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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securitiesd€éhange Act of 1934

Date of Report (Date of earliest event reportddigcember 18, 2003

GOLDEN STAR RESOURCES LTD.

(Exact name of registrant as specified in its arart

CANADA 1-12284 98-0101955
(State or other jurisdiction of (Commission (I.LR.S. Employer
incorporation or organizatiol File Number) Identification Number

10579 Bradford Road, Suite 103
Littleton, Colorado 80127-4247
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area cq@63) 830-9000

No Change
(Former name or former address, if changed sirstadgport)
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Pursuant to the requirements of the Securitieh&xge Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned hereunto duly authorized.
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Golden Star Resources Ltd

By: /s/ Allan J. Marte
Allan J. Marter
Senior Vice President and Chief Financial
Officer
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EXHIBIT 1.1
UNDERWRITING AGREEMENT
December 18 , 2003

Golden Star Resources Ltd.
10579 Bradford Road

Suite 103

Littleton, Colorado

USA, 80127-4247

Attention: Mr. Peter J. Bradford, President and Chief Executive Officer
Dear Sir:

Based upon and subject to the terms and condisiensut below, each of BMO Nesbitt Burns Inc. amb@®Securities Inc., as co-
lead managers (thel'lead Underwriters ") and Canaccord Capital Corporation, National B&irkancial Inc., RBC Dominion Securities Inc.
and Westwind Partners Inc. (collectively, thunderwriters” ) hereby severally, and not jointly, offers to fhase from Golden Star
Resources Ltd. (th®orporation” ), in the respective percentage set out opposile Baderwriter's name in Section 15, and by its
acceptance of the offer constituted by this lettex,Corporation agrees to issue and sell to thaebriters, at the Time of Closing (as
hereinafter defined), an aggregate of 6,600,000ncomshares of the Corporation (theitial Shares” ) at an offering price of US$7.50 per
Initial Share for aggregate gross proceeds of USR0000.

The Corporation hereby grants to the Underwritaerargderwriters option (theOption "), to purchase severally, and not jointly, up
to an additional 1,000,000 common shares (tAdditional Shares” and together with the Initial Shares, th€dmmon Shares’) for
US$7.50 per Additional Share (an aggregate of US¥Z000) upon the terms and conditions set forteihe The Option may be exercised,
in whole or in part, by the Underwriters deliveringtice to the Corporation at any time up to 48rkqarior to the Closing Date, which notice
shall state the number of Additional Shares in eespf which the Option is being exercised. Témpective percentage of Additional Shares,
if any, to be purchased by the Underwriters idaeh opposite the respective names of the Undégvgrin Section 15. The Additional Sha
will be delivered by the Corporation and paid fgrthe Underwriters at the Time of Closing. The dffg of the Common Shares by the
Corporation pursuant to this Agreement is heregmatferred to as tH®ffering” .

This offer is conditional upon, among other thintpe Corporation having prepared and filed andinbthreceipts for a preliminary
short form prospectus and a (final) short form pextus (the Final Prospectus”) in respect of the distribution of the Common &8s with
and from the securities regulatory authoritieshim provinces of British Columbia, Alberta, Saskatehn, Manitoba, Ontario, New
Brunswick, Nova Scotia, Prince Edward Island and




Newfoundland and Labrador (tr"Qualifying Provinces” ), pursuant to the Short Form Prospectus Systeen' @DOP Systent’) established
under National Instrument 44-101 of the CanadiatuBtes Administrators (NI 44-101"), qualifying the distribution by the Corporatiarf

the Common Shares to purchasers resident in seeinpes; no stop order suspending the effectivenéthe registration statement on Form
S-3 (File No. 333-33237), including a prospecthe (tU.S. Shelf Prospectus), filed with the Securities and Exchange Comnaasthe “
SEC”) having been issued and no proceeding for thgtgae having been initiated or threatened by thg; e filing of a U.S. preliminary
and final prospectus supplement (thg.S. Prospectus Supplemeritand, together with the U.S. Shelf Prospectus,tbeS. Prospectus)
relating to the Common Shares pursuant to Rulej2&{der the U.S. Securities Act (as defined hgreia order preventing or suspending
the use of the U.S. Prospectus having been issutbISEC; and the U.S. Prospectus, at the tinfidiraf thereof, conforming in all material
respects to the requirements of the U.S. SecuAi¢snd the rules and regulations of the SEC titer, and not containing an untrue
statement of a material fact or omitting to stateaerial fact required to be stated therein oessary to make the statements therein, in light
of the circumstances under which they were mademileading.

The Corporation shall pay to the Lead Underwritersbehalf of the Underwriters, a fee (ttunderwriting Fee” ) at the Time of
Closing (as defined herein) equal to US$ 0.33750mnmon Share sold pursuant to the terms of thieément (being 4.5% of the issue
price per Common Share) in consideration of theises to be rendered by the Underwriters in corioeatith the Offering. Such services
shall include, without limitation: (i) acting asfincial advisors to the Corporation in the prepamadf documentation relating to the sale of
the Common Shares; (ii) forming and managing bapkselling and other groups for the sale of the @@m Shares; (iii) distributing the
Common Shares to the public both directly and thhoother registered dealers and brokers; (iv) thsgithe Corporation in connection with
the preparation and finalization of the PreliminBrpspectus, the Final Prospectus and the U.Sp&ctiss (each as hereinafter defined)
qualifying the distribution of, or registering, e case may be, the Common Shares; (v) perforadngnistrative work in connection with
these matters; and (vi) all other services arisingof the agreement resulting from the Corporasiacceptance of this offer.

The schedules attached to this Agreement shalglfg@urposes of this Agreement, form an integeat pf it.
The Underwriters and the Corporation acknowledg & offering of the Common Shares is also bearg@rrently conducted in
the United States by the Agents, who are affiliatfiethe Underwriters, under the terms of the AgeAgyeement and the terms of the Inter-

Dealer Agreement, as well as U.S. Securities Laws.

The following, in addition to the above preambles the terms and conditions of the agreement betwheeCorporation and the
Underwriters:

Section 1 Definitions and Interpretation
(1) In this Agreement:
“Additional Shares” has the meaning ascribed thereto on page 1 hereof;
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“Agency Agreement” means the agency agreement, dated the date hieetogen the Agents and the Corporation;

“Agents” means, collectively, Harris Nesbitt Corp. (formemgmed BMO Nesbitt Burns Corp.), Orion SecuritidSA) Inc.,
Canaccord Capital Corporation (USA) Inc., NBF Sé@s (USA) Corp., and RBC Dain Rauscher Inc.;

“ business day means any day other than a Saturday, Sundaytutsty or civic holiday in the City of Toronto, @mio, and the
City of New York, New York;

“ Canadian Securities Laws' means, collectively, all applicable securitiea$aof each of the Qualifying Provinces and the
respective rules and regulations under such laggther with applicable published policy statememdsices and orders of the
securities regulatory authorities in the QualifylPigvinces;

“ Closing Date” has the meaning ascribed thereto in Section Létof;

“ Common Shares’ has the meaning ascribed thereto on page 1 hereof

“ Defaulted Securities’ had the meaning ascribed thereto in Section 15¢p¢of;

“ Exchanges’ means the Toronto Stock Exchangélf&X ") and the American Stock ExchangeAMEX );

“ Final Prospectus” means the Canadian (final) short form prospedated the date hereof including any documentsforrimation
incorporated therein by reference, prepared byCmporation and relating to the distribution of btemmon Shares and the

Offering;

“ Incorporated Documents” means all documents incorporated or deemed indmporated in the Preliminary Prospectus, the
Final Prospectus and any Prospectus Amendment.

“ Initial Shares ” has the meaning ascribed thereto on page 1 hereof

“Inter-Dealer Agreement” means that certain inter-dealer agreement, datedate hereof, between the Underwriters and the
Agents;

“ Lead Underwriters” has the meaning ascribed thereto on page 1 hereof;
“ Material Resource Properties’ has the meaning ascribed thereto in Section B{1)(

“ Material Subsidiaries” means the entities set out in Schedule A in whiehCorporation holds the types and percentages of
securities or other ownership interests thereirfatt ;

“ MRRS Decision Document’ means a decision document issued by the appli€dol@dian securities regulatory authority purs
to National Policy 43-201 and which evidences #ueipts by the applicable Canadian securities atgiyl authorities in
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each of the Qualifying Provinces for the PreliminBrospectus or the Final Prospectus, as the cagéde)

“ NI 44-101" has the meaning ascribed thereto on page 1 hereof

“ Offering " has the meaning ascribed thereto on page 1 hereof

“ Option ” has the meaning ascribed thereto on page 1 hereof

“ POP System’ has the meaning ascribed thereto on page 1 hereof

“ Preliminary Prospectus” means the Canadian preliminary short form progpedated December 11, 2003, including any
documents or information incorporated therein Bgnence, prepared by the Corporation and relatrthe distribution of the

Common Shares and the Offering;

“ Prospectus Amendment means any amendment to the Preliminary Prospexttiee Final Prospectus required to be prepardd an
filed by the Corporation under applicable Canadancurities Laws in connection with the Offering;

“ Qualifying Authorities " means each of the securities regulatory autlesrith each of the Qualifying Provinces;
“ Qualifying Provinces” has the meaning ascribed thereto on page 1 hereof

“ Resource Properties’ has the meaning ascribed thereto in Section g (igfeof;

“ SEC” has the meaning ascribed thereto on page 2 hereof

“ Stock Option Plans” means the stock option plans of the Corporat®aproved by the shareholders of the Corporatisn,
constituted on the date hereof;

“Supplementary Material” has the meaning ascribed thereto in Section 13(1)(a
“Time of Closing” has the meaning ascribed thereto in Section 1&(Edf;

“ Underwriters " has the meaning ascribed thereto on page 1 hereof

“ Underwriting Fee ” has the meaning ascribed thereto on page 2 hereof

“ United States” means the United States of America, its terr@srand possessions, any state of the United StiateBjstrict of
Columbia, and the areas subject to the jurisdiatiotine United States of America;

“ U.S. Exchange Act means the United Stat&scurities Exchange Act of 1934, as amended;
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“ U.S. Preliminary Prospectus’ means the U.S. Shelf Prospectus together witfelinpinary prospectus supplement dated
December 11, 2003 specifically relating to the Camr8hares;

“ U.S. Prospectus has the meaning ascribed thereto on page 2 hereof

“ U.S. Prospectus Supplemerithas the meaning ascribed thereto on page 2 hereof

“U.S. Registration Statement”means the registration statement on Form S-3 [kile333-33237), filed with the SEC, with respect
to the Common Shares, under the U.S. Securitiesidatiding the exhibits, financial statements anbedules thereto, which
Registration Statement has been declared effelsyithe SEC and includes the U.S. Prospectus;

“U.S. Securities Act” means the United Stat&scurities Act of 1933, as amended;

“ U.S. Securities Laws means the applicable blue sky or securities lagan in the United States, together with the UE$change
Act and the U.S. Securities Act and the rules agtilations of the SEC and the applicable statergiesuregulators thereunder;

“ U.S. Shelf Prospectus has the meaning ascribed thereto on page 2 hereof

(2 Any reference in this Agreement to gender inclualegenders and words importing the singular nunadody shall include the plur
and vice versa.

3 The division of this Agreement into sections, sultisas, paragraphs and other subdivisions andertion of headings are for
convenience of reference only and shall not atfeetconstruction or interpretation of this Agreetmednless something in the
subject matter or context is inconsistent therewiferences herein to sections, subsections, glag and other subdivisions are to
sections, subsections, paragraphs and other saluigiof this Agreement.

4 Except as otherwise indicated, all amounts expdelseein in terms of money refer to lawful currenéyCanada and all payments
to be made hereunder shall be made in such currency

Section 2 Compliance with Securities Laws

Q) As of the date of this Agreement, the Corporatidihlvave prepared and filed the Preliminary Prospgevith the Qualifying

Authorities together with the required supportimgdments, will have addressed the comments madadiyQualifying Authorities

in respect of the Preliminary Prospectus and angraiment thereto, and shall have received an MRR®i0a Document in respect
thereof. The Corporation covenants and agreesthétunderwriters that as soon as practicableillipnepare (subject to review by
the Underwriters) and file with the Qualifying Awtfities, the Final Prospectus, together with trggiieed supporting documents, and
use its reasonable best efforts to obtain the MBRS&sion Document from such Qualifying Authoritiesorder to qualify the
distribution of the Common Shares.




2 The representations and warranties made by theo@aifpn in Section 2 of the Agency Agreement ao®iporated herein by
reference and shall have the same effect as if watte Underwriters under this Agreement.

Section 3 Due Diligence

Prior to the Time of Closing, and, if applicableiop to the filing of any Prospectus Amendment anidr to the filing of any
Supplementary Material, including on any interveniveekends, the Corporation shall allow the Undiéeng to participate fully in the
preparation of such documents and shall allow théddwriters to conduct all due diligence that thelerwriters may require in order to ful
their obligations as Underwriters and in orderrnalde the Underwriters responsibly to execute amgificate required to be executed by th
provided, however, that the conduct of due diligeiscnot intended to operate as a condition ofXffering.

Section 4 Conditions of the Offering
The Underwriters’ obligations under this Agreemarrg conditional upon and subject to:

Q) the Underwriters receiving at the Time of Closiagdurable legal opinions dated the Closing Datdresbed to the Underwriters
and their counsel from (i) Field LLP, Canadianrsei to the Corporation (who may rely, to the etgrpropriate in the
circumstances, on the opinions of local counsetpiable to counsel to the Corporation and cousileg Underwriters as to the
qualification of the Common Shares for sale toghblic and as to other matters governed by the Gfwise Qualifying Provinces
other than the provinces in which they are qualitie practice and may rely, to the extent approgiiathe circumstances, as to
matters of fact on certificates of officers, of pafficials and of Exchange officials or of thaditors or transfer agent of the
Corporation), to the effect set forth below:

€)) the Corporation having been amalgamated and egistider the laws of Canada;

(b) the Corporation having the corporate capacity awlgp to own and lease its properties and assettarahduct its
business as described in the Final Prospectusoaexktute and deliver this Agreement and to cautyttee transactions
contemplated hereby;

(c) the authorized and issued share capital of the ®@atipn being as described in the Final Prospectus;

(d) all necessary corporate action having been takehéZorporation to authorize the execution anivegf of this
Agreement and the Agency Agreement and the perfacmaf its obligations hereunder and thereundettlisdAgreement
and the Agency Agreement have been duly executedlelivered by the Corporation and each agreentardtitutes a
legal, valid and binding obligation of, and is emtfable against, the Corporation in accordance igtterms (subject to
bankruptcy, insolvency or other laws affecting tights of creditors
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()

(f)

(9)

(h)

(i)

0)

(k)

()

generally, general equitable principles includihg availability of equitable remedies and the digaliion that no opinion
need be expressed as to rights to indemnity, d¢ariton and waiver of contribution) and the executmd delivery by the
Corporation of this Agreement and the Agency Agreeinthe fulfilment of the terms hereof and thedepthe Corporation,
and the issue, sale and delivery on the Closing bathe Common Shares to the Underwriters andsnts as
contemplated herein and in the Agency Agreememtad@onstitute or result in a breach of or a deéfantler, and do not
create a state of facts which, after notice ordagfgime or both, will constitute or result in eehch of, and will not conflict
with, any of the terms, conditions or provisiongloé articles or by-laws of the Corporation;

the Option and the issuance and sale of the Con8hares have been authorized by all necessary amtitime part of the
Corporation;

all documents required to be filed by the Corporatind all proceedings required to be taken byCibmporation under
applicable Canadian Securities Laws having beed find taken in order to qualify the distribution distribution to the
public, as the case may be) of the Common Shareadh of the Qualifying Provinces through investhukralers or brokers
registered under the applicable laws thereof whe ltamplied with the relevant provisions thereof;

the Common Shares having been conditionally apgrémelisting on the TSX subject only to compliangith the
documentary filing requirements of such exchange;

the attributes and characteristics of the Commareshbeing accurately summarized in all materigeets under the
heading “Description of Securities” in the FinabBpectus;

the Common Shares, when issued by the Corpordtaning been validly issued by the Corporation agithdp fully-paid
and non-assessable shares in the capital of theo@Gxion;

the Common Shares being, at the Time of Closingibé for investment pursuant to the statutesaeh under the
heading “Eligibility for Investment” in the Finalr®spectus;

as to certain Canadian federal income tax mathsrdescribed in the Final Prospectus under theigagligibility for
Investment”; and

a “10b-5" opinion to the effect that during the cemiof the Corporation’s preparation of the Finalspectus and its
participation in conferences with officers and ottepresentatives of the Corporation, the Corpondiindependent public
accountants, the Agents and the Underwriters agid ¢bunsel, during which the contents of the FiPr@spectus were
discussed, and while it has not independently ieerind is not passing upon the accuracy,

7




()
(3)

(4)

(5)

(6)

completeness or fairness of the statements mathe iRinal Prospectus except as explicitly set fortharagraphs (j) and (k)
hereof, no facts have come to its attention tred ieto believe that the Final Prospectus conthargy untrue statement of a
material fact or omitted or omits to state any matdact required to be stated therein or necgsttamake the statements
therein not misleading (other than the financiateshents and notes thereto and related schedelesrtior other financial
data derived from accounting records and otheisttal, ore reserve and resource and geologifatrimation, as to which
such counsel is not expressing an opinion); ortti@final Prospectus, as of its date, containsuatryie statement of a
material fact or omits to state any material fastassary in order to make the statements theretheilight of the
circumstances under which they were made, not edshg (other than the financial statements andsihiereto and related
schedules therein or other financial data derivethfaccounting records and other statistical, esenve and resources and
geological information, as to which such counselasexpressing an opinion);

and (ii) from Davis Graham & Stubbs LLP, the Comtan’s U.S. counsel, as to those matters set forBthedule B to the Agency
Agreement, in each case addressed to the Undensyritated the Closing Date, and in form and sulbstaatisfactory to the
Underwriters and their counsel,

the Underwriters having received the comfort letéderred to in Section 9(1)(a);

the Underwriters having received a comfort lettiated the Closing Date, in form and substancefaet®y to the Underwriters,
acting reasonably, bringing forward to a date noterthan two business days prior to the Closing Bt information contained in
the comfort letter referred to in Section 9(1)(a);

the Underwriters receiving at the Time of Closiniggal opinion (or opinions) dated the Closing Datgorm and substance
satisfactory to the Underwriters and their counasétiressed to the Underwriters and their counseh focal counsel to the
Corporation, as to mining title matters with redpgeceach of the Material Resource Properties;

the Underwriters receiving at the Time of Closiniggal opinion (or opinions) dated the Closing Datdorm and substance
satisfactory to the Underwriters and their counaetiressed to the Underwriters and their counseh focal counsel to the
Corporation, stating that each of Caystar Holdif8sgoso Holdings, Bogoso Gold Limited, Wasford Hog$, JCI (Ghana) Limited
and Wexford Goldfields Limited has been duly crdaiad is validly existing under the laws of thdgdiction in which it was
incorporated, amalgamated or continued, and tleaCtrporation or a Material Subsidiary owns althaf issued and outstanding
share capital of such corporations, except aswgahd@chedule A;

at the Time of Closing, there having been no maltadverse change in the business, affairs, opastassets, liabilities or financ
condition of the Corporation on a consolidated $asice the date hereof;
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(7)

