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MATERIAL CHANGE REPORT

Item 1. Name and Address of Company

State the full name of your company and the addsk#s principal office in Canada:



MFC Bancorp Ltd. (“MFC”) 8th Floor, Dina House Rutijee Centre, 11 Duddell StreetCentral, Hong KoA& £hina

Item 2. Date of Material Change

September 23, 2004

Item 3. News Release
State the date and method(s) of disseminationeofidhvs release issued under section 7.1 of Natios&iument 51-102.

Not applicable

Item 4. Summary of Material Change
Provide a brief but accurate summary of the naamd substance of the material chan

MFC filed its Certificate of Amendment and ArticleBArrangement with the Yukon Registry.

Item 5. Full Description of Material Change

Supplement the summary required under item 4 wificent disclosure to enable a reader to appréeithe significance and
impact of the material change without refer to otimaterial. Management is in the best position étedmine what facts are
significant and must disclothose facts in a meaningful manner. See also ite

Some examples of significant facts relating tontfagerial change include: dates, parties, terms eodditions, description of
any assets, liabilities or capital affected, purppBnancial or dollar values, reasons for the chanand a general comment on
the probableimpact on the reporting issuer or its subsidiari8pecific financial forecasts would rnormally be required

Other additional disclosure may be appropriate degiag on the particular situation.
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MFC filed its Certificate of Amendment and ArticleBArrangement with the Yukon Registry. The Arrangent provides for
the reorganization and transfer of MFC’s superfiioabalt refining assets to Blue Earth Refinenies (“Blue Earth”), a
wholly-owned subsidiary of MFC formerly named Natlixtrac Limited, and the subsequent distributiballthe shares in
Blue Earth pro rata to MFC shareholders by way fdction of the stated capital of MFC. Blue Eantiends to register its
shares as a class under section 12(g) of the USités Securities Exchange Act of 1934. The caobfilting assets that are
proposed for transfer to Blue Earth under the Ageament are not core to MI's primary merchant banking busine

As disclosed in MFC'’s proxy statement and inform@attircular dated July 13, 2004, furnished to MF€Hareholders in
connection with the annual and special meeting beldugust 12, 2004, MFC considers that the vafliss@obalt interests
may not be fully reflected in the price of its sbedue to the relative importance of MFC’s committhd its resources to its
merchant banking activities. MFC’s management gebdhat by allowing individual shareholders of MteChold the cobalt
interests directly through Blue Earth shares, thesactions contemplated by the Arrangement mayaitiely afford greater
profile to such cobalt interests in the marketplacd more flexibility to the shareholders in divtiag their respective
securities portfolios

The Certificate of Amendment and Articles of Arremtent are attached as Schedule A.

Item 6. Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

If this report is being filed on a confidential lim# reliance of subsection 7.1(2) or of National Instrument 51-102, state the
reasons for such relianc

Not Applicable.

Item 7. Omitted I nfor mation

State whether any information has been omittechiznbtasis that it is confidential information.



Item 8.

In a separate letter to the applicable regulatorsercurities regulatory authority mark“Confidential” provide the reasons for
your compan’'s omission of confidential significant facts iretReport in sufficient detail to permit the appbtaregulator or
securities regulatorauthority to determine whether to exercise its @igon to allow the omission of thesignificant facts

Not Applicable.

Executive Officer

Give the name and business telephone number ofemmutve officer of your company who is knowledgaitiout the material
change and the Report, or the name of an officerutph whom such executive officer may be conta

Michael Smith
Chief Executive Officer, President and Secretary
604.683.8286 (contact through Rene Ranc

Item 9.

Date of Report
September 30, 2004.

MFC BANCORP. LTD.

/s/ Michael Smith
Michael Smith, Chief Executive Officer
President and Secrete
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YUKON
Community Services

BUSINESS CORPORATIONS ACT
FORM 5

Certificate of Amendment

MFC BANCORPLTD.

| hereby certify that the articles of the above-timred corporation were amended:

under section 16 of the Business Corporations é&.change the name of the corporation in accordasitbethe attached notic
under section 30 of the Business Corporations Aded out in the attached Articles of Amendm

under section 179 of the Business Corporationsa8det out in the attached Articles of Amendm

under section 194 of the Business Corporationsa8dtet out in the attached Articles of Reorgaron:

under section 195 of the Business Corporationsa/sst out in the attached Articles of Arrangem

SEAL
Corporate Access Number: 292 /sl Valerie Lewis
Date: 2004-09-23 M. Richard Roberts

for Registrar of Corporatior




YUKON
BUSINESS CORPORATIONSACT

(Section 195)
Form 503
ARTICLESARRANGEMENT
1. Name of CorporatiorMFC BANCORP LTD.
2. Corporate Access no. 292
3. In accordance with the Order of Mr. Justice L.Fw@qn dated August 24, 2004, Supreme Court

Act No. 04-A0059, approving the Arrangement, atektthe Articles of the Corporation are
amended as follow:

N/A
4. Date: August 31, 200

/sl Michael J. Smith
Signature: Michael J. Smi

S.C. No. 04A005¢
IN THE SUPREME COURT OF THE YUKON TERRITORY

IN THE MATTER OF AN APPLICATION FOR APPROVAL OF AMRRANGEMENT UNDER SECTION 195 OF THE BUSINESS
CORPORATIONS ACT, R.S.Y. 2002, c.20.

IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING FC BANCORP LTD. AND ITS SHAREHOLDERS AND
SUTTON PARK INTERNATIONAL LIMITED, NATURE EXTRACT UMITED, 4025750 CANADA INC., NEW SUTTON CANCO INC.
AND NEW NATURE CANCO INC.

SUPREME COURT
OF THE

AUG 27 2004

YUKON TERRITORY
ORDER

BEFORE THE HONOURABLE ) TUESDAY, THE 24th DAY
MR. JUSTICE L. F. GOWE} ) OF AUGUST, 200¢

UPON THE PETITION coming on for hearing this day at Whitehorse, Yukamd on hearing Paul W. Lackowicz, Esq., appedong
MFC Bancorp Ltd. (“MFC”); AND UPON reading the Affavit of Rene Randall sworn August 20, 2004, thigdafit of Paul W. Lackowicz,
sworn August 20, 2004, and the Affidavit of Krigtimklater, sworn August 20, 2004, and the pleadiaigd proceedings had and taken herein;
AND UPON it appearing that Notice of the hearingho$ Petition was given to each shareholder of M#@ the Notice of the Annual and
Special Meeting of Shareholder sent to shareholafelk#~C on July 16, 2004; AND UPON it appearingtthmtice of the hearing of this
Petition was given to each of the holders of MF@®4 Convertible Unsecured Subordinated Bonds (trentBolders” and the “Bonds”) with
the Notice of Bondholders’ Meeting sent to Bondleotdon July 16, 2004; AND UPON this Court beingisel that Nature Extrac Limited
has changed its name to Blue Earth Refineries KidD) UPON it appearing that Notice of the hearirighis Petition has been given to the
Registrar of Securities; AND UPON considering thierfess of the terms and conditions of the Arrarg@ras provided for in the
arrangement agreement between MFC, Sutton Paniitenal Limited, Blue Earth Refineries Inc., N&utton Canco Inc., New Nature
Canco Inc. and 4025750 Canada Inc., dated as df3felay of July, 2004 (the “Arrangement Agreement), tHrerights and interests of
every person affected thereby; AND UPON notingdpmion of Stephen W. Semeniuk, F.C.A., dated Bihe€004, that the terms and
conditions of the transactions contemplated byAtrangement, as provided for in the Arrangemente&gnent, are fair to the shareholders of
MFC;
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THIS COURT ORDERS that the Plan of Arrangement as described in ExHibio the Arrangement Agreement, a copy of whish
annexed hereto as Schedule “A” is fair and the sarhereby approved pursuant to the provisionofien 195 of th&usiness Corporations
Act, R.S.Y., 2002 c.2

AND THISCOURT FURTHER ORDERS that notice to creditors and further notice totibéders of securities of MFC of the time i
place of the hearing of the Petition be and thees@rhereby dispensed with.

