
business on a date which is not less than 50 adipsving the date of the ta-over bid;

(i) unless the take-over bid is withdrawn, VotiBbares and/or Convertible Securities may be desbsit tendered pursuant to the
take-over bid at any time prior to the close ofibess on the date of first take-up or payment foting Shares and/or Convertible
Securities and all Voting Shares and/or Convert8geurities deposited or tendered pursuant toatkedver bid may be
withdrawn at any time prior to the close of busgen such date

(i) more than 50% of the outstanding Voting Sharesaar@dnvertible Securities held by Independent Siaders must be deposit
or tendered to the take-over bid and not withdratvihe close of business on the date of first tgker payment for Voting Shar
and/or Convertible Securities; a

(iv) in the event that more than 50% of the outsitiag Voting Shares and/or Convertible Securitids by Independent Shareholders
have been deposited or tendered to the take-odarta not withdrawn as at the date of first takesupayment for Voting Shares
and/or Convertible Securities under the take-ovdrthe Offeror will make a public announcementhaft fact and the take-over
bid will remain open for deposits and tenders ofiivgp Shares and/or Convertible Securities for eeslthan 10 days from the date
of such public announceme

A Competing Permitted Bid is a take-over bid tlsatiade after a Permitted Bid has been made buttprits expiry, termination or
withdrawal and that satisfies all the requiremexfita Permitted Bid as described above, exceptl@mpeting Permitted Bid is only
required to remain open until a date that is ned kaan the later of 35 days after the date ofake-over bid constituting the Competing
Permitted Bid and 50 days after the date of the-taker bid of the prior bid. The time requiremeiotsleaving a Competing Permitted Bid
open have changed from the Original Rights Plae. @higinal Rights Plan provided that a Competingried Bid remain open until a date
that is not less than the later of 35 days afterdidite of the take-over bid constituting the CommgePermitted Bid and 60 days after the date
of the take-over bid of the prior bid. This chamgé conformity with Canadian institutional invesiguidelines.

Redemption

Redemption of Rights on Approval of Holders of pBhares and RighiWith the prior consent of the holders of Voting 8saor Rights,
the Board may at any time prior to the occurrerfcz Blip-In Event that has not been waived, eleaedeem all but not less than all of the
outstanding Rights at a redemption price of $0.00%€r Right (the “Redemption Price”), subject tquatment for anti-dilution as provided in
the 2013 Rights Plan. The requirement to obtaimptie consent of the holders of Voting Shares ighk under this provision is in
conformity with Canadian institutional investor delines.

Deemed Redemptiolf a person who has made a Permitted Bid, a Comgé&termitted Bid or an Exempt Acquisition in redpafovhich the
Board has waived or has been deemed to have wtieegbplication of the 2013 Rights Plan consummidgesicquisition of the Voting
Shares, the Board shall be deemed to have electedéem the Rights for the Redemption Price.

Redemption of Rights on Withdrawal or TerminatibBiol. Where a take-over bid that is not a Permitted Bi€@ompeting Permitted Bid
expires, is withdrawn or otherwise terminates afterSeparation Time and prior to the occurrence Elfip-In Event, the Board may elect to
redeem all the outstanding Rights at the Redemtitore. Upon the Rights being so redeemed, alptbeisions of the 2013 Rights Plan shall
continue to apply as if the Separation Time hadocotirred and Rights Certificates had not beenadadnd the Separation Time shall be
deemed not to have occurred.
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Waiver

Discretionary Waiver respecting Acquisition notTgke-over Bid Circular.With the prior consent of the holders of Voting 8fsathe Board
may, prior to the occurrence of a Flip-In Eventttvauld occur by reason of an acquisition of VotBigares otherwise than pursuant to a take
over bid made by means of a take-over bid circsdaut to all holders of Voting Shares or by inadwece when such inadvertent Acquiring
Person has then reduced its holdings to below 208e the application of the 2013 Rights Plan tchsklip-In Event. The requirement to
obtain the prior consent of the holders of Votir&s under this provision is a change from thgi@al Rights Plan, which provided the
Board with a discretionary waiver without such pwonsent. This change is in conformity with Caaadnstitutional investor guidelines.

Discretionary Waiver respecting Acquisition by T-over Circular and Mandatory Waiver of Concurrerit® The Board may, prior to the
occurrence of a Flip-In Event that would occur bggon of an acquisition of Voting Shares pursuaattake-over bid made by means of a
take-over bid circular sent to all holders of Vgti8hares, waive the application of the 2013 Rifts to such a Flip-In Event, provided that
if the Board waives the application of the 2013HRégPlan to such a Flip-In Event, the Board shaltlbemed to have waived the application
of the 2013 Rights Plan in respect of any othgr-Fi Event occurring by reason of any such take-twet made by means of a take-over bid
circular sent to all holders of Voting Shares ptithe expiry of the take-over bid for which a waiis, or is deemed to have been, granted.

Waiver of Inadvertent Acquisitiomhe Board may waive the application of the 2013nRidPlan in respect of the occurrence of any Fiip-I
Event if (i) the Board has determined that a petssrame an Acquiring Person under the 2013 Righats#® inadvertence and without any
intent or knowledge that it would become an AcaugrPerson; and (ii) the Acquiring Person has rediitseBeneficial Ownership of Voting
Shares such that at the time of waiver the persoi longer an Acquiring Person.

Supplements and Amendments

The Corporation may make changes to the 2013 Rijhts prior to or after the Separation Time to ectriany clerical or typographical error
or to maintain the validity of the 2013 Rights P&ma result of any change in any applicable latigsi, rules or regulation without the
approval of the holders of the Voting Shares ohRigThe Corporation may also make changes toQk8 Rights Plan prior to the Meeting
without the approval of the holders of the Votirfiages or the Rights.

The Corporation may, with the approval of the hoddef Voting Shares, at any time prior to the Safian Time, make changes to or rescind
any of the provisions of the 2013 Rights Plan dr@Rights (whether or not such action would mallgréadversely affect the interests of the
holders of Rights generally).

The Corporation may, with the approval of the haddef Rights, at any time after the Separation Timake changes to or rescind any of the
provisions of the 2013 Rights Plan and the Rigiwtsether or not such action would materially advigraffect the interests of the holders of
Rights generally).

Anti-Dilution Adjustments

The Exercise Price of a Right, the number and kinghares subject to purchase upon exercise oflat Rind the number of Rights
outstanding, will be adjusted in certain eventsluding:

(i) if there is a dividend payable in Common Shame€onvertible Securities (other than pursuaratrtp optional stock dividend
program, dividend reinvestment program or dividpaglable in Common Shares in lieu of a regular ciaglddend) on the Commi
Shares, or a subdivision or consolidation of then@wn Shares, or an issuance of Common Shares me@ime Securities in
respect of, in lieu of or in exchange for Commoimu@k; ol

(i) if the Corporation fixes a record date for tfistribution to all holders of Common Shares ataia rights, options or warrants to
acquire Common Shares or Convertible Securitiegyrahe making of a distribution to all holders@mmon Shares of eviden:
of indebtedness or assets (other than regulardgierdash dividends or stock dividends payable im@won Shares) or rights or
warrants.
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Confirmation by Shareholders

In order to pass the Rights Plan Resolution, &t [88% of the votes cast at the Meeting by holdéSBommon Shares, present in person or by
proxy, must be voted in favour of such resolutiémhe Rights Plan Resolution is approved at thestifey, the Corporation and Canadian
Stock Transfer Company Inc., as Administrative Aden CIBC Mellon Trust Company (the “Rights Agenttill enter into the 2013 Rights
Plan to take effect at the close of business onl#te of the Meeting. If the Rights Plan Resolui®not approved at the Meeting, the Rights
and the 2010 Rights Plan will terminate, the 20ighi® Plan will not become effective and the Cogpioin will no longer have any form of
shareholder rights plan.

The Board reserves the right to alter any ternwr aiot to proceed with the 2013 Rights Plan attang prior to the Meeting in the event that
the Board determines, in light of subsequent dgrakmts, that to do so is in the best interesth@forporation and its shareholders.

The Rights Plan Resolution is as follows:

“ RESOLVED AS AN ORDINARY RESOLUTION that:

1. the shareholder protection rights plan of thepBmation be continued, and the Amended and Rek&ttareholder Rights Plan
Agreement dated as of May 9, 2013 (the “2013 Rigigieement”) between the Corporation and CanadiaokSTransfer Company
Inc., as Administrative Agent for CIBC Mellon TruSbrporation, as rights agent, which amends antdtessthe Rights Agreement de
as of April 24, 1996 between the Corporation and RAM Trust Company, as rights agent, as amendesignt to an Amending
Agreement dated as of June 30, 1999 between theo@ion and CIBC Mellon Trust Company (formerlyellRM Trust Company), a
rights agent (collectively, the “Original Rights Aegment”), as amended and restated by the AmendkRestated Shareholder Rights
Plan Agreement dated as of May 20, 2004 (the “ZRigts Agreement”), as amended and restated bgrtended and Restated
Shareholder Rights Plan Agreement dated as of M@Q®@7 (the “2007 Rights Agreement”), as amendebrastated by the Amended
and Restated Shareholder Rights Plan Agreemend datef May 6, 2010 (the “2010 Rights Agreemeritifit continues the Rights
issued under the Original Rights Agreement, thedZRights Agreement, the 2007 Rights Agreement hac®010 Rights Agreement
that are outstanding at the Record Time (as defiméite 2013 Rights Agreement) on the terms setrotite 2013 Rights Agreement,
and continues the issuance of Rights thereaftérthettermination or expiration of the 2013 Rigltgreement, be and is hereby
approved, ratified, confirmed; ai

2. any officer or director of the Corporation igéiey authorized and directed for and on behalhefGorporation to execute and deliver or
cause to be executed and delivered, all such datsimegreements and instruments as are necessdegicable to give effect to the
foregoing resolution, and to perform or cause tpédormed all such other acts and things as ih pacson’s opinion may be necessary
or desirable to give full effect to the foregoirgsolution and the matters authorized thereby, datérmination to be conclusively
evidenced by the execution and delivery of suchudemnts, agreements or instruments or the doingy#sach acts or thin¢’

The Board of Directors recommends that shareholdersote FOR the 2013 Rights Plan.

The Board has concluded that the continuation of th Shareholder Rights Plan is in the best interestsf the Corporation and its
shareholders. Unless otherwise indicated in the Pxg, it is management’s intention to vote the proxie FOR the approval of the 2013
Rights Plan and the Rights Plan Resolution.
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e) Appointment of Auditor

It is proposed to approve an ordinary resolutioagpoint the firm of PricewaterhouseCoopers LLRuwditors of the Corporation to hold
office until the close of the next annual meetifiglmareholders or until PricewaterhouseCoopers islilemoved from office or resigns as
provided by law and by the Corporation’s By-lawsl am authorize the Audit Committee of the Corpanatio fix the remuneration of
PricewaterhouseCoopers LLP as auditors of the Catipo.

Representatives of PricewaterhouseCoopers LLPheilhvited to attend at the Meeting with the oppoitly to make a statement if they de
to do so and to respond to appropriate sharehglgestions.

The Board of Directors recommends that sharehold#iess FOR the appointment of PricewaterhouseCodgddPs an independent registered
public accounting firm, to serve as independenttatsifor 2013. If a majority of the Common Sharegresented at the Meeting should be
withheld from voting for the appointment of PricaeinouseCoopers LLP as auditors of the CorporatimBoard will appoint another firm
of chartered accountants based upon the recomnmenddithe Audit Committee.

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

AVAILABILITY OF DOCUMENTS

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

with the SEC in the United States and securitigsmgssions or similar authorities in various prowa®f Canada and copies of which may be
requested, after filing, by any person to whomaxprstatement is delivered, and shall be providigdomt charge within one business day of
the receipt of such request, by Golden Star Ressurtd., 150 King Street West, Sun Life FinanciaW&r, Suite 1200, Toronto, Ontario,
Canada M5H 1J9 Tel: (416) 583-3800, Attention: Bige Relations.

a) the Corporation’s Annual Report on Form 10-Ktfoe year ended December 31, 2012, as may be athdondether with any
document, or the pertinent pages of any documecdyporated by reference therein and the relatathgement’s discussion and
analysis of the financial condition and result®pérations; an

b) comparative audited consolidated financial statets of the Corporation and the notes theretd asdifor the fiscal years ended
December 31, 2012, 2011 and 2010, together withepert of the auditors thereon, and any interimaficial statements of the
Corporation that may be subsequently filed and mement’s discussion and analysis of the finan@abdion and results of
operations

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

PERFORMANCE GRAPH AND TABLE

The performance graph and disclosure related théestet forth in Item 5 of the Corporation’s AnhB&port on Form 10-K for the year
ended December 31, 2012 under the heading “Perfar@n@raph and Table” and is incorporated by refardrerein, and is also provided in
the Corporation’s 2012 Annual Report which acconmgmathis Management Information Circular. A copytlef Corporation’s Annual Report
on Form 10-K for the year ended December 31, 28 B¥ailable at www.sedar.com, www.sec.gov and upqgaest by a shareholder to the
Corporation as set forth under “Availability of Donents”.
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ACCOMPANYING FINANCIAL INFORMATION AND INCORPORATIO N BY REFERENCE

The following financial statements and informatifrthe Corporation accompany and form part of, aredspecifically incorporated by
reference into, this Management Information Circula) Consolidated Balance Sheets as of Decenthed(® 2 and 2011, and Consolidated
Statements of Operations, Consolidated StatemeBhahges in Shareholders’ Equity, and Consolid&tatements of Cash Flows for the
years ended December 31, 2012, 2011 and 201(hdyates to the Consolidated Financial Stateméeitshe Auditor’ Report on such
financial statements; (d) the report on ManagensdRésponsibility for Financial Information; and [@qnagement’s Discussion and Analysis
of Financial Condition and Results of Operatiorisede documents are available on SEDAR at www.saxarand a copy of any such
document may be obtained free of charge upon rétyes shareholder to the Corporation as set fantter “Availability of Documents”.

The reports of the Compensation and Audit Comnstasel the information under the heading “Perforred@aph and Table” shall not be
deemed incorporated by reference by any genettehsémt incorporating by reference this Managemafiorination Circular into any filing
under the United States Securities Act of 1933 ‘(8exurities Act”) or the United States Securifieshange Act of 1934 (the “Exchange
Act”), except to the extent the Corporation speaeifly incorporates this information by referenaeq ahall not otherwise be deemed filed
under the Securities Act or the Exchange Act.

2012 ANNUAL REPORT

The Annual Report for the fiscal year ended Decer3tie2012 accompanies this Management InformaZiocular. The consolidated
financial statements of the Corporation, the acamgmg notes and report of the independent auditioesselected financial data for each of
the years ended December 31, 2012, 2011 and 2@Lthanagement’s discussion and analysis of the Catipa’s financial condition and
results of operations are included in the Annugld®e

2014 SHAREHOLDER PROPOSALS

To be eligible for inclusion in the Corporation’sallagement Information Circular for the year 201duah general meeting of shareholders,
shareholder proposals prepared in accordance wjificable rules governing shareholder proposalst ineiseceived at the Corporation’s
corporate office, 150 King Street West, Sun Lifadficial Tower, Suite 1200, Toronto, Ontario, Caneéa 1J9, Attention: Chief Financial
Officer, on or before December 13, 2013.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Mr. Craig Nelsen were each granted DSUs on Jar@r012, but the forms for reporting the transacgtiwere filed on March 13, 2012.

OTHER MATTERS

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

APPROVAL

The contents and mailing of this Management InfaromaCircular have been approved by the Board oé&ors of the Corporation.
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DATED this 14t day of March, 2013.

ON BEHALF OF THE MANAGEMENT OF GOLDEN STAR RESOURCE S LTD.