(8)

(9)

(10)

at the Time of Closing, CIBC Mellon Trust Compaayjs principal office in Vancouver, having beerdydappointed as the transfer
agent and registrar for the Common Shares;

the Agency Agreement having been executed by thipdatation and the Agents, and none of the Agera#i bave relied upon any
rights of termination in the Agency Agreement tortmate the offering of the Common Shares in théddnStates, and all conditic
to the Agents’ obligations thereunder having besisfed or waived by the Agents;

the Corporation delivering a certificate signedbehalf of the Corporation by the Chief Executivdi€f of the Corporation and tl
Chief Financial Officer of the Corporation, addesg$o the Underwriters and dated the Closing Data,form satisfactory to the
Underwriters and their counsel, certifying for ardbehalf of the Corporation and not in their pasaapacities that, to the actual
knowledge of the persons signing such certificafier having made due inquiry:

€)) the Corporation has complied in all respects witle@/enants and satisfied all terms and conditiofithis Agreement on
its part to be complied with and satisfied at aoipto the Time of Closing on the Closing Date;

(b) no order, ruling or determination having the effecteasing or suspending trading in any securitfdke Corporation or
prohibiting the sale of the Common Shares or anth@®fCorporation’s issued securities has beendsand no proceeding
for such purpose is pending or, to the knowledgsuch officers, threatened;

(c) no order suspending the effectiveness of the UegidRation Statement shall be in effect and negedings for such
purpose shall be pending before or, to the knovdaexfgsuch officers, threatened by the SEC and dditianal information
requested on the part of the SEC shall have bempled with to the reasonable satisfaction of tmelérwriters;

(d) the Corporation is a “reporting issuer” or its agliént under the securities laws of each of theliyireg Provinces and
eligible to use the POP System and no materialgiaglating to the Corporation on a consolidatesishlaas occurred since
the date hereof with respect to which the requisiaterial change report has not been filed andunb disclosure has been
made on a confidential basis that remains subjeconfidentiality; and

(e) all of the representations and warranties madéé&yCbrporation in this Agreement are true and coie of the Time of
Closing with the same force and effect as if madmnd as of the Time of Closing after giving effaxthe transactions
contemplated hereby; and

the Underwriters receiving at the Time of Closingls further certificates, opinions of counsel attteo documentation from the
Corporation as are consistent with the transactionsemplated herein.
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Section 5

(1)

Covenants of the Underwriters

The Underwriters:

(@)

(b)

(©

(d)

(€)

shall offer or arrange the offer of the Common 8kdor sale to the public, directly and througheotinvestment dealers
and brokers (the Underwriters, together with suitleoinvestment dealers and brokers, are refearééitein as theSelling
Firms” ), only as permitted by and in compliance withralevant laws and regulatory requirements of Cara8ecurities
Laws, upon the terms and conditions set forth mRmal Prospectus and in this Agreement and eguire each Selling
Firm to so agree;

shall not solicit offers to purchase or sell then®eon Shares so as to require registration thenetbfecfiling of a
prospectus or similar document with respect themetter the laws of any jurisdiction other than @uealifying Provinces,
and will require each Selling Firm to agree with thnderwriters not to so solicit or sell. In th@nnection, the
Underwriters agree that they will not offer or sally of the Common Shares constituting a parteif tilotment within the
United States except, if applicable, through thertg on the terms and conditions set forth in tger®y Agreement and
the Inter-Dealer Agreement and in compliance witB.\Securities Law. For the purposes of this Sedid)(b), the
Underwriters shall be entitled to assume that tom@on Shares are qualified for distribution in &walifying Province
where a receipt or similar document for the Finalspectus shall have been obtained from the afigdic@anadian securiti
regulatory authority following the filing of the &l Prospectus;

agree that if they offer to sell or sell any Comn&irares in jurisdictions (which may include Europ#ier than the
Qualifying Provinces and through the Agents inltléted States, such offers and sales shall beteffén accordance and
compliance with the applicable laws of such juigsidns and shall be effected in such manner s@t®on(i) require
registration of the Common Shares, or the filinggfrospectus or other document with respect thieoef(ii) subject the
Corporation to any continuous disclosure or sintigguorting requirements under the laws of any gliction outside the
provinces of Canada or the United States;

shall use all reasonable efforts to complete armhtse the other Selling Firms to complete theidigion of the Initial
Shares and any Additional Shares as soon as @higjc

shall notify the Corporation when, in their opinjahe Underwriters and the other Selling Firms hee@sed distribution of
the Common Shares and shall provide a breakdowhmeaiumber of Common Shares distributed in eat¢heoQualifying
Provinces; and
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(f)

shall comply with any applicable laws with respiecthe use of “green sheets” and other marketinggrizds during the
“waiting period” (as defined under Canadian Se@sitaws).

2 Notwithstanding the foregoing, no Underwriter shlliable to the Corporation with respect to atheo Underwriter under this
Section 5.

Section 6 Representations and Warranties of the Corporation

@) The Corporation hereby represents and warrantsett/hderwriters, intending that the same may bedelpon by the Underwrite
that:
@ each of the Corporation and the Material Subsiéghias been duly incorporated, continued or amaltgivand organized

(b)
(©

(d)

(€)

(f)

and is validly existing under the laws of its jaliiction of incorporation, continuance or amalgawmtihas all requisite
corporate power and authority to carry on its beisénas now conducted and as contemplated by taeHfimspectus, and to
own, lease and operate its properties and assetsha Corporation has all requisite power anda@itihto carry out its
obligations under this Agreement;

the only material operating subsidiaries of thegdoation are listed in Schedule A;

the Corporation or one of its Material Subsidiaogms the issued and outstanding shares of eatle dflaterial
Subsidiaries as set out in Schedule A, in eachftasend clear of any pledge, lien, security iedércharge, claim or
encumbrance other than as described in the Fioabectus or the Incorporated Documents;

the Corporation is a reporting issuer or the edaivtain each of the Qualifying Provinces and thepdeation is not in
default of any of the requirements of the secwgikiavs of such jurisdictions;

the Corporation was and is eligible to use the B@8tem and at the respective times of filing, ezfdhe Preliminary
Prospectus and the Final Prospectus together withiPeospectus Amendment and any Supplementary Mhblteve and wi
comply with the requirements of the Canadian S&earLaws pursuant to which they have been filedehand will provide
full, true and plain disclosure of all material fa¢as defined in thgecurities Act (Ontario)) relating to the Corporation on a
consolidated basis and to the Common Shares ahdatvitontain any misrepresentation (as definethéSecurities Act
(Ontario)), provided that the foregoing shall npply with respect to statements contained in swrtuthents relating solely
to the Underwriters;

no order, ruling or determination having the effefcteasing, suspending or restricting tradingriy securities of the
Corporation or the sale of the Common Shares has issued and no proceedings, investigations aiirieg for such
purpose are pending or, to the Corporation’s kndgée threatened,;
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(9)

(h)

(i)

()

the Corporation’s common shares are, and the Con8hares will be, posted and listed for tradinglmExchanges and
the Corporation is not in default in any matergdpect of any of the listing requirements of thelznges;

other than options under the Corporation’s Stock@dgPlans, the Corporation is not a party to aasl ot entered into any
agreement, warrant, option, right or privilege mebly capable of becoming an agreement, for thehaise, subscription
issuance of any Common Shares or securities cabheenito or exchangeable for Common Shares otiean &is set out in
Schedule B ;

as at December 5, 2003, the authorized shareatapithe Corporation consisted of an unlimited bemof Common
Shares and an unlimited number of First Preferhedes, of which 125,439,306 Common Shares andmnsbfieferred
shares are issued and outstanding;

the Corporation and each of the Material Subsidgahave conducted and are conducting their respdutisinesses in
compliance with all applicable laws, rules, regiolas, tariffs, orders and directives, includingheitit limitation, all laws,
regulations and statutes relating to mining anehitting claims, concessions or leases, and enviratahenealth and safety
laws, rules, regulations, or policies or other laWwéquirements of any governmental or regulatagiés having jurisdictio
over the Corporation and the Material Subsidianesach jurisdiction in which the Corporation oe thaterial Subsidiaries
carries on their respective businesses, othertti@s® in respect of which the failure to comply Vdoot individually or in
the aggregate be material. Each of the Corporatimhthe Material Subsidiaries holds all certifesatauthorities, permits,
licenses, registrations and qualifications (collesy, the “Authorities ") in all jurisdictions in which each carries os it
business and which are material for and necessatgsirable to carry on their respective busineaseasow conducted. To
the best of the Corporation’s knowledge, informaimd belief all the Authorities are valid and é&xrig and in good
standing and none of the Authorities contain angleasome term, provision, condition or limitatiohieh has or is likely t
have any material adverse effect on the businesedCorporation and the Material Subsidiariesdtalts a whole) as now
conducted or as proposed to be conducted. NellaCorporation nor any of the Material Subsidg&hes received any
notice of proceedings relating to the revocatiomodification of any of the Authorities which, sigg@r in the aggregate, if
the subject of an unfavourable decision, rulindirting, would materially adversely affect the mess, operations,
financial condition, or income of the Corporatiantioe Material Subsidiaries (taken as a whole)nyrrotice of the
revocation or cancellation of, or any intentiorré@oke or cancel, any of the mining claims, conioessor leases
comprising:

0] the Bogoso/Prestea property;
(i) the Mampon property;
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(k)

()

(m)

(n)

(iii) the Paul Isnard property;
(iv) the Yaou and Dorlin properties; and
(v) the Wassa property.

The above-noted properties are referred to, collelyt as the ‘Resource Properties and each such property, other than
the Mampon property, is as described in the ForsK Bd the Corporation dated March 25, 2003. The&w/Prestea
property, the Mampon property and the Wassa prppant referred to, collectively, as thdfaterial Resource Properties

the Corporation and each of its Material Subsidmhave good and marketable title to all assetedvey them free and
clear of all liens, charges and encumbrances, tliagras described in the Incorporated Document#rer than such
liens, charges and encumbrances that are not ¢hilly or in the aggregate material to the Corporadr the Material
Subsidiaries;

all interests in the Resource Properties are owleaded or held by the Corporation or its MateSiabsidiaries as owner or
lessee thereof, are so owned with good and mailketitle or are so leased with good and valid tidlee in good standing,
are valid and enforceable, are free and clear plians, charges or encumbrances and no royatigyable in respect of al
of them, except as set out in the Final Prospeanttise Incorporated Documents or as are not indadigi or in the aggrega
material to the Corporation or Material Subsidigyier other than as would not have a material effeche value of such
interests; no other material property rights areessary for the conduct or intended conduct oftbporation’s or the
Material Subsidiaries’ business and there are swicdons on the ability of the Corporation or taterial Subsidiaries to
use, transfer or otherwise exploit any such propaghts, except as set out in the Final Prospeatuke Incorporated
Documents;

(A) the Corporation and its Material Subsidiaries im material compliance with all material ternmslgrovisions of all
contracts, agreements, indentures, leases, institaraad licences material to the conduct of itsriess and (B) all such
contracts, agreements, indentures, leases, polinssuments and licences are valid and bindingcicordance with their
terms and in full force and effect;

to the best of the Corporation’s knowledge, infatioraand belief none of the real property (andhbidings constructed
thereon) in which the Corporation or any of the &l Subsidiaries has a direct or indirect interebether leasehold or
fee simple or otherwise (theReal Property "), or upon or within which it has operations, igect to any judicial or
administrative proceeding alleging the violatioraofy federal, provincial, state or municipal enairgental, health or safety
statute or regulation, domestic or foreign, oribject to any investigation concerning whether sergedial action is needed
to respond to a release of any Hazardous Matersadléfined below) into the environment. Excephaterial compliance
with applicable environmental
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(0)

laws, neither the Corporation nor any Material Sdibsy nor, to the Corporation’s knowledge, any ugier of the Real
Property, has filed any notice under any fedemalyipcial, state or municipal law, domestic or figrg indicating past or
present treatment, storage or disposal of a Hamarhitaterial. Except in material compliance witlpligable environment:
laws, none of the Real Property has at any tima beed by the Corporation or a Material Subsidaaryto the best of the
Corporation’s knowledge, information and beliefdny other occupier, as a waste storage or wagtestitsite. Except as
disclosed in the Final Prospectus, the Corporatiara consolidated basis, has no contingent ltglwfi which it has
knowledge in connection with any release of anyafdaus Material on or into the environment from ahthe Real
Property or operations thereon. Neither the Caipmm nor any Material Subsidiary nor, to the lfghe Corporation’s
knowledge, any occupier of the Real Property, g@rsr transports, treats, processes, stores arséispf any waste on any
of the Real Property in material contravention mblecable federal, provincial, state or municipgalk or regulations enact
for the protection of the natural environment (utthg, without limitation, ambient air, surface egtground water, land
surface or subsurface strata) or human healthldfifei To the Corporation’s knowledge, no undengnd storage tanks or
surface impoundments containing a petroleum produktazardous Material are located on any of thal Reoperty in
contravention of applicable federal, provinciahtstor municipal laws or regulations, domesticoveign, enacted for the
protection of the natural environment (includingthout limitation, ambient air, surface water, gnduwvater, land surface or
subsurface strata), human health or wildlife. therpurposes of this Section 6(1)(nHazardous Material ” means any
contaminant, chemical, pollutant, subject wasteahdous waste, deleterious substance, industristeywtxic matter or any
other substance that when released into the nanvalonment (including, without limitation, ambteair, surface water,
ground water, land surface or subsurface stratidely to cause, at some immediate or future tihmem or degradation to
the natural environment (including, without limitat, ambient air, surface water, ground water, lsundace or subsurface
strata) or risk to human health and, without reshrg the generality of the foregoing, includes apytaminant, chemical,
pollutant, subject waste, deleterious substancleisimial waste, toxic matter or hazardous wastéefined by applicable
federal, provincial, state or municipal laws orukegions enacted for the protection of the nataralironment (including,
without limitation, ambient air, surface water, gnol water, land surface or subsurface strata)uoram health or wildlife;

except as disclosed in the Final Prospectus dntt@porated Documents, the Corporation and eadis dMaterial
Subsidiaries maintain appropriate insurance ag#sstof, or damage to, their assets for all inslersisks on a repair,
reinstatement or replacement cost basis, and #lleopolicies in respect of such insurance coveaagén good standing in
all respects and not in default;
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(9)

(a)

(r

(s)

®

(u)

the consolidated audited financial statements ®fGbrporation for its fiscal years ended Decembie2800, December 31,
2001 and December 31, 2002 and the unauditedrimfarancial statements of the Corporation for tharters ended
March 31, 2003, June 30, 2003, and September 33 @dllectively the ‘Corporation’s Financial Statements”), copies
of which are incorporated by reference in the Briglary Prospectus and in the Final Prospectusjding any reconciliatic
of financial statements prepared in accordance gétierally accepted accounting principles in Carsanthwith generally
accepted accounting principles in the United Statestrue and correct in every material respedtpaasent fairly and
accurately the financial position and results ef tiperations of the Corporation on a consolidateistfor the periods then
ended and the Corporation’s Financial Statements haen prepared in accordance with generally éedemcounting
principles in Canada applied on a consistent basid,comply as to form in all material respecthwlite applicable
accounting requirements of the U.S. Securitiesahct the U.S. Exchange Act, as applicable, anddlated published rules
and regulations thereunder;

the execution and delivery of and the performancthb Corporation of this Agreement and the AgeAgyeement and the
consummation of the transactions contemplated eaed thereby, including the issuance and salaeCtommon Shares,
have been authorized by all necessary action opatfteof the Corporation;

this Agreement and the Agency Agreement have babnedecuted and delivered by the Corporation awheuch
agreement is a legal, valid and binding obligabrand is enforceable against, the Corporaticscitordance with its terms
(subject to bankruptcy, insolvency or other lawfeetfng the rights of creditors generally, the $afgility of equitable
remedies and the qualification that rights to indéynand waiver of contribution may be contraryptablic policy);

the Final Prospectus complies fully, in all respeetith the requirements of Canadian Securitiesd;dor greater certainty,
the documents incorporated by reference thereiheatime they were filed, complied in all respaaft€anadian Securities
Laws;

except as included or incorporated by referencesthethere are no financial statements or otheud®nts required to be
included in the Preliminary Prospectus or Finalspeztus as a result of a “significant acquisition”significant
disposition”, each as described in NI 44-101;

except as disclosed in the Final Prospectus anttmporated Documents, since September 30, 2@)3hére has been no
material change in the business, affairs, operstiassets, liabilities or financial condition oét@orporation on a
consolidated basis; (B) no material change reportgher documents have been filed on a confideléisis with the
Qualifying Authorities; (C) there has been no tai®n entered into by the Corporation and notldssd in the
Incorporated Documents which is material to thepBaoation; (D) the
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v)

(w)

)

v)
(2)

