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FORWARD-LOOKING STATEMENTS

The statements in this report that are not basddstarical facts are called “forward-looking statents” within the meaning of the United
States Private Securities Litigation Reform Actl&B5. These statements appear in a number of eiff@laces in this report and can be
identified by words such as “estimates”, “project&xpects”, “intends”, “believes”, “plansqr their negatives or other comparable words. ,
look for discussions of strategy that involve risk&l uncertainties. Forwatdeking statements include statements regardingtttieok for out
future operations, forecasts of future costs anépditures, evaluation of market conditions, thecome of legal proceedings, the adequacy of
reserves, or other business plans. You are cautithvae¢ any such forward-looking statements arggnarantees and may involve risks and
uncertainties. Our actual results may differ matgrifrom those in the forward-looking statement® do risks facing us or due to actual facts
differing from the assumptions underlying our potidins. Some of these risks and assumptions as@t reports and other documents that
we file with or furnish to the Securities and Exaga Commission from time to time and include: @hgral economic and business conditic



including changes in interest rates; (ii) priced ather economic conditions; (iii) natural phenoiug(iv) actions by government authorities,
including changes in government regulation; (v)artainties associated with legal proceedings;tédhnological development; (vii) future
decisions by management in response to changingdjtamors; (viii) our ability to execute prospectibesiness plans; and (ix) misjudgments in
the course of preparing forward-looking statemews.advise you that these cautionary remarks eslyrgsialify in their entirety all forward-
looking statements attributable to us or persotisgon our behalf. Unless required by law, we doassume any obligation to update
forward-looking statements based on unanticipatetts or changes in expectations. However, youldrearefully review the reports and
other documents that we file with or furnish to 8ecurities and Exchange Commission from timente ti
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MFC BANCORP LTD.
2004 THIRD QUARTER REPORT
LETTER TO SHAREHOLDERS
Dear Shareholders:

We are pleased to enclose the results of MFC Barldok. (the “Company”) for the nine-month perioddahird quarter ended September 30,
2004. The presentation of our financial statemeastdhanged as a result of the acquisition of th® kiimboldt Wedag AG group of
companies (“KHD Humboldt Wedag Group”) effective tdla 31, 2004. We now have two reportable businegments: (1) financial services;
and (2) industrial and engineering services. Olarx® sheet is now presented on a classified bakish breaks out long- and short-term
assets and liabilities. This should help your revmad our working capital position.

For the nine-month period ended September 30, 200, revenues increased to US$388.7 million, carag to US$209.4 million in the same
nine-month period of 2003. Net income for the fitste-month period of 2004 increased to US$23.%anil or US$1.69 per share on a diluted
basis, compared with US$19.3 million, or US$1.4dgk&re on a diluted basis in the same period/kmt The increase in revenues and
expenses were primarily due to acquisitions anteased trading.

For the third quarter ended September 30, 2004, tevenues increased to US$154.9 million, comparadS$75.8 million in the third quarter
of 2003. Net income for the third quarter 2004 @aed to US$5.7 million, or US$0.42 per share dituged basis, compared with US$4.5
million, or US$0.34 per share on a diluted basithensame quarter last year. The increase in regeand expenses were primarily due to
acquisitions in the current year.

The following table is a summary of selected firahimformation concerning MFC for the periods icalied:

Nine Months Ended September 3I
2004 2003
(US dollars in thousands, (US dollars in thousands,
(Unaudited) except per share amounts) | except per share amounts
Revenues $ 388,69 $ 209,38¢
Net income 23,191 19,303
Net income per share
Basic 1.72 1.48
Diluted 1.6¢ 1.44
Three Months Ended September 3|
2004 2003
(US dollars in thousands, (US dollars in thousands,
(Unaudited) except per share amounts) except per share amounts
Revenues $ 154,852 $ 75,824
Net income 5,735 4,533
Net income per share
Basic 0.42 0.34
Diluted 0.42 0.34
December 31, 200:
September 30, 200 (US dollars in thousands,
(US dollars in thousands, except per share amount
except per share amoun and




(Unaudited) and ratio) ratio)
Cash and cash equivalents $157.941 $112.544
Short-term securities 21734 4508
Working capital) 189,032 116,398
Total assets 546,756 313,043
Long-term debt 14,652 21,182
Shareholders' equity 203,394 169,024

Book value per share 14.87 13.29
Current ratid?) 1.87 2.83

@ Excluding stock distribution payable.

