This is the form of a material change report required under Section 67 (1) of the Securities Act.



FORM 27

Securities Act (British Columbia)

Material Change Report Under Section 67(1) of the Act



1.	Reporting Issuer



Ghana Goldfields Ltd.

700-1285 West Pender Street

Vancouver, B.C., V6E 4B1



2.	Date of Material Change 



October 1, 1997



3.	Press Release



The Press Release for Ghana Goldfields Ltd. dated October 1, 1997, was forwarded to the Vancouver Stock Exchange and disseminated via Vancouver Stockwatch and Market News.



A copy of the Press Release is attached as Schedule "A".



4.	Summary of Material Change



See attached News Release.



5.	Full Description of Material Change



Ghana Goldfields Ltd. (the “Company”) is pleased to announce  that it has, subject to regulatory approval, arranged a non-brokered special warrant financing for  500,000 special warrants at a price of $0.50 per special warrant (the "Special Warrants").  Each Special Warrant is exercisable, without additional payment, into units (the "Units").  Each Unit consists of one common share and one share-purchase warrant (the "Warrants").  Each Warrant will entitle the holder thereof to purchase an additional common share of the Company at an exercise price of $0.50 per share during the first year following closing and $0.60 per share during the second year following closing. This financing is in addition to the special warrant financing announced on September 25, 1997.



The Company has undertaken to use its best efforts to obtain a receipt for a prospectus within 270 days of the closing of the financing.  The funds raised on the sale of the Special Warrants will be advanced to the Company on closing.  The Company intends to use the proceeds generated by the Special Warrant financing to continue its ongoing exploration on its mineral concessions in Ghana, West Africa and for general working capital purposes.

�

6.	Reliance on Section 67(2) of the Act



N/A



7.	Omitted Information



N/A



8.	Senior Officers



The following Senior Officer of the Company is available to answer questions regarding this report:



Ian S. Brodie, Director



9.	Statement of Senior Officer



The foregoing accurately discloses the material change referred to herein.



The undersigned hereby certifies that the statements made in this report are true and correct.



DATED at Vancouver, British Columbia, this 1st day of October, 1997.



GHANA Goldfields Ltd.	

(Name of Issuer)



Per:





“IAN S. BRODIE”	

(Signature of authorized signatory)





Ian S. Brodie, Director	

(Name and office of authorized signatory)

�SCHEDULE “A”



GHANA GOLDFIELDS LTD.

700-1285 West Pender Street, Vancouver, BC, V6E 4B1, tel: (604) 685-8666, fax: (604) 688-4078







VSE Symbol: GHN

SEC 12g Number: 82-4311





October 1, 1997



NEWS RELEASE







Ghana Goldfields Ltd. (the “Company”) is pleased to announce  that it has, subject to regulatory approval, arranged a non-brokered special warrant financing for  500,000 special warrants at a price of $0.50 per special warrant (the "Special Warrants").  Each Special Warrant is exercisable, without additional payment, into units (the "Units").  Each Unit consists of one common share and one share-purchase warrant (the "Warrants").  Each Warrant will entitle the holder thereof to purchase an additional common share of the Company at an exercise price of $0.50 per share during the first year following closing and $0.60 per share during the second year following closing. This financing is in addition to the special warrant financing announced on September 25, 1997.



The Company has undertaken to use its best efforts to obtain a receipt for a prospectus within 270 days of the closing of the financing.  The funds raised on the sale of the Special Warrants will be advanced to the Company on closing.  The Company intends to use the proceeds generated by the Special Warrant financing to continue its ongoing exploration on its mineral concessions in Ghana, West Africa and for general working capital purposes.







On Behalf of the Board of Directors

of Ghana Goldfields Ltd. 





“T. Barry Coughlan”



T. Barry Coughlan

Director



The Vancouver Stock Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of this news release.
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