Corporation and its Material Subsidiaries, on asatidated basis, have not incurred any materibllitg or obligation,
indirect, direct or contingent, not in the ordinagurse of business, nor entered into any matgaasaction or agreement
not in the ordinary course of business; and (BEthas been no dividend or distribution of any kiledlared, paid or made
by the Corporation or, except for dividends paidhi® Corporation or its Material Subsidiaries, afjts Material
Subsidiaries, on any class of capital stock or repase or redemption by the Corporation or anysofffiaterial Subsidiaries
of any class of capital stock;

the directors and officers of the Corporation arelrtcompensation arrangements with the Corporatitiether as
directors, officers or employees of the Corporateme as disclosed in the Final Prospectus and fBeProspectus or in the
Incorporated Documents if required to be so disados

all of the material contracts and agreements ofbigoration and of its Material Subsidiaries natd® in the ordinary
course of business (collectively théfaterial Contracts ") have been disclosed in the Incorporated Documjent

all tax returns, reports, elections, remittances @ayments of the Corporation and of its MaterigthSdiaries required by
law to have been filed (or are in the process afdprepared for filing, which delayed filing willot have a material adve
effect on the Corporation or its Material Subsidisy or made in any applicable jurisdiction, haeefiled or made (as the
case may be), other than for taxes being contéstgood faith, omwith respect to which the failure to file or makewid not
have a material adverse effect, either individuatyn the aggregate, to the Corporation and theehtd Subsidiaries and,
the knowledge of the Corporation, are substantialig, complete and correct and all taxes of thgp@mation and of its
Material Subsidiaries, in respect of which paymardccrual is required under applicable law, othan taxes being
contested in good faith, have been so paid or addiruthe Corporation’s Financial Statements;

the Common Shares are not “foreign property” famppsges of théncome Tax Act (Canada);

there is no material action, suit, proceeding, atigation or judgment pending, or to the Corpordtdknowledge
threatened or outstanding against or affectingXbporation or any Material Subsidiary (or thespective officers and
directors) at law or in equity or before or by dagleral, provincial, state, municipal or other goweental department,
commission, board or agency, domestic or foreigniclvin any way materially adversely affects or magterially
adversely affect the business, operations or ciomdif the Corporation or any Material Subsididipgncial or otherwise)
or its property or assets or which questions or quastion the validity of the creation, issuanceale, of the Common
Shares or any action taken or to be taken by thpdtation or any Material Subsidiary pursuant tanoconnection with thi
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(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(99)

Agreement or any other material contract to whih €orporation or any Material Subsidiary is aypaas the case may be;

except as have been made or obtained prior torigjpander the laws of the Qualifying Provinces #raUnited States, no

consent, approval, authorization, order, filinggisération or qualification of or with any courpgernmental agency or body
or regulatory authority is required for the crenfitssue, sale and delivery (as the case may hbpdommon Shares or the
consummation by the Corporation of the transactcmmemplated in this Agreement and the Agency Agrent;

all necessary corporate action has been takenlidnavie been taken prior to the Time of Closingty Corporation so as
validly issue and sell the Common Shares to theedmdters and upon receipt by the Corporation effiirchase price as
consideration for the issue of the Common Sharéswivalidly issued and outstanding as fully paidi non-assessable
shares of the Corporation;

the attributes of the Common Shares conform imallerial respects with the description thereof aiord in the Final
Prospectus;

there are no material business relationships ateaélparty transactions within the meaning of Qot8ecurities
Commission Rule 61-501 involving the Corporatiorany of its Material Subsidiaries or any other parexcept as
described in the Final Prospectus or the Incorgdr@tocuments;

neither the Corporation nor any of its Material Sidiaries nor any employee or agent of the Corpmrair any Material
Subsidiary, has (i) made any unlawful contributiorother payment to any official of, or candidate, fany federal, state,
provincial or foreign office, or failed to disclosdly any contribution, in violation of any lawr ¢ii) made any payment to
any foreign, United States or state governmentaeafor official, or other person charged with gampublic or quasi-
public duties, other than payments required or ftegthby the laws of the United States;

the Corporation and each of its Material Subsidmmaintains a system of internal accounting ctssafficient to provids
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifspauthorizations;
(i) transactions are recorded as necessary toippraparation of financial statements in confogmitith generally accepted
accounting principles in Canada and to maintaietaascountability; (iii) access to assets is paadibnly in accordance
with management’s general or specific authorizateord (iv) the recorded accountability for assetsampared with the
existing assets at reasonable intervals and appteaction is taken with respect to any difference

neither the Corporation nor any of the Corporasasfficers, directors or affiliates has taken, ahthe Closing Date will
have taken, directly or indirectly, any action whitas constituted, or might reasonably be expdotednstitute,
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the stabilization or manipulation of the price afesor resale of the Common Shares;

since December 31, 2002, the Corporation has pisofild on a timely basis (i) with the SEC all @s and other
documents required to have been filed by it with $#EC pursuant to the U.S. Securities Act andules and regulations,
(i) with the AMEX all reports and documents readrto have been filed by it pursuant to the ruter@gulations of the
AMEX, and (iii) all reports or other documents régd to have been filed by it with the securitiesntnission or similar
regulatory body of each province in Canada, the D8&ny other applicable Canadian governmentalcaitighs. True and
complete copies of all such reports and other decushave been delivered or made available to tioetriters;

neither the Corporation nor any Material Subsidi@ryvas a personal holding company within the nieguof Section 542
of the Internal Revenue Code of 1986, as amentied' €ode”) (a “ PHC "), a foreign personal holding company with the
meaning of Section 542 of the Code (aAPHC ), or a controlled foreign corporation with the améng of Section 957 of
the Code (a ‘CFC ") for its taxable year ended December 31, 199 0any previous taxable year, or (ii) expects that
will constitute a PHC, a FPHC or a CFC for its emtrtaxable year ending December 31, 2003;

the Corporation (i) was not a passive foreign itmesit company (a PFIC ") within the meaning of section 1296 of the
Code for its taxable year ended December 31, 200@ @any previous taxable year and (ii) expects thwill not constitute
a PFIC for its current taxable year ending Decer3iie2003;

CIBC Mellon Trust Company, at its principal offizeVancouver , has been duly appointed as theferagent and
registrar for the Common Shares; and

the Preliminary Prospectus and Final Prospectaljdimg any and all amendments thereto, contairvatdontain no
untrue statement of a material fact and do notveitichot omit to state a material fact that is re@qd to be stated or that is
necessary to make the statements therein not mistean light of the circumstances in which theg anade.

The representations and warranties made by theo@aifpn to the Agents in the Agency Agreement areby incorporated by
reference, and shall have the same effect as thineghwvere made to the Underwriters under this Agrent.

(hh)
(i)
)
(kk)
(I
2)
Section 7
)

Representations and Warranties of the Underwriters

Each Underwriter hereby severally, and not jointbgresents and warrants that:

(@)

it is, and will remain so, until the completionthe Offering, appropriately registered under Cama@ecurities Laws so as
to permit it to lawfully fulfil its obligations heunder; and
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(b)

Section 8

it has good and sufficient right and authority iteg into this Agreement and complete its transasticontemplated under
this Agreement on the terms and conditions sek flogrein.

Covenants of the Corporation

(1) The Corporation covenants with the Underwriters:tha

(@)

(b)

the Corporation will comply with Section 57 of tBecurities Act (Ontario) and with the comparable provisions of atteer
relevant Canadian Securities Laws, and, after #te kereof and prior to the completion of the distion of the Common
Shares, the Corporation will promptly advise thedehwriters in writing of the full particulars of mmaterial change, (as
defined in theSecurities Act (Ontario)), in the business, affairs, operatiossess, liabilities or financial condition of the
Corporation, on a consolidated basis, or of anygkan any material fact (as defined in 8geurities Act (Ontario))
contained or referred to in the Preliminary Prospgcdhe Final Prospectus, the U.S. ProspectumpProspectus
Amendment or Supplementary Material (collectivehe “Filings ") which is, or may be, of such a nature as to esrathy
statement contained in the Filings untrue, falsmisteading, result in a misrepresentation (asn@effin theSecurities Act
(Ontario)), or result in any of such documentsamnplying with the laws of any Qualifying Provincethe United States.
The Corporation will promptly prepare and file witte securities authorities in the Qualifying Prags or the United Stal
any amendment or supplement to the Preliminarygeaiss or the Final Prospectus or the U.S. Progggetich in the
opinion of the Underwriters and the Corporatiorgheacting reasonably, may be necessary or advitabiarect such
untrue or misleading statement or omission. Thep@mation shall in good faith discuss with the Undgéters any change in
circumstances (actual, anticipated, contemplatetreatened) which is of such a nature that thexg Ine a reasonable do
as to whether written notice need be given to thdadwriters under the provisions of this Sectioh)&();

the Corporation will deliver without charge to thaderwriters, as soon as practicable, and in aeptavo later than
December 19, 2003 in the case of the Final Prospextd the U.S. Prospectus, and thereafter fromtinime during the
distribution of the Common Shares, in such citesh@ Underwriters shall notify the Corporationnany commercial
copies of each of the Preliminary Prospectus, thalProspectus and the U.S. Prospectus, respbctard in the event of
any Prospectus Amendment, such Prospectus Amengasetite Underwriters may reasonably request ptirposes
contemplated by Canadian Securities Laws and We&ur8ies Laws and such delivery shall constitatesent by the
Corporation to the use by the Underwriters, themig@and the Selling Firms of such documents in eotion with the
Offering in all Qualifying Provinces and the Unit8tates, subject to the provisions of Canadian i8&uLaws and U.S.
Securities Laws. The Corporation shall similadyse to be delivered commercial copies of the
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(©

(d)

(€)

Section 9

Supplementary Material in such quantities as thdddnriters may reasonably request;

the Corporation shall use its best efforts to ayeatmat the Common Shares are listed and posteédhfting on the TSX and
the AMEX on the Closing Date, subject only to tleedmentary filing requirements of each such excbhang

the Corporation shall not issue or announce theisse of any Common Shares of the Corporation psaaurities
convertible into or exchangeable for or exercisablacquire Common Shares of the Corporation witttoel prior consent
of the Lead Underwriters on behalf of the Underevst acting reasonably, during a period commenainthe date of
execution of this Agreement and ending 90 days #fte Closing Date (th&Restricted Period” ), other than:

0] upon exercise of currently outstanding rights,gneaments, including options, warrants and othavedible
securities and any rights which have been grantéssoed, subject to any necessary regulatory appro

(i) currently outstanding options granted to officelisgctors, employees or consultants of the Corpmair any
subsidiary thereof pursuant to the Corporatioroslsoption plan (collectively, th®ption Plan” ); or

(iii) options issued pursuant to and in accordance WélOption Plan; and

it will apply the net proceeds from the sale of @@mmon Shares as set forth under “Use of Procardke Final
Prospectus subject to reallocation as contemptagreby.

Additional Documents upon Filing of Final Prospects

Q) The Underwriters’ obligations under this Agreemarg conditional upon the receipt by the Underwsiteoncurrently with the
filing of the Final Prospectus, of:

(@)

a “long-form” comfort letter dated the date of thi@al Prospectus from the auditors of the Corpomataddressed to the
Underwriters, in form and substance reasonablgfsatiory to the Underwriters, relating to the viegfion of the financial
information and accounting data and other numeda#a of a financial nature contained in the FiPralspectus and matters
involving changes or developments since the resmedates as of which specified financial inforroatis given in the Fin:
Prospectus to a date not more than two businesspiay to the date of such letter. Such lettetl Shether state that such
auditors are independent with respect to the Catjmr within the meaning of Canadian Securities §aand that in their
opinion the audited financial statements of thepBaation included in the Final Prospectus complyod®rm in all material
respects with the applicable accounting requiremehCanadian Securities Laws;
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(2)

(3)

(b) a copy of the Final Prospectus signed and certdgetequired by Canadian Securities Laws; and

(c) a copy of any other document required to be filgdhe Corporation with the Qualifying Authoritieader Canadian
Securities Laws of each of the Qualifying Provinces

The comfort letter referred to in Section 9(1)(aalsbe in addition to any comfort letters requitsdthe terms of the Agency
Agreement to be delivered to the Agents.

Similar documents and comfort letters shall bevéeéd to the Underwriters with respect to any Peos Amendment (provided,
in the case of comfort letters, that the Prospe&taendment contains financial, accounting or oth@nerical data of a financial
nature), or as required by the terms of the Agekgreement to be delivered to the Agents.

Section 10 Closing

1)

()

The Offering will be completed at the offices ofk®tnan Elliott LLP in Toronto at 8:00 a.m. (Toronitme) on December 30, 2003
(the“Time of Closing” and the‘Closing Date” , respectively) or at such other time and/or on satbler date as the Underwriters
the Corporation may agree upon, but in any eveates than January 6, 2004.

At the Time of Closing, subject to the terms andditions contained in this Agreement, the Corporashall deliver to the
Underwriters a certificate or certificates reprdégenthe Common Shares against payment of the paecprice, net of the
Underwriting Fee, by wire transfer, dated the GigdDate, payable to the Corporation. Upon theipecd the wire transfer the
Corporation shall deliver to the Underwriters vaittconfirmation of the receipt thereof.

Section 11 Termination Rights

(1)

(2)

All terms and conditions set out herein shall bestaued as conditions and any breach or failurthbyCorporation to comply with
any such conditions in favour of the Underwritdralkentitle the Underwriters to terminate theitigation to purchase the Common
Shares by written notice to that effect given ® @orporation prior to the Time of Closing on tHeging Date. The Corporation
shall use its reasonable best efforts to causmmatitions in this Agreement to be satisfied.slunderstood that the Underwriters
waive in whole or in part, or extend the time fompliance with, any of such terms and conditionthetit prejudice to their rights in
respect of any subsequent breach or non-complignoeided that to be binding on the Underwritersy auch waiver or extension
must be in writing.

In addition to any other remedies that may be abglto the Underwriters, the Underwriters shatihelae entitled, at their option, to
terminate and cancel, without any liability on thederwriters’ part, their obligations under thisrAgment to purchase the Common
Shares, by giving written notice to the Corporatidmny time at or prior to the Time of Closingtbe Closing Date:
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(3)

(@)

(b)

(©

(d)

(€)

if there should occur any suspension or limitatibtrading in securities generally on the TSX or BKj or if a general
moratorium on commercial banking activities in Tmimor New York should be declared by the relewarthorities, or if, ir
relation to the Corporation, any inquiry, investiga or other proceeding (whether formal or infofhis.commenced,
threatened or announced or any order or rulingsisad by any officer of such exchange or markdtydhe SEC, or any
other regulatory authority in Canada or the UniB¢altes, or if any law or regulation under or punéda any statute of
Canada or of any province thereof or of the Uni¢ates is promulgated or changed which, in theoressle opinion of the
Underwriters (or any of them) operates to prevemhaterially restrict trading of the Common Shasethe distribution of
the Common Shares or could reasonably be expeazteale a material adverse effect on the markeg mfithe Common
Shares;

if any inquiry, investigation or other proceedirsgcommenced or any other order is issued undeursugnt to any statute
of Canada or any province thereof or the UnitedeStéother than an inquiry, investigation or otperceeding based solely
upon the activities or alleged activities of anyddnwriter or Agent) or there is any change of lawhe interpretation or
administration thereof by a securities regulatoothier public authority, which in the reasonablen@m of the Underwriter:
operates to prevent or materially restrict theitrgebf the Common Shares or the distribution of@menmon Shares;

if there shall occur any actual material adversmge in the business, affairs, operations, adsisgities or financial
condition of the Corporation and its subsidiariessidered as one enterprise, and which in the Wwiters’ opinion would
reasonably be expected to have a material advéfess en the market price or value of any of the®aon Shares or the
Corporation’s common shares generally;

if the Underwriters determine that any materialexde fact or information with respect to the Cogpion or the Common
Shares that existed on or prior to December 9, 2@@Bnot been publicly disclosed in accordance ajighlicable securities
laws by December 18, 2003; or

if there should develop, occur or come into effgoexistence any event, action, state, conditiomajor financial
occurrence of national or international consequeinctuding without limiting the generality of tHeregoing, any military
conflict, civil insurrection, or any terrorist asti (whether or not in connection with such confticinsurrection) which, in
the Underwriters’ opinion, materially adverselyeaffs or involves, or will materially adversely afer involve, the
Canadian or United States financial markets anghievents or materially restricts the trading of @@mmon Shares or the
distribution of the Common Shares.

The Underwriters shall make reasonable best efforggve notice to the Corporation (in writing or bther means) of the occurre!
of any of the events referred to in Section 11(2)
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provided that neither the giving nor the failuregtee such notice shall in any way affect the énient of the Underwriters to
exercise this right at any time prior to or at Thme of Closing.

4) The rights of termination contained in this Sectldnas may be exercised by the Underwriters aagldtition to any other rights or
remedies the Underwriters may have in respect ypafault, act or failure to act or non-compliafigethe Corporation in respect of
any of the matters contemplated by this Agreement.

(5) If the obligations of the Underwriters are termethtinder this Agreement pursuant to these terroimaiyhts, the Corporation’s
liabilities to the Underwriters shall be limitedttee Corporation’s obligations under Section 1X%ti®e 12 and Section 13.

Section 12 Indemnity.

(1) The Corporation covenants and agrees to prote#mnify, and save harmless, each of the Underwritard their respective
directors, officers, employees and agents (indilguan“Indemnified Party” and collectively, théindemnified Parties” ), from
and against all losses, claims, damages, lialsijitieasonable costs or expenses (but not includésgof profit related to the sale of
the Common Shares in the Offering) caused or ileculby reason of:

(@) any information or statement (except any informatio statement relating solely to the Underwritrg\gents), contained
in the Preliminary Prospectus, the Final Prospecus any Prospectus Amendment, or in any supefeat or additional ¢
ancillary material, information, evidence, retureport, application, statement or document (cdllety, the
“Supplementary Material” ) that has been filed by or on behalf of the Coagion in connection with the Offering under
the relevant securities laws of any of the QualifyProvinces, which at the time and in light of tireumstances under
which it was made contains or is alleged to corgamisrepresentation (as such term is definedeisaturities Act
(Ontario)) or any omission or any alleged omisgimstate therein any fact or information (exceptféats or information
relating solely to the Underwriters or Agents) rieed to be stated therein or necessary to makethe statements therein
not misleading in light of the circumstances undhich they were made;

(b) any order made or inquiry, investigation or proéegdommenced or threatened by any securities aggnyl authority,
stock exchange or by any other competent authdrétyed upon any untrue statement, omission or pnasentation (as
such term is defined in thgecurities Act (Ontario)) or alleged untrue statement, omissiom@representation (except a
statement, omission or misrepresentation relatihgjysto the Underwriters or Agents) in the Prehianiy Prospectus, the
Final Prospectus, or Prospectus Amendment, or appl€mentary Material based upon any failure agat failure to
comply with Canadian Securities Laws (other thapfailure or alleged failure to comply by the Undeiters or Agents)
preventing and restricting the trading in or thie €4 the Common Shares or any of them or theiligion or
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(3)

(4)

(5)

distribution to the public, as the case may bergf of the Common Shares in any of the Qualifyingvihces;

(c) the non-compliance or alleged non-compliance byGbmporation with any requirement of Canadian S&esrLaws,
including the Corporation’s non-compliance with atgtutory requirement to make any document availtls inspection;
or

(d) any breach of a representation or warranty of thig@ation contained herein or the failure of ther@ration to comply

with any of its obligations hereunder.