We are pleased with the acquisition of KHD HumbaMitdag Group, which provides industrial and engimgeservices in the areas of coal,
cement and mineral-processing technologies. KHD bhldt Wedag Group is very complimentary to our rhart banking operations as each
company’s clients can benefit from the servicethefother. In addition, KHD Humboldt Wedag Groupfgerations in China and India have
grown substantially and they are now providing apydties for our other operations in China andign&KHD Humboldt Wedag Group'ordet
intake increased substantially over the prior gkdnd are valued at approximately US$257.0 milfarthe nine-month period ended
September 30, 2004. Finally, as an update on fineo$fpof our cobalt assets held by our subsidi@ye Earth Refineries Inc. (“Blue Earth”),
we are in the last stages of receiving regulatpgyrevals and expect to distribute Blue Earth toshareholders by 2004 year end.

As we enter our fourth quarter, we believe thathwiur continued strong liquidity position and untieveraged balance sheet, year 2004 wi
a successful year.

Respectfully submitted,
/s/ Michael J. Smith

Michael J. Smith
President

5
MFC BANCORP LTD.
THIRD QUARTER REPORT
MANAGEMENT’S DISCUSSION AND ANALYSIS

The following discussion and analysis of our finahcondition and results of operations for theeainonth period ended September 30, 2004
and the two years ended December 31, 2003 and<st@fd be read in conjunction with our consoliddtedncial statements and related nc
included in this quarterly report and those in annual report. Our financial statements includethis quarterly report were prepared in
accordance with Canadian generally accepted adoguptinciples (“GAAP”). For a reconciliation of ofinancial statements included in our
annual report to US GAAP, see Note 20 to the firedrstatements in our 2003 annual report. We haadartertain reclassifications to the p
periods’ financial statements to conform to therent period’s presentation.

Except as otherwise noted, the amounts includékiiollowing discussion are expressed in Canaddiars (“$”). The presentation of
selected information in US dollars in the followidigcussion is for information purposes only anttasslated to US dollars for convenience
using period end exchange rates, as required byl&emn S-X of the Securities Act of 1934. Certaiformation is also presented in Euro
(“€"), the legal tender used by the majority of theropean Union member states.

We are a Foreign Private Issuer with a class afiritées registered under Section 12(g) of the WhBtates Securities Exchange Act of 193¢
amended. As a result, the following discussion amalysis of our financial condition and resultopérations for the two years ended
December 31, 2003 and 2002 have been extractedduorAnnual Report on Form 20-F, as filed with thaited States Securities and
Exchange Commission on April 26, 2004.

Operating Results

We are a highly integrated international finansiatvices company that focuses on merchant bankidgnaustrial and engineering services.
We provide specialized banking and corporate fieag@rvices internationally. These activities aimarily conducted through our wholly-
owned subsidiary, MFC Merchant Bank SA. Our mertlamking activities include a trading group foaisa trading commaodities ai



natural resources. We also commit our own capit@rbmising enterprises and invest and otherwasgetto capture investment opportunities
for our own account. We seek to invest in businessassets whose intrinsic value is not propeflected in their share price or value. Our

investing is generally not passive. We seek investmwhere our financial expertise and managensmnadd or unlock value. Our industrial

and engineering activities consist primarily of aternational operations dominated by the KHD HotldbWedag Group in the cement, coal
and minerals industries.

Our results of operations have been and may cantmbe affected by many factors of a global natinduding economic and market
conditions, the availability of capital, the lexald volatility of equity prices and interest ratesrrency values, commaodity prices and other
market indices, technological changes, the avditiloif credit, inflation and legislative and regibry developments. Our results of operations
may also be materially affected by competitive dast Competition includes firms traditionally engdgn industrial and engineering services
and financial services such as banks, broker-dealed investment dealers, along with other sowsgel as insurance companies, other
companies offering financial services and otheddrand finance companies.
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Our results of operations for any particular penaaly also be affected by our realization on prdareinvestments. These investments are
made to maximize total return through long-termrapiation and recognized gains on divestment. Werealize on our proprietary
investments through a variety of methods includialgs, capital restructuring or other forms of dingent.