BY THE COURT

/s/ Graham
Clerk of the Cour

Approved as the Order made:

/sl signed Paul W. Lackowicz
Paul W. Lackowicz
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SCHEDULE “A”
TO THE ORDER OF MR. JUSTICE L.F. GOWER DATED AUGU3%#, 2004

ARRANGEMENT AGREEMENT

THISARRANGEMENT AGREEMENT is made as of the 13th day of July, 2004

AMONG:
MFC BANCORP LTD., a corporation continued under the laws of the ofuKerritory
(“MFC”)
AND:
SUTTON PARK INTERNATIONAL LIMITED , a company incorporated under the laws of Barbados
(“Sutton Park™)
AND:
BLUE EARTH REFINERIESINC. , a company incorporated under the laws of thadBriirgin Islands
(“Blue Earth”)
AND:
NEW SUTTON CANCO INC., a corporation incorporated under the laws oftthkon Territory
(“New Sutton”)
AND:

NEW NATURE CANCO INC., a corporation incorporated under the laws oftthion Territory



(“New Nature”)
AND:

4025750 CANADA INC., a corporation incorporated under the laws of Canada

(“MFC Subco”)
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WHEREAS:

A. MFC owns or controls, through its direct andirect subsidiaries, including KCCL (as defireztein) and MFC Subco, certain cobalt
mineral deposits, refineries and related assetghwdre non-core, superfluous assets of MFC;

B. MFC wishes to reorganize its operations disgose of the aforementioned non-core, superflagsssts to the shareholders of MFC by
way of a reduction of excess stated capital;

C. MFC intends to propose to the MFC Securitybrs (as defined herein) an Arrangement (as defireeein) under section 195 of the Act
(as defined herein) to effect the aforementionedganization and disposition;

D. the Arrangement will be on the terms andditions set forth in the Plan of Arrangement ateths Schedule A; and
E. the parties have agreed to enter into tigieAment setting out the terms and conditions aohwthe Arrangement will be carried out;

NOW THEREFORE THISAGREEMENT WITNESSES THAT in consideration of the premises and the respectivenants and
agreements herein contained, the parties hereneot and agree as follows:

ARTICLE 1
INTERPRETATION

11  Definitions
In this Agreement, unless the subject matter oteodnis inconsistent therewith:

(@ “Act” means thBusiness Corporations A(Yukon), as nhow enacted or as the same may be adg

(IS "o«

(b)  “Agreement”, “hereof”, “herein”, “hereundedhd similar expressions means this Agreement, dimfuSchedule A, and not a
particular article, section or other portion heranfl includes any agreement or instrument supplemnear ancillary heretc

(c) “Amalgamated Sub” means the corporation resulting from the Amalgaoma
(d) “Amalgamated Subco Common Sh" means the common shares in the capital of Amalgaarfatibco

(e) “Amalgamated Subco Transfer” means the teartsf MFC to Blue Earth of one Amalgamated Subco@on Share, the
KCCL Payable and the MFC Receivable in exchangefierBlue Earth Common Sha

® “Amalgamatio” means the amalgamation of MFC Subco, New SuttahNsaw Nature pursuant to the Arrangemi

() “Arrangement” means an arrangement (inclugimighout limitation, the Amalgamation, the Amalgatred Subco Transfer, the
Blue Earth Transfer, the Blue Earth Split, the &lafapital Reduction and the Blue Earth Distrimjtim be effected under the
provisions of section 195 of the Act, on the teand conditions set forth in the Plan of Arrangemantl any amendment or
variation thereto in accordance with Section
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(h)  “Blue Earth Common Shar” means the common shares in the capital of BluehE



“Blue Earth Common Sharehold” means at any time the holders at that time of Blagh Common Share

()] “Blue Earth Distribution” means the distrilbat by MFC of all of the Blue Earth Common Sha@#iolders of MFC Common
Shares on a pro rata basis by way of a reductiaaptal;

(k)  “Blue Earth Split” means the division of tiesued and outstanding Blue Earth Common Sharesfagtor to be determined
jointly by Blue Earth and MFC so that the numbeisstied and outstanding Blue Earth Common Shasesguial to the numbe
of issued and outstanding MFC Common Shares oDiftebution Record Date

)] “Blue Earth Transfer” means the transfer ttén Park to MFC of all of its Blue Earth Commamages and the Sutton Park
Receivable in exchange for $2 million in cash, MieC Promissory Note and -off of the Sutton Park Dek

(m) “Business Dg" means a day other than a Saturday, Sunday oraarigtatutory holiday in Vancouver, British Coluiant

(n)  “Circular” means the management informationwar of MFC to be prepared and sent to the MEIn@on Shareholders and
MFC Bondholders in connection with the MFC Meeti

(0) “Cour” means the Supreme Court of the Yukon Territ

(p) “Distribution Record Da” has the meaning ascribed thereto in Section 3df(the Plan of Arrangemer

(q) “Effective Date” means the date shown in¢bdificate of arrangement giving effect to theakrgement which is issued under
the Act by the Registra

(9] “Final Order” means the final order of theu@bmade in connection with the approval of theafwgement following the
application therefor contemplated by Section 2.thif Agreement

(s) “Income Debenture” means the income debemgpresenting a principal amount of €4,242,000 bgl&utton Park issued
under the trust indenture dated August 8, 2003 &&tvMB6569 Yukon Inc. and Thurn & Taxis Capital Mggraent AG in
respect 0€10,000,000 variable rate secured income debenturef2013

® “Interim Order” means the interim order oétlEourt made in connection with the approval ofAn@ngement following the
application therefor contemplated by Section 2.thisf Agreement

(u)y “KCCL" means Kasese Cobalt Company Limited, a companypocated under the laws of Ugan
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(v)  “KCCL Debt” means the indebtedness owed by Qo Sutton Park in the principal amount of appmately US$140.0
million as at March 31, 2004 plus accrued intetiesteon;

(w) “KCCL Payabl” means the accounts payable of MFC due to KCCL pfagmately US$350,00(

(x)  “Mailing Date” means the date of mailing of the Circular to MFGy@@aon Shareholders and MFC Bondhold

(y) “MFC Bond” means the 4.4% convertible unsecured subordinatedsiof MFC due December 31, 20

(z) “MFC Bondholde” means a holder of MFC Bonc

(@aa) “MFC Common Shar” means the common shares in the capital of M

(bb) “MFC Common Sharehold¢’ means at any time the holders at that time of MieGi@on Share:

(cc) “MFC Promissory Note” means the promissarterto be issued by MFC in favour of Sutton Parkafgrincipal amount of
$63.0 million with interest thereon at a rate edoahree percent per annum calculated at the étice®004 calendar year and
at the end of each calendar year thereafter asaswdlefore maturity and default until paid, securga pledge by MFC to
Sutton Park of shares in MFC Merchant Bank SA, sareh other reasonable commercial terms to be afpetecten MFC and
Sutton Park

(dd) “MFC Meeting” means, as the context requites annual and special meeting of MFC Common&iddders (including any

(ee)

adjournment thereof) and/or the meeting of the MEe@dholders, each to be held to consider and,afral advisable, to
approve the Arrangement, among other mat

“MFC Receivabl’ means the accounts receivable of MFC due from 3&a4®n of approximately $731,67



(ff)  “Plan of Arrangement” means the plan of agament set out as Appendix | hereto and any amentnor variations thereto
made in accordance with Section 6.3 of this Agradn

(gg) “Pre-Arrangement Transactions” means thesfier by Sutton Park to New Sutton of 4,242 comsiwares in the capital of
4025776 Canada Inc. in exchange for the issuandéehySutton to Sutton Park of one New Sutton Comfloare to be
undertaken and completed on or prior to the EffecDate;

(hh) “Registra” means the registrar of corporations or a deputigireg of corporations appointed under section @6Be Act;

(i) “Securities A’ means thiSecurities Ac(British Columbia), as amende
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(i)  “Securities Legislation” means the Unitecat&tsSecurities Act of 1933the United StateSecurities Exchange Act of 1934dnd
such other provincial, state or territorial sedastiegislation as may be applicable, as now edamtas the same may be
amended and the applicable rules, regulationgigsiiorders and forms made or promulgated undér satutes and the
published policies of the regulatory authoritiesnéstering such statute

(kk) “Stated Capital Reduction” means the redurcth the stated capital account in respect oMRE Common Shares pursuant to
the Arrangement

(I “Sutton Park Del” means the debt owed by Sutton Park to MFC of apprately $20.0 million

(mm) “Sutton Park Receivable” means the accorgusivable of Sutton Park (or its subsidiary) dwet 36569 Yukon of
approximately $936,80t

(nn) “Tax Ac” means thdncome Tax Ac(Canada), as now enacted or as the same may belad)emc

(00) “Termination Dat” means 11:59 p.m., Pacific Daylight Time, on Decen®ie 2004

12  Subsidiaries
When reference is made in this Agreement to sudn$édi of any entity, the word “subsidiary” meang aarporation of which
outstanding voting securities carrying more thampéfent of the votes for the election of directnes, or any partnership, joint vent
or other entity more than 50 percent of whose tedgiity interest is, directly or indirectly, ownbyg such entity

1.3  Currency
All sums of money which are referred to in this Agment are expressed in lawful money of Canadasioerwise stated.