By: “Samuel T. Coetzer” By: “Jeffrey A. Swinoga”
Samuel T. Coetzer Jeffrey A. Swinoga

President and Executive Vice President and
Chief Executive Office Chief Financial Office
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SCHEDULE A

(See attachec



Table of Contents

AMENDED AND RESTATED
SHAREHOLDER RIGHTS PLAN AGREEMENT

(amending and restating the Rights Agreement dateds of April 24, 1996, as amended by an Amending Agement dated as of

June 30, 1999, as amended and restated by the Ameddand Restated Shareholder Rights Plan Agreemenaited as of May 20, 2004,
as amended and restated by the Amended and Restat8tiareholder Rights Plan Agreement dated as of Ma9, 2007, as amended and
restated by the Amended and Restated Shareholder §tits Plan Agreement dated as of May 6, 2010)

Dated as of May 9, 2013
BETWEEN
GOLDEN STAR RESOURCES LTD.
and

CANADIAN STOCK TRANSFER COMPANY INC.,
AS ADMINISTRATIVE AGENT FOR CIBC MELLON TRUST COMPA NY

as Rights Agent
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AMENDED AND RESTATED
SHAREHOLDER RIGHTS PLAN AGREEMENT

AMENDED AND RESTATED SHAREHOLDER RIGHTS PLAN AGREEM ENT dated as of May 9, 2013 betweB@OLDEN STAR
RESOURCES LTD., a corporation organized under the laws of Carfta” Corporation "), and CANADIAN STOCK TRANSFER
COMPANY INC., as Administrative Agent for CIBC MELL ON TRUST COMPANY , a trust company existing under the laws of
Canada, as rights agent (thRights Agent”, which term shall include any successor Rightewtghereunder), amending and restating the
Rights Agreement dated as of April 24, 1996 betwerCorporation and The R-M Trust Company, astsigigent, as amended pursuant to
an Amending Agreement dated as of June 30, 19%¢cketthe Corporation and CIBC Mellon Trust Compéoymerly The R-M Trust
Company), as rights agent, as amended and restatbeé Amended and Restated Shareholder RightsA/Jesement dated as of May 20,
2004 between the Corporation and CIBC Mellon T@@tpany as rights agent, as amended and restatbé Bynended and Restated
Shareholder Rights Plan Agreement dated as of M@0®@7 between the Corporation and CIBC Mellon T@smpany as rights agent and as
amended and restated by the Amended and Restateeh®lder Rights Plan Agreement dated as of M&p80 between the Corporation and
CIBC Mellon Trust Company.

WHEREAS the Corporation and The R-M Trust Company entenémla rights agreement dated as of April 24, 1986 (1996 Rights
Plan ™) respecting a shareholder rights plan that wéecéfe until June 30, 1999;

AND WHEREAS the 1996 Rights Plan was amended by an Amendingekgent dated as of June 30, 1999 (tAentending
Agreement”) between the Corporation and CIBC Mellon Trush@any (formerly The R-M Trust Company) that, amotiger things,
extended the 1996 Rights Plan until June 30, 200ikss earlier terminated or extended (the 1996tRiBlan, as amended by the Amending
Agreement, being theOriginal Rights Plan ");

AND WHEREAS the Original Rights Plan was amended and restgtédebAmended and Restated Shareholder RightsAgeegemen
between the Corporation and CIBC Mellon Trust Comypdated May 20, 2004 (the2004 Plan”) to be effective until the Close of Business
(as defined below) on the date of the annual mgetinhe shareholders of the Corporation to be hreRD07;

AND WHEREAS the Original Rights Plan as amended and restatesipnt to the 2004 Plan was amended and restatéx by
Amended and Restated Shareholder Rights Plan Agmetemetween the Corporation and CIBC Mellon Trust@any dated May 9, 2007 (!
“ 2007 Plan”) to be effective until the Close of Business ba tlate of the annual meeting of the shareholddtedCorporation to be held in
2010;

AND WHEREAS the Original Rights Plan as amended and restatesipnt to the 2007 Plan was amended and restatéx by
Amended and Restated Shareholder Rights Plan Agmeteetween the Corporation and CIBC Mellon Trust@any dated May 6, 2010 (!
“ 2010 Plan”) to be effective until the Close of Business ba tlate of the annual meeting of the shareholddgtedCorporation to be held in
2013;
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AND WHEREAS the Board of Directors (as hereinafter defined) determined that it is advisable and in the bdastrésts of the
Corporation to continue the Original Rights Plasmamended and restated pursuant to the 2004 Rlamended and restated pursuant to the
2007 Plan, as amended and restated pursuant 201@ePlan, by adopting an Amended and RestatecBbider Rights Plan Agreement as
provided herein (the Rights Plan”) to take effect on the Effective Date (as herétgradefined), subject to approval by the Independe
Shareholders (as hereinafter defined) at the arandhbpecial meeting of the shareholders of th@@ation scheduled to be held on May 9,
2013, to ensure, to the extent possible, thathalteholders of the Corporation are treated fairlgannection with any Take-Over Bid (as
hereinafter defined) and, due to the uniquenesisso€orporation’s business, to ensure that theBofDirectors are provided with sufficient
time to evaluate unsolicited Take-Over Bids andxplore and develop alternatives to maximize shaldeh value;

AND WHEREAS in order to implement the Rights Plan, the Boar®wéctors has:

(a) reconfirmed the issuance of one right @ight ") effective at the Record Time (as hereinafteiirtd) in respect of each Common
Share (as hereinafter defined) outstanding at #eRI Time; ani

(b) reconfirmed its authorization of the issuanterte Right in respect of each Voting Share issaféat the Record Time and prior to the
earlier of the Separation Time (as hereinaftemaef) and the Expiration Time (as hereinafter defjn

AND WHEREAS each Right entitles the holder thereof, after thpaBation Time, to purchase securities of the Qattjm pursuant to
the terms and subject to the conditions set foetiein;

AND WHEREAS the Rights Agent has agreed to act on behalf o€mporation in connection with the issuance, tiem&xchange
and replacement of Rights Certificates (as her&nalefined), the exercise of Rights and other engtteferred to herein;

NOW THEREFORE , in consideration of the premises and the respeaiyreements set forth herein, the CorporatiornttaaRights
Agent hereby agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Certain Definitions
For purposes of this Agreement, the following tetrage the meanings indicated:

“ Acquiring Person” means any Person who is the Beneficial Owner08b2r more of the outstanding Voting Sham®yvided,
howeverthat the term ‘Acquiring Person” shall not include:
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(i) the Corporation or any Subsidiary of the Corporat

(i) any Person who becomes the Beneficial OwnetG86 or more of the outstanding Voting Shares i@salt of one or any
combination of

(A) aVoting Share Reductio

(B) a Permitted Bid Acquisitior

(C) an Exempt Acquisitior

(D) a Convertible Security Acquisition,
(E) a Pro Rata Acquisitior

provided, howeverthat if a Person becomes the Beneficial Own&086 or more of the outstanding Voting Shares bgaraf
one or any combination of a Voting Share ReductioRermitted Bid Acquisition, an Exempt Acquisiti@nConvertible Security
Acquisition or a Pro Rata Acquisition, and thereafiecomes the Beneficial Owner of an additionalatmore of the outstanding
Voting Shares (other than pursuant to a Voting SReduction, a Permitted Bid Acquisition, an Exeipquisition, a Convertibl
Security Acquisition or a Pro Rata Acquisition)ethas of the date and time that such Person bedbe&seneficial Owner of
such additional Voting Shares, such Person shatilbe an Acquiring Person;

(i) an underwriter or member of a banking or sgjlgroup that becomes the Beneficial Owner of 20%nore of the outstanding
Voting Shares as a result of an acquisition froem@lorporation in connection with a distributionsetcurities pursuant to a
prospectus or by way of a private placement;

(iv) a Grandfathered Persamovided, howevethat if after the Record Time such Person becoime8eneficial Owner of an
additional 1% or more of the outstanding Voting i@sgother than pursuant to a Voting Share Reducsid®’ermitted Bid
Acquisition, an Exempt Acquisition, a Convertiblecarity Acquisition or a Pro Rata Acquisition), thas of the date and time tl
such Person becomes the Beneficial Owner of sudhi@tkl Voting Shares, such Person shall becom&canuiring Person

“ Affiliate ", when used to indicate a relationship with a gt corporation, means a Person that directlyndirectly through one or
more controlled intermediaries, controls, or igporation controlled by, or is a corporation und@mmon control with, such specified
corporation.

“ Agreement” means this amended and restated shareholdes gt agreement between the Corporation and gietsfRAgent, as

amended, supplemented or restated from time tg tinegeof”, “herein”, “hereto” and similar expressis mean and refer to this
Agreement as a whole and not any particular patisfAgreement.
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“ Associate”, when used to indicate a relationship with a spedifferson, means (i) a spouse of such specifisd® i) any Person
either sex with whom such specified Person is ¢iima conjugal relationship outside marriageiigrgny relative of such specified
Person or of a Person mentioned in Clause (i)i)oof(this definition if that relative has the samasidence as the specified Person.

“ Beneficial Owner”: a Person shall be deemed thBéneficial Owner” and to have ‘Beneficial Ownership” of and to “
Beneficially Own”, any security:

(i)
(ii)

of which such Person or any of such Pe’'s Affiliates or Associates is the owner at lawreguity;

as to which such Person or any of such Pesséiffiliates or Associates has the right to becdheowner at law or in equity

(A) upon the purchase, exercise, conversion oraxgé of any Convertible Securities, or (B) pursuargny agreement,
arrangement, pledge or understanding, whethertonmeriting, in each case if such right is theremisable or exercisable within
a period of 60 days of the date of the determinatioBeneficial Ownership, and whether or not ondition or the happening of
any contingency (other than customary agreemerttsamd between underwriters and members of bardiogps or selling

groups with respect to a distribution of securipessuant to a prospectus or by way of a privaaegshent and other than pursuant
to pledges of securities in the ordinary coursbuginess); an

(iii) which is Beneficially Owned within the meamgjrof Clause (i) or (ii) of this definition by anyh®r Person with which, and in

respect of which security, such Person is actiigljoor in concert

provided, howeverthat a Person shall not be deemed tBerieficial Owner” of, or to have “Beneficial Ownership” of, or to “
Beneficially Own”, any security by reason of:

(1)

(2)

such security having been deposited or tendauesbant to a Take-Over Bid made by such Persgnpfisuch Person’s Affiliates
or Associates or any other Person with which, angspect of which security, such Person is agtimgly or in concert, until suc
deposited or tendered security has been acceptehditionally for payment or exchange or has be&ert up and paid for,
whichever shall first occu

the holder of such security having agreed pamsto a Permitted Locklp Agreement to deposit or tender such securitgymt tc

a Take-Over Bid made by such Person, any of surdoR's Affiliates or Associates or any other Peradth which, and in respect
of which security, such Person is acting jointlyiroconcert, until the earliest time at which angls deposited or tendered security
has been accepted unconditionally for payment ohaxge or has been taken up and paid for, whictehadk first occur
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(3) such Person, for greater certainty, holding suchrity in the ordinary course of such Per's business or activities as follov

(A)  such Person (in this definition, atanager ") manages mutual funds or other investment fund®thers (which others
may include, or be limited to, employee benefingland pension plans), if such security is heltheyManager in the
performance of the Manager’s duties for the accofianother Person (in this definition, &€lient ", which term shall
include any no-discretionary account held on behalf of a Clienabyroker or dealer registered under applicablg;|

(B) such Person (in this definition, &fust Company ") is licensed as a trust company under appliciveand, as such, acts
as trustee or administrator or in a similar capdftit the estates of deceased or incompetent Pefsah, in this definitio
an “ Estate Account”) or for other accounts (each, in this definitiam, “ Other Account "), if such security is held by the
Trust Company for the Estate Account or for sucheDAccounts

(C) such Person (in this definition, &town Agent”) is a Crown agent or agency that manages pubkets, if such security
is held by the Crown Agent for the purposes oadsvities as Crown Agen

(D) such Person (in this definition, &tatutory Body ") is established by statute for purposes thatidelthe management of
investment funds for employee benefit plans, penplans and insurance plans (other than insuralaces pdministered by
insurance companies) of various public bodiesyéhssecurity is held by the Statutory Body for flugposes of its activitie
as Statutory Body; ¢

(E)  such Person (in this definition, al\@iministrator ") is the administrator or trustee of one or moeagion funds or plans
(each, in this definition, aPlan ") registered under the laws of Canada or any prowimerof or the corresponding laws
the jurisdiction by which such Plan is governedissuch a Plan, if such security is held by thenkdstrator or Plan for tt
purposes of its activities as Administrator or P

but only if the Manager, the Trust Company, thev@ré\gent, the Statutory Body, the Administratotloe Plan, as the case may
be, is not then making or has not publicly annodreceurrent intention to make a Take-Over Bid, alonby acting jointly or in
concert with any other Person, other than pursteaatdistribution by the Corporation or by meansmfinary market transactions
(including pre-arranged trades entered into inattitnary course of business of such Person) exdc¢hteugh the facilities of a
stock exchange, securities quotation system orgenied over-the-counter market;

(4) such Person, for greater certainty, being ar€lof the same Manager as another Person on walcosent the Manager holds such
security;
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()
(6)
(7)

(8)

such Person, for greater certainty, having staté Account or an Other Account with the samesfT@ompany as another Person
on whose account the Trust Company holds suchiggc

such Person, for greater certainty, being a Ri¢h the same Administrator as another Plan oasghaccount the Administrator
holds such security

such Person, for greater certair
(A) being a Client of a Manager, if such security imed at law or in equity by the Manag

(B) being an Estate Account or an Other Accourd dfust Company, if such security is owned at lawn@quity by the Trust
Company; ol

(C) being a Plan, if such security is owned at lawnogquity by the Administrator of the Plan;

such Person being the registered holder of sachrity as a result of carrying on the busindéssrcacting as nominee for, a
securities depositor

“ Board of Directors " means the board of directors of the Corporatioary duly constituted or empowered committee thiere
“ Business Day means any day other than a Saturday, a Sundaylay that is treated as a holiday in VancouvetisBrColumbia.

“ Canada Business Corporations Act ” means theCanada Business Corporations A®.S.C. 1985, c.C-44, as amended, and the
regulations made thereunder, as now in effect thesame may from time to time be amended, retedax replaced.

“ Canadian Dollar Equivalent” of any amount which is expressed in United Stdt@kars means on any date the Canadian dollar
equivalent of such amount determined by multiplysngh amount by the U.S.-Canadian Exchange Ratieat on such date.

“ Canadian-U.S. Exchange Rat& means on any date the inverse of the U.S.-Candgk@hange Rate.

“ Close of Busines$ on any date means the time on such date (oucifi slate is not a Business Day, the time on théswoceeding
Business Day) at which the office of the transfgerat for the Common Shares in Vancouver, Britislu@dbia (or, after the Separation
Time, the office of the Rights Agent in Vancouw@ritish Columbia) is closed to the public.

“ Common Shares’ means the common shares in the capital of thep@ation.
“ Competing Permitted Bid” means a Take-Over Bid that:
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(i) is made after a Permitted Bid or another Compe®iegnitted Bid has been made and prior to the exfgnnination or withdraw:
of that Permitted Bid or Competing Permitted Bid tfiis definition, the* Prior Bid ”);

(i) satisfies all the provisions of the definitiafia Permitted Bid other than the requirement®aétn Clauses (ii)(A) and (D) of the
definition of Permitted Bid; an

(iii) contains, and the take-up and payment fousées deposited or tendered thereunder are sutnjecrevocable and unqualified
conditions that

(A)  no Voting Shares and/or Convertible Securisikall be taken up or paid for pursuant to the T@ker Bid (x) prior to the
Close of Business on a date that is not less thewtater of 35 days after the Offer Date of suckef@ver Bid constituting
the Competing Permitted Bid and 50 days after tfier@ate of the earliest Prior Bid then in existenand (y) then only i
at the Close of Business on the date Voting Steardfor Convertible Securities are first taken upaid for under such
Take-Over Bid constituting the Competing PermitBéd, more than 50% of the outstanding Voting Shared/or
Convertible Securities held by Independent Shadshslhave been deposited or tendered pursuanthoTske-Over Bid
and not withdrawn; an

(B) inthe event that the requirement set fortBirbclause (iii)(A)(y) of this definition is satiefi, the Offeror will make a
public announcement of that fact and the Take-@imwill remain open for deposits and tenders ofiNg Shares and/or
Convertible Securities for not less than 10 dagmfthe date of such public announcem

“ controlled ": a body corporate is €ontrolled " by another Person or two or more Persons actimgly or in concert if:

(i) securities entitled to vote in the electiondafectors carrying more than 50% of the votes ffier élection of directors are held,
directly or indirectly, by or on behalf of the otleerson or two or more Persons acting jointlynozdncert; an

(i) the votes carried by such securities are entitfexkercised, to elect a majority of the board wédtors of such body corpora
and “controls”, “ controlling ” and “ under common control with” shall be interpreted accordingly.

“ Convertible Securities” means at any time any securities issued by thp@ation from time to time (other than the Righta)rying
any purchase, exercise, conversion or exchangegigbuant to which the holder thereof may acquiméng Shares or other securities
carrying any purchase, exercise, conversion orang right pursuant to which the holder thereof m@yuire Voting Shares (in each
case, whether such right is then exercisable acesable within or after a specified period and thlee or not on condition or the
happening of any contingency).
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“ Convertible Security Acquisition” means the acquisition of Voting Shares by a Retgmn the purchase, exercise, conversion or
exchange of Convertible Securities acquired oriveceby such Person pursuant to a Permitted Bicuisitipn, an Exempt Acquisition
or a Pro Rata Acquisition.

“ Co-Rights Agent” has the meaning attributed thereto in Subsedatidfe).

“ Effective Date” means May 9, 2013, which is the date of the ahand special meeting of the holders of Voting $sdp be held in
2013.

“ Election to Exercise” shall have the meaning attributed thereto in &aben 2.2(d).