To the extent that any Indemnified Party is notgtypto this Agreement, the Underwriters shall abtand hold the right and benefit
of the above-noted indemnity in trust for and ohdiof such Indemnified Party.

If any matter or thing contemplated by this Secti@shall be asserted against any Indemnified Rargspect of which
indemnification is or might reasonably be considdrebe provided, such Indemnified Party will nptifie Corporation as soon as
possible of the nature of such claim (provided tratssion to so notify the Corporation will notiesle the Corporation of any
liability which it may otherwise have to the Indeified Party hereunder, except to the extent thep@mtion is materially prejudiced
by such omission) and the Corporation shall beledt{but not required) to assume the defence pfkait brought to enforce such
claim; provided, however, that the defence shathibeugh legal counsel reasonably acceptable to Butemnified Party and that no
settlement may be made by the Corporation or sagdnhnified Party without the prior written consefthe other, such consent not
to be unreasonably withheld.

In any such claim, such Indemnified Party shalléhtne right to retain other legal counsel to acsoch Indemnified Party’s behalf,
provided that the fees and disbursements of suwr tegal counsel shall be paid by such Indemn#fiacty, unless: (i) the
Corporation and such Indemnified Party mutuallyeago retain other legal counsel; or (ii) the reprgation of the Corporation and
such Indemnified Party by the same legal counseilldvbe inappropriate due to actual or potentidkdifg interests, in which event
such fees and disbursements shall be paid by theo@Gation to the extent that they have been reddpiacurred, provided that int
circumstances will the Corporation be requireday the fees and expenses of more than one sejalfdeunsel for all Indemnified
Parties.

The rights of indemnity contained in this Secti@gnhshall not enure to the benefit of any Indemnifradty if the Underwriters were
provided with a copy of any amendment or supplenttie Final Prospectus which corrects any urdtaement or omission or
alleged omission which is the basis of a claim Ipagy against such Indemnified Party and whictedgired, under Canadian
Securities Laws, to be delivered to such partyhgyUnderwriters or the Selling Firms.

24




Section 13 Contribution

In the event that the indemnity provided for in 8@t 12 hereof is declared by a court of compejigigdiction to be illegal or
unenforceable as being contrary to public policjoorany other reason, the Underwriters and thepQmation shall contribute to the aggregate
of all losses, claims, costs, damages, expendéebdities of the nature provided for above subhtteach Underwriter shall be responsible for
that portion represented by the percentage thagidghten of the Underwriting Fee payable by the féwation to such Underwriter bears to the
gross proceeds realized by the Corporation fronOtfering, whether or not the Underwriters haverbseed together or separately, and the
Corporation shall be responsible for the balanoavigded that, in no event, shall an Underwriterdégponsible for any amount in excess of
portion of the Underwriting Fee actually receivgdsiich Underwriter. In the event that the Corporatay be held to be entitled to
contribution from the Underwriters under the prostis of any statute or law, the Corporation shallitnited to contribution in an amount not
exceeding the lesser of: (a) the portion of thedmount of losses, claims, costs, damages, expelngilities, giving rise to such contributi
for which such Underwriter is responsible; andtfi® amount of the Underwriting Fee actually receilsg any Underwriter. Notwithstanding
the foregoing, a person guilty of fraud, fraudulamsrepresentation or gross negligence shall nentiled to contribution from any other
party. Any party entitled to contribution will, @mptly after receiving notice of commencement of elaim, action, suit or proceeding
against such party in respect of which a claimcfortribution may be made against another partyadigs under this section, notify such
party or parties from whom contribution may be daugut the omission to so notify such party shali relieve the party from whom
contribution may be sought from any obligation @ynhave otherwise under this section, except t@xtent that the party from whom
contribution may be sought is materially prejudibgdsuch omission. The right to contribution pded herein shall be in addition and not in
derogation of any other right to contribution whitie Underwriters may have by statute or otherlvistaw.

Section 14 Expenses

Whether or not the transactions provided for heggicluding the Offering) are completed, the Cogim shall pay all costs, fees
and expenses of or incidental to the performandes abligations under this Agreement includingtheut limitation: (i) the costs of the
Corporation’s professional advisors (including,heit limitation, the Corporation’s auditors, couresed local counsel, including U.S.
counsel) and (ii) the cost of printing the Preliariy Prospectus, the Final Prospectus, any Prospéctiendment, the U.S. Prospectus and
amendments thereto, Supplementary Material andicatés for the Common Shares. The fees and digiuents of any counsel (whether
Canadian or U.S.) to the Underwriters and the Agiant out-of-pocket expenses of the Underwriteadi ble borne by the Corporation;
provided that, notwithstanding the foregoing, ia #vent that the sale and purchase of the Commare$is not completed in accordance
with the terms hereof (other than as a resultlmieach by the Underwriters of any of their obligas hereunder), the Corporation shall
assume and pay, in addition to the out-of-pockptazes of the Underwriters and any other expersgsred to be paid by it hereunder, all
fees and disbursements of counsel (whether Canadidrs.) to the Underwriters or the Agents. Whethr not the sale and purchase of the
Common Shares is completed, the fees and expehgmbcounsel to the Underwriters and Agents (@htkes related to the preparation of
a “Blue Sky” memorandum) shall not
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exceed, without the prior approval of the CorpamatiCdn.$120,000 exclusive of taxes and disbursesnen
Section 15 Liability of Underwriters
Q) The obligation of the Underwriters to purchase@oenmon Shares in connection with the Offering atThme of Closing on the

Closing Date shall be several and not joint ortjaimd several and shall be as to the following graiages of the Common Shares to
be purchased at that time:

BMO Nesbitt Burns Inc. 32.%
Orion Securities Inc. 32.%
Canaccord Capital Corporation 10%
National Bank Financial In 10%
RBC Dominion Securities Inc. 10%
Westwind Partners Inc. 5%

10C%

2) In the event that one or more Underwriters shdlkdgpurchase the applicable percentage of Com8imares (the Defaulted

Securities”) at the Time of Closing, and such failure shalhstitute a default by such one or more of thehefperformance of its
or their obligations hereunder, the non-defaultinglerwriters shall have the right, within 36 hotlrsreafter, to make arrangements
for one or more of the non-defaulting Underwritensany other underwriters, to purchase all, butiess than all, of the Defaulted
Securities, in such amounts as may be agreed uptireon-defaulting Underwriters and upon the teset forth herein. If,
however, the Underwriters shall have not complstezh arrangements with such 36 hour period, then:

€)) if the number of Defaulted Securities does not e’cE0% of the number of Common Shares to be puednasreunder, tt
non-defaulting Underwriters shall be obligated, eacresally, and not jointly, nor jointly and severaltp purchase all of ti
Defaulted Securities in the proportions that thegpective underwriting obligations hereunder hedhe underwriting
obligation of all non-defaulting Underwriters, or

(b) if the number of Defaulted Securities exceeds 10%@®number of Common Shares to be purchasedandate, any non-
defaulting Underwriter shall be entitled to terminés obligation to purchase the Common Shareseagto be purchased
it as set forth in Section 15(1) and shall be weliof its obligations under this Agreement. Nticactaken pursuant to this
Section 15 shall relieve any defaulting Underwritem liability in respect of its default to the poration or to any non-
defaulting Underwriter.

€)) In the event of any such default which does natltés a termination of this Agreement, either thederwriters or the Corporation
shall have the right to postpone the Closing Dateafperiod not exceeding seven (7) calendar degsder to effect any required
changes to the Final Prospectus or any other nffafocument.
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4 Subject to the foregoing, the Underwriters shallehtihe right, but not the obligation, to sell te thgents, any Common Shares
pursuant to the Inter-Dealer Agreement, and sulbettte terms and conditions set out therein.

(5) Any Common Shares that are sold by the Agents puatsio the Agency Agreement will reduce the oblmabf the Underwriters t
purchase the Common Shares hereunder by an eqaaham

Section 16 Action by Underwriters

All steps which must or may be taken by the Undiens in connection with this Agreement, with theeption of the matters
relating to termination contemplated by Sectiorhg&feof, may be taken by the Lead Underwriters drali®f themselves and the other
Underwriters and the acceptance of this offer eyGlorporation shall constitute the Corporation’ghatity for accepting notification of any
such steps from, and for delivering the definitiluments constituting the Common Shares to dremtder of the Lead Underwriters.

Section 17 Compliance with U.S. Securities Laws; Concurrent (fering

Q) The Corporation and the Underwriters agree that @alkk comply with U.S. Securities Laws in conn@ctiwith this Agreement and
the Offering. Each acknowledges that the Commareéhwill be registered under the U.S. Securitiesaiid that the Preliminary
Prospectus and the Final Prospectus must be, erlfean, filed with SEC.

2 It is understood and agreed to by all partiesttmaiCorporation is concurrently entering into thgeeAcy Agreement providing for
the sale by the Corporation of the Units in thetehiStates, through arrangements with the Agemnigthdng herein or therein to the
contrary notwithstanding, the respective closingdar this Agreement and the Agency Agreement areblgeexpressly made
conditional on one another. Two forms of prospgeétre to be used in connection with the offering sale of the Common Shares
contemplated by the foregoing, one relating toGbenmon Shares hereunder and the other relate@ 8dmmon Shares sold
through the Agents. The latter form of prospestilsbe the same in all material respects excegt tiertain additional disclosures
and certificates will be included in the Prelimip@rospectus and the Final Prospectus, and amernsltheneto, that relate to
Canadian Securities Laws or Canadian market coiorent

Section 18 Governing Law; Time of Essence

This Agreement shall be governed by and constmeaéordance with the laws of the Province of Qatand the federal laws of
Canada applicable therein and time shall be oéfisence hereof.

Section 19 Survival of Warranties, Representations, Covenantand Agreements

All warranties, representations, covenants andesgeats of the Corporation and the Underwritersiherentained or contained in
documents submitted or required to be submittedyant to this Agreement shall survive the purclogsthe Underwriters of the Common
Shares and shall continue in full force and effemgardless of the closing of the sale of the Com®loares and regardless of any
investigation which may be carried on by the
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Underwriters, or on their behalf, for a period wbtyears following the Closing Date. Without liatibn of the foregoing, the provisions
contained in this Agreement in any way relatechtmihdemnification or the contribution obligatidmsrein shall survive and continue in full
force and effect, indefinitely.

Section 20 Press Releases

The Corporation shall provide the Underwriters #melr counsel with a copy of all press releasdsetéssued by the Corporation
concerning the Offering contemplated hereby pahe issuance thereof, and shall give the Undeswgrand their counsel a reasonable
opportunity to provide comments on any press releas

Section 21 Notices

All notices or other communications by the termeebérequired or permitted to be given by one ptotgnother shall be given in
writing by personal delivery or by facsimile delied or facsimile to such other party as follows:

(@) to the Corporation a

Golden Star Resources Li
10579 Bradford Roa
Suite 10&

Littleton, Coloradc

USA, 8012-4247

Attention: Peter Bradfor
Facsimile No. (303) 83(-9094

with a copy to:

Field LLP
1900, 350-#"Avenue S.W.

Calgary, Alberte
T2P 3N9

Attention: Bonnie Kuhn
Facsimile No. (403) 267084

and to:

Davis Graham & Stubbs LL
1550 Seventeenth Stre
Suite 50C

Denver, Colorad:

U.S.A. 80202

28




Attention: Deborah Friedma
Facsimile No. (303) 89:-1379

(b) to the Underwriters a

BMO Nesbitt Burns Inc
1 First Canadian Plac

4" Floor, P.O. Box 150

Toronto, Ontaric
M5X 1H3

Attention: Peter Collibet
Facsimile No. (416) 35¢-4459

and

Orion Securities Inc

BCE Place, 181 Bay Stre
Suite 310, P.O. Box 82
Toronto, Ontaric

M5J 2T3

Attention: Kenneth Gillis
Facsimile No. (416)864-9509

and

Canaccord Capital Corporatit
320 Bay Street, P.O. Box
Suite 121(

Toronto, Ontaric

M5H 4A6

Attention: Greg McKnight
Facsimile No. (416)86¢<-3876

and

National Bank Financial Inc
The Exchange Towe

130 King Street Wes

Suite 3200, P.O. Box z
Toronto, Ontaric

M5X 1J9

Attention: William Washingtor
Facsimile No. (416)86¢<-8013




and

RBC Dominion Securities Int
Royal Bank Plaza, 200 Bay Strt
South Tower, 4" Floor

Toronto, Ontaric
M5J 2W7

Attention: Gordon Bell
Facsimile No. (416)842-7527

Westwind Partners In

70 York Street, 18" Floor
Toronto, Ontaric
M5J 1B9

Attention: David Shave
Facsimile No. (416)81:-1808

with a copy to:

Stikeman Elliott LLF

5300 Commerce Court We
199 Bay Stree

Toronto, Ontaric

M5L 1B9

Attention: Jay C. Kellermai
Facsimile No. (416) 94'-0866

and to:

Dorsey & Whitney LLF
BCE Place

161 Bay Street, Suite 43:
Toronto, Ontaric

Canada M5J 2S

Attention: Gil Cornblum
Facsimile No. (416) 36'-7371

or at such other address or facsimile number asbeayiven by either of them to the other in writingm time to time and such notices or
other communications shall be deemed to have mived when delivered or, if facsimile, on thetriaxsiness day after such notice or @
communication has been facsimile (with receipt rordd).
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Section 22 Judgment Currency

In respect of any judgment or order given or mateafiy amount due hereunder that is expressedaiddrpa currency (the judgment
currency ") other than Canadian dollars, the Corporatiorllshdemnify each Underwriter against any loss imed by such Underwriter as a
result of any variation as between (i) the ratexathange at which the Canadian dollar amount isexed into the judgment currency for the
purpose of such judgment or order and (ii) the odtexchange at which an Underwriter is able tachase Canadian dollars with the amount
of the judgment currency actually received by sudderwriter. The term “rate of exchange” shallliie any premiums and costs of
exchange payable in connection with the purchase obnversion into Canadian dollars.

Section 23 Counterpart Signature

This Agreement may be executed in one or more eopatts (including counterparts by facsimile) whigether, shall constitute
original copy hereof as of the date first notedvaho

Section 24 Entire Agreement

This Agreement constitutes the entire agreememtdmt the Underwriters and the Corporation relatintpe subject matter hereof
and supersedes all prior agreements between therlritérs and the Corporation.

Section 25 Acceptance
If this offer accurately reflects the terms of thensaction which we are to enter into and if siecins are agreed to by the
Corporation, please communicate your acceptan@xéguting where indicated below and returning logifaile one copy and returning by
courier one originally executed copy to BMO NesBitirns Inc. (Attention: Peter Collibee).
Yours very truly,

BMO NESBITT BURNS INC.

By: /s/ Peter Collibe:
Authorized Signing Office

ORION SECURITIES INC.

By: /s/ Kenneth Gillis
Authorized Signing Office
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CANACCORD CAPITAL CORPORATION

By: /sl Greg McKnigh

Authorized Signing Office

NATIONAL BANK FINANCIAL INC.

By: /s/ William Washingtor

Authorized Signing Office

RBC DOMINION SECURITIES INC.

By: /s/ Gordon Bel

Authorized Signing Office

WESTWIND PARTNERS INC.

By: /s/ David Beatty

Authorized Signing Office
The foregoing accurately reflects the terms oftthasaction that we are to enter into and suchgema agreed to.
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ACCEPTED at Littleton, Colorado as of this 18th day of Det@m 2003.

GOLDEN STAR RESOURCES LTD.

By: /s/ Peter Bradfor

Authorized Signing Office
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SCHEDULE A

MATERIAL SUBSIDIARIES

Name Type of Ownership Percentage
Caystar Holdings (Cayman Islanc Shares 100%
Bogoso Holdings (Cayman Islanc Shares 100%
Bogoso Gold Limited (Ghani Shares 90%
Guyanor Ressources S.A. (Fran Shares 73%
Socétéde Traveux Publics et de Mines Aeres en Guyane S.A.R.L. (Franc Shares 100%
Socété des Mines de Yaou & Dorlin [S.A.R.L.] (Franc Shares 87%
Wasford Holdings (Cayman Islanc Shares 100%
JCI (Ghana) Limitec Shares 100%
Wexford Goldfields Limited (Ghan: Shares 90%




SCHEDULE B

CONVERTIBLE SECURITIES AS OF DECEMBER 16, 2003

Number of Common

Security Shares exercisable into Exercise or conversion price
Options 5,114,65¢ Cdn$1.02 to Cdn$7.4
Warrants 17,744,771 Weighted average exercise price of U.S.$.
Total 22,859,43:
EXHIBIT 1.2
AGENCY AGREEMENT

December 18, 2003

Golden Star Resources Ltd.
10579 Bradford Road

Suite 103

Littleton, Colorado
80127-4247

Attention: Mr. Peter J. Bradford, Presdent and Chief Executive Officer
Dear Sir:

Golden Star Resources Ltd. (tt@orporation” ), proposes to issue, at the Time of Closing (asihafter defined), 6,600,000
common shares (collectively, th€ommon Shares” and individually, &Common Share” ) of the Corporation at an offering price of U.S.
$7.50 per Common Share for aggregate gross prooéédl$. $49,500,000. Based upon and subjectedeims and conditions set out bel
Harris Nesbitt Corp. and Orion Securities (USA).Jias co-lead managers (the¢ad Managers”) and Canaccord Capital Corporation
(USA) Inc., NBF Securities (USA) Corp. and RBC D&auscher Inc. (collectively thdgents” and, individually, an ‘Agent”) hereby
propose to offer the Common Shares for sale, aste@éthe Corporation, on a best efforts basit wd minimum or dollar amount
requirement, in the manner contemplated in thiss&grent. The offering of the Common Shares by @& ation pursuant to this
Agreement is hereinafter referred to as‘t@éering” .