14  Interpretation Not Affected by Headings, etc.
The division of this Agreement into articles, sent and other portions and the insertion of headarg for convenience of reference
only and shall not affect the construction or iptetation of this Agreemer

15  Number, etc.
Unless the subject matter or context requires timérary, words importing the singular number ortiglsinclude the plural and vice
versa; words importing the use of any gender shelililde all genders; and words importing persordl ghclude natural persons, firn
trusts, partnerships and corporatic

16 Datefor Any Action
In the event that any date on which any actioedgired to be taken hereunder by any of the pamgesto is not a Business Day, such
action shall be required to be taken on the nesteseding day which is a Business D

15
17  Entire Agreement



This Agreement constitutes the entire agreememtd®t the parties hereto pertaining to the subjetenhereof and supersedes all
prior agreements, understandings, negotiationsdaudissions, whether oral or written, betweerptugies hereto with respect to the
subject matter hereof. There are no representatiegnsanties, covenants or conditions with respethe subject matter hereof except
as contained herei

ARTICLE 2
THE ARRANGEMENT

21.  TheArrangement

As soon as reasonably practicable, and in any ewéthiin the time required in order that the MFCéfiag be held on or before
August 12, 2004, MFC shall apply to the Court parguto subsection 195 of the Act for an order apipgpthe Arrangement and, in
connection with such application, shall also agptyan Interim Order under subsection 195 of thé gkoviding for, among other
things, the calling and holding of the MFC Meetomgor before August 12, 2004. If the approval & fitrrangement is obtained at the
MFC Meeting in accordance with the Interim Orded #ime conditions set forth in Article 5 have beatisfied, waived or released, as
soon as reasonably practicable thereafter, butyreaent prior to the Termination Date, MFC shald the necessary steps to obtain
the Final Order under subsection 195 of the Actayipg the Arrangement subject to the satisfactieaiyer or release of the
conditions set forth in Article 5 prior to the Eftese Date. If such Final Order is obtained, assas reasonably practicable thereafter,
MFC shall cause to be filed, pursuant to subsedfas(10) of the Act and in accordance with the mions hereof, articles of
arrangement and such other documents as may beettm give effect to the Arrangeme

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Mutual Representationsand Warranties

Each party represents and warrants to the othéepas follows and acknowledges that the othdigsaare relying upon such
representations and warranties in connection wighmatters contemplated by this Agreem

@ it is duly incorporated and validly existingder the laws of its jurisdiction of incorporatiand has the corporate power and
authority to own or lease its property and assadsta carry on its business as now conducted |

(b)  the execution and delivery of this Agreemanit, including all matters contemplated herelbgydbeen authorized by all
necessary corporate action and it has the corppaater and authority to enter into and performoliigations under this
Agreement except for the approvals of the MFC Comi@bareholders and the MFC Bondholders to be satghe MFC
Meeting;

(c) it has duly executed and delivered this Agrest, and this Agreement is a valid and bindingagrent enforceable against it in
accordance with its terms, subject to bankrupttgolivency and other laws affecting the enforceméunteditors’ rights
generally and to general principles of equity;
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(d) the execution and delivery of this Agreemamd the completion of the transactions contemplagzdby and in the Plan of
Arrangement do not now and will not as of the BifexDate:

0] conflict with, or result in a breach of, areate a state of facts which after notice or lagfgene or both results or may
result in a breach of, any of the terms, conditionprovisions of its constating documents or thestating documents
any of its subsidiaries or any material agreeniasttument, licence, permit, undertaking, commitinemunderstanding
to which it or any of its subsidiaries is a partybg which it is bound; o

(i)  violate any provision of law or administradi regulation or any judicial or administrative adigudgment or decree
applicable and known to it (after due inquiry), tireach of which would have a material adversecefia it.

ARTICLE 4
COVENANTS

4.1 Covenantsof MFC

@ Immediately after the Final Order has beemiobd, MFC shall execute and deliver all documears cause its subsidiaries to
execute and deliver all documents necessary to letentne Arrangement, subject to the satisfactiowaiver of the conditions
in Sections 5.1 and 5.3 of this Agreement, and $llathe articles of arrangement on the Busirieag next following the day
on which the Final Order is obtained or on suclssgbent Business Day as may be agreed to by MF®@yaB8dtton Park, but,



in any event, on or before the Termination D

(b) MFC will cause Blue Earth to use all reasdeaommercial efforts to register the Blue Earthm@aoon Shares as a class under
section 12(g) of the Securities Exchange Act of4l!

(c) MFC shall, in a timely and expeditious manmeepare and file (or ensure that there is prepanel filed) the Circular in all
jurisdictions where the same is required and rhaildame in accordance with applicable |

(d)  Subject to the satisfaction or waiver of tieeditions contained in Sections 5.1 and 5.3 af A&greement, MFC shall complete
the Arrangemen

4.2  Covenantsof Sutton Park

€)) Subject to the waiver or continued satistactf the conditions in Sections 5.1 and 5.2 of threement, Sutton Park shall
execute and deliver all documents, and causelisidiaries to execute and deliver all documentsesgary to complete this
Arrangement

(b)  Subject to the satisfaction or waiver of doaditions contained in Sections 5.1 and 5.2 f fgreement, Sutton Park shall
complete the Arrangemer

(c) Prior to the Effective Date, Sutton Park thalise the Pre-Arrangement Transactions to be leted) all to the satisfaction of
MFC, acting reasonabl
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(d)  Sutton Park will cause Blue Earth to useedisonable commercial efforts in the registratibBloe Earth Common Shares as a

class under section 12(g) of the Securities Exchaig of 1934
43  Mutual Covenants

Except as contemplated in this Agreement and tae & Arrangement, until the Effective Date, eatM&C and Sutton Park agrees,

except with the prior written agreement of the othisat:

@ it will use all reasonable commercial effddsatisfy (or cause the satisfaction of) the diork precedent to its obligations
hereunder and to take, or cause to be taken,tadl aiction and to do, or cause to be done, alr dkivegs necessary, proper or
advisable under applicable laws and regulatior®toplete the Arrangement, including using reasanabimmercial efforts
0] to allow the Interim Order and the Final Orde be obtained prior to the Termination Dateltovathe Arrangement to

be completed; an
(i) tolift or rescind any injunction or restraing order or other order against it which may beeed against it adversely
affecting the ability of the parties to complete thrrangement

(b)  to co-operate with the other in good faitlorder to ensure the timely completion of the PreaAgement Transactions and the
Circular;

(c) touse all reasonable commercial effortsaaperate with each other in connection with thégsmance by the other of its
obligations under this section; a

(d)  prior to the Effective Date, it will not, amdll not permit any of its subsidiaries to, eni@o any transaction or perform any act
which might interfere with or be inconsistent wilte successful completion of the Arrangem

44  Covenantsof MFC Subco

4.5

MFC Subco agrees that:

@ prior to the Effective Date it will not, amdll not permit any of its subsidiaries to, entsta any transaction or perform any act
which might interfere with or be inconsistent wilte successful completion of the Arrangement;

(b) it will not take or fail to take any actiorithin its control which would result in a conditipmecedent to the Arrangement not
being satisfied