In recent years, the financial services industry évgoerienced consolidation and convergence asdialanstitutions involved in a broad
spectrum of services have merged or combined. rEimel to consolidate is expected to continue andywre global financial institutions with
much greater capital and other resources than we W a result of the economic and competitivédiacdiscussed above, our results of
operations may vary significantly from period taipd. We intend to manage our business for the-tenign and to mitigate the effects of such
factors by focusing on our core operations.

Nine-Month Period Ended September 30, 2004 Compared
To the Nine-Month Period Ended September 30, 2003

The following table provides selected financiabimhation for the nine-month period for SeptemberZZm4 and 2003:

Nine Months Ended September 3!
2004 2003
(Canadian dollars in thousands, (Canadian dollars in thousands,

(Unaudited except per share amount) except per share amount)
Revenues $491,267 $282,757
Expenses 459,672 256,663
Net income 29,311 26,066
Diluted earnings per sha 2.14 1.94

In the nine-month period ended September 30, 20@4revenues increased to $491.3 million from $28gillion in the nine-month period
ended September 30, 2003, primarily as a res@tqiisitions and increased trading.

In the nine-month period ended September 30, 20@dexpenses increased to $459.7 million from $25dllion in the nine-month period
ended September 30, 2003, primarily as a resuhlieo€ontinued increase in the volume of our tradiativities and the inclusion of our
industrial and engineering operations effectiverfrpril 2004. For the nine-month period ended Smyter 30, 2004, financial services
expenses increased to $301.1 million, from $238l4om for the nine-month period ended SeptemberZB3. Industrial and engineering
services expenses increased to $105.5 milliorh®mnine-month period ended September 30, 2004, fibfar the nine-month period ended
September 30, 2003. General and administrativeresgseincreased to $47.6 million for the nine-mqurehod ended September 30, 2004, from
$15.3 million for the nine-month period ended Sepier 30, 2003. The general and administrative esggwere net of foreign currency
transaction gains of $2.4 million and $9.1 milliorthe nine months ended September 30, 2004 a8l 286pectively. The increases in
financial services, industrial and engineering B&w, and general and administrative expense®detatmarily to the continued increase in the
volume of our trading activities and the inclus@frour industrial and engineering operations effectrom April 2004.

In the nine-month period ended September 30, 20@4net income increased to $29.3 million, or $2&7 share on a basic basis ($2.14 per
share on a diluted basis), from $26.1 million, 2r0 per share on a basic basis ($1.94 per shaalbuted basis), for the nine-month period
ended September 30, 2003.




Three-Month Period Ended September 30, 2004 Compared to
the Three-Month Period Ended September 30, 2003

The following table provides selected quarterhafigial information for September 30, 2004 and 2003:

Three Months Ended September 3!
2004 2003
(Canadian dollars in thousands, (Canadian dollars in thousands,

(Unaudited except per share amount except per share amount
Revenues $195,717 $102,393
Expenses 189,116 96,233
Net income 7,248 6,123
Diluted earnings per sha 0.53 0.46

In the three-month period ended September 30, 2004,evenues increased to $195.7 million from $408illion in the three-month period
ended September 30, 2003, primarily as a res@tagéisitions in the current year.

