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INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 1. Description of Registrant's Securities to b Registered.

Summary.

On November 11, 2013, MFC Industrial Ltd. (th€ompany ") announced that, in connection with a sharehotigrts plan agreeme
dated of even date (theRights Plan") between the Company and Computershare Inc.jgg$RAgent, the Board of Directors (th&bard
") of the Company authorized the issuance of omangon share purchase right (each, Right ") for each common share of the Comg
without par value (the Common Shares’) to the shareholders of record at the close sfri®ss on November 22, 2013.

The following is only a summary of the featurestld Rights Plan as it applies to the Company antbiscomplete. This summary
qualified in its entirety by the full text of theights Plan, which is attached as Exhibit 4.1 t@ thorm 8A and is incorporated herein
reference. Except as otherwise defined hereinndéfierms used below have the meanings ascribegtdha the Rights Plan.

In general terms, the Rights Plan imposes a sigmifipenalty upon any person or group that acqbeesficial ownership of 20% or mu
of the Companys outstanding voting interests, including throughivchtive positions, unless such acquisition isannection with an offer fi
all of the outstanding voting interests of the Campfor the same consideration and that is conditioon the acquisition of more than £
of the Company’s voting interests not owned byabguiring person in such an offer.

The Rights Plan is subject to confirmation by thenpany's shareholders within twelve months afterdhte of the Rights Plan. If st
confirmation is not obtained, the Rights Plan walitomatically terminate and cease to be effectivéhe Rights Plan is confirmed
shareholders within such twelveenth period, it will remain in force for an additial three years from the date of such confirmatadte
which it will automatically terminate and ceasebeffective.

Issue of Rights.

Under the Rights Plan, which became effective ondviaber 11, 2013, one Right will be issued to shaldhrs of record at the close
business on November 22, 2013 and will be atta¢bexhch outstanding Common Share. One Right vsb &le issued analttach to eac
Common Share issued thereafter, subject to théegliimns set forth in the Rights Plan.

Acquiring Person.

An " Acquiring Person " is a person that beneficially owns 20% or mordha outstanding Voting Shares of the Company uitiot
through derivative position§Voting Shares" include Common Shares and any other shares ofdhg@ny entitled to vote generally an
all times for the election of the Company's direstddowever, an Acquiring Person is not the Compamngny subsidiary of the Compan)
shareholder who beneficially owns 20% or more @& dutstanding Common Shares on November 11, 20138ny person that wot
otherwise become an Acquiring Person as a resuttedfiin exempt transactions. These exempt transacinclude, among others:
specified acquisitions of securities of the Compd(iy acquisitions pursuant to a Permitted Bid@wmpeting Permitted Bid (as descri
below); (iii) certain other specified exempt acdfiosis; and (iv) transactions to which the applicatof the Rights Plan has been waive(
the Board.

Rights Exercise Privilege.

The Rights will separate from the Common Sharestiwh they are attached and will become exercisabthe later of (a) the close
business on the tenth Business Day after the st (i) the date on which a person has becom@aquiring Person; (ii) the date
commencement of, or first public announcement scldsure of the intent of any person to commendtakaover bid, other than a Permit
Bid or a Competing Permitted Bid; and (iii) the elaipon which a Permitted Bid or a Competing PeediBid ceases to be such and (t
each case such later date as the Board may dete((thia " Separation Time "). Subject to adjustment as provided in the RigRizn
following the Separation Time, each Right will ¢ietithe holder to purchase one Common Share faxarcise price equal to three times
prevailing market price of a Share as at the S¢ipardime (the "Exercise Price").




A transaction in which a person becomes anukitty Person is referred to as &lip-in Event ". Any Rights beneficially owned by
Acquiring Person (or a transferee of such Righits;drtain circumstances) on or after the earliethefSeparation Time and the first dat
public announcement by the Company or an Acquiffggson that an Acquiring Person has become sudhbedome void upon tl
occurrence of a Flim Event. After the close of business on the téntsiness day after the first date of public anneument by the Compa
or an Acquiring Person that an acquiring persontdez®me such, the Rights (other than those Bea#lfi@dwned by the Acquiring Person
any transferee of such Rights) will entitle thedsslto purchase, for the Exercise Price, that nummb€ommon Shares having an aggre
market price equal to twice the Exercise Pricejexilio adjustment in certain circumstances.