Covenants of Blue Earth



Blue Earth agrees that:

@) prior to the Effective Date it will not, amdll not permit any of its subsidiaries to, entsta any transaction or perform any act
which might interfere with or be inconsistent wilte successful completion of the Arrangement orctvivould render
inaccurate any of the representations and warsaofiSutton Park or Blue Earth set forth heresuith representations and
warranties were made at a date subsequent to udattion or act and all references to the datohevere references to such
later date

4.6

4.7

4.8
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(b) it will complete the Pr-Arrangement Transactions, all to the satisfactibMBC in form and substance; a

(c) Blue Earth will use all reasonable commerefébrts to register the Blue Earth Common Shases elass under section 12(g) of
the Securities Exchange Act of 19:

(d) itwill not take or fail to take any actiorithin its control which would result in a conditignecedent to the Arrangement not
being satisfied

Covenants of New Sutton
New Sutton agrees th:

(a) prior to the Effective Date, it will not ent@to any transaction or perform any act which imigpterfere with or be inconsistent
with the successful completion of the Arrangem

(b) it will complete the Pr-Arrangement Transactions, all to the satisfactibMBC in form and substance; a

(c) it will not take or fail to take any actiorithin its control which would result in a conditigmecedent to the Arrangement not
being satisfied

Covenants of New Nature
New Nature agrees ths

€) prior to the Effective Date, it will not ent@to any transaction or perform any act which imigpterfere with or be inconsistent
with the successful completion of the Arrangementlbich would render inaccurate any of the repreg@ns and warranties
of Sutton Park, Blue Earth or New Nature set ftsehein if such representations and warranties werde at a date subsequent
to such transaction or act and all referencesealttie hereof were references to such later datk

(b) it will not take or fail to take any actiorithin its control which would result in a conditignecedent to the Arrangement not
being satisfied

MFC Meeting

As soon as practicable but in any event not l&t@n tluly 16, 2004, MFC will prepare the Circulacampliance with applicable
disclosure laws for mailing to its shareholders,audbject to the issuance of the Interim Order, M&ICconvene the MFC Meeting.
Such meeting will be held on or before August 142 MFC will file the Circular with the appropréategulatory authorities in all
jurisdictions where the same is required and wailrthe same to the MFC Common Shareholders anatgy appropriate persons
accordance with applicable law and the Interim @rBach party will provide the other on a timelystsawith all such information as
may be required to be included in the Circular \ulrielates to it. The parties will co-operate witttle other in connection with the
preparation of the Circular and all other documggoafor submission to regulatory authorities atdtlers of their respective securit
and will keep each other informed of any requestsosmments made by regulatory authorities in cotioeavith such documentation.
This section 4.8 will apply, mutatis mutandis, @spect of the MFC Meeting of the MFC Bondhold
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Co-operation, Consentsand Approvals

Each party will, and will cause its subsidiariesdo-operate and use their respective reasonable coriahefforts to obtain, before tt
Effective Date, all authorizations, waivers, exeimpd, consents, orders and other approvals fromedtmor foreign courts,



4.10
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4.12

governmental or regulatory agencies, boards, cosiomis or other authorities, shareholders and fharties as are necessary for the
consummation of the transactions contemplated fekedch party will vigorously defend or cause tadeéended any lawsuits or ott
legal proceedings brought against it or any ositssidiaries challenging this Agreement or the detign of the Arrangement. Neith
party will settle or compromise any claim brougittbeir respective present, former or purportediérd of any of their securities in
connection with the transactions contemplated myAlgreement prior to the Effective Date withoug fbrior written consent of the
other, such consent not to be unreasonably with

Public Announcements

No news release or other public announcement coimgethe proposed transactions contemplated byAthieement will be made
any party hereto without the prior consent of thieeq such consent not to be unreasonably withipetijided, however, that any party
may without such consent make such disclosure gdmaequired by any stock exchange on which itsisies are listed or by any
Securities Legislation or any regulatory authohiving jurisdiction over such party and, if suckaltbsure is required, the party
making the disclosure will use reasonable effartgite prior oral or written notice to the otherrtgaand an opportunity to allow the
other party to comment on the disclost

Material Changes

Each party will advise the other party orally andniriting of any material change with respect torifts subsidiaries on a consolidated
basis (and for this purpose, Sutton Park and ltsidiaries shall not be considered subsidiariddie€) promptly after it has occurred
and will promptly send to the other a copy of angss release or material change report filed bytit securities regulatory authoritir

Notification

Each party will promptly notify the other if any tife representations and warranties made by litisnAgreement ceases to be true,
accurate and complete in any material respect &adyofailure to comply in any material respecthwéiny of its obligations hereund:

4.13
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Confidential Information

Each of the parties confirms and acknowledgesitlias been provided, in connection with the revigthe proposed transactions
among them and the preparation of materials reduoémplement those transactions which have cudteith in the parties entering
into this Agreement (the “Intended Purposes”),aiartonfidential information concerning the affadfsthe disclosing party (the
“Disclosing Party”) in written, electronic, spoken other form in presentations, discussions, touigther means including direct
disclosure and disclosure by way of authorized egeapresentatives and consultants (which disdlo¥ermation together with all
third party reports to any party based in wholangrart on such disclosed information is hereirmefd to as the “Confidential
Information”). Each party acknowledges that the fitamtial Information is the property of the Dissing Party, is confidential and
material to the interests, business and affaith@Disclosing Party and includes information thas$ not been generally disclosed to
the public and that disclosure thereof, other #moontemplated herein, would cause irreparabla kathe Disclosing Party and its
shareholders. Accordingly, each party will maintéia confidentiality of the Confidential Informati@nd will not disclose the
Confidential Information to any person except ag phthe Intended Purposes or except as requiyeapplicable law or legal process,
in which latter case such party shall provide thg&c@sing Party with prompt notice of such requiesmto allow the Disclosing Party
to seek an appropriate protective order or othiedy. Each of the parties acknowledges and agneesity Disclosing Party and its
shareholders would be irreparably damaged and:timapensation by damages alone would be insuffiégiemty provision of this
Section 4.13 is not performed by any of the otteatigs in accordance with its terms. Accordinghg Disclosing Party will be entitled
to an injunction or injunctions to prevent breacb&the provisions of this Section 4.13 and mayc#jmally enforce such provisions |
an action instituted in a court having jurisdictiamd the party in breach of such provisions wildeemed to have waived defences to
such an action. These specific remedies are irtiaddd any other remedy to which a Disclosing Pantly be entitled at law or in
equity.

ARTICLES
CONDITIONS

Mutual Conditions Precedent

The obligations of each of the parties to this Agnent to complete the Arrangement are subjectatduifilment or mutual waiver by
each of MFC and Sutton Park on or before the Hffedate of each of the following conditior

(@) the Interim Order shall have been obtained in famd substance satisfactory to each of MFC and 1S &tk

(b) the Arrangement shall have been approved at the ME&ing in accordance with the Interim Orc