“ Exempt Acquisition ” means an acquisition by a Person of Voting Shanegor Convertible Securities (i) in respect ofahtthe
Board of Directors has waived the application aft®& 3.1 pursuant to the provisions of Section GiPpursuant to a regular dividend
reinvestment or other plan of the Corporation maglable by the Corporation to the holders of WotShares and/or Convertible
Securities where such plan permits the holderrectithat the dividends paid in respect of suchingoShares and/or Convertible
Securities be applied to the purchase from the @atjwn of further securities of the Corporatiai) pursuant to a distribution of
Voting Shares and/or Convertible Securities madthbyCorporation (A) to the public pursuant to agmectusprovidedthat such
Person does not thereby become the Beneficial Oafreegreater percentage of Voting Shares so affdran the percentage of Voting
Shares Beneficially Owned by such Person immediamedr to such distribution, or (B) by way of ayate placementprovidedthat

(x) all necessary stock exchange approvals to ptighte placement have been obtained and suchtpiplacement complies with the
terms and conditions of such approvals, and (yh ®erson does not thereby become the BeneficialeDwfrivoting Shares equal in
number to more than 25% of the Voting Shares oudétg immediately prior to the private placemerd,an making this determinatio
the securities to be issued to such Person onrivetg placement shall be deemed to be held by Becbon but shall not be included in
the aggregate number of Voting Shares outstandingeidiately prior to the private placement, or fiuysuant to an amalgamation,
merger, arrangement or other statutory proceduyaniag shareholder approval.

“ Exercise Price” means, as of any date, the price at which a latdgy purchase the securities issuable upon exen€isne whole
Right in accordance with the terms hereof and,exltp adjustment thereof in accordance with thesenereof, the Exercise Price shall
be:

(i) until the Separation Time, an amount equal to thirees the Market Price, from time to time, per Goom Share; an
(i) from and after the Separation Time, an amount eguthiree times the Market Price, as at the Seipardime, per Common Sha
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“ Expansion Factor” has the meaning attributed thereto in Subse@i8(b)(x).
“ Expiration Time " has the meaning attributed thereto in Subsed&id8(a)(ii).
“ Flip-in Event " means a transaction or event in which any Pebsmomes an Acquiring Person.

“ Grandfathered Person” means any Person who is the Beneficial Owner0862r more of the outstanding Voting Shares as
determined at the Record Tinf@pvided, howeverthat a Person shall cease to be a GrandfathemsdrPin the event that such Person
ceases to Beneficially Own 20% or more of the amtding VVoting Shares at any time after the RecamtkeT

“holder” shall have the meaning attributed thereto in Secti6.

“including ” and “includes” shall be interpreted on an inclusive basis aralldfe deemed to be followed by the wordsithout
limitation "

“ Independent Shareholders' means holders of outstanding Voting Shares, eholyi (i) any Acquiring Person, (ii) any Offeror,

(i) any Affiliate or Associate of any AcquiringegPson or Offeror, (iv) any Person acting jointlyimiconcert with any Acquiring Person
or Offeror, and (v) any employee benefit plan, shaurchase plan, deferred profit sharing planusttior the benefit of employees of
the Corporation or a wholly-owned Subsidiary of @@poration (unless the beneficiaries of such platmust direct the manner in
which such Voting Shares are to be voted or dindwtther the Voting Shares are to be depositednaleted to a Take-Over Bid, in
which case such plan or trust shall be considerdxtan Independent Shareholder).

“ Market Price " per security of any securities on any date mehasaverage of the daily closing prices per segwofisuch securities
(determined as described below) on each of theoB6arutive Trading Days through to and includirggThading Day immediately
preceding such datprovided, howevethat if an event of a type analogous to any ofetbents described in Section 2.3 shall have
caused the closing prices used to determine th&aédl®rice on any Trading Day not to be fully congtde with the closing price on
such date of determination (or, if the date of deteation is not a Trading Day, on the immediatglgceding Trading Day), each such
closing price so used shall be appropriately adfist a manner analogous to the applicable adjudtprevided for in Section 2.3 in
order to make it fully comparable with the closprice on such date of determination (or, if theedaftdetermination is not a Trading
Day, on the immediately preceding Trading Day).

The closing price per security of any securitiesaoy date shall be:

(i) the closing board lot sale price or, in casesnoh sale takes place on such date, the averdge olosing bid and asked prices for
each such security as reported by the principakst@change or securities quotation system in Canadvhich such securities i
listed or admitted to trading (based on the volwhgecurities traded during the most recently catga financial year,
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(iiy if for any reason none of the prices describe@lause (i) above are available for such dathersecurities are not listed or
admitted to trading on a stock exchange or seesrguotation system in Canada, the last boardiletmice or, if such price is not
available, the average of the closing bid and agkiegs, for each such security on such date agtexpby such other securities
exchange or securities quotation system on which securities are listed or admitted to tradingl(dtsuch securities are listed
admitted to trading on more than one other stockamge or securities quotation system such pritaétse determined based on
the stock exchange or securities quotation systemtoch such securities are then listed or admiibetading on which the large
number of such securities were traded during thst mezently completed financial yee

(iii) if for any reason none of the prices descidilie Clauses (i) and (ii) above are available fartsdate or the securities are not listed
or admitted to trading on a stock exchange in Camaiciny other securities exchange or securitietatjon system, the last sale
price, or if no sale takes place, the averageehigh bid and low asked prices for each such #gam such date in the over-the-
counter market, as quoted by any reporting syskem in use (as determined by the Board of Direytor:

(iv) if for such date none of the prices describe@lauses (i), (i) and (iii) above are availablethe securities are not listed or
admitted to trading on a stock exchange in Cana@ay other securities exchange and are not qumtechy reporting system, the
average of the closing bid and asked prices fdn slate as furnished by a professional market maleding a market in the
securities selected in good faith by the Board ioé@ors;

provided, howevethat if on any such date none of such prices ifahla, the closing price per security of such sit@s on such date
shall be the fair value per security of such s¢imsrion such date as determined in good faith biptennationally recognized investment
banking firm selected by the Board of Directorse TWarket Price shall be expressed in Canadianrdalad if initially determined in
respect of any day forming part of the 20 conseeutirading Day period in question in United Statelars, such amount shall be
translated into Canadian dollars on such dateea€timadian Dollar Equivalent thereof.

“ Offer Date " means the date of a Take-Over Bid.

“ Offer to Acquire ” shall include:

(i) an offer to purchase, or a solicitation of an offesell, Voting Shares and/or Convertible Seasitanc

(i) an acceptance of an offer to sell Voting Sharegoar@onvertible Securities, whether or not sucleofb sell has been solicite

or any combination thereof, and the Person acagptinoffer to sell shall be deemed to be makin@#er to Acquire to the Person that
made the offer to sell.
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“ Offeror " means a Person who has made a public announcereamurrent intention to make or who is makingake-Over Bid
(including a Permitted Bid or a Competing PermitBad), but excluding any Person referred to in Ga(3) of the definition of
Beneficial Owner in the circumstances describedsine

“ Offeror’'s Securities ” means the aggregate of the Voting Shares Beadlfiddwned on the date of an Offer to Acquire byGiferor.

“ Permitted Bid " means a Take-Over Bid that is made by meanstak@over bid circular and that also complies itk following
additional provisions:

the Tak-Over Bid is made to all holders of Voting Sharesaaford, other than the Offeror; a

the Take-Over Bid contains, and the provisiémstake-up and payment for securities depositetgmdered thereunder are subject
to, irrevocable and unqualified conditions tf

(i)
(ii)

(A)

(B)

(©)
(D)

no Voting Shares and/or Convertible Securisikall be taken up or paid for pursuant to the T@ker Bid (x) prior to the
Close of Business on a date that is not less tBadags following the Offer Date, and (y) then offijyat the Close of
Business on the date Voting Shares and/or Conleibcurities are first taken up or paid for urglezth Take-Over Bid,
more than 50% of the outstanding Voting Sharesar@onvertible Securities held by Independent Staders have been
deposited or tendered pursuant to the -Over Bid and not withdrawr

Voting Shares and/or Convertible Securities rhaydeposited or tendered pursuant to such TakeBgeunless such
Take-Over Bid is withdrawn, at any time prior tetGlose of Business on the date Voting Shares afaovertible
Securities are first taken up or paid for underfhke-Over Bid;

any Voting Shares and or Convertible Securifiegosited or tendered pursuant to the Take-Owkniiy be withdrawn
until taken up and paid for; a1

in the event that the requirement set forth in $ame (ii)(A)(y) of this definition is satisfieché Offeror will make a publi
announcement of that fact and the Take-Over Bitirethain open for deposits and tenders of Votingr&s and/or
Convertible Securities for not less than 10 dagmfthe date of such public announcem

“ Permitted Bid Acquisition " means an acquisition by a Person of Voting Shaneor Convertible Securities pursuant to a Péeohit
Bid or a Competing Permitted Bid.
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“ Permitted Lock-Up Agreement” means an agreement (thédck-Up Agreement”) between a Person and one or more holders of
Voting Shares and/or Convertible Securities (eathacked-Up Person”) (the terms of which are publicly disclosed andopy of
which is made available to the public (including orporation) not later than the date the LockBitp(as defined below) is publicly
announced or, if the Lock-Up Bid has been mader poidthe date on which such Lock-Up Agreement e into, not later than the
date of such Lock-Up Agreement (or, if such dateasa Business Day, on the Business Day nextitig such date)), pursuant to
which such Locked-Up Person agrees to depositnaleteVoting Shares and/or Convertible Securitidd hg such holder to a Take-
Over Bid (the “Lock-Up Bid ") made or to be made by such Person, any of secspR’s Affiliates or Associates or any other Parso
with which, and in respect of which security, sigrson is acting jointly or in conceprovidedthat:

the Lock-Up Agreement permits such Locked-UpsBa to terminate its obligation to deposit or temih or not to withdraw
Voting Shares and/or Convertible Securities fromltbck-Up Bid in order to deposit or tender suctusiies to another Take-
Over Bid or support another transaction wh

(i)

(A)
(B)

(©)

the price or value per Voting Share or Con\#etiSecurity offered under such other Take-Overdittansaction exceeds
the price or value per Voting Share or Convertféeurity offered under the Lc-Up Bid;

the price or value per Voting Share or ConWéetiSecurity offered under such other Take-Overdittansaction exceeds
by as much as or more than a specified amount (8pecified Amount” ) the price or value per Voting Share or
Convertible Security offered under the Lock-Up Bidpvidedthat such Specified Amount is not greater than Tthe
price or value per Voting Share or Convertible Sigwffered under the Lo-Up Bid; or

the number of Voting Shares and/or Convert#geurities to be purchased under such other Talez-Bid or transaction
exceeds by as much as or more than a specifiederuphie “Specified Number”) the number of Voting Shares and/or
Convertible Securities that the Offeror has offex@gurchase under the Lotks Bid at a price or value per Voting Shar:
Convertible Security that is not less than thegdc value per Voting Share or Convertible Secwffgred under the Lock-
Up Bid, provided that the Specified Number is n@tager than 7% of the number of Voting Shares ar@émvertible
Securities offered under the L¢-Up Bid;

and for greater certainty, such Lock-Up Agreemeay montain a right of first refusal or require aipé of delay to give the
Offeror under the Lock-Up Bid an opportunity to etathe higher price, value or number in such offae-Over Bid or
transaction, or other similar limitation on a Lodkdp Person’s right to withdraw Voting Shares frira Lock-Up Agreement, so
long as the limitation does not preclude the eserby the Locked-Up Person of the right to withdkéeting Shares and/or
Convertible Securities in sufficient time to depasitender to the other Take-Over Bid or suppueetdther transaction; and
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(i) no“breal-ug” fees,“top-up” fees, penalties, expenses or other amounts thaeexn the aggregate the greatel
(A) the cash equivalent of 2.5% of the price or valagaple under the Lo-Up Bid to a Locke-Up Person; an

(B) 50% of the amount by which the price or valagable under another Take-Over Bid or other traiwato a Locked-Up
Person exceeds the price or value of the considartitat such Locked-Up Person would have receiveter the Lock-Up
Bid,

shall be payable by a Locked-Up Person pursuathiet@ ock-Up Agreement in the event that the LockkdBid is not

successfully concluded or if any Locked-Up Persails to deposit or tender Voting Shares and/or @dible Securities to the

Lock-Up Bid or withdraws Voting Shares and/or Comixe Securities previously deposited or tendefhexteto in order to deposit

or tender to another Take-Over Bid or support agrottansaction.

“ Person” shall include any individual, firm, partnershigyndicate, association, trust, trustee, executbnjistrator, legal personal
representative, government, governmental body toaity, corporation or other incorporated or urmrgorated organization.

“ Predecessor Plans means, collectively, the Original Rights Plang 2004 Plan, the 2007 Plan and the 2010 Plan &nddecessor
Plan” means any one of them.

“ Pro Rata Acquisition ” means an acquisition by a Person of Voting ShaneBor Convertible Securities (i) as a result efack
dividend, a stock split or other event pursuantiich such Person receives or acquires Voting Sheamd/or Convertible Securities on
the samero ratabasis as all other holders of Voting Shares andfmvertible Securities of the same class or sevie§i) pursuant to
the receipt or exercise of rights (other than tighi®) to subscribe for or purchase Voting ShareBa Convertible Securities issued by
the Corporation on the sampeo ratabasis to all of the holders of Voting Shares an@onvertible Securities of the same class or s¢
provided that such rights are acquired directlyrfithe Corporation; aniirther provided in either case, that such Person does not
thereby become the Beneficial Owner of a greatergreage of VVoting Shares than the percentage thiy&hares Beneficially Owned
by such Person immediately prior to such acquisitio

“ Record Time” means 5:00 p.m. (Vancouver time) on the Effecibage.

“ Redemption Price” shall have the meaning attributed thereto in 8aben 5.1(a).

“ Regular Periodic Cash Dividend’ shall have the meaning attributed thereto in aben 2.3(d).

“ Rights ” means the herein described rights to purchasgries pursuant to the terms and subject to tgitions set forth herein.
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“ Rights Certificate ” means a certificate representing the Rights dfterSeparation Time which shall be substantiallthe form
attached hereto as Exhibit A or such other forthasCorporation and the Rights Agent may agree.

“ Rights Register” and “ Rights Registrar” shall each have the meaning attributed theref@ubsection 2.6(a).

“ Securities Act (Ontario) ” means theSecurities Act R.S.O. 1990, c. S.5, as amended, and the rutesegnlations made thereunder,
as now in effect or as the same may from timenhe the amended, re-enacted or replaced.

“ Separation Time” means the Close of Business on the tenth TrabDmgafter the earliest of:
(i) the Stock Acquisition Date

(i) the date of the commencement of, or first publisamcement of the current intention of any Perstimef than the Corporation
any Subsidiary of the Corporation) to commenceakeTOver Bid (other than a Permitted Bid or Commefermitted Bid so long
as such Tal-Over Bid continues to satisfy the requirements Beamitted Bid or a Competing Permitted Bid); i

(iii) the date upon which a Permitted Bid or ConipgtPermitted Bid ceases to be a Permitted Bid©@ompeting Permitted Bid, as
applicable;

or such later date as may be determined by thedBafaDirectors in good faittprovided, howevethat if any Take-Over Bid referred to
in Clause (ii) above expires or is terminated dreotvise withdrawn prior to the Separation Time hsliake-Over Bid shall be deemed,
for the purposes of this definition, never to hheen made.

“ Stock Acquisition Date” means the first date of public announcement (Whior purposes of this definition, shall includesport
filed pursuant to th&ecurities Ac(Ontario), thel934 Exchange Aalr any other applicable securities laws) by thepGmation or an
Acquiring Person of facts indicating that a PerBas become an Acquiring Person.

“ Subsidiary ": a body corporate is a Subsidiary of another bealporate if:

(i) itis controlled by (A) that other, or (B) thather and one or more bodies corporate, each whwi$ controlled by that other, or
(C) two or more bodies corporate, each of whictoistrolled by that other; ¢

(i) itis a Subsidiary of a body corporate that is titae’s Subsidiary

“ Take-Over Bid " means an Offer to Acquire Voting Shares and/on&stible Securities where the Voting Shares an@tanvertible
Securities subject to the Offer to Acquire, togethigh the Offeror's Securities, constitute in thggregate 20% or more of the
outstanding Voting Shares and/or Convertible Séesrat the date of the Offer to Acquire.
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“ Termination Time ” means the time at which the right to exerciselRighall terminate pursuant to Section 5.1.

“ Trading Day ", when used with respect to any securities, meaaay on which the principal stock exchange or sges quotation
system in Canada on which such securities arellmt@dmitted to trading is open for the transactibbusiness or, if the securities are
not listed or admitted to trading on any stock exue or securities quotation system in CanadasinBss Day.

“ TSX " means the Toronto Stock Exchange.
“ U.S.-Canadian Exchange Raté means on any date:

(i) if on such date the Bank of Canada sets anaaeenoon spot rate of exchange for the converdion®United States dollar into
Canadian dollars, such rate; ¢

(i) in any other case, the rate on such datetferconversion of one United States dollar into @&radollars which is calculated in
the manner which shall be determined by the Bo&birectors from time to time acting in good fai

“ U.S. Dollar Equivalent” of any amount which is expressed in Canadianag®lineans on any date the United States dollav&guat
of such amount determined by reference to the Gandd.S. Exchange Rate in effect on such date.