Impact Once Rights Plan Is Triggered.

Upon the occurrence of a Flip-Event and the Rights separating from the at@d¢@emmon Shares, reported earnings per Common
on a fully diluted or non-diluted basis may be effel. Holders of Rights who do not exercise theghi upon the occurrence of a Fiip-
Event may suffer substantial dilution.

By permitting holders of Rights other than Righenéficially owned by an Acquiring Person (or suatgiiring Person's transferee
such Rights) to acquire Common Shares of the Coynaaa discount to market value, the Rights mayeaubstantial dilution to a persol
group that becomes an Acquiring Person other tlyawdy of a Permitted Bid or a Competing Permitted & other than in circumstanc
where the Rights are redeemed or the Board walneeagiplication of the Rights Plan.

Certificates and Transferability.

Prior to the Separation Time, share certificatesCfommon Shares will also evidence one Right fahe@ommon Share representec
the certificate. Certificates evidencing Common r8kassued after the close of business on NovebeP013, will bear a legend to t
effect. Rights are also attached to Common Sharestamding as at the close of business on Nove2be?013, although share certifice
already outstanding on that date will not bear suégend.

Prior to the Separation Time, the Rights will n& transferable separately from the attached ComS8imares. From and after
Separation Time, the Rights will be evidenced bgh®& certificates, which will be transferable anaded separately from the Comn
Shares.

Permitted Bids and Competing Permitted Bids.

The Rights Plan is not triggered if an offer wouddhong other things, allow (i) sufficient time fitne Company's shareholders to cons
and react to the offer and (ii) shareholders tadieto tender or not tender without the concern iy will be left with illiquid Voting Share
should they not tender.

A " Permitted Bid " is a take-over bid where the bid is made by wbg takeever bid circular to all holders of Voting Sharether thai
the offeror, for all outstanding Voting Shares dinel bid is subject to irrevocable and unqualifiedditions that: (i) no Voting Shares shal
taken up or paid for prior to a date which is restsl than 60 days after the date of the bid andahgnif more than 50% of the outstand
Voting Shares held by independent shareholders baea tendered to the bid and not withdrawn; (idtivg Shares may be depos
pursuant to the bid (unless the bid is withdrawtrgrey time prior to the close of business on the 8ating Shares are first taken up and
for under the bid; (iii) any Voting Shares depagifgursuant to the bid may be withdrawn until takenand paid for; and (iv) if the 5C
condition set forth in (i) above is satisfied, tHiatt will be publicly announced and the bid wik lextended for at least ten business
following such announcement.




A " Competing Permitted Bid " is a takeever bid made after a Permitted Bid or another Gating Permitted Bid has been made
prior to the expiry of that Permitted Bid or ComipgtPermitted Bid and that satisfies all the ci#tef a Permitted Bid except that since
made after a Permitted Bid has been made, the mmidheposit period and the time period for the tagesf and payment for Voting Sha
tendered under a Competing Permitted Bid is nad@@, but may instead be the later of (i) 35 ddtes the date of the takaever bid and (i
the earliest date for take-up and payment of shawvder any other Permitted Bid or Competing Peadiiid then in existence.

Neither a Permitted Bid nor a Competing Permittéd iB required to be approved by the Board and sidh may be made directly
shareholders. Acquisitions of Voting Shares madsyant to a Permitted Bid or a Competing Permiebido not give rise to a Flipr Event

Waiver, Redemption and Amendment.

The Board acting in good faith may, at any tim@pto the occurrence of a Flip-in Event, providedttthe particular Flipa Event woul
result from a take-over bid made by way of a taker bid circular sent to all holders of recordvaiting Shares, waive the application of
Rights Plan to such Flip-in Event. In such evemt, Board shall be deemed to have waived the apiplicaf the Rights Plan to any other Flip-
in Event occurring by means of any take-over bidwar to all holders of record of Voting Sharempto the expiry of the takever bid ir
respect of which the original waiver is or is dednt@ have been granted.

