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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.     (GHN)

700-1285 West Pender Street

Vancouver, B.C., V6E 4B1

2.
Date of Material Change 
October 19, 1998

3.
Press Release
The Press Release for Ghana Goldfields Ltd. dated October 19, 1998, 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 closed two non-brokered private placement financings, one for 4,898,335 common shares at $0.15 per share and one for 1,216,667 units at $0.15 per unit, realizing aggregate net proceeds of $907,000.  Each unit consists of one common share and one-half share purchase warrant, with one full share purchase warrant entitling the holder thereof to purchase one common share of the Company at $0.15 per share for one year.  This represents the completion of the private placement financings previously described in the Company’s press release dated May 22, 1998.

A portion of the funds raised have been used to fund the ongoing exploration programs on the Company’s four mineral exploration concessions in Ghana, West Africa, and for the Company’s general operations.  The Company intends to use the balance of proceeds generated by these financings primarily to continue the exploration activities on its Flagbase Concession in Ghana, West Africa, and for general working capital purposes. 

The Company has recently completed an environmental assessment report for the Flagbase Concession, as required in Ghana by the Company’s permit to operate in a Forest Reserve.  The Flagbase Concession is located within the rich Ashanti Gold Belt and is considered to be one of the most promising undeveloped exploration targets in Ghana.  Trenching programs previously completed on the Flagbase Concession identified three significant gold bearing zones containing numerous anomalous gold values.  The Company expects to  commence a machine trenching program early next month on the Central Zone, where previous trenching obtained values such as 11m of 7.1 g/t Au, 14m of 12.0 g/t Au, and 18.5 m of 3.6 g/t Au.  The Company also plans to machine trench the Northwest and Diewum Zones, which are also located on the Flagbase Concession in the vicinity of the Central Zone.  This trenching is intended to extend the known mineralized areas on the concession and is the last phase of exploration prior to the commencement of a two stage 3,000 metre diamond drill program on the three mineralized structures.  Each of these structures measures between 100 and 150 metres in width and are open in length, each one having been traced over a minimum of one kilometre.

The Company is currently in negotiations for the acquisition of three additional properties in Ghana, all of which are contiguous to the its existing Flagbase and Pampé Concessions.  If successful, the Company would control seven mineral concessions in the Field Sheet 44 Area, Western Region, Ghana.

The Company also announces that Mr. Ian S. Brodie and Mr. J. Graham Douglas have resigned from the Board of Directors and that Mr. William S. Harper has been appointed a Director and Chief Financial Officer and Secretary of the Company.  In addition the Company has cancelled all previously outstanding options and granted, subject to regulatory acceptance, new options in accordance with regulatory policies aggregating 10% of the Company’s current outstanding common shares. 

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:

T. Barry Coughlan, President and 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 19th day of October, 1998.

GHANA Goldfields Ltd.

(Name of Issuer)

Per:

“T. Barry Coughlan”

(Signature of authorized signatory)

T. Barry Coughlan, President and 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

October 19, 1998








VSE Symbol: GHN

SEC 12g Number: 82-4311

NEWS RELEASE

Ghana Goldfields Ltd. (the “Company”) is pleased to announce  that it has closed two non-brokered private placement financings, one for 4,898,335 common shares at $0.15 per share and one for 1,216,667 units at $0.15 per unit, realizing aggregate net proceeds of $907,000.  Each unit consists of one common share and one-half share purchase warrant, with one full share purchase warrant entitling the holder thereof to purchase one common share of the Company at $0.15 per share for one year.  This represents the completion of the private placement financings previously described in the Company’s press release dated May 22, 1998.

A portion of the funds raised have been used to fund the ongoing exploration programs on the Company’s four mineral exploration concessions in Ghana, West Africa, and for the Company’s general operations.  The Company intends to use the balance of proceeds generated by these financings primarily to continue the exploration activities on its Flagbase Concession in Ghana, West Africa, and for general working capital purposes. 

The Company has recently completed an environmental assessment report for the Flagbase Concession, as required in Ghana by the Company’s permit to operate in a Forest Reserve.  The Flagbase Concession is located within the rich Ashanti Gold Belt and is considered to be one of the most promising undeveloped exploration targets in Ghana.  Trenching programs previously completed on the Flagbase Concession identified three significant gold bearing zones containing numerous anomalous gold values.  The Company expects to  commence a machine trenching program early next month on the Central Zone, where previous trenching obtained values such as 11m of 7.1 g/t Au, 14m of 12.0 g/t Au, and 18.5 m of 3.6 g/t Au.  The Company also plans to machine trench the Northwest and Diewum Zones, which are also located on the Flagbase Concession in the vicinity of the Central Zone.  This trenching is intended to extend the known mineralized areas on the concession and is the last phase of exploration prior to the commencement of a two stage 3,000 metre diamond drill program on the three mineralized structures.  Each of these structures measures between 100 and 150 metres in width and are open in length, each one having been traced over a minimum of one kilometre.

The Company is currently in negotiations for the acquisition of three additional properties in Ghana, all of which are contiguous to the its existing Flagbase and Pampé Concessions.  If successful, the Company would control seven mineral concessions in the Field Sheet 44 Area, Western Region, Ghana.

The Company also announces that Mr. Ian S. Brodie and Mr. J. Graham Douglas have resigned from the Board of Directors and that Mr. William S. Harper has been appointed a Director and Chief Financial Officer and Secretary of the Company.  In addition the Company has cancelled all previously outstanding options and granted, subject to regulatory acceptance, new options in accordance with regulatory policies aggregating 10% of the Company’s current outstanding common shares. 

On Behalf of the Board of Directors

of Ghana Goldfields Ltd. 

signed “T. Barry Coughlan”

T. Barry Coughlan

President and Director

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