It is understood and agreed to by all partiesttmaiCorporation is concurrently entering into areagnent (the Underwriting
Agreement”) providing for the sale by the Corporation of 86000 Common Shares in Canada, through arrangem@htBMO Nesbitt
Burns Inc., Orion Securities Inc., Canaccord Catarporation, National Bank Financial Inc., RBCmioion Securities Inc. and Westwind
Partners Inc. (together, thaJhderwriters ”). Anything herein or therein to the contrary wihstanding, the closing under this Agreement is
expressly conditional on the closing under the Wwdéng Agreement. Two forms of prospectus ardéoused in connection with the
offering and sale of the Common Shares contemplagatie foregoing, one relating to the Common Shaftered hereunder and the other
related to the Common Shares offered by the Undemsr Both forms of prospectus have been filetth wie United States Securities and
Exchange Commission pursuant to Rule 424 of ther@ess Act (as defined herein).

The Corporation shall pay to the Lead Managerdeairalf of the Agents, a fee (thegents’ Fee” ) at the Time of Closing equal to
U.S. $0.3375 per Common Share sold pursuant ttethes of this Agreement (being 4.5% of the issueegpper Common Share) in
consideration of the services to be rendered bygents in connection with the Offering. Such segs shall




include, without limitation: (i) acting as finantiadvisors to the Corporation in the preparatiod@fumentation relating to the sale of the
Common Shares; (ii) forming and managing bankieliing and other groups for the sale of the Comr8bares; (iii) distributing the
Common Shares to the public both directly and tghoother registered dealers and brokers; (iv) éisgithe Corporation in connection with
the preparation and finalization of the U.S. Prelany Prospectus, the U.S. Prospectus, the Can&daiminary Prospectus and Canadian
Prospectus (each as hereinafter defined), quatjfihie distribution of, or with respect to, as tlhee may be, the Common Shares;
(v) performing administrative work in connectiontwthese matters; and (vi) all other services rgisiut of the agreement resulting from the
Corporation’s acceptance of this offer.

The schedules attached to this Agreement, shalthéopurposes of this Agreement, form an integaa pf it.

The following in addition to the above preamble e terms and conditions of the agreement betweeforporation and the
Agents:

Section 1 Definitions and Interpretabn

(1) In this Agreement:
“Agents” has the meaning ascribed thereto on page 1 hereof;
“Agents’ Fee” has the meaning ascribed thereto on page 1 hereof;
“Authorities” has the meaning ascribed thereto in Section 6(hgr9of;

“ business day means any day other than a Saturday, Sundaytutsty or civic holiday in the City of Toronto, @mio and the
City of New York, New York;

“Canadian Preliminary Prospectus” has the meaning ascribed thereto in Section 2 {@poffie

“Canadian Prospectus”has the meaning ascribed thereto in Section 2({2ofie

“ Canadian Securities Laws' means, collectively, all applicable securitieg$aof each of the Qualifying Provinces and the
respective rules and regulations under such lavggther with applicable published policy statememtsices and orders of the
securities regulatory authorities in the QualifylPigvinces;

“ Closing Date” has the meaning ascribed thereto in Section Ldétgof;

“Common Shares” has the meaning ascribed thereto on page 1 hereof;

“Exchange Act” means théJnited States Securities Exchange Act of 1934 , as amended,;

“Exchanges” means the Toronto Stock Exchangel&X ") and the American Stock ExchangeAMEX ™);
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“Initial Registration Statement” has the meaning ascribed thereto in Section 2({2ofie
“Incorporated Documents” has the meaning ascribed thereto in Section 2({2pfie

“ Inter-Dealer Agreement” means that certain inter-dealer agreement, daedate hereof, between the Underwriters and the
Agents;

“Lead Managers” has the meaning ascribed thereto on page 1 hereof;
“ Material Resource Properties’ has the meaning ascribed thereto in Section B )éreof;

“ Material Subsidiaries ” means the entities set out in Schedule A in whighCorporation holds the types and percentages of
Common Shares or other ownership interests theggiforth ;

“Offering” has the meaning ascribed thereto on page 1 hereof;
“Preliminary Prospectus Supplements’has the meaning ascribed thereto in Section 2{@plfie
“Prospectus Supplements’as the meaning ascribed thereto in Section 2{2ofie

“Qualifying Provinces” means the provinces of Canada in which the Corjporéias filed a Canadian preliminary short form
prospectus and a (final) short form prospectugspect to the Common Shares to be sold by the Wmitiens in Canada;

“Registration Statement” has the meaning ascribed thereto in Section 2(2olfie

“ Resource Properties’ has the meaning ascribed thereto in Section B{hé¢reof;

“Rule 462(b) Registration Statement”has the meaning ascribed thereto in Section 2({@Zpoffie
“SEC” means the United States Common Shares and Exclamgmission;

“Securities Act” means théJnited Sates Securities Act of 1933, as amended;

“Selling Firms” has the meaning ascribed thereto in Section 5(h¥@of;

“ Stock Option Plans” means the stock option plans of the Corporat®aproved by the shareholders of the Corporatisn,
constituted on the date hereof;

“ Time of Closing” has the meaning ascribed thereto in Section 1t§igof;
“Underwriters” has the meaning ascribed thereto on page 1 hereof;
“Underwriting Agreement” has the meaning ascribed thereto on page 1 hereof;
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(3)

(4)

Section

“ United States”means the United States of America, its territosied possessions, any state of the United Staeefistrict of
Columbia, and the areas subject to the jurisdiatiotine United States of America;

“U.S. Preliminary Prospectus” has the meaning ascribed thereto in Section 2 {@polfie
“U.S. Prospectus”has the meaning ascribed thereto in Section 2(2oifie

“U.S. Securities Laws”has the meaning ascribed thereto in Section 2{@plfieand
“U.S. Shelf Prospectus’has the meaning ascribed thereto in Section 2{@plie

Any references in this Agreement to gender includkegenders and words importing the singular nunsbeall include the plural ai
vice versa.

The division of this Agreement into sections, sultisas, paragraphs and other subdivisions andertion of headings are for
convenience of reference only and shall not atfeetconstruction or interpretation of this Agreetmednless something in the
subject matter or context is inconsistent therewiferences herein to sections, subsections, glag and other subdivisions are to
sections, subsections, paragraphs and other saluigiof this Agreement.

Except as otherwise indicated, all amounts expdelseein in terms of money refer to lawful curreinéyhe United States and all
payments to be made hereunder shall be made incsuncy.

2 Compliance with Securitiesaws
The Corporation represents and warrants to eachtAbat:
(1) The Corporation meets the requirements for theofi®rm S-3 under the Securities Act.

(2) The Corporation has filed with the SEC, pursuarth&oSecurities Act and the rules and regulatiaiupted by the SEC
thereunder (the U.S. Securities Laws)), a registration statement on Form S-3 (File B®3-33237), including a
prospectus, and such registration statement hasrteeeffective (the titial Registration Statement”). The Corporation
has filed with the SEC, Canadian and United Stagesions of preliminary and final prospectus supmats specifically
relating to the Common Shares pursuant to Rulej2#(der the Securities Act (théPteliminary Prospectus
Supplements” and “ Prospectus Supplements respectively). Such Preliminary Prospectus Sepynts and Prospectus
Supplements are in a form approved by the Lead §nsa The Preliminary Prospectus Supplements fitedewith the
SEC on December 11, 2003 and the Prospectus Suppigmvere filed with the SEC on December 18, 200% post-
effective amendment to the Initial Registrationt&taent increasing the size of the Offering purstamule 462(b) of the
Securities Act, became effective on filing with tREC on December 11, 2003 (thRule 462(b) Registration Statement
"). The term “Registration Statement” means the Initial
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3)

(4)

Section 3

Registration Statement and the Rule 462(b) Regjistr&tatement, including financial statements,jlsixhand Incorporated
Documents (as defined below) as amended to theofl#ités Agreement. The termU.S. Shelf Prospectu$ means the
form of prospectus included in the Registrationt&teent. The term U.S. Prospectus means the U.S. Shelf Prospectus
together with the U.S. Prospectus Supplement. t@itme “ U.S. Preliminary Prospectus’ means the U.S. Shelf Prospectus
together with a preliminary prospectus supplempati#ically relating to the Common Shares. ThentéiCanadian
Prospectus’ means the Canadian (final) short form prospefited with the Qualifying Provinces together witietU.S.
Shelf Prospectus (annexed thereto as Schedul&#g.term “Canadian Preliminary Prospectus’ means the Canadian
preliminary short form prospectus filed with thealfying Provinces together with the U.S. Shelf $rectus (annexed
thereto as Schedule A). The term “Prospectuseshmeollectively, the U.S. Prospectus and the dand@rospectus. As
used herein, the terms “Registration Statement’S:$helf Prospectus”, “U.S. Preliminary Prosp€gtii$.S. Prospectus”,
“Canadian Preliminary Prospectus” and “Canadiarspeotus” shall include, in each case, all documiestsporated, or
deemed incorporated, therein by reference purgoahe requirements of Item 12 of Form S-3 (tHecorporated
Documents”), and any reference herein to the terms “ametatfyendment” or “supplement” with respect to anyedf
foregoing documents shall be deemed to refer tdrasidde the filing of the Incorporated Documents.

The Initial Registration Statement and the Rule(dpRegistration Statement, at the time each negish statement
became effective, and the U.S. Shelf Prospectusicmd therein, complied, and on the date of tlsrctuses, and at the
Closing Date, the Registration Statement and thegerctuses complied, fully in all material resp&dth the requirements
of the Securities Act and the U.S. Securities Latws;Incorporated Documents, as of the date eastfiled, comply and
will comply fully in all material respects with thequirements of the Exchange Act and the rulesregdlations adopted by
the SEC thereunder; and at the date of the Prasgesstand at the Closing Date, the Registratiote®@&nt and the
Prospectuses will not contain an untrue statemfeatoaterial fact or omit to state a material fia@juired to be stated
therein or necessary to make the statements theotimisleading, except that this representatiahvaarranty does not
apply to statements or omissions in the Regismadimtement, U.S. Prospectus or the Canadian Ritosp@ade in reliance
upon information furnished in writing to the Corption by any Agent or Underwriter concerning theeAtp or
Underwriters expressly for use therein.

The representations and warranties made by theo@aifpn in Section 2 of the Underwriting Agreemarg incorporated
herein by reference and shall have the same effeiftmade to the Agents under this Agreement.

Due Diligence

Prior to the Time of Closing including on any intening weekends, the Corporation shall allow themg to participate fully in the
preparation of the Prospectuses and shall allow




the Agents to conduct all due diligence that thertg may require in order to fulfil their obligat®as agents and in order to enable the
Agents responsibly to execute any certificate nexliio be executed by them, provided, however tietonduct of due diligence is not
intended to operate as a condition of the Offering.

Section 4 Conditions of the Offering

(1)

()
(3)

(4)

()

(6)

The Agents’ obligations under this Agreement aneditional upon and subject to:

the Agents receiving at the Time of Closing favdiledegal opinions to be delivered to the Agents-teid LLP, Canadian counsel
to the Corporation, and Davis Graham & Stubbs Lthe,Corporation’s U.S. counsel (who may rely, ® ¢xtent appropriate in the
circumstances, on the opinions of local counsetpiadle to counsel to the Corporation as to théfaagion or the registration of
the Common Shares for sale to the public in Caaadahe United States and as to other matters geddyy the laws of the
Qualifying Provinces other than the provinces iriclilthey are qualified to practice and may relyth® extent appropriate in the
circumstances, as to matters of fact on certifcafeofficers, of public officials and Exchangeioiffils or of the auditors or transfer
agent of the Corporation), dated the Closing Dadelressed to the Agents, as to those mattersrieiricSchedule B hereto, and in
form and substance satisfactory to the Agents lagid ¢ounsel;

the Agents having received the comfort letter fiti@ auditors of the Corporation referred to in Bec®(1)(a);

the Agents having received a comfort letter from dluditors of the Corporation, dated the ClosingeDia form and substance
satisfactory to the Agents, acting reasonably,dinig forward to a date not more than two business grior to the Closing Date, t
information contained in the comfort letter referte in Section 9(1)(a);

the Agents receiving at the Time of Closing a legmhion (or opinions), dated the Closing Dateami and substance satisfactory
to the Agents and their counsel, addressed to temi, from local counsel to the Corporation, amitting title matters with respect
to each of the Material Resource Properties;

the Agents receiving at the Time of Closing a legighion (or opinions) dated the Closing Date,dmif and substance satisfactory
to the Agents and their counsel, addressed to gemis, from local counsel to the Corporation, stathat each of Caystar Holdings,
Bogoso Holdings, Bogoso Gold Limited, Wasford Hofgh, JCI (Ghana) Limited and Wexford Goldfields ited has been duly
created and is validly existing under the lawshef jurisdiction in which it was incorporated, armattated or continued, and that the
Corporation or a Material Subsidiary owns all of tesued and outstanding share capital of each@rploration, except as set ou
Schedule A;

at the Time of Closing, there having been no maltedverse change in the business, affairs, opasgtassets, liabilities or financ
condition of the Corporation on a consolidated $asice the date hereof;
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(7)

(8)

(9)

(10)

(11)

at the Time of Closing, CIBC Mellon Trust Compaayijts principal office in Vancouver, having bearydappointed as the transfer
agent and registrar for the Common Shares;

the Underwriting Agreement having been executethbyCorporation and the Underwriters, and nond@finderwriters shall ha
relied upon any rights of termination in the Undetiwg Agreement to terminate the offering of them@mon Shares in Canada and
all conditions to the Underwriters obligations #aemder having been waived or satisfied;

the Corporation delivering a certificate signedbehalf of the Corporation by the Chief Executivdi€f of the Corporation and tl
Chief Financial Officer of the Corporation, addeg$o the Agents and dated the Closing Date, orra Satisfactory to the Agents

and their counsel, certifying for and on behalftaf Corporation and not in their personal capacitiat, to the actual knowledge of
the persons signing such certificate, after hanagle due inquiry:

€)) the Corporation has complied in all respects witle@/enants and satisfied all terms and conditiofithis Agreement on
its part to be complied with and satisfied at aoipto the Time of Closing on the Closing Date;

(b) no order, ruling or determination having the effecteasing or suspending trading in any Commoneshef the
Corporation or prohibiting the sale of the Commdrai®s or any of the Corporation’s issued secutitéssbeen issued and
no proceeding for such purpose is pending or,adktiowledge of such officers, threatened;

(c) no order suspending the effectiveness of the Iritégistration Statement or the Rule 462(b) Regjictn Statement shall |
in effect and no proceedings for such purpose $leafiending before or, to the knowledge of suclcerf§, threatened by tl
SEC and any additional information requested orptire of the SEC shall have been complied wittheoreasonable
satisfaction of the Agents; and

(d) all of the representations and warranties madé®@yCorporation in this Agreement are true and cbas of the Time of
Closing with the same force and effect as if madmnd as of the Time of Closing after giving effaxthe transactions
contemplated hereby; and

the Agents having received favourable opinionstide®han Elliott LLP and Dorsey & Whitney LLP, th&danadian and United
States counsel, respectively, as to such mattateasgents shall reasonably request; and

the Agents having received at the Time of Closinchsfurther certificates, opinions of counsel atfteo documentation from the
Corporation as are consistent with the transactionsemplated herein.
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Section 5

Covenants of the Agents

The Agents:

(@)

(b)

(©

(d)

(€)

(f)

shall offer or arrange the offer of the Common 8kdor sale to the public, directly and througheotinvestment dealers
and brokers (the Agents, together with such otmezstment dealers and brokers, are referred tarhasehe'Selling
Firms” ), only as permitted by and in compliance withralevant laws and regulatory requirements (inclgdinder the
Securities Act), upon the terms and conditionda#h in the U.S. Prospectus and in this Agreenast will require each
Selling Firm to so agree;

shall not solicit offers to purchase or sell then®eon Shares so as to require registration thenetbfecfiling of a
prospectus or similar document with respect themetter the laws of any jurisdiction other than ltheted States, and will
require each Selling Firm to agree with the Agemsto so solicit or sell. In this connection, thgents agree that they will
not offer or sell any of the Common Shares cornttigua part of their allotment within Canada excépapplicable, through
the Underwriters on the terms and conditions sghfio the Underwriting Agreement and the Inter-Re@dgreement and in
compliance with the Canadian Securities Laws;

agree that if they offer to sell or sell any Comn&rares in jurisdictions (which may include Europter than the United
States and through the Underwriters in the QualifyjProvinces, such offers and sales shall be effantaccordance and
compliance with the applicable laws of such juitidns and shall be effected in such manner sm@n (i) require
registration of the Common Shares, or the filinggfrospectus or other document with respect thieoet(ii) subject the
Corporation to any continuous disclosure or sintiéguorting requirements under the laws of any liction outside the
provinces of Canada or the United States;

shall use all reasonable efforts to complete archtse the other Selling Firms to complete theibigion of the Common
Shares as soon as practicable;

shall notify the Corporation when, in their opinjadhe Agents and the other Selling Firms have akdisribution of the
Common Shares; and

shall comply with all U.S. Securities Laws with pest to the use of “green sheets” and other manetiaterials.

2 Notwithstanding the foregoing, no Agent shall kadble to the Corporation with respect to any othgert under this Section 5.