The Board may also waive the application of thehi&dPlan to a Flipp Event provided that the Board has determinetltti& Acquiring
Person became an Acquiring Person by inadverteitbewt any intention to become or knowledge thatauld become an Acquiring Pers
and such Acquiring Person has reduced its benkfigvaership of Common Shares such that at the tifnthe waiver it is no longer .
Acquiring Person. The Board may also waive the iappbn of the Rights Plan to a Flip-Event provided that the Acquiring Person
contractually agreed to reduce its beneficial owhigr of Common Shares such that it would no lofigean Acquiring Person.

Upon the occurrence of a Flip-Event as to which the application of the Rightan has not been waived, the Board may also, thé
prior consent of the holders of Voting Shares, waikie application of the Rights Plan if such RtipEvent occurred by means of
acquisition of Voting Shares otherwise than pursuara take-over bid made by means of a taker bid circular to all holders of Voti
Shares and otherwise than if the Acquiring Persecaime an Acquiring Person by inadvertence and wfithay intention to become,
knowledge that it would become, an Acquiring Perdarsuch event, the Board will extend the Sepanafiime to a date subsequent to
not more than ten business days following the mgeif shareholders called to approve such waiver.

Until the occurrence of a Flip+ Event, the Board may, at any time prior to tle@&ation Time, with the approval of holders of Yating
Shares (or with the approval of holders of Riglithé Separation Time has occurred), elect to nedak but not less than all of the tt
outstanding Rights at $0.0001 per Right. In theneteat, prior to the occurrence of a FlipEvent, a person acquires more than 50% c
Voting Shares, other than Voting Shares beneficialbned by such person, pursuant to a Permitted 8i€@ompeting Permitted Bid
pursuant to a transaction for which the Board has/ed the application of the Rights Plan, then Board shall, immediately upon 1
consummation of such acquisition, without furthemnfality, be deemed to have elected to redeem itjft$Rat the redemption price.

The Company may, by Board resolution, supplemerdmend the Rights Plan to correct any clericalypographical error and mz
subject to confirmation by the shareholders of @menpany (or with the approval of holders of Rigifithhe Separation Time has occurrt
supplement or amend the Rights Plan to maintairvétidity of the Plan as a result of any relevamarge in legislation or regulations. -
Company may also amend, vary or rescind any optbeisions of the Rights Plan with the consentha holders of Voting Shares (or w
the approval of holders of Rights if the Separafiame has occurred).




At any date prior to the Rights Plan's confirmatignthe Company's shareholders, which must be mddabefore November 11, 2014,
Board may amend, vary or rescind any of the prowusiof the Rights Plan (except those provisionsifipally relating to the rights or duti
of the Rights Agent) or may terminate the RighnRby adopting a resolution to such effect.

Confirmation and Expiration.

Under the terms of the Rights Plan, the Rights Ridihautomatically terminate and cease to be effecwithin twelve months after |
adoption unless it is ratified and confirmed by @empany's independent shareholders prior to sath ¢f the Rights Plan is confirmed
independent shareholders within the twetwventh period, it will then remain in effect for auditional three years, after which it \
automatically terminate and cease to be effeclite Board may, at its sole option, also terminhteRights Plan at any point within twe
months of its adoption if it has not yet been ratifand confirmed by the Company's independenesioddters.

Iltem 2. Exhibits.

4.1 Shareholder Rights Plan Agreement, dated as of ibee 11, 2013, between MFC Industrial Ltd. and Cotayshare Inc., as Rigl
Agent, which includes the Form of Rights Certifieats a Schedule A (incorporated by reference tabEx®9.2 to the Company
report on Form -K filed on November 12, 2013




SIGNATURE

Pursuant to the requirements of Section 12 of #mufties Exchange Act of 1934, the registrantdalg caused this registration staten
to be signed on its behalf by the undersignedetbeduly authorized.

Date: November 15, 2013 MFC INDUSTRIAL LTD.

By: /s Michael Smith
Name: Michael Smith
Title: Chairman, President and Chief
Executive Officer