(c) the Final Order shall have been obtained in forochsubstance satisfactory to each of MFC and Sir#ok, acting reasonabl
(d) there shall not have occurred any actuahi@atened (including any proposal by the Minisfefinance (Canada)) change or
amendment to the Tax Act or regulations thereundén any applicable provincial tax legislationtbe regulations thereunder
or any publicly stated administrative position oaglice in relation thereto which, directly or iretitly, has or may have any
material adverse significance with respect to th@Agement including, without limitation, the BIgarth Distribution
(e) all requisite stock exchange approvals, all retpidomestic and foreign regulatory approvals antents, and rulings or ord
from the securities regulatory authorities provigthat,
21
0] trades by Sutton Park of 4025776 Canada@uenmon Shares to New Sutton under the Arrangenreréampt from
prospectus and registration requireme
(i)  trades by New Sutton of New Sutton Commoia®k to Sutton Park under the Arrangement are edd@amp prospectus
and registration requiremen
(i)  trades by Sutton Park of KCCL Common ShameBlue Earth under the Arrangement are exemj fpoospectus and
registration requirement
(iv) trades by Sutton Park of Amalgamated Subom@on Shares to Blue Earth under the Arrangemengampt from
prospectus and registration requireme
(v)  trades by Blue Earth of Blue Earth Commonr8kdo Sutton Park under the Arrangement are exgomtprospectus
and registration requiremen
(vi) trades by MFC of Amalgamated Subco to Blaetk under the Arrangement are exempt from prosgeatd registration
requirements
(vii) trades by Blue Earth of Blue Earth Commdra&s to MFC under the Arrangement are exempt frarspectus and
registration requirement
(viii) trades by Sutton Park of Blue Earth Comn&imares to MFC under the Arrangement are exempt fr@spectus and
registration requirement
(ix) trades by MFC of Blue Earth Common Sharefotmer dissenting shareholders upon the abandonofdine dissent
right are exempt from prospectus and registramuirements; an
(x)  the trades by MFC in Blue Earth Shares tosti@reholders of MFC pursuant to the Blue EartliriDigtion are exempt
from prospectus and registration requireme
shall each have been obtained on terms and consligatisfactory to MFC and Sutton Park, actingaeably;
® no order or decree of any domestic or foreign ¢driiunal, governmental agency or other regulatarhority or administrati
agency, board or commission, and no law, regulapoticy, directive or order shall have been endgpeomulgated, made,
issued or applied to cease trade, enjoin, probitiinpose material limitations on, the Arrangemanthe transactions
contemplated thereb
() there shall not exist any prohibition at law agathe completion of the Arrangement; ¢

(h)

this Agreement shall not have been terminated untsto the provisions herec
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Additional Conditions Precedent to the Obligations of Sutton Park

The obligations of Sutton Park to complete the Agement will also be subject to the following cdimdis, each of which is for Sutt(
Parlk's exclusive benefit and may be asserted or waiydtib its sole discretion at any time, in wholeio part;

(@)

MFC and MFC Subco shall have performed each covtarrasbligation to be performed by it hereundefamour of Sutton Pau



(b)

(©

(d)

()

(f)

(9)

on or prior to the Effective Dat

the representations and warranties of MFCMRE Subco set out in this Agreement shall be &moé correct on and as of the
Effective Date as if made on and as of such datep as affected by transactions contemplate@onitted by this
Agreement

Sutton Park and New Sutton shall have coraglét the satisfaction of MFC, prior to the EffgetDate, the Pre-Arrangement
Transactions

on or before the Termination Date, not |ésmttwo-thirds of the MFC Common Shareholders atdass than twahirds of the
MFC Bondholders voted at the MFC Meeting shall haeen voted in favour of the Arrangeme

any required governmental or regulatory approwatsch if not received would have a material advexect on the business
prospects of MFC or Sutton Park and their respeciwsidiaries on a consolidated basis, shall haga obtained or waived
terms satisfactory to Sutton Park, acting reasgni

no act, action, suit or proceedings shalldhbeen taken before or by any domestic or foregmtor tribunal or governmental
agency or other regulatory authority or administeagency or commission by any elected or appdiptéblic official or
private person (including, without limitation, amdividual, corporation, firm, group or other egjiin Canada or elsewhere,
whether or not having the force of law, or no laggulation or policy shall have been proposed, tapromulgated or
applied:

0] to cease trade, enjoin, prohibit or impose matdiratations or conditions on the purchase or asijioin by or the sale 1
Sutton Park of the Blue Earth Common Shares oNthe Sutton Common Shares or the KCCL Common Starte
Amalgamated Subco Common Shares to own or exdtdlséghts of ownership of the Blue Earth Commomages or
the New Sutton Common Shares or the KCCL CommoneSta the Amalgamated Subco Common Shares or the
payment of the Blue Earth Distribution or to enjginohibit or impose material limitations or coridits on the
Arrangement; o

(i) which, in the sole judgement of Sutton Paa&ting reasonably in the circumstances, if th@Agement was
consummated would materially and adversely affetto® Park and its subsidiarie

MFC and its subsidiaries shall have co-opetat taking all steps required to meet regulateguirements, provided that such
steps would not have adverse consequences to literfiof MFC Common Shares or to MFC or any o$itbsidiaries if the
Arrangement were not completed; ¢
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(h)
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the opinion of Stephen W. Semeniuk, CFA athéofairness of the Arrangement from a financ@hpof view to the MFC
Securityholders shall have been delivered prigdhéoMailing Date and such opinion shall have besomnfirmed as of the
Effective Date

Additional Conditions Precedent to the Obligations of MFC

The obligations of MFC to complete the Arrangemeititalso be subject to the following conditiongah of which is for MFC’s
exclusive benefit and may be asserted or waiveitl ihyits sole discretion at any time, in wholeiopart:

(@)

(b)

(©

(d)

()

(f)

Sutton Park shall have performed each coverambligation to be performed by it hereundefawour of MFC on or prior to
the Effective Date

the representations and warranties of SuRemk set out in this Agreement shall be true amcecbon and as of the Effective
Date as if made on and as of such date, excefftesrsesl by transactions contemplated or permitiethis Agreement

the opinion of Stephen W. Semeniuk, CFA athéofairness of the Arrangement from a financ@hpof view to the MFC
Securityholders shall have been delivered prighéoMailing Date and such opinion shall have bemonfirmed as of the
Effective Date

MFC'’s registrar and transfer agent has regkialid and irrevocable instructions, subject dolyhe acceptance for filing of the
articles of arrangement to issue certificates gm8ng all non-cash consideration which holdemsIBC Common Shares are
entitled to receive under the Arrangeme

the Blue Earth Common Shares will not be estitio restrictions on resale under the secullies of Canada, except by reason
of the existence of any controlling interest in 8larth pursuant to the securities laws of anyiegiple jurisdiction:;

no right of dissent under the Act shall hdezn exercised in respect of the Arrangement bly sumber of MFC Common



Shareholders such that the board of directors oc€EMEs determined that as a result it would be iisathle to proceed with the
Arrangement

() any required governmental or regulatory approwalsch if not received would have a material adveffect on the business
prospects of MFC or Sutton Park and their respedtiwsidiaries on a consolidated basis, shall haga obtained or waived
terms satisfactory to MFC, acting reasona

(h) no act, action, suit or proceedings shallehlagen taken before or by any domestic or foreggmtor tribunal or governmental
agency or other regulatory authority or administeagency or commission by any elected or appdiptéblic official or
private person (including, without limitation, amdividual, corporation, firm, group or other egjiin Canada or elsewhere,
whether or not having the force of law, or no laggulation or policy shall have been proposed, ta@romulgated or
applied:
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6.1

6.2

6.3
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0] to cease trade, enjoin, prohibit or impose matdiridtations or conditions on the purchase or asitjoin by or the sale 1
MFC of the Blue Earth Common Shares or the Amaldath&ubco Common Shares or the right of MFC to own
exercise full rights of ownership of the Blue Eatbmmon Shares or the payment of the Blue EarttriBugion or to
enjoin, prohibit or impose material limitationsanditions on the Arrangement;

(i) which, in the sole judgement of MFC, actirgasonably in the circumstances, if the Arrangemest consummated
would materially and adversely affect MFC and itbsidiaries; ani

0] from and after April 1, 2004, there shall matve occurred or arisen (or there shall have beerrally disclosed or discovered,
if not previously disclosed in writing to and ackviledged by MFC), any change or fact (or any conditevent or developme
involving a prospective change) in the businessrafons, affairs, assets, liabilities (includimy aontingent liabilities that
may arise through outstanding, pending or threatditigation or otherwise), capitalization, finaaticondition, licenses,
permits, rights or privileges, whether contractrabtherwise, or prospects of Sutton Park and &g subsidiaries considered
on a consolidated basis which, in the sole judgemiekiFC, acting reasonably in the circumstances, ér may have a mater
adverse effect either on the value of Sutton Padkits subsidiaries considered on a consolidateis!t

Satisfaction of Conditions

The conditions set out in Sections 5.1, 5.2 anchBrgof shall be conclusively deemed to have batsfied, waived or released when
the articles of arrangement are filed hereunderaacettificate of arrangement is issued by the ddireunder the Act in compliance
with the terms hereo

ARTICLE 6
TERMINATION AND AMENDMENT

Termination
This Agreement may be terminated at any time gddhe Effective Date:

(@ by agreement in writing executed by MFC and SuRark;

(b) by Sutton Park at any time on or after therieation Date if, by that date, the conditionsfeeth in Sections 5.1 and 5.2 have
not been satisfied or waived;

(c) by MFC at any time on or after the Terminatioate if, by that date, the conditions set fortfsections 5.1 and 5.3 have not
been satisfied or waive

Effect of Termination

In the event of any termination of this Agreemein¢, provisions hereof will become void and no pavily have any liability to any
other party in respect of this Agreement, excepéspect of any breach of this Agreement which geclion or before the Terminati
Date.