Section 6

Representations and Warraes of the Corporation

(1) The Corporation hereby represents and warrantsetégents, intending that the same may be relied lny the Agents, that:

8




(@)

(b)

(©

(d)

(€)

(f)

(9)

(h)

each of the Corporation and the Material Subsié&lnas been duly incorporated, continued or amalggthand organized
and is validly existing under the laws of its jdlitction of incorporation, continuance or amalgamtihas all requisite
corporate power and authority to carry on its besinas now conducted and as contemplated by tepdtases, and to
own, lease and operate its properties and assetsha Corporation has all requisite power and@itihto carry out its
obligations under this Agreement;

the only material operating subsidiaries of thepdoation are listed in Schedule A,

the Corporation or one of its Material Subsidian@ss the issued and outstanding shares of eaitle dfiaterial
Subsidiaries as set out in Schedule A, in eachftaseand clear of any pledge, lien, security ieggrcharge, claim or
encumbrance, other than as is described in thepBcasses;

no order, ruling or determination having the effecteasing, suspending or restricting tradingrim @ommon Shares of t
Corporation or the sale of the Common Shares has issued and no proceedings, investigations aiirieg for such
purpose are pending or, to the Corporation’s kndgée threatened,;

the Corporation’s common shares are, and the Con8hares will be, posted and listed for tradingt@Exchanges and
the Corporation is not in default in any materedpect of any of the listing requirements of thelznges;

other than options under the Corporation’s StockddpPlans, the Corporation is not a party to aasl ot entered into any
agreement, warrant, option, right or privilege mrebly capable of becoming an agreement, for thehaise, subscription
issuance of any Common Shares or securities cabheenito or exchangeable for common shares otiear &is set out in
Schedule C;

as at December 5, 2003, the authorized share tapttee Corporation consisted of an unlimited nembf Common
Shares and an unlimited number of First Preferhedes, of which 125,439,306 Common Shares andmnsbMieferred
shares are issued and outstanding;

the Corporation and each of the Material Subsidgahave conducted and are conducting their respdutisinesses in
compliance with all applicable laws, rules, regiglas, tariffs, orders and directives, includinghwitit limitation, all laws,
regulations and statutes relating to mining anehitting claims, concessions or leases, and enviratahénealth and safety
laws, rules, regulations, or policies or other laWwéquirements of any governmental or regulatagiés having jurisdictio
over the Corporation and the Material Subsidianesach jurisdiction in which the Corporation oe thlaterial Subsidiaries
carries on their respective businesses, otherttieae in respect of which the failure to comply Vdonot individually or in
the aggregate be material. Each of the Corporatimhthe Material Subsidiaries holds all certifisatauthorities, permits,
licenses, registrations and qualifications




(i)

0)

(collectively, the “Authorities ") in all jurisdictions in which each carries os lusiness and which are material for and
necessary or desirable to carry on their respebtiginesses as now conducted. To the best ofdhmo€ation’s knowledge,
information and belief all the Authorities are h#ind existing and in good standing and none oAtltlorities contain any
burdensome term, provision, condition or limitatishich has or is likely to have any material adeezffect on the business
of the Corporation and the Material Subsidiarieg€h as a whole) as now conducted or as propodsal¢donducted.
Neither the Corporation nor any of the Material Sdlaries has received any notice of proceedinigsimg to the revocatio
or modification of any of the Authorities whichngiy or in the aggregate, if the subject of an uataable decision, ruling
or finding, would materially adversely affect thesiness, operations, financial condition, or incarhthe Corporation or
the Material Subsidiaries (taken as a whole) orrastice of the revocation or cancellation of, oy amtention to revoke or
cancel, any of the mining claims, concessions asds comprising:

0] the Bogoso/Prestea property;

(i) the Mampon property;

(iii) the Paul Isnard property;

(iv) the Yaou and Dorlin properties; and
(v) the Wassa property.

The above-noted properties are referred to, coliglgt as the “Resource Properties” and each suopaty, other than the
Mampon property, is as described in the FornKldf-the Corporation dated March 25, 2003 . Thed&sm/Prestea proper
the Mampon property and the Wassa property arereef¢o collectively, as theMaterial Resource Properties”;

the Corporation and each of its Material Subsidmhave good and marketable title to all assetedvey them free and
clear of all liens, charges and encumbrances, tliagras described in the Prospectuses, and bieistich liens, charges
and encumbrances that are not individually or enabgregate material to the Corporation or the N&t8ubsidiaries;

all interests in the Resource Properties are owleaded or held by the Corporation or its MateSiabsidiaries as owner or
lessee thereof, are so owned with good and mailketitle or are so leased with good and valid tidlee in good standing,
are valid and enforceable, are free and clear plians, charges or encumbrances and no royatigyable in respect of al
of them, except as set out in the Prospectuses areanot individually or in the aggregate matanahe Corporation or the
Material Subsidiaries, or other than as would reateha material effect on the value of such interesi other material
property rights are necessary for the conducttenited conduct of the Corporation’s or the
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(k)

()

Material Subsidiaries’ business and there are swicdons on the ability of the Corporation or tdaterial Subsidiaries to
use, transfer or otherwise exploit any such propaghts, except as set out in the Prospectuses;

(A) the Corporation and its Material Subsidiaries im material compliance with all material ternmslgrovisions of all
contracts, agreements, indentures, leases, institsraad licences material to the conduct of itsrimss and (B) all such
contracts, agreements, indentures, leases, polingsuments and licences are valid and bindingcicordance with their
terms and in full force and effect;

to the best of the Corporation’s knowledge, infatioraand belief none of the real property (andhbidings constructed
thereon) in which the Corporation or any of the &l Subsidiaries has a direct or indirect interebether leasehold or
fee simple or otherwise (theReal Property "), or upon or within which it has operations, ihgect to any judicial or
administrative proceeding alleging the violatioraofy federal, provincial, state or municipal enmirgental, health or safety
statute or regulation, domestic or foreign, orbject to any investigation concerning whether sergedial action is needed
to respond to a release of any Hazardous Matersadléfined below) into the environment. Excephaterial compliance
with applicable environmental laws, neither the igwation nor any Material Subsidiary nor, to theoation’s
knowledge, any occupier of the Real Property, Had &ny notice under any federal, provincial,st@t municipal law,
domestic or foreign, indicating past or preserdtirent, storage or disposal of a Hazardous MateEatept in material
compliance with applicable environmental laws, nofithe Real Property has at any time been usetéoZorporation or a
Material Subsidiary or, to the best of the Corpiords knowledge, information and belief by any atbecupier, as a waste
storage or waste disposal site. Except as distliostne Prospectuses, the Corporation, on a ciolaget basis, has no
contingent liability of which it has knowledge inrmnection with any release of any Hazardous Mdteriar into the
environment from any of the Real Property or openstthereon. Neither the Corporation nor any Mak&ubsidiary nor,
to the best of the Corporation’s knowledge, anyupger of the Real Property, generates, transpieats, processes, stores
or disposes of any waste on any of the Real Prpperhaterial contravention of applicable fedepbvincial, state or
municipal laws or regulations enacted for the mid@ of the natural environment (including, withdimitation, ambient
air, surface water, ground water, land surfacaubssrface strata) or human health or wildlife. the Corporation’s
knowledge, no underground storage tanks or suifapeundments containing a petroleum product or Himas Material
are located on any of the Real Property in conttiwe of applicable federal, provincial, state aunitipal laws or
regulations, domestic or foreign, enacted for ttaqetion of the natural environment (includingthwaiut limitation, ambien
air, surface water, ground water, land surfacaubssrface strata), human health or wildlife. Far purposes of this Secti
6(1)(l), “ Hazardous Material " means any contaminant, chemical, pollutant, sttbj@ste, hazardous waste, deleterious
substance, industrial waste, toxic matter or ahgiot
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(m)

(n)

(0)

(p)

substance that when released into the natural@mient (including, without limitation, ambient asyrface water, ground
water, land surface or subsurface strata) is likelgause, at some immediate or future time, hardegradation to the
natural environment (including, without limitatioambient air, surface water, ground water, lanfaseror subsurface
strata) or risk to human health and, without restrg the generality of the foregoing, includes aoptaminant, chemical,
pollutant, subject waste, deleterious substanclsimial waste, toxic matter or hazardous wastdefised by applicable
federal, provincial, state or municipal laws orukegions enacted for the protection of the nataralironment (including,
without limitation, ambient air, surface water, gnal water, land surface or subsurface strata)uoram health or wildlife;

except as disclosed in the Prospectuses, the Gaipoand each of its Material Subsidiaries mamgaipropriate insuran:
against loss of, or damage to, their assets fonglirable risks on a repair, reinstatement oraeghent cost basis, and all of
the policies in respect of such insurance coveaagén good standing in all respects and not iaualé&f

the consolidated audited financial statements ®fCGbrporation for its fiscal years ended Decembie2800, December 31,
2001 and December 31, 2002 and the unauditednmfarancial statements of the Corporation for tharters ended
March 31, 2003, June 30, 2003 and September 3@, @@lectively the “Corporation’s Financial Statements”), copies
of which are incorporated by reference in the Briglary Prospectuses and in the Prospectuses, inglady reconciliation
of financial statements prepared in accordance gétierally accepted accounting principles in Carsanthwith generally
accepted accounting principles in the United Statestrue and correct in every material respegtpasent fairly and
accurately the financial position and results ef dperations of the Corporation on a consolidatesilsifor the periods then
ended and the Corporation’s Financial Statements haen prepared in accordance with generally éedegmcounting
principles in Canada applied on a consistent basid,comply as to form in all material respecthwlite applicable
accounting requirements of the Securities Act &edExchange Act, as applicable, and the relatetigheiol rules and
regulations thereunder;

the execution and delivery of and the performancthb Corporation of this Agreement and the Unddimg Agreement
and the consummation of the transactions contertplatreby and thereby, including the issuance aledos the Common
Shares have been authorized by all necessary amtitime part of the Corporation;

this Agreement and the Underwriting Agreement Hasen duly executed and delivered by the Corporatimheach such
agreement is a legal, valid and binding obligabrand is enforceable against, the Corporaticscitordance with its terms
(subject to bankruptcy, insolvency or other lawfeetfng the rights of creditors generally, the $agility of equitable
remedies and the
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(a)

()

(s)

(®

(u)

v)

qualification that rights to indemnity and waivdrcontribution may be contrary to public policy);

except as disclosed in the Prospectuses, sincersbet 30, 2003: (A) there has been no materialgdhanthe business,
affairs, operations, assets, liabilities or finahciondition of the Corporation on a consolidatadi; (B) no current reports
or other documents have been filed on a confideldisis with the SEC; (C) there has been no trdiwsaentered into by tt
Corporation and not disclosed which is materigh® Corporation; (D) the Corporation and its Matk8ubsidiaries, on a
consolidated basis, have not incurred any matkataility or obligation, indirect, direct or contient, not in the ordinary
course of business, nor entered into any mategastction or agreement not in the ordinary coaf$risiness; and (E)
there has been no dividend or distribution of aimgl ldeclared, paid or made by the Corporation xxept for dividends pa
to the Corporation or its Material Subsidiariesy ahits Material Subsidiaries, on any class ofitastock or repurchase or
redemption by the Corporation or any of its MateBabsidiaries of any class of capital stock;

the directors and officers of the Corporation amertcompensation arrangements with the Corporatithether as
directors, officers or employees of the Corporatame as disclosed in the Prospectuses if reqtiree so disclosed;

all of the material contracts and agreements oftigoration and of its Material Subsidiaries natd® in the ordinary
course of business (collectively thdfaterial Contracts ") have been disclosed in the Prospectuses;

all tax returns, reports, elections, remittances payments of the Corporation and of its MaterigthSdiaries required by
law to have been filed (or are in the process afdprepared for filing, which delayed filing wilot have a material adve
effect on the Corporation or its Material Subsiig)y or made in any applicable jurisdiction, haeemfiled or made (as the
case may be), other than for taxes being conté@stgdod faith, or with respect to which the faildcefile or make would nc
have a material adverse effect, either individuatyn the aggregate, to the Corporation and theeN& Subsidiaries, and,
to the knowledge of the Corporation, are substiytiaie, complete and correct and all taxes ofGleporation and of its
Material Subsidiaries, in respect of which paymardccrual is required under applicable law, othan taxes being
contested in good faith, have been so paid or addnthe Corporation’s Financial Statements;

the Corporation is not and, after giving effectte offering and sale of the Common Shares, willbgan “investment
company” or an entity “controlled” by an “investni@ompany” within the meaning of thénited States Investment
Company Act of 1940 , as amended;

there is no material action, suit, proceeding, gtigation or judgment pending, or to the Corporatdknowledge,
threatened or outstanding against or
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(w)

)

v)

@)

(aa)

affecting the Corporation or any Material Subsigdigor their respective officers and directors)aat lor in equity or before
or by any federal, provincial, state, municipabtiier governmental department, commission, boaetjency, domestic or
foreign, which in any way materially adversely affeor may materially adversely affect the businepsrations or
condition of the Corporation or any Material Sultesid (financial or otherwise) or its property osats or which questions
or may question the validity of the creation, isgeor sale, of the Common Shares or any acti@ntak to be taken by the
Corporation or any Material Subsidiary pursuammtin connection with this Agreement or any othetenial contract to
which the Corporation or any Material Subsidiargigarty, as the case may be;

except as have been made or obtained prior torgjpander the laws of the Qualifying Provinces #raUnited States, no

consent, approval, authorization, order, filingyisération or qualification of or with any courpgernmental agency or body
or regulatory authority is required for the crenfitssue, sale and delivery (as the case may hbpdommon Shares or the
consummation by the Corporation of the transactcamgemplated in this Agreement and the Undervgithgreement;

all necessary corporate action has been takenlidnavie been taken prior to the Time of Closingty Corporation so as
to validly issue and sell the Common Shares tdJheerwriters and upon receipt by the Corporatiothefpurchase price
consideration for the issue of the Common ShahesCommon Shares will be validly issued and outstenas fully paid
and non-assessable shares of the Corporation;

the attributes of the Common Shares conform imallerial respects with the description thereof @i in the
Registration Statement and the Prospectuses;

neither the Corporation nor any of its Material Sidiaries nor, any employee or agent of the Cotjorar any Material
Subsidiary, has (i) made any unlawful contributiorother payment to any official of, or candidate fany federal, state,
provincial or foreign office, or failed to disclofdly any contribution, in violation of any lawr ¢ii) made any payment to
any foreign, United States or state governmentaeafor official, or other person charged with gampublic or quasi-
public duties, other than payments required or ftegthby the laws of the United States;

the Corporation and each of its Material Subsid@maintains a system of internal accounting césmsuwafficient to provide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifsgpauthorizations;
(i) transactions are recorded as necessary toippraparation of financial statements in confogmitith generally accepted
accounting principles in Canada and to maintaietesscountability; (iii) access to assets is paadibnly in accordance
with management’s general or specific authorizateom (iv) the recorded accountability for assgtsampared with
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(bb)

(cc)

(dd)

(ee)

(ff)

(99)

the existing assets at reasonable intervals andppate action is taken with respect to any déferes;

neither the Corporation nor any of the Corporasasfficers, directors or affiliates has taken, ahthe Closing Date will
have taken, directly or indirectly, any action whitas constituted, or might reasonably be expdotednstitute, the
stabilization or manipulation of the price of saleresale of the Common Shares;

since December 31, 2002, the Corporation has timedlyproperly filed on a timely basis (i) with t8&C all reports and
other documents required to have been filed byth the SEC pursuant to the Securities Act andes and regulations,
(i) with the AMEX all reports and documents readrto have been filed by it pursuant to the rutebr@gulations of the
AMEX, and (iii) all reports or other documents r@ed to have been filed by it with the securitiesnenission or similar
regulatory body of each province in Canada, the B8&ny other applicable Canadian governmentalcgitiths. True and
complete copies of all such reports and other decushhave been delivered or made available to gents;

neither the Corporation nor any Material Subsidi@ryvas a personal holding company within the nieguof Section 542
of the Internal Revenue Code of 1986, as amentied' €ode”) (a “ PHC ), a foreign personal holding company with the
meaning of Section 542 of the Code (aAPHC ), or a controlled foreign corporation with the améng of Section 957 of
the Code (a CFC ") for its taxable year ended December 31, 199 oany previous taxable year, or (ii) expects that
will constitute a PHC, a FPHC or a CFC for its emtrtaxable year ending December 31, 2003;

the Corporation (i) was not a passive foreign itwesnt company (a PFIC ”) within the meaning of section 1296 of the
Code for its taxable year ended December 31, 200@ @ny previous taxable year and (ii) expects thwill not constitute
a PFIC for its current taxable year ending Decen3iie2003;

CIBC Mellon Trust Company, at its principal offic@Vancouver, has been duly appointed as the teamgfent and
registrar for the Common Shares;

the Corporation has established and maintainsadisod controls and procedures (as such term isetkfn Rule 13a-15
under the Exchange Act), which (i) are designeensure that material information relating to the@eation, including its
consolidated subsidiaries, is made known to the@@uwation’s principal executive officer and its principaldimcial officer by
others within those entities, particularly durihg tperiods in which the periodic reports requiradar the Exchange Act are
being prepared; (ii) have been evaluated for dffeness as of the end of the period covered bfilthg of the

Corporation’s most recent annual or quarterly repled with the SEC; and (iii) are effective iH abaterial respects to
perform the functions for which they were estaldish
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(hh) based on the evaluation of its disclosure contiots procedures, the Corporation is not aware @in@) significant
deficiency in the design or operation of internahtrols which could adversely affect the Corponagaability to record,
process, summarize and report financial data omaatgrial weaknesses in internal controls; oraiiy fraud, whether or not
material, that involves management or other empsyeho have a significant role in the Corporationternal controls;

(i) since the date of the most recent evaluation di siigclosure controls and procedures, there hage be significant
changes in internal controls or in other factoet ttould significantly affect internal controlscinding any corrective
actions with regard to significant deficiencies amaterial weaknesses;

an except as described in the Prospectuses, thermamaterial off-balance sheet transactions, arraegés, obligations
(including contingent obligations), or any othelat®nships with unconsolidated entities or otherspns, that may have a
material current or future effect on the Corponaitscfinancial condition, changes in financial coratiti results of operatior
liquidity, capital expenditures, capital resouraassignificant components of revenue or expersed;

(k) the Corporatiors Board of Directors has validly appointed an aodihmittee whose composition satisfies the requarae
of the AMEX Listed Company Manual and the Boardafectors and/or the audit committee has adopteltbater that
satisfies the requirements of the Exchange ActtheadAMEX Listed Company Manual and the audit coneeithas
reviewed the adequacy of its charter within the paslve months. Neither the Board of Directors the audit committee
has been informed, nor is any director of the Catfion aware, of (1) any significant deficiencieghie design or operation
of the Corporation’s internal controls which coaldversely affect the Corporation’s ability to regigorocess, summarize
and report financial data or any material weakmesise Corporation’s internal controls, or (2) grgud, whether or not
material, that involves management or other em@syd the Corporation who have a significant roléhie Corporation’s
internal controls.