“ Voting Share Reduction” means an acquisition or a redemption by the Carjgan of Voting Shares and/or Convertible Secesiti
which, by reducing the number of outstanding Vot8itares and/or Convertible Securities, increasepédhcentage of Voting Shares
Beneficially Owned by any Person.

“ Voting Shares” means collectively the Common Shares and anyrathares in the capital stock or voting interesssied by the
Corporation, the holders of which are entitled atevgenerally in the election of directors.

“ 1933 Securities Act " means theSecurities Act of 1938f the United States, as amended, and the rulesegiudations made thereunc
as now in effect or as the same may from timenh@ the amended, re-enacted or replaced.

“ 1934 Exchange Act ” means thé&Securities Exchange Act of 198fthe United States, as amended, and the rulesegindations made
thereunder, as now in effect or as the same may fime to time be amended, re-enacted or replaced.

1.2 Currency
All sums of money which are referred to in this A&gment are expressed in lawful money of Canadassitherwise specified.

-15-



Table of Contents

1.3 Number and Gender

Wherever the context so requires, terms used hangiarting the singular number only shall inclutie plural and vice versa and words
importing any one gender shall include all others.

1.4 Descriptive Headings and References

Descriptive headings and the Table of Contentsaplperein for convenience of reference only andl sled affect the meaning or
construction of any of the provisions hereof. Alfarences to Articles, Sections, Subsections, €@aaad Exhibits are to the articles, sections,
subsections, clauses and exhibits forming patisfAgreement unless otherwise indicated. The wirdeeto”, “herein”, “hereof”,

“hereunder”, “this Agreement” and similar expressigefer to this Agreement including the Exhibéts,the same may be amended,
supplemented or restated from time to time.

1.5 Acting Jointly or in Concert

For purposes of this Agreement, a Person is agingly or in concert with every other Person wkaiparty to any agreement,
commitment or understanding, whether formal orrimfal and whether or not in writing, with the firsentioned Person to acquire or Offer to
Acquire Voting Shares and/or Convertible Securi(@ber than customary agreements with and betwadarwriters and/or members of
banking groups and/or selling group members wisipeet to a distribution of securities pursuant fma@spectus or by way of a private
placement and other than pursuant to pledges afites in the ordinary course of business).

1.6 Holder
As used in this Agreement, unless the context atiserrequires, the termtolder ” of any Rights means the registered holder of such

Rights (or, prior to the Separation Time, of thecasated Common Shares).

1.7 Calculation of Voting Shares Beneficially Owned

For the purposes of this Agreement, the percerdflyoting Shares Beneficially Owned by a Persorldi®mand be deemed to be the
product determined by the formula:

100 HA
B

where
A = the number of votes for the election of all direéstgenerally attaching to the Voting Shares Beradfic
Owned by such Person; a

B = the number of votes for the election of all direstgenerally attaching to all outstanding Votingf&s.
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Where a Person is deemed to Beneficially Own uri$d(pting Shares, such Voting Shares shall be dd¢mkee outstanding for the
purposes of both A and B above, but no other ueida(oting Shares shall, for the purposes of sutdutzion, be deemed to be outstanding.

ARTICLE 2
THE RIGHTS

2.1 Legend on Voting Share Certificates

Voting Share certificates issued after the RecangeTand prior to the Close of Business on the efaoli the Separation Time and the
Expiration Time shall evidence one Right for eadting Share represented thereby and shall haveesepd on, printed on, written on or
otherwise affixed to them prior to the EffectivetB#he legend set forth in Section 2.1 of the ajaplie Predecessor Plan and which legend
shall be deemed to be amended for all purposesatbthe same as the legend set forth below, aedtbé Effective Date the following
legend:

“Until the Separation Time (as such term is defiirethe Shareholder Rights Plan Agreement refetwdzklow), this certificate also
evidences and entitles the holder hereof to ceRajhts as set forth in an Amended and RestateceBblaler Rights Plan Agreement
dated as of May 9, 2013, as amended, supplementedtated from time to time (theRights Agreement”) betweenGolden Star
Resources Ltd.(the “ Corporation ") and Canadian Stock Transfer Company Inc., as Administréive Agent for CIBC Mellon

Trust Company , as Rights Agent, the terms of which are herebwgriporated herein by reference and a copy of wisici file and

may be inspected during normal business hoursaetjistered office of the Corporation. In cert@incumstances, as set forth in the
Rights Agreement, such Rights may be amended, magdeemed, may expire, may become null and vaayrbe evidenced by
separate certificates and may no longer be evidebgehis certificate. The Corporation will mail arrange for the mailing of a copy of
the Rights Agreement to the holder of this cerificwithout charge as soon as practicable afterettept of a written request therefor.”

Certificates representing Voting Shares that emedd and outstanding at the Record Time shallealgtence one Right for each Voting
Share evidenced thereby, notwithstanding the aleseithe foregoing legend, until the earlier of 8eparation Time and the Expiration Til
Following the Separation Time, Rights will be evided by Rights Certificates issued pursuant toi@e& 2 hereof.

2.2 Initial Exercise Price; Exercise of Rights; Detchment of Rights

(&) Subject to adjustment as herein set forth, &ght will entitle the holder thereof, from andeafthe Separation Time and prior to
the Expiration Time, to purchase one Common Starthe Exercise Price (which Exercise Price andlmemof Common Shares
are subject to adjustment as set forth below)sodis. Dollar Equivalent as at the Business Day éliately preceding the day on
which such Right is exercised. Notwithstanding ather provision of this Agreement, any Rights Hejdhe Corporation or any
of its Subsidiaries shall be null and vc
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(b)

()

(d)

Until the Separation Time, (i) the Rights shadt be exercisable and no Right may be exercassdi(ii) for administrative
purposes, each Right will be evidenced by thefgeate for the associated Voting Share registenetié name of the holder ther
(which certificate shall be deemed to represenight® Certificate) and will be transferable onlgéther with, and will be
transferred by a transfer of, such associated gddinare

From and after the Separation Time and prighéoExpiration Time, the Rights may be exercisedi the registration and transfer
of the Rights shall be separate from and indeperafevioting Shares. Promptly following the SeparatiTime, the Corporation
will prepare and the Rights Agent will mail to edutider of record of Voting Shares as of the Separdime (other than an
Acquiring Person, any other Person whose Right®abecome null and void pursuant to the provisimhSubsection 3.1(b) and,
in respect of any Rights Beneficially Owned by séduyuiring Person which are not held of record bgrsAcquiring Person, the
holder of record of such Rights), at such holdaddress as shown by the records of the CorporétienCorporation hereby
agreeing to furnish copies of such records to tightR Agent for this purpose

0] a Rights Certificate appropriately completeghresenting the number of Rights held by such h@ltthe Separation Time
and having such marks of identification or desigmatind such legends, summaries or endorsementggthereon as the
Corporation may deem appropriate and as are nohgistent with the provisions of this Agreementasmay be required
to comply with any law or with any rule or regutatior judicial or administrative order made purduthereto or with any
rule or regulation of any self-regulatory organiaaf stock exchange or securities quotation systerwhich the Rights
may from time to time be listed or traded, or tofoom to usage; an

(i)  adisclosure statement prepared by the Corpordtsaribing the Right:

provided, howevethat a nominee shall be sent the materials proviolenh Clauses (i) and (ii) above only in respetWVoting
Shares held of record by it which are not Benefici@wned by an Acquiring Person. In order for tberporation to determine
whether any Person is holding Voting Shares whiehBeneficially Owned by another Person, the Cafion may require such
first-mentioned Person to furnish such informato documentation as the Corporation deems negemsappropriate to make
such determination.

Rights may be exercised in whole or in paraog Business Day after the Separation Time and fithe Expiration Time by
submitting to the Rights Agent at its principalio&in Vancouver, British Columbia or, with the apyal of the Rights Agent, at
any other office of the Rights Agent in the citeeesssignated from time to time for that purpose &y@wrporation
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()

(f)

() the Rights Certificate evidencing such Righithvan election to exercise (arkEfection to Exercise”) substantially in the
form attached to the Rights Certificate appropljatempleted and duly executed by the holder orelicutors or
administrators or other personal representativégsdegal attorney duly appointed by an instrumentriting in form and
executed in a manner satisfactory to the Rightsw§gnd

(i)  payment by certified cheque, banker’s draftosney order payable to the order of the Corponatid a sum equal to the
Exercise Price multiplied by the number of Rightsnlg exercised and a sum sufficient to cover aauystier tax or charge
which may be payable in respect of the transfefetivery of Rights Certificates or the issuance&elivery of certificates
for Voting Shares in a name other than that otthleler of the Rights being exercisi

Upon receipt of a Rights Certificate, with angmeted Election to Exercise appropriately completed duly executed which does
not indicate that such Right is null and void asvited by Subsection 3.1(b), accompanied by paymeset forth in Clause 2.2(d)
(ii), the Rights Agent (unless otherwise instrudtregvriting by the Corporation) will thereupon proity:

0] requisition from the transfer agent of the Coamshares certificates for the number of Common&&h@ be purchased
(the Corporation hereby irrevocably agreeing tdarize its transfer agent to comply with all sueQuisitions);

(i)  after receipt of such certificates referredndClause 2.2(e)(i), deliver such certificate®taipon the order of the registered
holder of such Rights Certificate, registered intrsname or names as may be designated by such}

(i)  when appropriate, requisition from the Corption the amount of cash to be paid in lieu ofirsgdractional Common
Shares or fractional Right

(iv)  after receipt, deliver such cash referrednt&@lause 2.2(e)(iii) to or to the order of the stgied holder of the Rights
Certificate; anc

(v)  tender to the Corporation all payments receivechupercise of the Right

In case the holder of any Rights shall exertéss than all the Rights evidenced by such hadrights Certificate, a new Rights
Certificate evidencing the Rights remaining unebsend will be issued by the Rights Agent to suctdbobr to such holder’s duly
authorized assign
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(g) The Corporation covenants and agrees that it

0] take all such action as may be necessary atidnits power to ensure that all securities dekdeupon exercise of Rights
shall, at the time of delivery of the certificafes such securities (subject to payment of the EigerPrice), be duly and
validly authorized, executed, issued and delivaefllly paid and nc-assessable

(i)  take all such action as may be necessary dtidnits power to comply with any applicable reguments of th€anada
Business Corporations Atthe Securities AcfOntario), the securities acts or comparable lag@h of each of the other
provinces of Canada, ti®33 Securities A@nd thel934 Exchange Aend any other applicable law, rule or regulation, i
connection with the issuance and delivery of thghi& Certificates and the issuance of any CommameShupon exercise
of Rights;

(i)  use reasonable efforts to cause all Common Shsseed upon exercise of Rights to be listed uparaizse on the TSX ar
each other stock exchange and/or securities qaotagistem on which the Common Shares are thed listadmitted to
trading at that time

(iv) cause to be reserved and kept available oiis @uthorized and unissued Common Shares the euofifcommon Shares
that, as provided in this Agreement, will from tineetime be sufficient to permit the exercise iti &f all outstanding
Rights; anc

(v)  pay when due and payable any and all Canadidriaited States federal, provincial and statesfiertaxes (for greater
certainty not including any income taxes or capghs of the holder or exercising holder or aabpility of the Corporatio
to withhold tax) and charges which may be payablespect of the original issuance or deliveryhaf Rights Certificates
or certificates for Common Shares, provided that@orporation shall not be required to pay anysfertax or charge
which may be payable in respect of the transfefetivery of Rights Certificates or the issuance&elivery of certificates
for Common Shares in a name other than that dfitfier of the Rights being transferred or exerci

2.3 Adjustments to Exercise Price; Number of Rights

(&) The Exercise Price, the number and kind of s&si subject to purchase upon exercise of eaghtRind the number of Rights
outstanding are subject to adjustment from timgnme as provided in this Section 2

(b) Inthe event the Corporation shall at any timerafie Record Time and prior to the Expiration Tit
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(i)

(i)
(i)
(iv)

declare or pay a dividend on the Common Shpaggble in Common Shares or other capital stotkedfCorporation (or
Convertible Securities) other than pursuant to@ptjonal stock dividend program, dividend reinvestinplan or dividend
payable in Common Shares in lieu of a regular pcioash dividenc

subdivide or change the outstanding Common Shatesigreater number of Common Sha
consolidate or change the outstanding Common Siatea smaller number of Common Shares

issue any Common Shares or other capital stétke Corporation (or Convertible Securitiesy@spect of, in lieu of, or in
exchange for existing Common Shat

the Exercise Price and the number of Rights oudétaror, if the payment or effective date theredball occur after the Separati
Time, the securities purchasable upon exercisdagift® shall be adjusted in the manner set fortvbe

If the Exercise Price and number of Rights outstamdre to be adjusted:

)

v)

the Exercise Price in effect after such adjesttrshall be equal to the Exercise Price in effaatediately prior to such
adjustment divided by the number of Common Shavesther capital stock) (theExpansion Factor”) that a holder of
one Common Share immediately prior to such dividsntdivision, change, consolidation or issuancelevbold
thereafter as a result thereof (assuming the eseegfiall such purchase, exercise, conversion drange rights, if any);
and

each Right held prior to such adjustment sbatlome that number of Rights equal to the Exparisaator and the adjusted
number of Rights will be deemed to be distributetbag the Common Shares with respect to which tiggnat Rights

were associated (if they remain outstanding) aedXmmon Shares issued or issuable in respectbfdividend,
subdivision, change, consolidation or issuanceéhabeach such Common Share (or other capital stoidkhave exactly
one Right associated with

For greater certainty, if the securities purchasaiplon exercise of Rights are to be adjusted,gberiies purchasable upon
exercise of each Right after such adjustment weilthe securities that a holder of the securitiesimsable upon exercise of one
Right immediately prior to such dividend, subdieisj change, consolidation or issuance would hatdeififter as a result thereof.
To the extent that such rights of purchase, exercisnversion or exchange are not exercised grithret expiration thereof, the
Exercise Price shall be readjusted to the ExeRigz which would then be in effect based on thalmer of Common Shares (or
Convertible Securities) actually issued upon thereise of such rights.
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If after the Record Time and prior to the Expiratibime the Corporation shall issue any shares pitalsstock other than Comm
Shares in a transaction of a type described ing@l&.8(b)(i) or (iv), shares of such capital stek&ll be treated herein as nearly
equivalent to Common Shares as may be practicabl@ppropriate under the circumstances and theo€atipn and the Rights
Agent shall amend or supplement this Agreementderto effect such treatment.

If an event occurs which would require an adjustmerer both this Section 2.3 and Section 3.1atjastment provided for in
this Section 2.3 shall be in addition to, and shallmade prior to, any adjustment required purstea8ection 3.1. Adjustments
pursuant to Section 2.3 shall be made successiwblgnever an event referred to in Section 2.3 @ccur

If the Corporation shall at any time after the Relcbime and prior to the Separation Time issue@osnmon Shares otherwise
than in a transaction referred to in this Subsec2@(b), each such Common Share so issued shathatically have one new
Right associated with it, which Right shall be @rided by the certificate representing such assatiabmmon Share.

In the event the Corporation shall at any tafter the Record Time and prior to the SeparatiomeTfix a record date for the
issuance to all holders of Common Shares of riglgBpns or warrants entitling them (for a perioghieing within 45 days after
such record date) to subscribe for or purchase Gomféiares (or Convertible Securities pursuant ticlwthhe holder may acquire
Common Shares) at a price per Common Share @i Cdnvertible Security having a purchase, exerciseyersion or exchange
price, including the price required to be paid twghase such convertible or exchangeable securiightt, per share) less than
90% of the Market Price per Common Share on suatrdedate, the Exercise Price shall be adjustéideémanner set forth belo
The Exercise Price in effect after such record dhtdl equal the Exercise Price in effect immedijgbeior to such record date
multiplied by a fraction, of which the numeratoaitbe the number of Common Shares outstandingioh secord date plus the
number of Common Shares that the aggregate offerieg of the total number of Common Shares saetoffered (and/or the
aggregate initial conversion, exchange or exemmige of the convertible or exchangeable securdresghts so to be offered
(including the price required to be paid to purehagch convertible or exchangeable securitieggbis)) would purchase at such
Market Price per Common Share and of which the aémator shall be the number of Common Shares aditg on such record
date plus the number of additional Common Sharée toffered for subscription or purchase (or intdch the convertible or
exchangeable securities or rights so to be offarednitially convertible, exchangeable or exeroisp In case such subscription
price may be paid by delivery of consideration marall of which shall be in a form other than catsle value of such
consideration shall be as determined in good fajtthe Boarc
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(d)

of Directors whose determination shall be describeglstatement filed with the Rights Agent andldbe binding on the Rights
Agent and the holders of Rights. To the extent shiah rights of purchase, exercise, conversiorxdhnange are not exercised pt
to the expiration thereof, the Exercise Price shalieadjusted to the Exercise Price which wouda the in effect based on the
number of Common Shares (or securities converiittteor exchangeable for Common Shares) actualyeid upon the exercise
such rights

Such adjustment shall be made successively whesechra record date is fixed. For purposes ofAlgizement, the granting of
the right to purchase Common Shares (whether freastiry shares or otherwise) pursuant to any didide interest reinvestment
plan and/or any Common Share purchase plan prayfdinthe reinvestment of dividends or interestgidg on securities of the
Corporation and/or the investment of periodic apdiloppayments and/or employee benefit or similangkgo long as such right to
purchase is in no case evidenced by the deliverigbfs or warrants) shall not be deemed to cartstiin issue of rights or
warrants by the Corporatioprovided, howevethat, in the case of any dividend or interest regtment plan, the right to purchi
Common Shares is at a price per share of nothess30% of the current market price per share faed as provided in such
plans) of the Common Shares.