Amendment

€) Subject as hereinafter provided, this Agregmeay, at any time and from time to time beford after the holding of the MFC
Meeting, but not later than the Effective Date abgended by written agreement of MFC and Sutton Rarkn the case of a



waiver, by written instrument of the party givirgetwaiver) without, subject to applicable law, fat notice to or authorization
on the part of the shareholders of MFC or Suttatk Bathe Court. Without limiting the generality thfe foregoing, any such
amendment may

7.1
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0] change the time for performance of any of the @ians or acts of the parties here

(i)  waive any inaccuracies or modify any reprgagion or warranty contained herein or in any doent to be delivered
pursuant hereto;

(i)  waive compliance with or modify any of tlwevenants herein contained or waive or modify perfince of any of the
obligations of the parties here

Notwithstanding the foregoing, the terms of thenRi&Arrangement and this Agreement shall not beraded in a mannt
prejudicial to the shareholders of MFC or SuttorkReithout the approval of the shareholders of M&¥GSutton Park, as the
case may be, given in the same manner as requjrkavifor the approval of the Arrangement or as rbayrdered by the
Court.

(b)  This Agreement may be amended in accordarittetme Final Order by written agreement of MFC &udton Park, but in the
event that the terms of the Final Order require srsh amendment, the rights of the parties hemstieuArticle 5 and Section
6.1 hereof shall remain unaffectt
ARTICLE 7
GENERAL PROVISIONS
Notices

All notices and other communications hereunderl &feain writing and shall be delivered by handhe parties at the following
addresses or sent by telecopy at the followingctgdeer numbers or at such other addresses or amumbers as shall be specified
by the parties by like notici

(@)

if to MFC or MFC Subco

204 Black Street
Suite 300
Whitehorse, Yukon Y1A 2M!

Attention: Michael J. Smith, President
Telecopy: (604) 6&-3205

(b)
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with a copy to:

Clark, Wilson

885 West Georgia Street

Suite 800

Vancouver, British Columbia V6C 3t

Attention: Virgil Z. Hlus
Telecopy: (604) 6€-6314; anc

if to Sutton Park, New Sutton, Blue Earth or NewtiNe:
Palm Court
28 Pine Road
Belleville, St. Michael
Barbados

Attention: Michael J. Smith



Telecopy: (604) 6&-3205

and with a copy to:

Clark, Wilson

885 West Georgia Street

Suite 800

Vancouver, British Columbia V6C 3F

Attention: Virgil Z. Hlus
Telecopy: (604) 6&-6314.

The date of receipt of any such notice shall berdekto be the date of delivery thereof or, in thgecof notice sent by telecopy, the
date of successful transmission thereof (unlessingssion is received after normal business haumshich case the date of receipt
shall be deemed to be the next Business [

7.2 Survival of Representations and Warranties
The respective representations, warranties anchemts of MFC, MFC Subco, Sutton Park, New SuttdngBEarth and New Nature
contained herein shall expire with, and be terneidatnd extinguished upon, completion of the Arramgiet except for the provisions
of Section 4.13 which shall survive as continuingaenants following the completion of the Arrangem

7.3  Applicable Law
This Agreement shall be governed by, and constiuedcordance with, the laws of the Province ofiini Columbia and the federal
laws of Canada applicable therein and shall begdeia all respects as a British Columbia contt
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7.4  Binding Effect and Assignment
This Agreement and all the provisions hereof shalbinding upon and enure to the benefit of théigmhereto and their respective
successors and permitted assigns. Neither thiselggat nor any of the rights hereunder or undeAth@ngement shall be assigned
any of the parties hereto without the prior writtemsent of the other parties here

75  Timeof Essence
Time shall be of the essence of this Agreement.

7.6  Counterparts
This Agreement may be executed in counterpartdy ebwhich shall be deemed an original, but albich together shall constitute
one and the same instrume

7.7  Further Assurances

Each party shall make, do and execute, or cause toade, done and executed all such further astgls] agreements, transfers,
assurances, instruments or documents as may lmedag required in order to implement this Agreem

IN WITNESSWHEREOF each of the parties hereto has executed this Agreeas of the date first written above.

MFC BANCORPLTD.

Per: /s/ Michael Smith
Authorized Signatory

SUTTON PARK INTERNATIONAL LIMITED

Per: /s/ Michael Smith
Authorized Signator



BLUE EARTH REFINERIESINC.

Per: /s/ Michael Smith
Authorized Signatory

NEW SUTTON CANCO INC.

Per: /s/ Michael Smith
Authorized Signatory

NEW NATURE CANCO INC.

Per: /s/ Michael Smith
Authorized Signatory
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4025750 CANADA INC.
Per: /s/ Michael Smith
Authorized Signatory
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EXHIBIT I

PLAN OF ARRANGEMENT

INTHE MATTER OF AN ARRANGEMENT among MFC Bancorp Ltd., the holders from time toetiof the issued and outstanding
Common Shares of MFC Bancorp Ltd., Sutton Parkri@tonal Limited, Blue Earth Refineries Inc., 4089 Canada Inc., New Sutton
Canco Inc., and New Nature Canco Inc. pursuarg¢tian 195 of th&usiness Corporations A¢Yukon).

SECTION 1
INTERPRETATION

1.1 Definitions

In this Plan of Arrangement:

(@)
(b)
(©

(d)
(e)
(f)

(@)

(h)
()

“36569 Yukol” means 36569 Yukon Inc., a corporation incorporatadkr the laws of the Yukon Territor
“4025776 Cana(” means 4025776 Canada Inc., a corporation incogaraider the laws of Canar

“4025776 Canada Transfer” means the transfeutton Park to New Sutton of 4,242 common shiarése capital of 4025776
Canada in exchange for one common share in théatapiNew Sutton

“Act” means thBusiness Corporations A(Yukon), as now enacted or as the same may beezh
“Amalgamated Sub” means the corporation resulting from the Amalgaoma
“Amalgamated Subco Common Sh{” means common shares in the capital of Amalgamaiedd

“Amalgamated Subco Transfer” means the temsy MFC to Blue Earth of one Amalgamated Subcm@®on Share, the
KCCL Payable and the MFC Receivable in exchangefierBlue Earth Common Sha

“Amalgamatio” means the amalgamation of MFC Subco, New SuttorNeavd Nature pursuant to this Plan of Arrangem

“Arrangement’means an arrangement under the provisions of et8b of the Act, on the terms and conditions gghfin this
Plan of Arrangement and any amendment or varidtiereto made in accordance with the terms of thargement Agreemei



()] “Arrangement Agreement” means the agreematedias of July 13, 2004 among MFC, Sutton Parke Barth, MFC Subco,

New Sutton, and New Nature entered into for theppse of effecting the Arrangeme
30

(k)  “Blue Eartl” means Blue Earth Refineries Inc., a corporatiooriperated under the laws of the British Virgin eda;

()] “Blue Earth Common Shai” means common shares in the capital of Blue E

(m)  “Blue Earth Distribution” means the distribrt by MFC of 15,527,797 Blue Earth Common Shaodsaiders of MFC
Common Shares on a pro rata basis pursuant taatedSCapital Reductiol

(n)  “Blue Earth Transfer” means the transfer t@h Park to MFC of all of its Blue Earth Commadmages and the Sutton Park
Receivable in exchange for $2.0 million in casle, MiFC Promissory Note and the-off of the Sutton Park Deh

(0) “Cour” means the Supreme Court of the Yukon Territ

(p) “Distribution Record Da” has the meaning ascribed thereto in Section 3.

