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SECURITIES ACT
MATERIAL CHANGE REPORT UNDER SECTION 118(1) OF THE ACT (ALBERTA)

1.
Reporting Issuer

Golden Knight Resources Inc.


#1180 - 999 West Hastings Street


Vancouver, B.C.  V6C 2W2

2.
Date of Material Change

March 30, 1999
3.
Press Release

Date of issuance:

March 30, 1999


Place of issuance:

Vancouver, British Columbia

4.
Summary of Material Change

Golden Knight Resources Inc. reports a net loss of $60.6 million ($2.23 per share) for the year ended December 31, 1998, compared to a net loss of $31.6 million ($1.18 per share) in 1997.

5.
Full Description of Material Changes


See attached news release #99-04.

6.
Reliance on Section 118(2) of the Act

N/A

7.
Omitted Information

No significant facts remain confidential and no information has been omitted in this report.

8.
Senior Officers


Names:

R.A. Quartermain, President and Director




Linda J. Sue, Assistant Secretary


Business Tel:
(604) 689-3846

9.
Statement of Senior Officer

The foregoing accurately discloses the material change referred to herein.

Dated at Vancouver, British Columbia, this 7th day of April, 1999.








Per:
LINDA J. SUE











Linda J. Sue









Assistant Secretary
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GOLDEN KNIGHT REPORTS 1998 RESULTS, DIRECTORS ENDORSE REPADRE OFFER

Vancouver, B.C.  – Golden Knight Resources Inc. reports a net loss of $60.6 million ($2.23 per share) for the year ended December 31, 1998, compared to a net loss of $31.6 million ($1.18 per share) in 1997.  Revenues in 1998 were $260,000, compared to $2.1 million in 1997, and resulted from reduced interest income, and lower gains from foreign exchange and sales of investments.  

The loss before provisions in 1998 totalled $3.4 million, down from a loss of $8.8 million in 1997.  Administration and mineral exploration expenses were significantly lower in 1998, compared to 1997 which also included property write-offs totalling $3.0 million.  

The higher net loss in 1998 includes asset writedowns totalling $50.8 million which relate to Golden Knight’s 17.5% equity investment in Gold Fields Ghana Limited (GFGL), a $2.9 million loss on the sale of mineral properties in Ghana, and a $3.7 million provision against an investment.  The 1998 reduction in the carrying value of GFGL reflects a lower long-term gold price of US$325 per ounce and solely heap leach processing of current gold reserves.  The 1997 net loss included provisions of $23.7 million against the company’s interest in GFGL, based on a combination of heap leach and carbon-in-pulp plant operations and a long-term gold price of US$350 per ounce, and $1.2 million against an investment.

In May 1998, Phase I of new surface mining operations operated by GFGL at the Tarkwa Concession in Ghana commenced production estimated at 125,000 ounces on an annual basis.  In 1998, GFGL’s surface and underground mines produced 137,059 ounces of gold with surface mining cash operating costs at US$240 per ounce at year-end.  Golden Knight’s share of gold production totalled 23,985 ounces.  

Construction of Phase II of surface mining operations was initiated in 1998 with completion scheduled in July 1999 when production is expected to increase to 250,000 ounces annually.  Total production from surface and underground operations in 1999 is estimated at approximately 230,000 ounces, of which Golden Knight’s share would exceed 40,000 ounces.  Cash operating costs from open pit operations are expected to approach US$200 per ounce of gold by year-end. 

The previously reported recapitalization of GFGL was completed on March 5, 1999, following a cash injection of US$75 million.  The funds were comprised of US$60 million from Gold Fields Limited, 70% owner of GFGL, and US$15 million from Golden Knight whose share of the recapitalization was borrowed from Repadre Capital Corporation.  Repadre provided the interim bridge financing to Golden Knight as part of an overall transaction in which Repadre would acquire all of the outstanding common shares of Golden Knight by way of a plan of arrangement.  

Under the terms of the proposed plan of arrangement, shareholders of Golden Knight are being offered either:

(
a combination of 0.125 common shares of Repadre and cash of $0.33 (Combination “A”); or,

(
a combination of 0.20 common shares of Repadre, 0.20 of a warrant, each whole warrant entitling the holder to subscribe for one additional common share of Repadre at a price of $4.00 at any time until the date that is 36 months from the effective date of the arrangement, and cash of $0.10 (Combination “B”).

The Board of Directors of Golden Knight has recommended that shareholders vote in favour of the arrangement at the annual and extraordinary general meeting of shareholders scheduled on April 20, 1999, in Vancouver, B.C.  

Registered shareholders who are eligible for Combination “B” must provide a Letter of Transmittal and Election Form, properly completed and duly executed, with required documentation to Montreal Trust Company of Canada.  Non-registered shareholders who are eligible for Combination “B” must return a properly completed Letter of Transmittal and Election Form with appropriate documentation to their broker with sufficient time for transmittal to Montreal Trust.  The deadline for Montreal Trust’s receipt of Letters of Transmittal electing Combination “B” is April 19, 1999 at 3:00 p.m., Pacific Daylight Time.  All other shareholders will receive Combination “A”.   