In the event the Corporation shall at any tafter the Record Time and prior to the SeparationeTfix a record date for the
making of a distribution to all holders of Commamages of evidences of indebtedness or assets (btnea Regular Periodic
Cash Dividend (as defined below) or a dividend pai@ommon Shares) or rights, options or warraekel(ding those referred to
in Subsection 2.3(c)), the Exercise Price shalidjested. The Exercise Price in effect after seciord date will equal the Exerc
Price in effect immediately prior to such recordediass the fair market value (as determined irddgadh by the Board of
Directors) of the portion of the assets, eviderof@adebtedness, rights or warrants so to be disted applicable to the securities
purchasable upon exercise of one Right. Such adgratshall be made successively whenever suctoedrdate is fixed

For the purpose of this Subsection 2.3(d), “RegBEriodic Cash Dividend” means cash dividends parggular intervals in any
fiscal year of the Corporation to the extent thathscash dividends do not exceed, in the aggretpeeyreatest of:

0] 200% of the aggregate amount of cash dividetetdared payable by the Corporation on its Comntoaré in its
immediately preceding fiscal ye:

(i)  300% of the arithmetic mean of the aggregatmants of cash dividends declared payable by thpdation on its
Common Shares in its three immediately precediscpfiyears; an
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()

(f)

(9)

(h)

(i)  100% of the aggregate consolidated net incomeeo€Cirporation, before extraordinary items, foiiritsnediately precedir
fiscal year.

Each adjustment made pursuant to this Sectionh2lBlse made as o

0] the payment or effective date for the applieattividend, subdivision, change, consolidationssuance, in the case of an
adjustment made pursuant to Subsection 2.3(b) alaowt

(i)  the record date for the applicable dividend orrittistion, in the case of an adjustment made putsieaBubsection 2.3(c)
(d) above subject to readjustment to reverse sasueh distribution shall not be ma

In the event the Corporation shall at any tiafier the Record Time and prior to the SeparatiomeTissue any shares of capital
stock (other than Common Shares), or rights, optmrwarrants to subscribe for or purchase any saphial stock, or securities
convertible into or exchangeable for any such ehpibck in a transaction referred to in Clausé€®(8 or (iv), or if the
Corporation shall take any other action (other tenissue of Common Shares) which might have athageffect on the holders
of Rights, if the Board of Directors acting in gofaith determines that the adjustments contemplayeBubsections 2.3(b), (c) a
(d) above in connection with such transaction wdlt appropriately protect the interests of the Bddf Rights, the Board of
Directors may determine what other adjustmenthédixercise Price, number of Rights and/or seegrjiurchasable upon
exercise of Rights would be appropriate and, nbsténding Subsections 2.3(b), (c) and (d) abovestject to the prior consent
of the holders of Common Shares or Rights obtaasesket forth in Subsection 5.5(b) or (c) as appleasuch adjustments, rather
than the adjustments contemplated by Subsecti@(l)2(c) and (d) above, shall be made. The Cotmrand the Rights Agent
shall amend or supplement this Agreement as apiptefdo provide for such adjustmer

Notwithstanding anything herein to the contrary aggustment of the Exercise Price shall be requirddss such adjustme

would require an increase or decrease of at |€@ashisuch Exercise Pricprovided, howevethat any adjustments which by
reason of this Subsection 2.3(g) are not requivgzbtmade shall be carried forward and taken ioto@nt in any subsequent
adjustment. All adjustments made pursuant to thigi8n 2.3 shall be made to the nearest cent thetoearest ten-thousandth of a
Common Share, as the case may

If as a result of an adjustment made pursumBection 3.1, the holder of any Right thereafi@reised shall become entitled to
receive any securities other than Common Shareszdfter the number of such other shares so rdieivpon exercise of any
Right and the applicable Exercise Price thereoll Slgasubject to adjustment from time to time imanner and on terms as nearly
equivalent as practicable to the provisions wigpeet to the Common Shares contained in the pomasif this Section 2.3 and
the provisions of this Agreement with respect ® @ommon Shares shall apply on like terms to anis sther securitie:
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(i)

()

(k)

All Rights originally issued by the Corporatisnbsequent to any adjustment made to an Exerdise liereunder shall evidence
the right to purchase, at the adjusted ExerciseePtie number of Common Shares purchasable fromtt time hereunder upon
exercise of the Rights, all subject to further attjuent as provided herei

Unless the Corporation shall have exerciseéligstion, as provided in Subsection 2.3(k), upacheadjustment of the Exercise
Price as a result of the calculations made in Suiiwses 2.3(c) and (d), each Right outstanding imiattety prior to the making of
such adjustment shall thereafter evidence the tagptirchase, at the adjusted Exercise Pricentimaber of Common Shares
obtained by

0] multiplying (A) the number of Common Shares covergd Right immediately prior to such adjustment(B) the relevar
Exercise Price in effect immediately prior to sachustment of the relevant Exercise Price;

(i)  dividing the product so obtained by the reletv&xercise Price in effect immediately after sadjustment of the relevant
Exercise Price

The Corporation may elect on or after the adtany adjustment of an Exercise Price to adjustilhmber of Rights, in lieu of any
adjustment in the number of Common Shares purclasabn the exercise of a Right. Each of the Rightstanding after the
adjustment in the number of Rights shall be exahbtesfor the number of Common Shares for whichghRivas exercisable
immediately prior to such adjustment. Each Righd leé record prior to such adjustment of the numifeRights shall become the
number of Rights (calculated to the nearest ondhtensandth) obtained by dividing the relevant Eiser Price in effect
immediately prior to adjustment of relevant Exeedi®ice by the relevant Exercise Price in effechadiately after adjustment of
the relevant Exercise Price. The Corporation ghaklte a public announcement of its election to adpesnumber of Rights,
indicating the record date for the adjustment, #rkhown at the time, the amount of the adjustntertie made. This record date
may be the date on which the relevant ExerciseeRsiadjusted or any day thereafter, but, if thghi Certificates have been
issued, shall be at least 10 days later than tteeafahe public announcement. If Rights Certifeisabhave been issued, upon each
adjustment of the number of Rights pursuant to$hibsection 2.3(k), the Corporation shall, as pttyrgs practicable, cause to
distributed to holders of record of Rights Certfies on such record date, Rights Certificates ecidg, subject to Section 5.6, the
additional Rights to which such holders shall betlex as a result of such adjustment, or, at fht@a of the Corporation, shall
cause to be distributed to such holders of reaoslibstitution and replacement for the Rights Geaties held by such holders
prior to the date of adjustment, and upon surretitereof if required by the Corporation, new RigBestificates
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()

(m)

(n)

(0)

(9)

evidencing all the Rights to which such holderdidi@mentitled after such adjustment. Rights Ciediles so to be distributed shall
be issued, executed and countersigned in the manmeided for herein and may bear, at the optiothefCorporation, the relev:
adjusted Exercise Price and shall be registeréteimames of holders of record of Rights Certiisatn the record date specified
in the public announcemel

Irrespective of any adjustment or change ingkeurities purchasable upon exercise of the RigfsRights Certificates
theretofore and thereafter issued may continugpoess the securities so purchasable which wenessgd in the initial Rights
Certificates issued hereund

In any case in which this Section 2.3 shaluiegjithat an adjustment in the Exercise Price bdawdfective as of a record date for
a specified event, the Corporation may elect tedeiitil the occurrence of such event the issuémtee holder of any Right
exercised after such record date of the numbeoafir@on Shares and other securities of the Corporafiany, issuable upon
such exercise over and above the number of ComrhareS and other securities of the Corporatiomyf &suable upon such
exercise on the basis of the relevant Exerciseefmieffect prior to such adjustmeptpvided, howevethat the Corporation shall
deliver to such holder a due bill or other apprafarinstrument evidencing such holder’s right weree such additional Common
Shares (fractional or otherwise) or other secwitipon the occurrence of the event requiring sdgsment

Notwithstanding anything in this Section 2.3 to toatrary, the Corporation shall be entitled to malich reductions in tt
Exercise Price, in addition to those adjustmengsessly required by this Section 2.3, as and tektent that in its good faith
judgment the Board of Directors shall determinbdaadvisable in order that any (i) subdivision @ngolidation of the Commc
Shares, (ii) issuance (wholly or in part for cashCommon Shares at less than the applicable M#&ikeg, (iii) issuance (wholly
for cash) of any Common Shares or securities thahéir terms are exchangeable for or convertitie or give a right to acquire
Common Shares, (iv) stock dividends, or (v) isseanfcrights, options or warrants referred to irstBection 2.3, hereafter made
the Corporation to holders of its Common Sharesjesti to applicable taxation laws, shall not beata® to such shareholde

After the Separation Time, the Corporation wik, except as permitted by the provisions hettaé® (or permit any Subsidiary of
the Corporation to take) any action if at the tisneh action is taken it is reasonably foreseediaiesuch action will diminish
substantially or otherwise eliminate the benefitemded to be afforded by the Rigt

Whenever an adjustment to the Exercise Pri@earange in the securities purchasable upon taeise of Rights is made
pursuant to this Section 2.3, the Corporation gbralinptly:

-26-



Table of Contents

0] prepare a certificate setting forth such adjustraendta brief statement of the facts accountingfimh adjustmen
(i)  file with the Rights Agent and with each transfgeat for the Common Shares, a copy of such cetéjcanc
(i) cause notice of the particulars of such adjustroenhange to be given to the holders of the Ric

Failure to file such certificate or to cause suotiae to be given as aforesaid, or any defect theshall not affect the validity of
any such adjustment or change.

2.4 Date on Which Exercise is Effective

Each Person in whose name any certificate for Com8twres or other securities, if applicable, isg@gsupon the exercise of Rights
shall for all purposes be deemed to have becomiedlder of record of the Common Shares or otheuritées, if applicable, represented
thereby, and such certificate shall be dated the @aon which the Rights Certificate evidencinghsRights was duly surrendered in
accordance with Subsection 2.2(e) (together willalg completed Election to Exercise) and paymenhefExercise Price for such Rights
(and any applicable transfer taxes and other govental charges payable by the exercising holderumeter) was maderovided, however,
that if the date of such surrender and paymentst@ upon which the Common Share transfer bookseo€orporation are closed, such
Person shall be deemed to have become the reclatel lud such shares on, and such certificate leatlated, the next succeeding Business
Day on which the Common Share transfer books oCibwporation are open.

2.5 Execution, Authentication, Delivery and Datingof Rights Certificates

(@)

(b)

()

The Rights Certificates shall be executed dralfef the Corporation by its Chairman of the BhdPresident or any Vice
President and by the Treasurer, any Assistant liregshe Secretary or any Assistant Secretarfeforporation. The signature
of any of these officers on the Rights Certificatesy be manual or facsimile. Rights Certificatearbvey the manual or facsimile
signatures of individuals who were at any timephaper officers of the Corporation shall bind therg@ration, notwithstanding
that such individuals or any of them have ceasdtwltd such offices prior to the countersignaturd delivery of such Rights
Certificates.

Promptly after the Corporation learns of th@&@ation Time, the Corporation will notify the RighAgent in writing of such
Separation Time and will deliver Rights Certificaexecuted by the Corporation to the Rights Agentbuntersignature and a
disclosure statement as described in Subsecti¢n)2dhd the Rights Agent shall countersign (mdgual by facsimile signature)
and mail such Rights Certificates and disclosuaestent to the holders of the Rights pursuant tzs&ction 2.2(c). No Rights
Certificate shall be valid for any purpose untilintersigned by the Rights Agent as afores

Each Rights Certificate shall be dated the datoahtersignature therec
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2.6 Registration, Registration of Transfer and Exchnge

(@)

(b)

()

(d)

From and after the Separation Time, the Cotfmravill cause to be kept a register (thRights Register”) in which, subject to
such reasonable regulations as it may prescribeCtnporation will provide for the registration amansfer of Rights. The Rights
Agent is hereby appointedRights Registrar” for the purpose of maintaining the Rights Registe the Corporation and
registering Rights and transfers of Rights as hguedvided. In the event that the Rights Agentistedse to be the Rights
Registrar, the Rights Agent will have the righet@amine the Rights Register at all reasonable ti

After the Separation Time and prior to the ExpomatilTime, upon surrender for registration of transfeexchange of any Rights
Certificate, and subject to the provisions of Sghiea 2.6(c), the Corporation will execute, and Rights Agent will countersign
and deliver, in the name of the holder thereoherdesignated transferee or transferees, as rdquirsuant to the holder’s
instructions, one or more new Rights Certificaté@sl@encing the same aggregate number of RightscathdiRights Certificates so
surrendered.

All Rights issued upon any registration of stam or exchange of Rights Certificates shall evlid obligations of the
Corporation, and such Rights shall be entitlecheodame benefits under this Agreement as the Rsgintsndered upon such
registration of transfer or exchany

Every Rights Certificate surrendered for ragiion of transfer or exchange shall be duly enelbrer be accompanied by a written
instrument of transfer in form satisfactory to terporation or the Rights Agent, as the case maglly executed, by the holder
thereof or such holder’s attorney duly authorizedviiting. As a condition to the issuance of anwriRights Certificate under this
Section 2.6, the Corporation or the Rights Ageny meguire the payment of a sum sufficient to caaey tax or other
governmental charge that may be imposed in reldkiereto and any other expenses (including thedadsxpenses of the Rights
Agent) connected therewit

The Corporation shall not be required to regigihe transfer or exchange of any Rights afteRtiglaits have been terminated
pursuant to the provisions of this Agreem

2.7 Mutilated, Destroyed, Lost and Stolen Rights Géficates

(@)

If any mutilated Rights Certificate is surreretkto the Rights Agent prior to the Expiration Ejnthe Corporation shall execute
and the Rights Agent shall countersign and delivexchange therefor a new Rights Certificate eaviiteg the same number of
Rights as did the Rights Certificate so surrende
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(b) If there shall be delivered to the Corporatom the Rights Agent prior to the Expiration Tinee{/idence to their satisfaction of
the destruction, loss or theft of any Rights Cidife, and (i) such security or indemnity as maydquired by them in their sole
discretion to save each of them and any of theaneggharmless, then, in the absence of noticest@€drporation or the Rights
Agent that such Rights Certificate has been acduiseabona fidepurchaser, the Corporation shall execute and ugameduest
the Rights Agent shall countersign and delivetign of any such destroyed, lost or stolen Rightstificate, a new Rights
Certificate evidencing the same number of Rightdidshe Rights Certificate so destroyed, losttoles.

(c) As a condition to the issuance of any new Rigbertificate under this Section 2.7, the Corporathay require the payment of a
sum sufficient to cover any tax or other governrakalharge that may be imposed in relation theratbamy other expenses
(including the fees and expenses of the Rights Agemnected therewitl

(d) Every new Rights Certificate issued pursuarthi® Section 2.7 in lieu of any destroyed, losstmien Rights Certificate shall
evidence a contractual obligation of the Corporgtishether or not the destroyed, lost or stolerhRigertificate shall be at any
time enforceable by anyone, and shall be entitieslltthe benefits of this Agreement equally analportionately with any and all
other Rights duly issued hereunc

2.8 Persons Deemed Owners

Prior to due presentment of a Rights Certificate jaor to the Separation Time, the associatedngoBhare certificate) for registration
of transfer, the Corporation, the Rights Agent ang agent of the Corporation or the Rights Ageny oigem and treat the Person in whose
name such Rights Certificate (or, prior to the $afian Time, such Voting Share certificate) is stgied as the absolute owner thereof and of
the Rights evidenced thereby for all purposes vaeasr.