(@) “Dissent Right” means the right to dissent to the Arrangement destin Section 4 of this Plan of Arrangeme

(N “Effective Date” means the date shown in ¢eetificate of arrangement giving effect to the éxrgement which is issued under
the Act by the Registra

(s) “Final Order” means the final order of theu@tanade in connection with the approval of theafswgement following the
application therefor contemplated by Section 2.thefArrangement Agreemel

® “Interim Order” means the interim order oétlEourt made in connection with the approval ofAn@ngement following the
application therefor contemplated by Section 2.thefArrangement Agreemel

(u)y “KCCL" means Kasese Cobalt Company Limited, a companypocated under the laws of Ugan:

(v) “KCCL Payabl” means the accounts payable of MFC due to KCCL pfagmately US$350,00(

(w)  “Letter of Transmittal” means the letter afcaptance and transmittal from the non-dissentifENCommon Shareholders
pursuant to the Arrangement Agreem

(x)  “MFC" means MFC Bancorp Ltd., a corporation incorporateder the laws of the Yukon Territor

(y) “MFC Bond means the 4.4% convertible unsecured subordinatedsbof MFC due December 31, 20

(z) “MFC Bondholde” means a holder of MFC Bonc

(aa) “MFC Common Shar” means common shares in the capital of M

(bb) “MFC Common Shareholc” means a holder of MFC Common Shal

31

(cc) “MFC Promissory Note” means the promissarterto be issued by MFC in favour of Sutton Parkafgrincipal amount of
$63.0 million with interest thereon at a rate edoahree percent per annum calculated at the &tite 2004 calendar year and
at the end of each calendar year thereafter asaswdlefore maturity and default until paid, securge pledge by MFC to
Sutton Park of shares in MFC Merchant Bank SA, sirth other reasonable commercial terms to be appetecten MFC and
Sutton Park

(dd) “MFC Receivabl” means the accounts receivable of MFC due from 3&6®n of approximately $731,67

(ee) “MFC Securitie” means the MFC Common Shares and the MFC Bondsctiogly;

(ff)

“MFC Securityholde” means a holder of MFC Common Shares or MFC Bc



(gg) “MFC Subc” means 4025750 Canada Inc., a corporation incogbratder the laws of Canar
(hh) New Natur” means New Nature Canco Inc., a corporation incatgdrunder the laws of the Yukon Territa
(i “New Sutto” means New Sutton Canco Inc., a corporation incatedrunder the laws of the Yukon Territc

(i)  “Plan of Arrangement”, “hereof”, “herein” Hereunder” and similar expressions refer to théimRIf Arrangement, and not any
particular article, section or other portion here

(kk) “Registra” means the registrar of corporations or a deputistreg of corporations appointed under section @6Bie Act;

(I “Special Meeting” means the special meetfimgluding any adjournment thereof) of the MFC Ségholders scheduled to be
held on August 12, 2004 to consider and, if deeathdsable, to approve the Arrangeme

(mm) “Stated Capital Reducti” has the meaning ascribed thereto in Section 3
(nn) “Sutton Par” means Sutton Park International Ltd., a compangtiej under the laws of Barbad:
(00) “Sutton Park Del” means the debt owed by Sutton Park to MFC of apmately $20.0 million

(pp) “Sutton Park Receivable” means the accorgusivable of Sutton Park (or its subsidiary) dwet 36569 Yukon of
approximately $936,808; a

(qq) “Transfer Ager’ means Mellon Investor Services, LLC at its printipfices in Ridgefield Park, New Jersey, US
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Headings and References

The division of this Plan of Arrangement into Sent and the insertion of headings are for conveei@fi reference only and do not
affect the construction or interpretation of thiarPof Arrangement. Unless otherwise specifieceneices to Sections are to Sections
of this Plan of Arrangemer

Currency

All references to currency in this Plan of Arrangarnare to Canadian dollars, unless otherwise atekt
Time

Unless otherwise indicated, all times expressedihare local time, Vancouver, Canada.

SECTION 2
ARRANGEMENT AGREEMENT

Arrangement Agreement

This Plan of Arrangement is made pursuant to, ligesi to the provisions of, and forms part of theasgement Agreement.

SECTION 3
THE ARRANGEMENT

The Arrangement
On the Effective Date, the following will occur andll be deemed to occur in the following order latit any further act or formality:

(a) the 4,242 common shares in the capital 06408 Canada held by Sutton Park will be transfetoddew Sutton in exchange
for one common share in the capital of New Sut

(b) MFC Subco, New Sutton, and New Nature will amalgna form Amalgamated Subco as provided for inise@.2;

(c)  the one Amalgamated Subco Common Sharesilgeflitton Park will be transferred to Blue Eartlekthange for one Blue



(d)

()

Earth Common Share

the one Amalgamated Subco Common ShareshyeltFC, the KCCL Payable and the MFC Receivablé¢ véltransferred to
Blue Earth in exchange for one Blue Earth Commoar&|

Sutton Park will transfer to MFC all of it$ug Earth Common Shares and the Sutton Park Rdxdeifa $2.0 million in cash,
the MFC Promissory Note and -off of the Sutton Park Deb

3.2

(f)

(9)

(h)
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the issued and outstanding Blue Earth Com®loares, immediately prior to the Arrangement, balldivided by a factor to be
determined jointly by Blue Earth and MFC so that ttumber of issued and outstanding Blue Earth Cam@imares is equal to
the number of issued and outstanding MFC CommomeStan the Distribution Record Da

the stated capital account maintained folMif®C Common Shares will be reduced by $85,076,84d ‘Stated Capital
Reductior"); and

in exchange for the Stated Capital Reductioa holders of MFC Common Shares on that datetwiBiten business days
following the effective date of the registratioatsiment on Form 20-F to be filed by Blue Earthigthklarge of its obligation
under paragraph 4.5(c) of the Arrangement Agreeriea“ Distribution Record Da”) will receive the Blue Earth Distributio

Amalgamation of MFC Subco, New Sutton and New Nature

Immediately after the 4025776 Canada Transfer, EGco, New Sutton and New Nature (sometimes colldgtreferred to
hereinafter a“predecessor corporatic”’) will amalgamate to form Amalgamated Subco and immeetion with the Amalgamatio

(@)
(b)

(©

(d)

()

(f)

(9)

(h)

the predecessor corporations shall continue asam®ration;

Amalgamated Subco shall possess all of thpepty, rights and privileges of each of the predsor corporations immediately
before the Amalgamatiol

Amalgamated Subco shall possess all of #sliiies, including civil, criminal and quasi-crinal, and all contracts, disabilities
and debts obligations of each of the predecessporations immediately before the Amalgamati

the articles of amalgamation in respect efAnrangement shall be deemed to be the articlegcofporation of Amalgamated
Subco and the certificate of arrangement in respiettie Arrangement shall be deemed to be theficaté of incorporation of
Amalgamated Subct

Amalgamated Subco shall be deemed to beattg plaintiff or the party defendant, as the casgy be, in any civil action
commenced by or against a predecessor corporatimediately before the amalgamati

the issued and outstanding MFC Subco Comniare3 shall be converted into issued and fully paihilgamated Subco
Common Shares on the basis of one Amalgamated Stdrtonon Share for each MFC Subco Common Sl

the issued and outstanding New Sutton Com@&iares shall be converted into issued and fullg panalgamated Subco
Common Shares on the basis of one Amalgamated Stdrtonon Share for two New Sutton Common Share

the issued and outstanding New Nature Com8tares shall be converted into issued and fullgt panalgamated Subco
Common Shares on the basis of one Amalgamated Stdrtonon Share for each New Nature Common S|

3.3

34

Articles and By-laws of Amalgamated Subco

On the Amalgamation:

(@)
(b)
(©

the name of Amalgamated Subco shal“Blue Earth Refineries (Canada) I';
the registered office of Amalgamated Subco shalhlibe City of Whitehorse in the Yukon Territol

the authorized capital of Amalgamated Subco shwdbist of an unlimited number of common sha



(d)
()

(f)
(9)

(h)

there shall be no restrictions on the transfehefghares of Amalgamated Sub

there shall be no restrictions on the businessiwhimalgamated Subco is authorized to carry on dherpowers Amalgamat
Subco may exercis

the by-laws of New Sutton shall be the-laws of Amalgamated Subco until repealed, amenalésted or added ti

without limit to the powers of the board dfettors of Amalgamated Subco as set out in the thetboard of directors of
Amalgamated Subco may from time to time on behlaironalgamated Subce