For further instructions on election procedures, shareholders are advised to contact their investment advisor, the offices of Montreal Trust Company in Toronto or Vancouver, or Investor Relations at Golden Knight.  

Weighted average of common shares outstanding: 27,191,829 (1998); 26,837,835 (1997)
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For further information, contact:

R.A. Quartermain, President
Paul LaFontaine, Manager, Investor Relations
Golden Knight Resources Inc.
Golden Knight Resources Inc.

Vancouver, B.C.
Vancouver, B.C.

(604) 689-3846
(604) 689-3846


E-mail:   invest@golden-knight.com


Website: http//www.golden-knight.com

GOLDEN KNIGHT RESOURCES INC.

Consolidated Balance Sheets

(thousands of Canadian dollars)
December 31, 1998 and 1997


1998
1997





Assets







Current assets:



Cash and cash equivalents
$       807
$    6,089

Investments
–   
594

Accounts receivable
2,407
1,102

Prepaid expenses
71
124


3,285
7,909





Investment in Gold Fields Ghana Limited
23,620
70,300





Investments
460
4,150





Capital assets
64
5,059






$    27,429
$   87,418





Liabilities and Shareholders’ Equity







Current liabilities:



Accounts payable and accrued liabilities
$       984
  $   3,340

Current portion of long-term debt
306
–   


1,290
3,340





Long-term debt
612
–   


1,902
3,340





Shareholders’ equity:



Share capital
171,591
170,856

Shares to be issued
123
–   

Convertible obligation
1,200
–   

Deficit
(147,387)
(86,778)


25,527
84,078










$    27,429
$   87,418

GOLDEN KNIGHT RESOURCES INC.

Consolidated Statements of Operations and Deficit

(thousands of Canadian dollars, except per share amounts)

Years ended December 31, 1998, 1997 and 1996


1998
1997
1996






Revenues:




Mining
$           –   
$          –   
$   15,971

Investment income
260
2,073
4,006


260
2,073
19,977






Costs and expenses:




Mining operations
–   
–   
14,932

Administration
1,049
1,418
1,336

Depreciation and amortization
157
136
5,301

Mineral exploration
2,234
4,176
3,032

Write-off of mineral properties
–   
3,034
1,407


3,440
8,764
26,008

 




Loss before the undernoted
(3,180)
(6,691)
(6,031)






Provision against investment in Gold Fields Ghana Limited
(50,811)
(23,680)
–   






Loss on sale of mineral properties
(2,928)
–   
–   






Provision against interest in Casa Berardi
–   
–   
(58,794)






Provision against investment
(3,690)
(1,224)
–   






Loss before income taxes
(60,609)
(31,595)
(64,825)






Income and mining taxes:




Current
–   
–   
–   

Deferred (recovery)
–   
–   
(8,741)


–   
–   
(8,741)






Net loss
(60,609)
(31,595)
(56,084)






Retained earnings (deficit), beginning of year
(86,778)
(55,183)
901






Deficit, end of year
$  (147,387)
$  (86,778)
$  (55,183)






Loss per share
$   (2.23)
$   (1.18)
$   (3.43)






Golden knight resources Inc.

Consolidated Statements of Changes in Financial Position

(thousands of Canadian dollars)

Years ended December 31, 1998, 1997 and 1996


1998
1997
1996

Cash provided by (used in):









Operations:




Net loss
$  (60,609)
$  (31,595)
$  (56,084)

Items not involving cash:




Depreciation and amortization
157
136
5,301

Deferred income and mining taxes
–   
–   
(8,741)

Write-off and provision against mineral properties
–   
3,034
60,201

Loss on sale of mineral properties
2,928
–   
–   

Provision for write-down of investments
54,501
24,904
–   

Gain on sale of investments
(70)
(820)
(3,257)


(3,093)
(4,341)
(2,580)

Net decrease (increase) in working capital items other than cash
(4,022)
2,259
2,693


(7,115)
(2,082)
113






Financing:




Long-term debt
918
–   
–   

Issue of shares for cash on exercise of warrants, net
–   
–   
80,495

Issue of shares for cash on exercise of options
–   
–   
195


918
–   
80,690






Investments:




Capital assets:




Plant and equipment
(10)
(71)
(558)

Net mineral properties and deferred development costs
–   
(1,686)
(8,111)

Proceeds on sale of mineral properties
2,296
–   
–   

Investment in Gold Fields Ghana Limited, net of value assigned to shares issued and to be issued and convertible obligation
(2,073)
(11,400)
(55,383)

Acquisition of investments
–   
(4,265)
(3,205)

Proceeds on sale of investments
702
2,250
3,891


915
(15,172)
(63,366)






Increase (decrease) in cash and cash equivalents
(5,282)
(17,254)
17,437






Cash and cash equivalents, beginning of year
6,089
23,343
5,906






Cash and cash equivalents, end of year
$      807
$    6,089
$   23,343