2.9 Delivery and Cancellation of Certificates

All Rights Certificates surrendered upon exercis@®oredemption, registration of transfer or exoppa shall, if surrendered to any
Person other than the Rights Agent, be deliverébdadrights Agent and, in any case, shall be priyngpincelled by the Rights Agent. The
Corporation may at any time deliver to the RightgeAt for cancellation any Rights Certificates poergly countersigned and delivered
hereunder which the Corporation may have acquirethy manner whatsoever, and all Rights Certifcatedelivered shall be promptly
cancelled by the Rights Agent. No Rights Certifcshall be countersigned in lieu of or in exchafogeny Rights Certificates cancelled as
provided in this Section 2.9, except as expressiynited by this Agreement. The Rights Agent shalhject to applicable law, destroy all
cancelled Rights Certificates and deliver a cediie of destruction to the Corporation on request.
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2.10 Agreement of Rights Holders

Every holder of Rights, by accepting such Rightsisents and agrees with the Corporation and thiet®Aggent and with every other
holder of Rights that:

(@)
(b)

()
(d)

()
(f)

(9)

such holder shall be bound by and subject to theigions of this Agreement in respect of all Righédd;

prior to the Separation Time, each Right wéltbansferable only together with, and will be sfanred by a transfer of, the
associated Voting Share certificate representich fight;

after the Separation Time, the Rights will tensferable only upon registration of the transfethe Rights Register as provided
herein;

prior to due presentment of a Rights Certific@r, prior to the Separation Time, the associsigithg Share certificate) for
registration of transfer, the Corporation, the Réghgent and any agent of the Corporation or tlghRi Agent may deem and treat
the Person in whose name the Rights Certificatepf@or to the Separation Time, the associatedigo8hare certificate) is
registered as the absolute owner thereof and dRitjlets evidenced thereby (hotwithstanding any timrta of ownership or writin
on such Rights Certificate or the associated VoBhgre certificate made by anyone other than thpaZation or the Rights
Agent) for all purposes whatsoever, and neitheiGbmporation nor the Rights Agent shall be affedigéiny notice to the contra

such holder of Rights is not entitled to reeeiny fractional Rights or fractional Common Shamesther securities upon the
exercise of Rights

without the approval of any holder of Rights\émting Shares and upon the sole authority of tharB of Directors acting in good
faith, this Agreement may be amended or supplendenben time to time in accordance with the prowigmf Section 5.5 and the
third last paragraph of Subsection 2.3(b);

notwithstanding anything in this Agreementhe tontrary, neither the Corporation nor the Rigfgent shall have any liability to
any holder of a Right or to any other Person asalt of its inability to perform any of its oblii@ns under this Agreement by
reason of any preliminary or permanent injunctioother order, decree or ruling issued by a colucbmpetent jurisdiction or by
a government, regulatoyr administrative agency or commission, or anyusgatrule, regulation or executive order promuldaie
enacted by any governmental authority, prohibibngtherwise restraining performance of such olilgea
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ARTICLE 3
ADJUSTMENTS TO THE RIGHTS IN THE EVENT
OF A FLIP-IN EVENT

3.1 Flip-in Event

(@)

(b)

Subject to Subsection 3.1(b) and Sections 51522, in the event that prior to the Expiratiam& a Flipin Event shall occur, ea
Right shall constitute, effective from and aftez tblose of Business on the tenth Trading Day fdlhovthe Stock Acquisition
Date, the right to purchase from the Corporatigrgruexercise thereof in accordance with the teremedf, that number of
Common Shares having an aggregate Market Prickeodate of consummation or occurrence of suchiklpvent equal to twice
the Exercise Price for an amount in cash equdldd=ixercise Price (such right to be appropriatdjysted in a manner analogous
to the applicable adjustment provided for in Setfd3 in the event that after such date of consummar occurrence an event of
a type analogous to any of the events describ&tation 2.3 shall have occurred with respect thh SL@mmon Shares

Notwithstanding anything in this Agreement to tloatrary, upon the occurrence of a -in Event, any Rights that are or were
Beneficially Owned on or after the earlier of thep&ration Time or the Stock Acquisition Date

0] an Acquiring Person (or an Affiliate or Assoaf an Acquiring Person, or any Person actingtfpior in concert with an
Acquiring Person); o

(i)  atransferee or other successor-in-title, cligeor indirectly, from an Acquiring Person (or Affiliate or Associate of an
Acquiring Person, or any Person acting jointlyroconcert with an Acquiring Person) in a transfeRights, whether or ni
for consideration, that the Board of Directors rgtin good faith has determined is part of a planterstanding or scheme
of an Acquiring Person (or an Affiliate or Assoeiaif an Acquiring Person, or any Person actinglyior in concert with
an Acquiring Person) that has the purpose or effeatoiding the provisions of Clause 3.1(b)

shall become null and void without any further @actand any holder of such Rights (including traresfs or other successors-in-
title) shall thereafter have no right to exercisé¢ransfer such Rights under any provision of fggeement and shall have no ot|
rights whatsoever with respect to such Rights, iyetinder any provision of this Agreement or otlisewThe holder of any
Rights represented by a Rights Certificate whickuismitted to the Rights Agent upon exercise ordgistration of transfer or
exchange which does not contain the necessaryicatitins set forth in the Rights Certificate edighing that such Rights are not
null and void under this Subsection 3.1(b) shallbemed to be an Acquiring Person for the purpokties Section 3.1 and such
Rights shall become null and void.
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()

Any Rights Certificate that represents Righen&ficially Owned by a Person described in eithauge 3.1(b)(i) or 3.1(b)(ii) or
transferred to any nominee of any such PersonaapdRights Certificate issued upon transfer, exgkareplacement or
adjustment of any other Rights Certificate refeti@th this sentence, shall contain the followiagend:

“The Rights represented by this Rights Certifioatre issued to a Person who was an Acquiring Peosan Affiliate or
an Associate of an Acquiring Person, or a Perstingajointly or in concert with any of them (as suerms are defined in
the Shareholder Protection Rights Agreement). Rights Certificate and the Rights represented hyesbhll become null
and void in the circumstances specified in Subse@il(b) of the Shareholder Protection Rights Agrent.”

provided, howevethat the Rights Agent shall not be under any residity to ascertain the existence of facts thatid require
the imposition of such legend but shall be requicetinpose such legend only if instructed to danseriting by the Corporation
if a holder fails to certify upon transfer or exolge in the space provided on the Rights Certifittaaé such holder is not a Person
described in such legend. The issuance of a Rghitsficate without the legend referred to in tBisbsection 3.1(c) shall be of no
effect on the provisions of Subsection 3.1(b).

ARTICLE 4
THE RIGHTS AGENT

4.1 General

(@)

The Corporation hereby appoints the Rights Atreact as agent for the Corporation and the lsldeRights in accordance with
the terms and conditions hereof, and the RightswAbereby accepts such appointment. The Corporataynfrom time to time
appoint one or more co-rights agents (eaclCa-Rights Agent”) as it may deem necessary or desirable, subjebetagproval ¢
the Rights Agent. In the event the Corporation apgamne or more Co-Rights Agents, the respectiteed of the Rights Agent
and Co-Rights Agents shall be as the Corporatioy thed¢ermine with the approval of the Rights Agemd ¢he Co-Rights Agents.
The Corporation agrees to pay to the Rights Agestanable compensation for all services renderéidhigyeunder and, from tin
to time, on demand of the Rights Agent, its reabtaxpenses and counsel fees and other disburtsensasonably incurred in
the execution and administration of this Agreenaat the exercise and performance of its dutiesulneler (including the
reasonable fees and other disbursements of anytegfained by the Rights Agent with the approviahe Corporation, such
approval not to be unreasonably withheld). The Gafion also agrees to indemnify the Rights Agistpfficers, directors,
employees and agents for, and to hold it harmlgamat, any loss, liability, cost, claim, actionjtsdamage or expense, incurred
without
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negligence, bad faith or wilful misconduct on tteetpf the Rights Agent, for anything done, sufteoe omitted by the Rights
Agent in connection with the acceptance, execudiwh administration of this Agreement and the esereind performance of its
duties hereunder, including the legal costs aneesgs of defending against any claim of liabiltfjch right to indemnification
will survive the termination of this Agreement ahe resignation or removal of the Rights Age

(b) The Rights Agent shall be protected and shalli no liability for or in respect of any actiaken, suffered or omitted by it in
connection with its administration of this Agreerhanreliance upon any certificate for Common SkaRights Certificate,
certificate for other securities of the Corporatimstrument of assignment or transfer, power tufraey, endorsement, affidavit,
letter, notice, direction, consent, certificatatstent or other paper or document believed lybetgenuine and to be signed,
executed and, where necessary, verified or ackmgel®, by the proper Person or Pers

(c) The Corporation shall inform the Rights Agamtireasonably timely manner of events which materialy affect the
administration of this Agreement by the Rights Aigamd, at any time upon request, shall providé¢oRights Agent an
incumbency certificate certifying the then currefiicers of the Corporation, provided that faildeeinform the Rights Agent of
any such events or any defect therein, shall rietathe validity of any action taken hereunderalation to such event

4.2 Merger, Amalgamation or Consolidation or Changef Name of Rights Agent

(&) Any corporation into which the Rights Agentamy successor Rights Agent may be merged or amakganor with which it may
be consolidated, or any corporation resulting flaamg merger, amalgamation or consolidation to whiehRights Agent or any
successor Rights Agent is a party, or any corpamaucceeding to the shareholder services busifigse Rights Agent or any
successor Rights Agent, will be the successoradriights Agent under this Agreement without thecaien or filing of any pape
or any further act on the part of any of the partiereto, provided that such corporation wouldllgghée for appointment as a
successor Rights Agent under the provisions ofi@edt4. In case at the time such successor Rigat succeeds to the agency
created by this Agreement any of the Rights Cesifis have been countersigned but not delivergdsush successor Rights
Agent may adopt the countersignature of the prestereRights Agent and deliver such Rights Certifisao countersigned; anc
case at that time any of the Rights Certificateseh#ot been countersigned, any successor RightstAgay countersign such
Rights Certificates either in the name of the pcedsor Rights Agent or in the name of the succd®igiits Agent; and in all such
cases such Rights Certificates will have the fuité provided in the Rights Certificates and irs thgreement
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(b)

In case at any time the name of the Rights Agechanged and at such time any of the Rightsficates shall have been
countersigned but not delivered, the Rights Ageay mdopt the countersignature under its prior nantedeliver such Rights
Certificates so countersigned; and in case atitinatany of the Rights Certificates have not bemmeersigned, the Rights Agent
may countersign such Rights Certificates eithetsiprior name or in its changed name; and inwdhscases such Rights
Certificates will have the full force provided inet Rights Certificates and in this Agreemt

4.3 Duties of Rights Agent

The Rights Agent undertakes the duties and obtigatimposed by this Agreement upon the followirrgiteand conditions, by all of
which the Corporation and the holders of Rightstiieaites, by their acceptance thereof, shall bendo

(@)

(b)

()
(d)

The Rights Agent may retain and consult witfeleeounsel (who may be legal counsel for the Cetpan), and the opinion of
such counsel will be full and complete authorizatmd protection to the Rights Agent as to anyoadtiken or omitted by it in
good faith and in accordance with such opinion tiedRights Agent may also, with the approval of @oeporation (such approv
not to be unreasonably withheld), retain and cdnsitih such other experts or advisors as the Riglgent shall consider
necessary or appropriate to properly carry ouutses and obligations imposed under this Agreer(erthe Corporation’s
expense) and the Rights Agent shall be entitlextt@and rely in good faith on the advice of sucpegts or advisors

Whenever in the performance of its duties urtdisr Agreement, the Rights Agent deems it necgswadesirable that any fact or
matter be proved or established by the Corporati@r to taking or suffering any action hereundrich fact or matter (unless
other evidence in respect thereof be herein spadlifiprescribed) may be deemed to be conclusipalyed and established by a
certificate signed by an individual believed by Rights Agent to be the Chairman of the Board Mtoe Chairman of the Board,
the President or any Vice President and by theshirea, any Assistant Treasurer, the SecretaryyAasistant Secretary of the
Corporation and delivered to the Rights Agent; anch certificate will be full authorization to tRéghts Agent for any action
taken, omitted or suffered in good faith by it unttee provisions of this Agreement in reliance uganoh certificate

The Rights Agent will be liable hereunder ofdy its own negligence, bad faith or wilful miscarad and that of its officers,
directors and employee

The Rights Agent will not be liable for or byason of any of the statements of fact or recitafgained in this Agreement or in the
certificates for Common Shares or the Rights Gedtiés (except its countersignature thereof) aebeired to verify the same, t
all such statements and recitals are and will lserdel to have been made by the Corporation
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()

(f)

(9)

(h)

The Rights Agent will not be under any respbitity in respect of the validity of this Agreememit the execution and delivery
hereof (except the due authorization, executiondelidery hereof by the Rights Agent) or in respeafdthe validity or execution ¢
any Common Share certificate or Rights Certifigabecept its countersignature thereof); nor withét responsible for any breach
by the Corporation of any covenant or conditiontaored in this Agreement or in any Rights Certificganor will it be responsible
for any change in the exercisability of the Riglmeluding the Rights becoming null and void pursiu Subsection 3.1(b)) or
any adjustment required under the provisions ofi&e®.3 or responsible for the manner, methodnaount of any such
adjustment or the ascertaining of the existendaaif that would require any such adjustment (eixafh respect to the exercise
of Rights after receipt of the certificate conteaipt by Subsection 2.3(p) describing any such adpr#t); nor will it by any act
hereunder be deemed to make any representatioarcanty as to the authorization of any Common Shtrde issued pursuan
this Agreement or any Rights or as to whether anm@on Shares will, when issued, be duly and vabdithorized, executed,
issued and delivered and fully paid and -assessablt

The Corporation will perform, execute, acknodde and deliver or cause to be performed, execatdahowledged and delivered
all such further and other acts, instruments asdrasces as may reasonably be required by thesRégjent for the carrying out
or performing by the Rights Agent of the provisiarighis Agreement

The Rights Agent is hereby authorized and dieb¢o accept written instructions with respedhi performance of its duties
hereunder from any individual believed by the Réghgent to be Chairman of the Board, the Vice Chair of the Board, the
President, any Vice President or the Secretarymprassistant Secretary or the Treasurer or anystasi Treasurer of the
Corporation, and to apply to such individuals fdviae or instructions in connection with its dutiasd it shall not be liable for
any action taken, omitted or suffered by it in gdaith in accordance with instructions of any suddividual; it is understood that
instructions to the Rights Agent shall, except veha&rcumstances make it impossible or the RightsmAgtherwise agrees, be
given in writing and, where not in writing, suctsiructions shall be confirmed in writing as soomeesonably possible after the
giving of such instructions

The Rights Agent and any shareholder, diredtfficer or employee of the Rights Agent may bwl| er deal in Common Shares,
Rights or other securities of the Corporation ardmee pecuniarily interested in any transaction liiclv the Corporation may be
interested, or contract with or lend money to tloep@ration or otherwise act as fully and freelttamugh it were not Rights Agent
under this Agreement. Nothing herein shall preclideRights Agent from acting in any other capafutythe Corporation or for
any other legal entity
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(i) The Rights Agent may execute and exercise dilgeorights or powers hereby vested in it or perfany duty hereunder either
itself or by or through its attorneys or agents] #re Rights Agent will not be answerable or actable for any act, omission,
default, neglect or misconduct of any such attosr@yagents or for any loss to the Corporationltiegufrom any such act,
omission, default, neglect or misconduct, providessonable care was exercised in the selectioe@rtthued employment
thereof.

4.4 Change of Rights Agent

The Rights Agent may resign and be discharged ftentuties under this Agreement upon 30 days’ eotir such lesser notice as is
acceptable to the Corporation) in writing mailedite Corporation and to each transfer agent offigoBhares by registered or certified mail.
The Corporation may remove the Rights Agent upod&@’ notice in writing, given to the Rights Agemtd to the transfer agent of the
Common Shares (by personal delivery or registeredified mail), and to the holders of the Rigims&ccordance with Section 5.10. If the
Rights Agent should resign or be removed or othevisiecome incapable of acting, the Corporationagifioint a successor to the Rights
Agent. If the Corporation fails to make such appoient within a period of 30 days after such remavadfter it has been notified in writing
of such resignation or incapacity by the resigrongncapacitated Rights Agent (at the Corporati@Xpense) or by the holder of any Rights
(which holder shall, with such notice if given aftee Separation Time, submit such holder’s Rigteastificate for inspection by the
Corporation), then the resigning Rights Agent er ltlolder of any Rights may apply to any court ahpetent jurisdiction for the appointment
of a new Rights Agent. Any successor Rights Agehgther appointed by the Corporation or by sucbuat¢shall be a corporation
incorporated under the laws of Canada or a prouimereof authorized to carry on the business afist tompany in the Province of British
Columbia. After appointment, the successor Rigtgem will be vested with the same powers, rightsied and responsibilities as if it had
been originally named as Rights Agent without farthct or deed; but the predecessor Rights Agent teceipt of any and all outstanding
amounts owing to it pursuant to this Agreement|lstediver and transfer to the successor RightsrAgeay property at the time held by it
hereunder, and execute and deliver any furtherasse, conveyance, act or deed necessary for tipegel Not later than the effective dat
any such appointment, the Corporation will fileinetthereof in writing with the predecessor Rightgent and the transfer agent of the
Common Shares, and mail a notice thereof in writththe holders of the Rights. Failure to give antice provided for in this Section 4.4,
however, or any defect therein, shall not affeetltgality or validity of the resignation or rembweéthe Rights Agent or the appointment of
the successor Rights Agent, as the case may be.