0] borrow money upon the credit of Amalgamated Su
(i) issue, r-issue, sell or pledge debt obligations of Amalgad&ubco

(i)  to the extent permitted by the Act, giverattly or indirectly, financial assistance to gmgrson by means of a loan, a
guarantee to secure the performance of an obligati@mtherwise; an

(iv) mortgage, hypothecate, pledge or otherwise cres¢euarity interest in all or any property of Amaigged Subco owne
or subsequently acquired, to secure any obligaiiokmalgamated Subco; ai

the board of directors may from time to time detega such one or more of the directors and officérAmalgamated Subco
may be designated by the board of directors alngrof the powers conferred on the board of dimsdtorelation to the
foregoing by this Section or by the Act to sucheextand in such manner as the board of direct@i$ dbtermine at the time of
each such delegation; and nothing in this Sectioitd or restricts the borrowing of money by Amatggted Subco on bills of
exchange or promissory notes made, drawn, accepteadorsed by or on behalf of Amalgamated Su

the number of directors of Amalgamated Sutiwall be such number not less than one and not thareten as the board of
directors may from time to time determit

the directors of Amalgamated Subco may appone or more directors who shall hold office faeem expiring not later than
the close of the next annual meeting of Amalgam8&igaco, but the total number of directors so agpdimay not exceed one
third of the number of directors elected at thevjones annual meeting of Amalgamated Subco;

34

35

0)
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the number of the first directors of Amalgaeth Subco shall be one and the first director olblgamated Subco shall be
Michael J. Smith, President and Chief Executivdéd@ffof MFC, who shall hold office until the firahnual meeting of
Amalgamated Subco or until his successor is eleategppointed

Distribution of Blue Earth

At the time of the Blue Earth Distribution:

(@)

(b)

(©

(d)

the Memorandum of Association and Articleg\e§ociation of Blue Earth shall be, respectivéig, Memorandum of
Association and Articles of Association of Blue tBammediately following completion of the Pre-Angement Transactions
as defined in the Arrangement Agreement, until aéggmk amended, altered or addec

the board of directors of Blue Earth shalkbestituted by the persons serving as the diredbMFC, at the time of the Blue
Earth Distribution, until their successors are apfgal or elected in accordance with applicable |

the officers of Blue Earth shall be MichaeSinith as President and Secretary, until theicassors are duly appointed or
elected in accordance with applicable law;

there shall be no restrictions on the transfehefshares of Blue Eart

Fractional Shares

Notwithstanding anything herein contained, no i@l Blue Earth Common Shares will be issued imneetion with this Plan ¢
Arrangement. An MFC Common Shareholder otherwidilet to receive a fraction of a Blue Earth Comn&irare equal to or greater
than half a share will instead be entitled to ree@ne whole Blue Earth Common Share and a MFC Gamfiareholder otherwise
entitled to receive a fraction of a Blue Earth Coomn$hare equal to less than half a share will fiosfech entitlement



3.6

4.1

Acquisition of Common Shar es of Dissenting Holders

Each MFC Common Shareholder who sends to MFC aenrdbjection to the resolution to approve the Agement at or prior to the
Special Meeting in accordance with section 195efAct, as modified by the Interim Order or thedfi®rder, shall be, and shall be
deemed to be, transferred to MFC for cancellatiwh@ncelled contemporaneously with the Effectiageland such holders shall
thereupon have no rights or entitlements with resfethose MFC Common Shares except as provid&eation 4

SECTION 4
RIGHTS OF DISSENT

Rights of Dissent

MFC Common Shareholders may exercise rights okedisgDissent Rights”) in respect of the Arrangemgursuant to the Interim
Order and in the manner set forth in section 19Be@fAct and this Section 4.1. MFC Shareholders didilg exercise Dissent Rights
with respect to their MFC Share" Dissenting Shar") and who:

51
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€)) are ultimately entitled to be paid fair vafoetheir Dissenting Shares shall be deemed te t@ansferred their Dissenting
Shares to MFC for cancellation immediately beftwe éffective time of the Arrangement on the EffexiDate; ol

(b)  for any reason are ultimately not entitledéopaid fair value for their Dissenting Sharesvithdraw their dissent in accordance
with section 193 of the Act shall be deemed to haasticipated in the Arrangement as of and fromEffective Date on the
same basis as any r-dissenting holder of MFC Common Shat

But in no case shall MFC be required to recognimd olders as holders of MFC Common Shares oftartae Effective Date, and
the names of such holders of MFC Common Sharetlshakleted from MFC'’s register of holders of ssblares on the Effective
Date.

SECTION 5
CERTIFICATES

Rightsto Share Certificates

As soon as practicable following the Effective Da#-C will cause the Transfer Agent to forward ause to be forwarded by first
class mail to each holder of MFC Common Shares¢hificates representing such holder’s entitlemer®lue Earth Common Shares
pursuant to the Blue Earth Distributic

Payment Registration

Unless otherwise directed by the Letter of Transhieach of the certificates representing the BElagh Common Shares referred to
in Section 5.1 will be issued in the name of tigigtered holder of the Blue Earth Common Sharesiesd,

Illegality of Delivery of Shares

Notwithstanding the foregoing, if it appears to M@t it would be contrary to applicable law taus8Blue Earth Common Shai
pursuant to the Arrangement to a person who ismesident of Canada, the Blue Earth Common Shiaa¢®therwise would be isst
to that person will be issued and delivered toTtransfer Agent for sale by the Transfer Agent ondbfeof that person. The Blue Earth
Common Shares so delivered to the Transfer Agdhbeipooled and sold as soon as practicable #feeEffective Date, on such da
and at such prices as the Transfer Agent deternminiéssole discretion. The Transfer Agent shall Ipe obligated to seek or obtain a
minimum price for any of the Blue Earth Common ®fsasold by it. Each such person will receive arpta share of the cash proceeds
from the sale of the Blue Earth Common Shareslsplithe Transfer Agent (less commissions, otheromasle expenses incurred in
connection with the sale of the Blue Earth Commbar8s and any amount withheld in respect of Canadiees) in lieu of the Blue
Earth Common Shares themselves. The net proceddsewemitted in the same manner as other paynmmsiant to this Section 5.
None of MFC, Blue Earth, the Transfer Agent or payty to the Arrangement Agreement will be liakde dny loss arising out of ai
such sales
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SECTION 6
STATED CAPITAL

6.1  Stated Capital of Amalgamated Subco Common Shares

The amount to be added to the stated capital at¢outhe Amalgamated Subco Common Shares issudideoAmalgamation shall be
equal to the amount of the stated capital accaurtthie MFC Subco, New Sutton and Blue Earth ComBioares as they existed
immediately prior to the Amalgamation attributatdehe MFC Subco, New Sutton and Blue Earth ComBieares that are converted
into Amalgamated Subco Common Sha

6.2  Reduction of Stated Capital of MFC

Pursuant to the Arrangement, the stated capitallatanaintained for the MFC Common Shares willdduced by $85,076,241
immediately following the Amalgamation and such amoshall be applied to the Blue Earth Distributi
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S.C. No. 04A005¢
IN THE SUPREME COURT OF THE YUKON TERRITORY

IN THE MATTER OF AN APPLICATION FOR APPROVAL OF AMRRANGEMENT UNDER SECTION 195 OF THE BUSINESS
CORPORATIONS ACT, R.S.Y. 2002, c.20

IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING MC BANCORP LTD. AND ITS SHAREHOLDERS AND
SUTTON PARK INTERNATIONAL LIMITED, NATURE EXTRAC LIMITED, 40257570 CANADA INC., NEW SUTTON CANCO INC.
AND NEW NATURE CANCO INC.

ORDER

Paul W. Lackowicz
LACKOWICZ, SHIER & HOFFMAN
Barristers & Solicitors
300-204 Black Street
Whitehorse, Yukon

Y1A 2M9

File No. 31478

39
SIGNATURE

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

MFC BANCORPLTD.

/s/ Michael J. Smith
Michael J. Smith, President
Date: September 30, 20!