2 The representations and warranties made by theo€aiipn to the Underwriters in the Underwriting Agment are hereby
incorporated by reference, and shall have the sdfaet as though they were made to the Agents uthileAgreement.

Section 7 Representations and Warraes of the Agents
Each Agent hereby severally, and not jointly, représ and warrants that:

€)) it is, and will remain so, until the completiontbe Offering, appropriately registered under U.&8ities Laws so as to
permit it to lawfully fulfil its obligations herewter and it is, and will remain so, until the contjge of the
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(b)

Section 8

Offering, a member in good standing of the Natioksdociation of Securities Dealers, Inc.; and

it has good and sufficient right and authority tbeg into this Agreement and complete its transasticontemplated under
this Agreement on the terms and conditions sek flogrein.

Covenants of the Corporatio

(1) The Corporation covenants with the Agents that:

(@)

(b)

during the period from the date hereof to the catiqh of the distribution of the Common Shares,@logporation will
promptly advise the Agents in writing of the fullinticulars of any material change in the businaBaijrs, operations, asse
liabilities or financial condition of the Corporati, on a consolidated basis, or any material changay statement
contained in the U.S. Prospectus or the Canadiaspectus, as such documents exist immediately farisnch change,
which change is, or may be, of such nature as waddlt in any of such documents, as they existeudliately prior to such
change, containing an untrue statement of a mafadaor an omission to state therein a matedat that is required to be
stated or that is necessary to make the staterttetsin not misleading in light of the circumstamae which they were
made or which would result in any of such documesdshey exist immediately prior to such changecomplying with the
Securities Act. The Corporation will promptly pegp and file with the SEC an amendment to the Ragjien Statement or
supplement to the Prospectus and/or the Canadasp&ctus which in the opinion of the Agents, act@gsonably, may be
necessary or advisable to correct such untrue sleading statement or omission. The Corporati@t ghgood faith
discuss with the Agents any change in circumsta(assal, anticipated, contemplated or threatemduigh is of such a
nature that there may be a reasonable doubt akdther written notice need be given to the Agentienthe provisions of
this Section 8(1)(a);

the Corporation will deliver without charge to tAgents, as soon as practicable, and in any evelateothan December
18, 2003 in the case of the U.S. Prospectus an@dhadian Prospectus, and thereafter from timien® during the
distribution of the Common Shares, in such citiesh@ Agents shall notify the Corporation, as memyimercial copies of
each of the U.S. Prospectus and the Canadian Rtaspeespectively (and in the case of an amendoresupplement, such
amendment or supplement), as the Agents may rellyorguest for the purposes contemplated by ti$e Becurities Law
and the Canadian Securities Laws and such delsked} constitute consent by the Corporation toube by the Agents, the
Underwriters and the Selling Firms of such documémtonnection with the Offering in the United t8saand Canada,
subject to the provisions of U.S. Securities Lawd @anadian Securities Laws;
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(©

(d)

(€)

(f)

Section 9

the Corporation shall use its best efforts to ageathat the Common Shares are listed and postedhfting on the TSX and
the AMEX on the Closing Date;

the Corporation shall not issue or announce theisse of any Common Shares of the Corporation ysaaurities
convertible into or exchangeable for or exercisablacquire Common Shares of the Corporation wittioe prior consent
of the Lead Managers on behalf of the Agents, gatsasonably, during a period commencing on the ofagxecution of
this Agreement and ending 90 days after the CloBiag (the ‘Restricted Period”), other than:

0] upon exercise of currently outstanding rights,gneaments, including options, warrants and othavedible
securities and any rights which have been grantéssoed, subject to any necessary regulatory appro

(i) currently outstanding options granted to officelisgctors, employees or consultants of the Corpgmrair any
subsidiary thereof pursuant to the Corporatiordslsoption plan (collectively, the “Option Plan9r

(iii) options issued pursuant to and in accordance WélOption Plan;

it will apply the net proceeds from the sale of @@mmon Shares as set forth under the caption 8f/Beoceeds” in the
Prospectuses subject to reallocation as contendptisézeby; and

to make generally available to its securityholdessoon as practicable, but in any event, not tager eighteen months
after the effective date of the Registration Staenfas defined in Rule 158(c) under the Securfigt}, an earnings
statement of the Corporation and its subsidiasdsagh need not be audited) complying with Sectié(a} of the Securities
Act and the rules and regulations of the SEC theteu(including at the option of the Corporation)dR158).

Additional Documents uponilihg of U.S. Prospectus

(1) The Agents’ obligations under this Agreement aneditional upon the receipt by the Agents conculyentth the filing of the U.S.
Prospectus, of:

(@)

a “long form” comfort letter dated the date of Prospectus Supgiésifrom the auditors of the Corporation, addmr$s¢he
Agents, in form and substance reasonably satisfatdche Agents, relating to the verification bétfinancial information
and accounting data and other numerical data imaadial nature contained in the U.S. ProspectdsGanadian Prospectus
and matters involving changes or developments sheeespective dates as of which specified fir@noformation is givel
in the U.S. Prospectus and the Canadian Prospiectudate not more than two business days pritire¢@ate of such letter.
Such letter shall further state that such aud#oesindependent public accountants within the nmgpof the Securities Act
and the appropriate rules and regulations theeswf that:
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(i)

(ii)

(iii)

(iv)

v)

in their opinion the Corporation’s Financial Stagnts examined by them and included in the U.S.dess and
the Canadian Prospectus comply in all materialeetspwith the applicable accounting requirementhef
Securities Act and the related published rulesragdlations;

in their opinion any unaudited pro forma finan@tdtements included or incorporated by referentleen
Registration Statement, U.S. Prospectus or Cand&tiaspectus comply as to form in all material respwith the
requirements of the Securities Act and the Exchamdend the related published rules and regulatiand all pro
forma adjustments have been properly applied thisterical amounts in the compilation of thosdesteents;

they have performed the procedures specified byAtherican Institute of Certified Accountants forewiew of
interim financial information described in StatemehAuditing Standards No. 71, on the unauditedficial
statements included or incorporated by referen¢kdrRegistration Statement;

on the basis of the review referred to above ngtieaime to their attention that caused them to \elieat the
unaudited financial statements included or inccaifext by reference in the Registration Stateme®, Brospectus
or Canadian Prospectus, including any reconciliatibfinancial statements prepared in accordantie génerally
accepted accounting principles in Canada with galyesiccepted accounting principles in the Unitéak&s, do not
comply as to form in all material respects with tequirements of the Securities Act and the Exchakg and the
related published rules and regulations, or thgtraaterial modification should be made to such diitad financia
statements for them to be in conformity with getigr@ccepted accounting principles;

they have compared specified United States anddi@mdollar amounts (or percentages derived frooh sinitec
States and Canadian dollar amounts) and otherdiakinformation contained in the Prospectuse&éch case to
the extent that such dollar amounts, percentage®ther financial information are derived from tieneral
accounting records of the Corporation and its sliases subject to the internal controls of thef@oation’s
accounting system or are derived from such redoydsnalysis or computation) with the results oladifrom
inquiries, a reading of such general accountingnegand other procedures specified in such lattdrhave found
such United States and Canadian dollar amountseptages and other financial information to begreament
with such results, except as otherwise specifieslizh letter;
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(vi) they compared for the period from the date of #test balance sheet included in the Prospectudhks tiate of th
latest available balance sheet read by such asdioat a subsequent specified date not moretthabusiness
days prior to the date of the Prospectuses, thaseamy material change in the capital or any irsgréa short term
indebtedness or long-term debt of the Corporatiwhits Material Subsidiaries consolidated or, atdhate of the
latest available balance sheet read by such asdftmre was any material decrease in consolidatdurrent
assets or net assets as compared with amounts shothie latest balance sheet included or incorpdray
reference in the Prospectuses; and

(vii) they compared for the period from the date of #tedt income statement included in the Prospectagbe date
of the latest available income statement read bl suditors or at a subsequent specified date nog than two
business days prior to the date of the Prospecttiss® were any material decreases as comparbdheit
corresponding period of the previous year and thighperiod of corresponding length ended the ditieedlatest
income statement included in the Prospectusehgicdnsolidated revenue, net operating incomegtat or per
share amounts of net income.

(2 Such comfort letter referred to in Section 9(1Xaall be in addition to any comfort letters reqdiby the terms of the Underwriting
Agreement to be addressed to the Underwriters.

3) Similar documents and comfort letters shall bevéed to the Agents with respect to any amendneetitet Prospectuses (provided,
in the case of comfort letters, that the amendrteetite Prospectuses contains financial, accoumtiraiher numerical data of a
financial nature), or as required by the termshefnderwriting Agreement to be delivered to Undépss.

Section 10 Closing

Q) The Offering will be completed at the offices ofk&tnan Elliott LLP in Toronto at 8:00 a.m. (Tororttme) on December 30, 2003
(the “Time of Closing” and the “Closing Date”, respectively) or at such other time and/or ochsather date as the Agents and the
Corporation may agree upon, but in any event rey tian January 6, 2003.

(2) At the Time of Closing, subject to the terms andditions contained in this Agreement, the Corporashall deliver to the Agents
certificate or certificates representing the Comr8biares against payment of the purchase priceftle¢ Agents’ Fee, by wire
transfer, dated the Closing Date, payable to thg@&@ation. Upon the receipt of the wire transfe €orporation shall deliver to the
Agents written confirmation of the receipt thereof.

Section 11

[Reserved.]
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Section 12

(1)

()

Termination Rights

All terms and conditions set out herein shall bestaued as conditions and any breach or failurthbyCorporation to comply with
any such conditions in favour of the Agents shatitke the Agents to terminate their obligationslanthis Agreement by written
notice to that effect given to the Corporation ptiathe Time of Closing on the Closing Date. Twrporation shall use its
reasonable best efforts to cause all conditiorikimAgreement to be satisfied. It is understdad the Agents may waive in whole
or in part, or extend the time for compliance wihy of such terms and conditions without prejuddctheir rights in respect of any
subsequent breach or non-compliance, provideddHag binding on the Agents, any such waiver oemsibn must be in writing.

In addition to any other remedies that may be abtal to the Agents, the Agents shall each be edtitt their option, to terminate
and cancel, without any liability on the Agentsttpaheir obligations under this Agreement, by giywritten notice to the
Corporation at any time at or prior to the TimeGdbsing on the Closing Date:

(@)

(b)

(©

if there should occur any suspension or limitatibtrading in Common Shares generally on the TSRMEX, or if a
general moratorium on commercial banking activite$oronto or New York should be declared by thlevant authorities,
or if, in relation to the Corporation, any inquiigyestigation or other proceeding (whether forovainformal) is
commenced, threatened or announced or any ordatimg is issued by any officer of such exchangenarket, or by the
SEC, or any other regulatory authority in CanadtherUnited States, or if any law or regulation @ndr pursuant to any
statute of Canada or of any province thereof dhefUnited States is promulgated or changed winictine reasonable
opinion of the Agents (or any of them) operateprevent or materially restrict trading the Commdra®s or the
distribution of the Common Shares or could reashynad expected to have a material adverse effeth@market price of
the Common Shares;

if any inquiry, investigation or other proceedirsgcommenced or any other order is issued undeursugnt to any statute
of the United States or any state thereof or Canaday province thereof(other than an inquiry gistigation or other
proceeding order based solely upon the activitiesleged activities of any Agent or Canadian Umdéer) or Canada or
any province thereof or there is any change ofdawhe interpretation or administration thereofébgecurities regulator or
other public authority, which in the reasonablenagn of the Agents, operates to prevent or matgnaktrict the trading of
the Common Shares or the distribution of the ComRloares;

if there shall occur any actual material adversnge in the business, affairs, operations, adsisgities or financial
condition of the Corporation and its subsidiarieasidered as one enterprise, and which in the Ajeptnion would
reasonably be expected to have a material advéess en the market price or value of any of the®@eon Shares or the
Corporation’s common shares generally;
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(d) if the Agents determine that any material advease ér information with respect to the Corporatisrthe Common Shares
that existed on or prior to December 11, 2003 hiaat not been publicly disclosed in accordance wjithlicable securities
laws by December 18, 2003; or

(e) if there should develop, occur or come into effaoexistence any event, action, state, conditiomajor financial
occurrence of national or international consequeinctuding without limiting the generality of tHeregoing, any military
conflict, civil insurrection, or any terrorist asti (whether or not in connection with such confticinsurrection), which, in
the Agents’ opinion, materially adversely affectsrvolves, or will materially adversely affect imwolve, the Canadian or
United States financial markets and/or preventaaterially restricts the trading of the Common ®kaor the distribution «
the Common Shares.

3) The Agents shall make reasonable best effortsvio ggotice to the Corporation (in writing or by atlmeeans) of the occurrence of
any of the events referred to in Section 12(2)yigked that neither the giving nor the failure tegsuch notice shall in any way
affect the entitlement of the Agents to exercisg tight at any time prior to or at the Time of €liog.

4) The rights of termination contained in this Secti@as may be exercised by the Agents are in additi any other rights or
remedies the Agents may have in respect of anyutieéect or failure to act or nocempliance by the Corporation in respect of an
the matters contemplated by this Agreement.

(5) If the obligations of the Agents are terminatedenmtthiis Agreement pursuant to these terminationtsighe Corporation’s liabilities
to the Agents shall be limited to the Corporatiopidigations under Section 13, Section 14 and Sedb.

Section 13 Indemnity

Q) The Corporation agrees to indemnify and hold hasssach Agent, and their respective directors;effi, employees and agents,

and each person, if any, who controls any Agertiiwithe meaning of Section 15 of the SecuritiesdcBection 20 of the Exchange
Act against any and all losses, claims, damagedianitities, joint or several (including any inu@gation, legal and other expenses
reasonably incurred in connection with, and any am@aid in settlement of, any action, suit or gexting or any claim asserted), to
which they, or any of them, may become subject utieSecurities Act, at common law or otherwisspfar as such losses, claims,
damages or liabilities arise out of or are baseshyp) any breach of a representation or warrafith@ Corporation contained herein
or the failure of the Corporation to comply withyaof its obligations hereunder, or (i) any untatatement or alleged untrue
statement of a material fact contained in the Br8liminary Prospectus, the Canadian Preliminaogpctus, the U.S. Prospectus,
the Canadian Prospectus or the Registration Statewreany amendment or supplement thereto, oothission or alleged omission
to state therein a material fact required to beedttherein or necessary to make the statementsrih®t misleading, except insofar
as any such untrue statement or omission or
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()

(3)

alleged untrue statement or omission was madedin BUS. Preliminary Prospectus, the Canadian Pirgdim Prospectus, the U.S.
Prospectus, the Canadian Prospectus or the Reigist&tatement, or such amendment or supplemengjiance upon and in
conformity, with information furnished in writing tthe Corporation by or on behalf of any Agent exderwriter expressly for use in
the preparation thereof; provided, however, thatftiiegoing indemnity against losses, claims, dasag liabilities is subject to the
condition that, insofar as it relates to any unsteement or alleged untrue statement, omissiatieged omission made in the
Registration Statement, the U.S. Preliminary Proggeand the Canadian Preliminary Prospectus buinglted or remedied in the
U.S. Prospectus and the Canadian Prospectus, metmnity shall not inure to the benefit of any Agigam whom the person
asserting any loss, claim, damage or liability pased the Common Shares which are the subjecofh@reto the benefit of any
person who controls such Agent) if such Agent thile send or give a copy of the U.S. Prospectuarfgramendment or supplement
thereto) to such person at or prior to the timéhsagtion is required by the Securities Act.

Each Agent agrees to indemnify and hold harmles<itrporation, each person, if any, who contradsGlarporation within the
meaning of Section 15 of the Securities Act or Bac20 of the Exchange Act, each director of thepBoation and each officer of
the Corporation, against any and all losses, claifasiages and liabilities, joint or several (inchgdany investigation, legal and
other expenses reasonably incurred in connectitm aind any amount paid in settlement of, any acait or proceeding or any
claim asserted), to which they, or any of them, t@gome subject under the Securities Act, at comiawror otherwise, insofar as
such losses, claims, damages or liabilities angebor are based upon any untrue statement@ged untrue statement of a material
fact contained in the U.S. Preliminary Prospedtus ,Canadian Preliminary Prospectus, the U.S. Baobgp, the Canadian Prospectus
or the Registration Statement, or any amendmestijgplement thereto, or the omission or alleged sionsto state therein a material
fact required to be stated therein or necessanyatke the statements therein not misleading, bytiasbfar as such losses, claims,
damages or liabilities arise out of or are basezhuany untrue statement or omission or allegeduergtatement or omission which
was made in the U.S. Preliminary Prospectus, thmadian Preliminary Prospectus, the U.S. Prospectube Canadian Prospectus,
or any amendment or supplement thereto, in reliaposm and in conformity with information furnishadwriting to the Corporation
by such Agent with respect to the Agents exprefslyse in the preparation thereof.

Any party which proposes to assert the right ténbemnified under this Section 13 will, promptlyeafreceipt of notice of
commencement of any action, suit or proceedingmagjauch party in respect of which a claim is tortaele against an indemnified
party under this Section 13, notify each such inci§yimg party of the commencement of such actiait, ar proceeding, enclosing a
copy of all papers served, but the omission satdynsuch indemnifying party of any such actionit®r proceeding shall not relie
it from any liability which it may have to any inamified party otherwise than under this Section IBcase any such action, suit or
proceeding shall be brought against any indemnifigatly and it shall notify the indemnifying partf/tbe commencement thereof,
indemnifying party shall be entitled to participateand, to
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the extent that it shall wish, jointly with any ettindemnifying party similarly notified, to assurtie defence thereof, with counsel
satisfactory to such indemnified party, and aftgiae from the indemnifying party to such indemedfiparty of its election so to
assume the defence thereof, the indemnifying &l not be liable to such indemnified party faydegal or other expenses, other
than reasonable costs of investigation subsequerttlyred by such indemnified party in connectiathvthe defence thereof. The
indemnified party shall have the right to emplaydbunsel in any such action, but the fees andnesgseof such counsel shall be at
the expense of such indemnified party unless é)etmployment of counsel by such indemnified pasty been authorized by the
indemnifying parties, (ii) the indemnified partyadhhave reasonably concluded that there may lwméict of interest between the
indemnifying parties and the indemnified partyhe tonduct of the defence of such action (in wikiée the indemnifying parties
shall not have the right to direct the defenceuahsaction on behalf of the indemnified party) ioy the indemnifying parties shall
not in fact have employed counsel to assume thendefof such action. An indemnifying party shall be liable for any settlement
of any action or claim effected without its conseRor the purposes of clause (ii) of the precedimgtence only, any indemnified
party or parties shall be represented by one cowisam they may select with the approval, whichllshet be unreasonably
withheld, of the indemnifying parties.

