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Form 51-102F3
Material Change Report
1.

REPORTING ISSUER
MFC Industrial Ltd. ("MFC")
Suite 1620, 400 Burrard Street
Vancouver, British Columbia, V6C 3A6

2.

DATE OF MATERIAL CHANGE
September 6, 2012

3.

NEWS RELEASE
A press release disclosing the nature and substance of the material change was issued by MFC on September 6, 2012 through the news
wire services of PR Newswire, which was also filed on SEDAR.

4.

Summary of Material Change
On September 6, 2012, MFC announced that all of the conditions under MFC's takeover bid (the "Offer") for all of the outstanding
common shares (the "Common Shares") of Compton Petroleum Corporation ("Compton") had been satisfied and that MFC, through its
wholly-owned subsidiary had taken-up and accepted for payment approximately 24.7 million Common Shares deposited under the Offer,
representing approximately 94% of the outstanding Common Shares subject to the Offer. Subsequently, on September 11, 2012, MFC
announced that its indirect wholly-owned subsidiary acquired the remaining Common Shares pursuant to a compulsory acquisition under
the Business Corporation Act ("Alberta") (the "Compulsory Acquisition").

5.

Full Description of Material Change
On September 6, 2012, MFC announced that all of the conditions of the Offer for all of the outstanding Common Shares had been
satisfied and that MFC, through its wholly-owned subsidiary, MFC Acquisition Inc. ("MFC Acquisition"), took-up and accepted for
payment approximately 24.7 million Common Shares deposited under the Offer, representing approximately 94% of the outstanding
Common Shares subject to the Offer. On September 6, 2012, MFC also announced that pursuant to the terms of the previously
announced special warrant agreement between MFC and Compton, upon take-up under the Offer, MFC acquired, through MFC
Acquisition, 6,548,498 Common Shares, representing 19.9% of the outstanding Common Shares, as a result of the conversion of the
special warrants (the "Warrants"). No additional consideration was paid in connection with the conversion of the Warrants. As a result of
the conversion of the Warrants and take-up of Common Shares under the Offer, MFC, together with its affiliates, held approximately
31.4 million Common Shares, representing approximately 95% of the outstanding Common Shares. On September 11, 2012, MFC
Acquisition acquired the remaining Common Shares pursuant to a compulsory acquisition under the Business Corporation Act
("Alberta") (the "Compulsory Acquisition").
The total consideration paid by MFC for the Common Shares under the Offer and the Compulsory Acquisition was approximately $33
million.

The Common Shares of Compton were de-listed from the Toronto Stock Exchange on September 13, 2012, and Compton is in the
process of applying to all relevant securities commissions to cease to be a reporting issuer in all applicable Canadian jurisdictions.
6.

RELIANCE ON SUBSECTION 7.1(2) OR (3) OF NATIONAL INSTRUMENT 51-102
Not applicable.

7.

OMITTED INFORMATION
No significant facts otherwise required to be disclosed in this report have been omitted.

8.

EXECUTIVE OFFICER
The following executive officer of the Issuer is knowledgeable about the material change and may be contacted by any of the Securities
Commissions in respect to the change:
Michael Smith
President and Chief Executive Officer
604-683-8286 (contact through Rene Randall)

9.

Date of Report
September 17, 2012

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934 , the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
MFC INDUSTRIAL LTD.
By: /s/ Michael Smith
Michael Smith
Chairman, President and
Chief Executive Officer
Date: September 24, 2012