ARTICLE 5
MISCELLANEOUS

5.1 Redemption and Termination of Rights

(a) With the prior consent of the holders of Voting 8saor Rights obtained in accordance with Subse&ib(b) or (c), as applicab
the Board of Directors may, at any time prior te ttcurrence of a F-in Event as to which th
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(b)

(©)

(d)

(€)

(f)

application of Section 3.1 has not been waivedyansto Section 5.2, elect to redeem all but n&g tean all of the outstanding
Rights at a redemption price of $0.00001 per Righpropriately adjusted in a manner analogousd@fiplicable adjustment to
the Exercise Price provided for in Section 2.3nifexent analogous to any of the events describ8edtion 2.3 shall have occur
(such redemption price being herein referred tthas Redemption Price”).

If a Person acquires, pursuant to a Permitiddd@BCompeting Permitted Bid or an Exempt Acqigsitoccurring under Subsection
5.2(a) or (b), outstanding Voting Shares, the Badrirectors shall, notwithstanding the provisiafsSubsection 5.1(a),
immediately upon such acquisition and without fartformality, be deemed to have elected to redéeniRights at the
Redemption Price

Where a Take-Over Bid that is not a Permittédid Competing Permitted Bid expires, is termidade is otherwise withdrawn
after the Separation Time has occurred and prititeéaccurrence of a Flipp- Event, the Board of Directors may elect to redes
of the outstanding Rights at the Redemption P

If the Board of Directors elects or is deemethdve elected to redeem the Rights and, in cirtamues where Subsection 5.1(a) is
applicable, the requisite consent is given by thiddrs of Voting Shares or Rights, as applicab)ehé right to exercise the Rights
will thereupon, without further action and withmgtice, terminate and the only right thereaftethef holders of Rights shall be to
receive the Redemption Price, and (ii) subjectubsgction 5.1(f), no further Rights shall thereaffte issued

Within 10 Business Days of the Board of Direstelecting or having been deemed to have eleotegtieem the Rights or, in
circumstances where Subsection 5.1(a) is applicalifkein 10 Business Days after the requisite cahgegiven by the holders of
Voting Shares or Rights, as applicable, the Cotpmrahall give notice of redemption to the holdefshe outstanding Rights by
mailing such notice to each such holder at hisdddress as it appears upon the Rights Registprior,to the Separation Time,
the register of Voting Shares maintained by thepGations transfer agent or transfer agents. Each sucbenotiredemption sh
state the method by which the payment of the Retiemprice shall be mad

Upon the Rights being redeemed pursuant to &ilomn 5.1(c), all the provisions of this Agreemshall continue to apply as if the
Separation Time had not occurred and Rights Ceatiis representing the number of Rights held bly batder of record of

Voting Shares as of the Separation Time had nat begled to each such holder and, for all purpasdkis Agreement, the
Separation Time shall be deemed not to have oatamd Rights shall remain attached to the outstandbting Shares, subject
and in accordance with the provisions of this Agreat.
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5.2 Waiver of Flip-In Events

(8) With the prior consent of the holders of VotiBigares obtained in accordance with Subsectiob)}, the Board of Directors may,
at any time prior to the occurrence of a Flip-ireBtthat would occur by reason of an acquisition'ating Shares otherwise than
in the circumstances described in Subsection 5&(fg), waive the application of Section 3.1 talslip-in Event by written
notice delivered to the Rights Age

(b) The Board of Directors may, at any time primthie occurrence of a Flip-in Event that would adayireason of a Take-Over Bid
made by means of a take-over bid circular senll taodders of record of Voting Shares (which, foeagter certainty, shall not
include the circumstances described in Subsect@T)), waive the application of Section 3.1 tols&dip-in Event by written
notice delivered to the Rights Ageptovided, howevethat if the Board of Directors waives the applioatdf Section 3.1 to such
a Flip-in Event, the Board of Directors shall beed to have waived the application of Sectiort@dny other Flip-in Event
occurring by reason of any Take-Over Bid which &d@ by means of a take-over bid circular sentltbatlers of record of
Voting Shares prior to the expiry, termination athérawal of any Take-Over Bid in respect of whithvaiver is, or is deemed to
have been, granted under this Subsection 5.

(c) The Board of Directors may waive the applicatid Section 3.1 to a Flip-in Event provided that following conditions are
satisfied:

0] the Board of Directors has determined thatAliquiring Person became an Acquiring Person byvegdnce and without
any intention to become, or knowledge that it wduddome, an Acquiring Person; &

(i)  such Acquiring Person has reduced its BenefiGiwnership of Voting Shares such that, at the tohthe waiver pursuant
to this Subsection 5.2(c), it is no longer an Aciqgj Person

5.3 Expiration

No Person shall have any rights pursuant to thieé&gent in respect of any Right after the Expirafiame, except the Rights Agent as
specified in Subsection 4.1(a).

5.4 Issuance of New Rights Certificates

Notwithstanding any of the provisions of this Agremt or of the Rights to the contrary, the Corgorainay, at its option, issue new
Rights Certificates evidencing Rights in such fasimay be approved by the Board of Directors teceainy adjustment or change in the
number or kind or class of shares purchasable agercise of Rights made in accordance with theiprans of this Agreement.
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5.5 Supplements and Amendments

(@)

(b)

()

(d)

The Corporation may from time to time priomtoafter the Separation Time amend, supplemerggiate this Agreement without
the approval of any holders of Rights or Voting ®isan order to correct any clerical or typographirror or, subject to
Subsection 5.5(d), to maintain the validity anceefiveness of this Agreement as a result of anpgdan applicable laws, rules or
regulatory requirements. The Corporation may, padhe date of the shareholders’ meeting refeiwed Subsection 5.19(b),
amend, supplement or restate this Agreement witth@uapproval of any holders of Voting Shares @hi& in order to make any
changes which the Board of Directors acting in gfadith may deem necessary or desirable. Notwitlitgnanything in this
Section 5.5 to the contrary, no such amendmenplsogent or restatement shall be made to the pangsof Article 4 except with
the written concurrence of the Rights Agent to saictendment, supplement or restatem

Subject to Subsection 5.5(a), the Corporatiay,mwith the prior consent of the holders of Votbigares obtained as set forth
below, at any time prior to the Separation Timeead) supplement, restate or rescind any of theigioms of this Agreement and
the Rights (whether or not such action would matigradversely affect the interests of the holdd#rRights generally). Such
consent shall be deemed to have been given ifdienarequiring such approval is authorized byaffemative vote of a majority
of the votes cast by Independent Shareholdersmreseepresented at and entitled to vote at aimgef the holders of Voting
Shares duly called and held in compliance with igpple laws and the articles anc-laws of the Corporatior

Subject to Subsection 5.5(a), the Corporation méty, the prior consent of the holders of Rightsaifsed as set forth below, at ¢
time after the Separation Time, amend, supplemestate or rescind any of the provisions of thiseggnent and the Rights
(whether or not such action would materially adegraffect the interests of the holders of Rigteserally). Such consent shall
deemed to have been given if the action requiniray spproval is authorized by the affirmative vot@ majority of the votes cast
by the holders of Rights (other than any holdeRigfhts whose Rights have become null and void @unisto the provisions
hereof) present or represented at and entitledt® at a meeting of the holders of Rights. Forptigoses hereof, the procedures
for the calling, holding and conduct of a meetifighe holders of Rights shall be those, as nearlynay be, which are provided in
the Corporation’s by-laws with respect to meetiofjgs shareholders and each Right shall be edtiteone vote at any such
meeting.

Any amendments, supplements or restatements imathe Corporation to this Agreement pursua@ubsection 5.5(a) which are
required to maintain the validity and effectivenesshis Agreement as a result of any change inapplicable laws, rules or
regulatory requirements she
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()

() if made before the Separation Time, be subihittethe holders of Voting Shares at the next mgatf holders of Voting
Shares and the holders of Voting Shares may, byntjerity referred to in Subsection 5.5(b), confionreject such
amendment, supplement or restatement;

(i)  if made after the Separation Time, be subrditte the holders of Rights at a meeting to be dadled held in accordance
with the provisions of Subsection 5.5(c) and thigléis of Rights may, by a majority referred to ubSection 5.5(c),
confirm or reject such amendment, supplement datement

Any such amendment, supplement or restatement simédiss the Board of Directors otherwise stipglabe effective from the
date of the resolution of the Board of Directorsptthg such amendment, supplement or restatemetiltjtlis confirmed or
rejected or until it ceases to be effective (axudeed in the next sentence) and, where such amemtisupplement or restatement
is confirmed, it shall continue in effect in therfoso confirmed. If such amendment, supplemenestatement is rejected by the
holders of Voting Shares or the holders of Rights mot submitted to the holders of Voting Shayebolders of Rights as
required, then such amendment, supplement or eeséat shall cease to be effective from and afeet¢bmination of the meeting
at which it was rejected or to which it should héveen but was not submitted or if such a meetingeholders of Rights is not
called within 90 days after the date of the resotubf the Board of Directors adopting such amenuknsupplement or
restatement, at the end of such period, and negulesit resolution of the Board of Directors to adhesupplement or restate this
Agreement to substantially the same effect shaéiffective until confirmed by the holders of VotiSfpares or holders of Rights
the case may be.

The Corporation shall give notice in writingttee Rights Agent of any amendment, supplemenéstatement to this Agreement

pursuant to Section 5.5 within five Business Dalythe date of any such amendment, supplement tatessent, provided that
failure to give such notice, or any defect thershmall not affect the validity of any such amendimenpplement or restateme

5.6 Fractional Rights and Fractional Shares

(@)

The Corporation shall not be required to idsaetions of Rights or to distribute Rights Ced#tes which evidence fractional
Rights. Subject to Section 5.3, after the Sepanafime there shall be paid to the registered hsldéthe Rights Certificates with
regard to which fractional Rights would otherwigeifisuable, an amount in cash equal to the sarciiofmaof the Market Price at
the Separation Time of a whole Right in lieu oftsfractional Rights. The Rights Agent shall haveobtigation to make any
payments in lieu of fractional Rights unless theg@oation shall have provided the Rights Agent wiith necessary funds to pay
full all amounts payable in accordance with Subsa.2(e).
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(b) The Corporation shall not be required to isaetional Common Shares upon exercise of the Righto distribute certificates
which evidence fractional Common Shares. In lieisstiing fractional Common Shares, the Corporatluall pay to the registert
holder of Rights Certificates at the time such Rsgire exercised as herein provided, an amourash equal to the same fraction
of the Market Price at the date of such exercisenef Common Share. The Rights Agent shall havebtigadion to make any
payments in lieu of fractional Voting Shares unlégssCorporation shall have provided the Rightsgeth the necessary funds
to pay in full all amounts payable in accordancthvBubsection 2.2 (e

5.7 Rights of Action

Subject to the terms of this Agreement, rightsatioam in respect of this Agreement, other thantdgif action vested solely in the Rig
Agent, are vested in the respective holders oRlights; and any holder of any Rights, without tbesent of the Rights Agent or of the hol
of any other Rights, may, on such holder’s own Hedrad for such holder’s own benefit and the banaffiother holders of Rights, enforce,
and may institute and maintain any suit, actioproceeding against the Corporation to enforcetlweravise act in respect of, such holder’s
right to exercise such holder’s Rights, or Rigbtsvhich such holder is entitled, in the manner @ed in such holder’s Rights Certificate and
in this Agreement. Without limiting the foregoing any remedies available to the holders of Righis,specifically acknowledged that the
holders of Rights would not have an adequate reraethw for any breach of this Agreement and wélléntitled to specific performance of
the obligations under, and injunctive relief agaerstual or threatened violations of, the obligasi@f any Person subject to this Agreement.

5.8 Holder of Rights Not Deemed a Shareholder

No holder, as such, of any Rights shall be entittedote, receive dividends or be deemed for anmpgee the holder of Common Shares
or any other securities which may at any time baable on the exercise of such Rights, nor shgthamg contained herein or in any Rights
Certificate be construed to confer upon the hotdemy Rights, as such, any of the rights of aehalder of the Corporation or any right to
vote for the election of directors or upon any masiubmitted to shareholders at any meeting theoead give or withhold consent to any
corporate action, or to receive notice of meetimgsther actions affecting shareholders (excepragided in Section 5.9), or to receive
dividends or subscription rights or otherwise, usiich Rights, or Rights to which such holder istkx, shall have been exercised in
accordance with the provisions hereof.

5.9 Notice of Proposed Actions
If after the Separation Time and prior to the Eapim Time:
0] there shall occur an adjustment in the rightaching to the Rights pursuant to Section 3.1 @esalt of the occurrence of a
Flip-in Event; or
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(i)  the Corporation proposes to effect the liguioa, dissolution or winding up of the Corporationthe sale of all or
substantially all of the Corporati’s assets

then, in each such case, the Corporation shalltgieach holder of a Right, in accordance with i8ad.10, a notice of such event or
proposed action, which shall specify the date oitlwvbuch adjustment to the Rights occurred or digtion, dissolution or winding up is to
take place, and such notice shall be so given witBiBusiness Days after the occurrence of an td@r to the Rights and not less than 20
Business Days prior to the date of taking such @sed action by the Corporation.

5.10 Notices

Notices or demands to be given or made in connegtith this Agreement by the Rights Agent or by iodder of any Rights to or on
the Corporation shall be sufficiently given or méfddelivered or sent by mail, postage prepaidyehmail (with, in the case of email, an
original copy of the notice or demand sent by fitalss mail, postage prepaid, to the Corporatitinviing the giving of the notice or demand
by email), addressed (until another address id filewriting with the Rights Agent) as follows:

Golden Star Resources Ltd.
150 King Street West

Suite 1200

Sun Life Financial Tower
Toronto, Ontario M5H 1J9

Attention: Jeffrey A. Swinoga, Executive Vice President anie€Rinancial Officel

Email: investor@gsr.cor

Notices or demands to be given or made in connegtith this Agreement by the Corporation or by tiedder of any Rights to or on tl
Rights Agent shall be sufficiently given or madédélivered or sent by mail, postage prepaid, ofaxy(with, in the case of fax, an original
copy of the notice or demand sent by first class, pastage prepaid, to the Rights Agent followthg giving of the notice or demand by fe
addressed (until another address is filed in wgitirith the Corporation) as follows:

Canadian Stock Transfer Company Inc., as Admirtisradgent for
CIBC Mellon Trust Company

1600, 1066 West Hastings Street

Vancouver, British Columbia V6E 3X1

Attention: Leslie MacFarlane, Associate Direc
Fax: (604) 23:-3705
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Notices or demands to be given or made in connegtith this Agreement by the Corporation or thet®égAgent to or on the holder of
any Rights shall be sufficiently given or madeéfidered or sent by first class mail, postage picgpar by fax (with, in the case of fax, an
original copy of the notice or demand sent by filsss mail, postage prepaid, to such holder fatigwhe giving of the notice or demand by
fax), addressed to such holder at the addresscbftsnider as it appears upon the register of tigatRiAgent or, prior to the Separation Time,
on the register of the Corporation for the Commbarss.

Any notice given or made in accordance with thist®®e 5.10 shall be deemed to have been given@ahewe been received on the day
of delivery, if so delivered, on the third Busin&ay (excluding each day during which there exastg general interruption of postal service
due to strike, lockout or other cause) following thailing thereof, if so mailed, and on the dayaxing or emailing (provided such sending
during the normal business hours of the addresseeBusiness Day and if not, on the first Busiri2ag thereafter), as the case may be. Each
of the Corporation and the Rights Agent may frometito time change its address for notice by ndatidke other given in the manner
aforesaid.

If mail service is or is threatened to be interagpbat a time when the Corporation or the Rightsmgéshes to give a notice or demand
hereunder to or on the holders of the Rights, thg@ration or the Rights Agent may, notwithstandimg foregoing provisions of this
Section 5.10, give such notice by means, of putitinaonce in each of two successive weeks in thsiniegs section of the Financial Post and,
so long as the Corporation has a transfer ageheitnited States, in a daily publication in theitga States designated by the Corporatiol
in such other publication or publications as maylesignated by the Corporation and notice so putdishall be deemed to have been given
on the date on which the first publication of sadhtice in any such publication has taken place.

5.11 Costs of Enforcement

The Corporation agrees that, if the Corporatiols fai fulfil any of its obligations pursuant to shgreement, then the Corporation will
reimburse the holder of any Rights for the costb@xpenses (including legal fees) reasonably ieclby such holder in actions to enforce
rights pursuant to any Rights or this Agreement.

5.12 Successors

All the covenants and provisions of this Agreentgnbr for the benefit of the Corporation or the iRgyAgent shall bind and inure to
benefit of their respective successors and assigreinder.