Section 14 Contribution

In order to provide for just and equitable conttibo in circumstances in which the indemnificatfmovided for in Section 13 hereof
is applicable but for any reason, other than asifipé in Section 13, is held to be unavailablerrthe indemnifying party, then each
indemnifying party shall, in lieu of indemnifyingish indemnified party, contribute to the aggredasses, claims, damages and liabilities
(including any investigation, legal and other exggnreasonably incurred in connection with, andaangunt paid in settlement of, any act
suit or proceeding or any claims asserted), in gwoportion as is appropriate to reflect the retatienefits received by the Corporation on
one hand and the Agents on the other from theinffesf the Common Shares. If however, the allarapirovided by the immediately
preceding sentence is not permitted by applicable then each indemnifying party shall contributstich amount paid or payable by such
indemnified party in such proportion as is apprafarito reflect not only such relative benefits &lgb the relative fault of the Corporation on
the one hand and the Agents on the other in coimmegith the statements or omissions which resuteslich losses, claims, damages or
liabilities (or actions in respect thereof), asveal any other relevant equitable consideratidrise relative benefits received by the
Corporation on the one hand and the Agents onttier shall be deemed to be in the same proporidheatotal net proceeds from the
offering of the Common Shares (before deductingeagps) received by the Corporation bear to théAgiants’ Fee received by the Agents,
in each case as set forth in the U.S. Prospedths.relative fault shall be determined by refereioc@among other things, whether the untrue
or alleged untrue statement of a material facherdmission or alleged omission to state a mattx@lrelates to information supplied by the
Corporation on the one hand or the Agents on therand the parties’ relative intent, knowledge&ess to information and opportunity to
correct or prevent such statement or omission. Jdmporation and the Agents agree that it wouldb®ojust and equitable if contributions
pursuant to this Section 14 were determined byr@i@ allocation (even if the Agents were treatedrasentity for such purpose) or by any
other method of allocation which
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does not take account of the equitable consideratieferred to above in this Section 14. Notwihding the provisions of this Section 14,
() in no case shall any Agent be responsible fgr@amount in excess of the sum of the Agents’ gdi@ble to the Common Shares
purchased by such Agent hereunder, and (ii) noopagsilty of fraudulent misrepresentation (withiretmeaning of Section 11(f) of the
Securities Act) shall be entitled to contributioarh any person who was not guilty of such frauduteisrepresentation. For purposes of this
Section 14, each person, if any, who controls aemgvithin the meaning of the Securities Act anel Bxchange Act, and each director,
officer, employee and agent of a Agent shall h&taeesme rights to contribution as such Agent, acth @erson, if any, who controls the
Corporation within the meaning of the Securitie &ed the Exchange Act, and each director of thgp@ation shall have the same rights to
contribution as the Corporation, subject in eaddeda clauses (i) and (ii) of this Section 14. Asayty entitled to contribution will, promptly
after receipt of notice of commencement of anyaatsuit or proceeding against such party in respleahich a claim for contribution may
be made against another party or parties undeBtation 14, notify such party or parties from whoontribution may be sought, but the
omission so to notify such party or parties fromowhcontribution may be sought shall not relieveghgy or parties from whom contributi
may be sought from any other obligation it or thegy have hereunder or otherwise than under thisddet4. No party shall be liable for
contribution with respect to any action or claintleel without its written consent. The Agents’ighkions in this section to contribute are
several in proportion to their respective obligati@nd not joint.

Section 15 Expenses

Whether or not the transactions provided for heggicluding the Offering) are completed, the Cogim shall pay all costs, fees
and expenses of or incidental to the performandes abligations under this Agreement includingtheut limitation: (i) the costs of the
Corporation’s professional advisors (including,heit limitation, the Corporation’s auditors, courased any local counsel), (ii) the cost of
printing the U.S. Preliminary Prospectus, the lP@spectus, the Canadian Preliminary Prospectuthendanadian Prospectus, and any
amendments and supplements thereto, and certgitatéhe Common Shares, (iii) the preparation Bftee Sky and Legal Investment
Memorandum survey with respect to the sale of them@on Shares, and (iv) any Goods and Servicesdlating to the foregoing. The fees
and disbursements of any counsel (whether CanadibinS.) to the Agents and the Underwriters andafitgocket expenses of the Agents
shall be borne by the Corporation; provided thatwithstanding the foregoing, in the event thatshke and purchase of the Common Shares
is not completed in accordance with the terms Hgmber than as a result of a breach by the Ageh#sy of its obligations hereunder), the
Corporation shall assume and pay, in addition ¢odilit-of-pocket expenses of the Agents and any ettigenses required to be paid by it
hereunder, all fees and disbursements of counsetber Canadian or U.S.) to the Agents or the Umdirs. Whether or not the sale and
purchase of the Common Shares is completed, tiseafeek expenses of legal counsel to the Agents adénuiriters (and all fees related to
preparation of a “Blue Sky” memorandum) shall natezd, without the prior approval of the Corponati@dn $120,000 exclusive of taxes
and disbursements.
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Section 16 Action by Agents

All steps which must or may be taken by the Agémtsonnection with this Agreement, with the exceptof the matters relating to
termination contemplated by Section 12 hereof, bmyaken by the Lead Managers on behalf of itsalfthe other Agent and the acceptance
of this offer by the Corporation shall constitute tCorporation’s authority for accepting notificatiof any such steps from, and for delivering
the definitive documents constituting the Commoar8h to or to the order of the Lead Managers.
Section 17 Governing Law; Time of Essea

This Agreement shall be governed by and constmedd¢ordance with the laws of the State of New Yand# the federal laws of the
United States of America applicable therein andtshall be of the essence hereof.

Section 18 Survival of Warranties, Remsentations, Covenants and Agreements

All warranties, representations, covenants andesmgeats of the Corporation and the Agents hereita@oed or contained in
documents submitted or required to be submittedyant to this Agreement shall survive the purcligsthe Agents of the Common Shares
and shall continue in full force and effect, redesd of the closing of the sale of the Common Shangl regardless of any investigation wt
may be carried on by the Agents, or on their behalf
Section 19 Press Releases

The Corporation shall provide the Agents and theimsel with a copy of all press releases to heetsdy the Corporation
concerning the Offering contemplated hereby padhe issuance thereof, and shall give the Agemdsiaeir counsel a reasonable opportu
to provide comments on any press release.

Section 20 Notices

All notices or other communications by the termeebérequired or permitted to be given by one ptotgnother shall be given in
writing by personal delivery or by facsimile delied or facsimile to such other party as follows:

@ to the Corporation a
Golden Star Resources L
10579 Bradford Roa
Suite 103
Littleton, Coloradc
U.S.A. 8012-4247

Attention: Peter Bradfort
Facsimile No. (303) 83(-9094

with a copy to
Field LLP
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(b)

1900, 350-7" Avenue S.W.
Calgary, Alberte

T2P 3N9

Attention: Bonnie Kuhn
Facsimile No. (403) 26+-7084
and to:

Davis Graham & Stubbs LL
1550 Seventeenth Street, Suite !
Denver, Coloradi

U.S.A. 80202

Attention: Deborah Friedma
Facsimile No. (303) 89:-1379

to the Agents a

Harris Nesbitt Corp
c/o BMO Nesbitt Burns Inc
1 First Canadian Plac

4" Floor, P.O. Box 150
Toronto, Ontaric
M5X 1H3

Attention: Peter Collibet
Facsimile No.  (416) 35%-4459

Orion Securities (USA) Inc
c/o Orion Securities Inc
BCE Place, 181 Bay Stre
Suite 3100, P.O. Box 8¢
Toronto, Ontaric

M5J 2T3

Attention: Kenneth Gillis
Facsimile No.  (416) 86~9509
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Canaccord Capital Corporation (USA) i
c/o Canaccord Capital Corporati

320 Bay Street, P.O. Box

Suite 121(

Toronto, Ontaric

M5H 4A6

Attention: Greg McKnight
Facsimile No.  (416) 86%-3876

NBF Securities (USA) Cory
c/o National Bank Financial In
130 King Street Wes

Suite 3200, P.O. Box 2
Toronto, Ontaric

M5X 1J9

Attention: William A. Washingtor
Facsimile No.  (416) 86%-8013

RBC Dain Rauscher Ini

c/o RBC Dominion Securities In
Royal Bank Plaza, 200 Bay Strt
Scotia Tower, 4" Floor

Toronto, Ontaric

M5J 2W7

Attention: Gordon J. Bel
Facsimile No.  (416) 84:.-7527
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Westwind Partners In

70 York Street, 18" Floor
Toronto, Ontaric

M5J 1S9
Attention: David Shave
Facsimile No. (416) 81:-1808

with a copy to:

Stikeman Elliott LLF

5300 Commerce Court We
199 Bay Stree

Toronto, Ontaric

M5L 1B9

Attention: Jay C. Kellermai
Facsimile No. (416) 94'-0866

and to:

Dorsey & Whitney LLF
BCE Place

161 Bay Street, Suite 43:
Toronto, Ontaric

Canada M5J 2S

Attention: Gil Cornblum
Facsimile No.  (416) 36-7371

or at such other address or facsimile number asbraaiven by either of them to the other in writingm time to time and such notices or
other communications shall be deemed to have mived when delivered or, if facsimile, on thetriaxsiness day after such notice or @
communication has been facsimile (with receipt rordd).

Section 21 Judgment Currency

In respect of any judgment or order given or mateafiy amount due hereunder that is expressedaddrpa currency (the “
judgment currency ") other than United States dollars, the Corporatiail sndemnify each Agent against any loss incutrgduch Agent &
a result of any variation as between (i) the rétexahange at which the United States dollar am@uobnverted into the judgment currency
for the purpose of such judgment or order andt{@)rate of exchange at which a Agent is able talase United States dollars with the
amount of the judgment currency actually receivedich Agent. The term “rate of exchange” shallude any premiums and costs of
exchange payable in connection with the purchase obnversion into United States dollars.
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Section 22 Counterpart Signature

This Agreement may be executed in one or more eopatts (including counterparts by facsimile) whigether, shall constitute
original copy hereof as of the date first notedwaho

Section 23 Entire Agreement

This Agreement constitutes the entire agreememtdst the Agents and the Corporation relating tcstiigect matter hereof and
supersedes all prior agreements between the Agadtthe Corporation.
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Section 24 Acceptance

If this offer accurately reflects the terms of themsaction which we are to enter into and if siecins are agreed to by the
Corporation, please communicate your acceptan@xéguting where indicated below and returning logifaile one copy and returning by
courier one originally executed copy to Harris N&sBorp. (Attention: Peter Collibee).

Yours very truly,

HARRIS NESBITT CORP.

By: /s/ Michael Vitton
Authorized Signing Office

ORION SECURITIES (USA) INC.

By: /s/ James D. Bla
Authorized Signing Office

CANACCORD CAPITAL
CORPORATION (USA) INC.

By: /s/ Dianne Jacksc
Authorized Signing Office
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NBF SECURITIES (USA) CORP.

By: /s/ Gerhard Wetz¢

Authorized Signing Office

RBC DAIN RAUSCHER INC.

By: /s/ Richard Wick:

Authorized Signing Office
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The foregoing accurately reflects the terms oftthasaction that we are to enter into and suchgema agreed to.

ACCEPTED at Littleton, Colorado as of this #8day of December, 2003.

GOLDEN STAR RESOURCES LTD.

By: [/s/ Peter Bradfor
Authorized Signing Office




SCHEDULE A

MATERIAL SUBSIDIARIES

Name Type of Ownership Percentage

Caystar Holdings (Cayman

Islands) Shares 10C(%
Bogoso Holdings (Cayman

Islands) Shares 10C(%
Bogoso Gold Limited

(Ghana) Shares 90%
Guyanor Ressources S.A.

(France) Shares 73%
Société de Traveux Publics et

de Mines Auriféres en

Guyane S.A.R.L. (Franct Shares 10C%
Société des Mines de Yaou &

Dorlin [S.A.R.L.] (France Shares 87%
Wasford Holdings (Cayman

Islands) Shares 10C(%
JCI (Ghana) Limitec Shares 10C(%
Wexford Goldfields Limited

(Ghana, Shares 90%




SCHEDULE B

Unless the context otherwise dictates, all capialiterms herein have the meaning ascribed totthieré¢he Agency Agreement to which this
Schedule B is attached

Canadian counsel opinions.

As set out in Section 4(1) of the Underwriting Agmeent.

U.S. counseés opinions;

1. No authorization, approval or othetion by, and no notice to, consent of, ordepofjling with, any United States Fede
or Colorado state governmental authority or Coloreejulatory body is required for the consummatibthe transactions contemplated by
the Agency Agreement and the Underwriting Agreemextept such as have been obtained under theigesict and such as may be
required under the blue sky laws of any jurisdittio

2. To such counsel’s knowledge andmitien as set forth in the Prospectuses, thereabkegal or governmental proceedings
pending to which the Corporation or any of its sdiasies is a party or of which any property of therporation or any of its subsidiaries that
would, individually or in the aggregate, have aenial adverse effect on the current consolidatearftial position, shareholders’ equity or
results of operation of the Corporation and itssadiiries; and to such counsel’s knowledge, no gmobeedings are threatened or
contemplated by governmental authorities or thresdeby others;

3. Neither the issue and sale of thsmf@on Shares as described in the Prospectusefiemconsummation of the transactis
contemplated by the Agency Agreement and the Undkimgy Agreement and the performance of the terfrth® Agency Agreement and the
Underwriting Agreement, (i) will result in a breachor constitute a default under any agreemeimsirument that is listed as an exhibit to
[If Underwriters’s Option exercised: Initial] Registration Statemef(the “Registration Statement”, as such term is dehed in the
Agency Agreement (including the Initial Registration Statement and the Rule 462(b) Registration Stateemt)] or to any document
incorporated by reference to the Prospectusescawtiith the Corporation or any of its Material Sdizies is a party or bound, (ii) will
contravene any law, rule or regulation of the Uthitates of America or the State of Colorado orlany rule or regulation of any other state
known by such counsel to be applicable to the Qatpm, or (iii) will contravene any order or deeref any court or government agency or
instrumentality any state or the Federal governméttie United States of America known to such calin

4, The statements made in the Prospestunder the caption “Plan of Distribution,” ireso@s they purport to summarize the
material terms of the Agency Agreement and the Wmdeng Agreement, and statements made in the Br8spectus under the captidd.S.
Federal Income Tax Considerations”, insofar as theyort to describe the material tax consequeunndsr U.S. Federal Income Tax laws of
an investment in the Common Shares, fairly sumraatiez matters therein described.
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5. The Corporation is not an “investinemmpany” or an entity “controlled” by an “invesémt company”, as such terms are
defined in thdnvestment Company Act of 1940 , as amended.

6. The Registration Statement has beceffiective under the Securities Act and the fiirng the Preliminary Prospectuses
and the Prospectuses have been made in the marthesithin the time required by Rule 424 of the Séms Act. To such counsel’s
knowledge, no stop order suspending the effects®pnéthe Registration Statement has been issuwkdaproceeding for that purpose has
been instituted, threatened or contemplated bysEHE.

7. The Registration Statement as offfisctive date and each of the Prospectuses afatieeof each such prospectus and any
further amendments thereto made by the Corporatimn to the date hereof comply as to form in aditerial respects with the requirement
the Securities Act and the rules and regulatioasstinder(provided, however, we express no opinitim igspect to the financial statements
and notes thereto and related schedules ther@ither financial data derived from accounting resaxdd other statistical, ore reserve and
resource and geological information).

8. During the course of the Corpords@reparation of the Prospectuses, such counsgtipated in conferences with
officers and other representatives of the Corpomnadind the Corporation’s independent public acantst the Agents and the Underwriters
and their counsel, at which the contents of theifRegion Statement and the Prospectuses weresdisduand while such counsel has not
independently verified and is not passing uporaitmuracy, completeness or fairness of the statameade in the Registration Statement or
the Prospectuses except as explicitly set forfraitagraphs 4 and 11 hereof, such counsel has sorréa believe that the Registration
Statement, as of the date of the Prospectusessamitttze date hereof, contained or contains anguardtatement of a material fact or omitted
or omits to state any material fact required tetaged therein or necessary to make the statertiegnein not misleading (other than the
financial statements and notes thereto and retatleldules therein or other financial data derivethfaccounting records and other statist
ore reserve and resource and geological informagiso which such counsel is not expressing amiam); or that the Prospectuses, as of
dates or as of the date hereof, contained or goatay untrue statement of a material fact or omhitteomit to state any material fact neces
in order to make the statements therein, in thw ki the circumstances under which they were mademisleading (other than the financial
statements and notes thereto and related schatielesn or other financial data derived from acamgirecords and other statistical, ore
reserve and resource and geological informatioitg ashich such counsel is not expressing an opjnion

9. Such counsel does not know of angradment to the Registration Statement requiree tiildd at or prior to the date
hereof which has not been filed as required.

10. Such counsel does not know of anglleggovernmental proceeding or any franchisetraghor other document required,
as of the date of the Prospectuses, to be desdribedfiled as an exhibit to, the Registratioat®ment or required to be described
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or incorporated by reference in the U.S. Prospemtiise Canadian Prospectus, which has not beemilled, filed or incorporated by
reference as required.

11. As of the date of the Prospectusesstatements included or incorporated by referantee Registration Statement and
the Prospectuses describing contracts or otheeagmeats to which the Corporation or any of its Miatesubsidiaries is a party or is bound or
any United States federal statutes or legal orrajbeernmental proceedings under United Stategdétiv or Colorado state law are accu
in all material respects and fairly summarize sontiters.




SCHEDULE C

OUTSTANDING CONVERTIBLE COMMON SHARES
AS OF DECEMBER 16, 2003

Number of
Common Shares
Security exercisable into Exercise or conversion price
Options 5,114,65¢ Cdn. $1.02 to Cdn.$7.£
Warrants 17,744,771 Weighted average exercise price of U.S. $:.
Total 22,859,43:
5
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