5.13 Benefits of this Agreement

Nothing in this Agreement shall be construed teegdivany Person other than the Corporation, thatRiggent and the holders of the
Rights any legal or equitable right, remedy orrolainder this Agreement; this Agreement shall beHersole and exclusive benefit of the
Corporation, the Rights Agent and the holders efRiights.
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5.14 Governing Law

This Agreement and each Right issued hereunddrishdeemed to be a contract made under the late d?rovince of Ontario and 1
all purposes shall be governed by and construaddénrdance with the laws of such Province appleatcontracts to be made and perfor
entirely within such Province.

5.15 Language

Les parties aux présentes ont exigé que la présent@ntion ainsi que tous les documents et avis'guattachent et/ou qui en
découleront soient rédigés en langue anglaisep@hees hereto have required that this Agreemethadirdocuments and notices related
thereto and/or resulting therefrom be drawn uphéEnglish language.

5.16 Counterparts

This Agreement may be executed in any humber ofitesparts and each of such counterparts shalllfpugposes be deemed to be an
original, and all such counterparts shall togettwerstitute but one and the same instrument.

5.17 Severability

If any term or provision hereof or the applicatibereof to any circumstance shall, in any jurisdicnd to any extent, be invalid or
unenforceable, such term or provision shall beféutifve as to such jurisdiction to the extent affsinvalidity or unenforceability without
invalidating or rendering unenforceable the renmjrterms and provisions hereof or the applicatiosugh term or provision to circumstan
other than those as to which it is held invalidinenforceable.

5.18 Determinations and Actions by the Board of Dictors

All actions, calculations and determinations (inlihg all omissions with respect to the foregoindpich are done or made by the Board
of Directors in good faith pursuant to this Agreaahall not subject the Board of Directors to &alility to the holders of the Rights.

5.19 Effective Date and Expiration Time
(&) Notwithstanding its amendment and restatement tieeatate hereof, and subject to Subsection 5.18(is)Agreement

0] shall be effective and in full force and efféetaccordance with its terms from and after thes€lof Business on the
Effective Date and shall amend, replace and sugerte 2010 Plan, and shall constitute the engreeanent between the
parties pertaining to the subject matter hereoffdke Effective Date; an

(i)  shall expire and be of no further force oresff from and after the Close of Business on the he “Expiration Time ")
that is the earlier of (i) the Termination Timedd(i) the date upon which the annual meeting efhiblders of Voting
Shares terminates in 207
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(b) Notwithstanding Subsection 5.19(a), if the Agreetigmot approved by a resolution passed by a rityjoi the votes cast b
Independent Shareholders who vote in respect abappof this Agreement at the annual and specegting of the holders of
Voting Shares scheduled to be held on May 9, 203\ the 2010 Plan and all outstanding Rights seatiinate and be null and
void and of no further force and effect from antktathe Close of Business on the Effective DatethisdAgreement shall not
become effective

5.20 Regulatory Approvals

Any obligation of the Corporation or action or et/eantemplated by this Agreement, or any amendnseigiplement or restatement of
this Agreement, shall be subject to receipt of mquisite approval or consent from any governmesrtaégulatory authority having
jurisdiction including, while any securities of ti®rporation are listed and admitted to tradingebe, the TSX

5.21 Time of the Essence
Time shall be of the essence of this Agreement.

5.22 Declaration as to Non-Canadian Holders

If in the opinion of the Board of Directors (who ynaely on the advice of counsel) any action or ¢wwemtemplated by this Agreement
would require compliance with the securities lawsamparable legislation of a jurisdiction outsafeCanada or the United States, the Board
of Directors acting in good faith may take suchag as it may deem appropriate to ensure such lcamap. In no event shall the Corporat
or the Rights Agent be required to issue or delRights or securities issuable on the exerciseighit? to Persons who are citizens, residents
or nationals of any jurisdiction other than Canadthe United States in which such issue or dejivesuld be unlawful without registration
the relevant Persons or securities for such pugy@sguntil such notice is given as required hy)laithout advance notice to any regulatory
or self-regulatory body.
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IN WITNESS WHEREOF , the parties hereto have caused this Agreemebe thuly executed as of the date first above written
GOLDEN STAR RESOURCES LTD.

By:

Name: Samuel T. Coetz
Title: President and Chief Executive Offic

By:

Name: Jeffrey A. Swinog
Title: Executive Vice President and
Chief Financial Office

CANADIAN STOCK TRANSFER COMPANY INC.,
as Administrative Agent for CIBC MELLON TRUST
COMPANY

By:

Name:
Title:

By:

Name:
Title:
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EXHIBIT A

(Form of Rights Certificate)

Certificate No, Rights

THE RIGHTS ARE SUBJECT TO REDEMPTION, AT THE OPTIGDF THE CORPORATION, ON THE TERMS SET FORTH IN THE
SHAREHOLDER RIGHTS PLAN AGREEMENT. UNDER CERTAIN RCUMSTANCES (SPECIFIED IN SUBSECTION 3.1(b) OF THE
SHAREHOLDER RIGHTS PLAN AGREEMENT), RIGHTS BENEFIELLY OWNED BY AN ACQUIRING PERSON OR ITS
AFFILIATES OR ASSOCIATES OR ANY PERSON ACTING JOINY OR IN CONCERT WITH ANY OF THEM (AS SUCH TERMS
ARE DEFINED IN THE SHAREHOLDER RIGHTS PLAN AGREEMEN OR TRANSFEREES OF ANY OF THE FOREGOING WILL
BECOME NULL AND VOID WITHOUT FURTHER ACTION.

Rights Certificate

This certifies that r,registered assigns, is the registered holddnehtumber of Rights set forth above, each of which
entitles the registered holder thereof, subjethéosterms, provisions and conditions of the Amenaledl Restated Shareholder Rights Plan
Agreement dated as of May 9, 2013 amending andtiegtthe Rights Agreement dated as of April 286,%s amended on June 30, 1999, as
amended and restated by the Amended and Restateeh8tder Rights Plan Agreement dated as of May@04, as amended and restate
the Amended and Restated Shareholder Rights PleaeAwent dated as of May 9, 2007, as amended atade@dy the Amended and
Restated Shareholder Rights Plan Agreement datefiMay 6, 2010 and as further amended, supplerdestteestated from time to time (the
“Rights Agreement”) between Golden Star Resourdds b corporation incorporated under the laws afigia (the “Corporation”) and
Canadian Stock Transfer Company Inc., as Admirisgadgent for CIBC Mellon Trust Company, a trusingpany incorporated under the
laws of Canada, as Rights Agent (the “Rights Agentiich term shall include any successor Rightsrhgeder the Rights Agreement), to
purchase from the Corporation at any time aftefSbparation Time and prior to the Expiration Tirae $uch terms are defined in the Rights
Agreement), one fully paid common share of the Gaation (a “Common Share”) at the Exercise Pri¢erred to below, upon presentation
and surrender of this Rights Certificate with thogrR of Election to Exercise duly executed and stiteahito the Rights Agent at its principal
office in Vancouver, British Columbia or, with tl@proval of the Rights Agent, at any other offi€é¢he Rights Agent in the cities designa
from time to time by the Corporation. Until adjugint thereof in certain events as provided in thghii Agreement, the Exercise Price shall
be $<@> (Canadian) per Right.

In certain circumstances described in the Righteagent, each Right evidenced hereby may entitlegdistered holder thereof to purchase
more or less than one Common Share, all as providdgek Rights Agreemer
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This Rights Certificate is subject to all of themis, provisions and conditions of the Rights Agreatrwhich terms, provisions and conditions
are hereby incorporated herein by reference ancragzirt hereof and to which Rights Agreement esiee is hereby made for a full
description of the rights, limitations of rightdligations, duties and immunities thereunder ofRiights Agent, the Corporation and the
holders of the Rights. Copies of the Rights Agremsinage on file at the registered office of the Gogtion and are available upon written
request.

This Rights Certificate, with or without other RigiCertificates, upon surrender at any of the effiof the Rights Agent designated for such
purpose, may be exchanged for another Rights @aitfor Rights Certificates of like tenor and daw&lencing an aggregate number of
Rights equal to the aggregate number of Rightseemed by the Rights Certificate or Rights Certifésasurrendered. If this Rights Certificate
shall be exercised in part, the registered holdall e entitled to receive, upon surrender herodther Rights Certificate or Rights
Certificates for the number of whole Rights notreised.

Subject to the provisions of the Rights Agreemt®,Rights evidenced by this Certificate may bel, amder certain circumstances are
required to be, redeemed by the Corporation ademgtion price of Cdn.$0.00001 per Right, subjecdjustment in certain events.

No fractional Common Shares will be issued uporetkercise of any Right or Rights evidenced heréhyjn lieu thereof, a cash payme
will be made, as provided in the Rights Agreement.

No holder of this Rights Certificate, as such, khalentitled to vote or receive dividends or berded for any purpose the holder of Comr
Shares or any other securities which may at ang bmissuable upon the exercise hereof, nor siiglhizng contained in the Rights
Agreement or herein be construed to confer upomdh@er hereof, as such, any of the rights of aedt@der of the Corporation or any righ
vote for the election of directors or upon any mrasubmitted to shareholders at any meeting theoedd give or withhold consent to any
corporate action, or to receive notice of meetingtber actions affecting shareholders (exceptagiged in the Rights Agreement), or to
receive dividends or subscription rights, or othieeyuntil the Rights evidenced by this Rights {fiedte shall have been exercised as
provided in the Rights Agreement.

This Rights Certificate shall not be valid or oldligry for any purpose until it shall have been t¢ersigned by the Rights Agent.
WITNESS the facsimile signature of the proper officersha Corporation and its corporate seal.

Date:

GOLDEN STAR RESOURCES LTD.

By:

Name:
Title:

By:

Name:
Title:
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CANADIAN STOCK TRANSFER COMPANY INC.,
as Administrative Agent for CIBC MELLON TRUST
COMPANY

By:

Name:
Title:

By:

Name:
Title:
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(To be attached to each Rights Certificate)
FORM OF ELECTION TO EXERCISE

TO:

The undersigned hereby irrevocably elects to egerci whole Rights represented by the attached RighttfiCate to
purchase the Common Shares issuable upon the sxefcsuch Rights and requests that certificatesufoh shares be issued in the name of:

Name

Address

Social Insurance, Social Security or other Taxpdgentification Number

Per:
Dated Signature
(Signature must correspond to name as written tipoface of
this Rights Certificate in every particular, withi@lteration or
enlargement or any change whatsoe

Signature Guarantes

Signature must be guaranteed by a Schedule 1 Gameldartered bank, a major Canadian trust compahy a medallion guarantee by a
member firm of a recognized Medallion GuaranteegFm.
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(To be completed if true)

The undersigned hereby represents, for the besfedit holders of Rights and Common Shares, theRlghts evidenced by this Rights
Certificate are not, and, to the knowledge of thdarsigned, have never been, Beneficially Ownedrbjcquiring Person or an Affiliate or
Associate thereof or by any Person acting jointljnaconcert with any of the foregoing (all as defil in the Rights Agreement).

Signature

NOTICE

In the event the certification set forth aboveas completed, the Corporation will deem the Benafi©wner of the Rights evidenced by this
Rights Certificate to be an Acquiring Person (dinge in the Rights Agreement) and, accordinglyhsRights shall be null and void and not
transferable or exercisable.
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(To be executed by the registered holder if sudtdralesires to transfer the Rights evidenced lsyRlights Certificate.)

FORM OF ASSIGNMENT

FOR VALUE RECEIVED hereby sells, assigns and trans
unto

(please print name and address of transferee)

the Rights evidenced by this Rights Certificatgether with all right, title and interest thereamd does hereby irrevocably constitute and

appoint attorney, to transfer the within Rights on the ®okthe within-named Corporation, with full powedr
substitution.

Per:
Dated Signature

(Signature must correspond to name as written tippface of
this Rights Certificate in every particular, withi@lteration or
enlargement or any change whatsoe

Signature Guarantes

Signature must be guaranteed by a Schedule 1 Gameldartered bank, a major Canadian trust compahy a medallion guarantee by a
member firm a recognized Medallion Guarantee Progra

(To be completed if true)

The undersigned hereby represents, for the besfedit holders of Rights and Common Shares, thaRlghts evidenced by this Rights
Certificate are not, and, to the knowledge of thdarsigned, have never been, Beneficially Ownedrbgcquiring Person or an Affiliate or
Associate thereof or by any Person acting jointljnaconcert with any of the foregoing (as definedhe Rights Agreement).

Signature
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NOTICE
In the event the certification set forth aboveas completed, the Corporation will deem the Benafi©wner of the Rights evidenced by this
Rights Certificate to be an Acquiring Person (dinge in the Rights Agreement) and, accordinglyhsRights shall be null and void and not
transferable or exercisable.
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GOLDEN STAR RESOURCES LTD.
ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS— MAY 9, 2013
PROXY

Important Notice Regarding the Availability of Proxy Materials for the Annual General and Special Medghg of Common
Shareholders of Golden Star Resources Ltd. to be lieon Thursday, May 9, 2013

The Management Information Circular and 2012 AnnualReport to Shareholders are available at http://wwwgsr.com/proxy_ 2013

THIS PROXY IS SOLICITED BY MANAGEMENT OF THE CORPOR ATION

The undersigned holder of common shares of Gold@nR®sources Ltd. (theCorporation ") hereby nominates and appoints Samuel
Coetzer, President and Chief Executive Officethef €Corporation, or failing him, Jeffrey A. Swinodaecutive Vice President and Chief
Financial Officer of the Corporation, or insteadaofy of them , as the proxy of the undersigned to attend, agttvaite in respect
of all common shares of the Corporation registémetie name of the undersigned at the Annual GéaedSpecial Meeting (theMeeting

") of shareholders of the Corporation to be held @ 2.m. (Toronto time) on Thursday, May 9, 2018i@ Huron/Escarpment Boardroom
Fasken Martineau DuMoulin LLP, 333 Bay Street, &2i#400, Bay Adelaide Centre, Toronto, Ontario, @and5H 2T6, and at any and all
adjournments thereof. Without limiting the gengraWers hereby conferred, the said proxy is diretdadte as follows, provided that, if no
choice is specified herein, or if any instructigigen are not clear, the common shares shall bethad if the shareholder had specified an
affirmative vote:

1. To elect the following persons as directors ohé The undersigned hereby revokes any instrumentafypr
Corporation: heretofore given with reference to the said Meetingny
adjournment thereof.
Timothy C. Baker For — Withhold —
! The proxy holder may in his or her discretion votewith
Samuel T. Coetzer For — Withhold ~ — respect to amendments or variations to matters iddified in
Robert E. Doyle For — Withhold — the Notice of Meeting (as defined in the accompanyg
] Management Information Circular) or to other matter s which
Tony Alan Jenser For — Withhold  — may properly come before the Meeting or any adjourment
lan MacGregor For — Withhold — thereof.
Craig J. Nelsen For — Withhold — DATED this day of 2013
Christopher M. T. For — Withhold —
Thompson
William L. Yeates For — Withhold  — Signature
2. To pass the Advisory Vote on Named Executive Office
Compensation Resolution (as defined in the accompgimg Name of sharehold¢Please Print
management information circular of the Corporation
dated March 14, 2013 (the “Management Information
Circular™)):
For Against
3. To pass the Rights Plan Resolution (as defined ihe Address

accompanying Management Information Circular)
approving, ratifying and confirming the Corporation’s
Amended and Restated Shareholder Rights Plan Number of common shares ht
Agreement as more particularly described in the

accompanying Management Information Circular:

For Against

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

For Withhold
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NOTES:

1.

The common shares represented by this proxy wildied ir
accordance with the instructions given heriNO
CHOICE IS SPECIFIED HEREIN, OR IF ANY
INSTRUCTIONS GIVEN ARE NOT CLEAR, THE
COMMON SHARES SHALL BE VOTED AS IF THE
SHAREHOLDER HAD SPECIFIED AN AFFIRMATIVE
VOTE, ALL IN THE SAME MANNER AND TO THE
SAME EXTENT AS THE SHAREHOLDER COULD DO
IF THE SHAREHOLDER WERE PERSONALLY
PRESENT AT THE MEETING .

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

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

4.

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

To be effective, the instrument of proxy mustéeeived by
5:00 p.m. (Toronto time) on Wednesday, May 8, 28tl®e
address set forth in the accompanying return epeebehich
will be either: (i) Attention: Canadian Stock Tréers
Company Inc. as Administrative Agent for CIBC Mello
Trust Company, P.O. Box 721, Agincourt, Ontarion&da
M1S 0A1 (in the case of common shares which arstergd
on the books of the Corporation for trading onTleonto
Stock Exchange or on the NYSE MKT); or (i) Attemii The
Registrar, Ghana Commercial Bank Limited, Shareistag
Head Office, P.O. Box 134, Accra, Ghana (in theeaafs
common shares which are registered on the bootteeof
Corporation for trading on the Ghana Stock Exchar