In the three-month period ended September 30, 2004expenses increased to $189.1 million from $96illion in the three-month period
ended September 30, 2003, primarily as a resttteoinclusion of our industrial and engineeringragiens effective from April 2004. For the
three-month period ended September 30, 2004, fiabservices expenses increased to $97.5 millimm {$87.8 million for the three-month
period ended September 30, 2003. Industrial andheagng services expenses increased to $69.2mildir the three-month period ended
September 30, 2004, from nil for the three-monttiqaieended September 30, 2003. General and adnaitivgt expenses increased to $20.0
million for the three-month period ended Septen8ir2004, from $7.3 million for the three-monthipdrended September 30, 2003. The
general and administrative expenses were net efgiercurrency transaction gains of $0.7 and $0IBomiin the three months ended Septen
30, 2004 and 2003, respectively. The increaseisaméial services, industrial and engineering & and general and administrative expe
related primarily to acquisitions in the currenaye

In the three-month period ended September 30, 2004)et income increased to $7.2 million, or $(8&8 share on a basic and diluted basis,
from $6.1 million, or $0.46 per share on a basit difuted basis, for the three month period endsgt&nber 30, 2003.

Liquidity and Capital Resources

The following table is a summary of selected firahimformation concerning the Company for the pds indicated:

September 30, 200 December 31, 200:
(Unaudited’ (Canadian dollars in thousands) | (Canadian dollars in thousands
Cash and cash equivalents $199,622 $145,452
Short-term securities 27,469 5,826
Working capitaft 238,917 150,433
Total assets 691,044 404,577
Long-term debt 18,519 27,376
Shareholders' equi 257,068 218,447
@ Excluding stock distribution payable.
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We maintain a high level of liquidity, with a sulistial amount of our assets held in cash and agisivadents, and securities. The highly liquid
nature of these assets provides us with flexibiflitynanaging our business and financing. We alsahis liquidity in client related service
where we act as a financial intermediary for tigedties and in our own proprietary investing atitg.

As at September 30, 2004, our total assets inalegas®691.0 million from $404.6 million as at Dedeen 31, 2003, primarily as a result of the
acquisition of the KHD Humboldt Wedag Group. AsSafptember 30, 2004, our cash and cash equivaladtmbreased to $199.6 million. At
December 31, 2003, our cash and cash equivalemes$td5.5 million, compared to $102.4 million atdember 31, 2002. As at September 30,
2004, we had short-term securities of $27.5 millicompared to $5.8 million as at December 31, 2883t September 30, 2004, our |otegA
debt was $18.5 million, compared to $27.4 milliened December 31, 2003.

As part of our merchant banking activities, we lelish, utilize and maintain various kinds of crddies and facilities with other banks,
insurers, and trade finance providers. Most oféHasilities are short-term. These facilities arenarily used for structured trade financing,
accounts receivable financing and letters of cr&lith facilities are drawn upon and used for djgetcading transactions. These cre



facilities are generally secured by the subjectenaif a proposed transaction, being either a vabée or the underlying commodity or natural
resource being traded. We often further enhancertiit of such facilities through credit and/orfpemance insurance provided by
governmental and/or private insurers. Such tratgnfie insurance is often layered with varying létns and exceptions. The amounts drawn
under the credit facilities fluctuate with the kiadd level of commodities and natural resourcedinitatransactions being undertaken by us. As
such transactions are settled, proceeds are gnapalied to first settle amounts drawn under su&dit facilities.

At December 31, 2003, we had 14 separate cree imd facilities used for commodities and natiesdurces trading aggregating
approximately €74.6 million (US$94.0 million or $L2 million) none of which was drawn and outstandiAt September 30, 2004, we had 22
separate credit lines and facilities with an aggtegredit available of €102.4 million (US$127.2liom or $160.8 million) of which €19.4
million (US$24.1 million or $30.5 million) was dramand outstanding. The kind, amount and numberagficfacilities we utilize and amounts
drawn thereunder fluctuate from time to time baggadn the nature, level and location of, and coyateies with whom we conduct our
commodities and natural resources trading actiitie

At December 31, 2003, we had debt of $5.9 millicatuming in 2004 and $4.4 million maturing in 20@%¢cluding the credit lines and facilities
used for commaodities and natural resources traaéngescribed in the preceding paragraph. We espebtmaturing debt to be satisfied
primarily through the settlement of underlying cootities and natural resource trading transacticash) on hand and cash flow from
operations. Much of such maturing debt may eitoésequently be refinanced by the applicable firglrinstitution or we may replace such
facilities with similar facilities depending upowniratrading and capital requirements. For more imfmion, see Note 10 to our consolidated
financial statements included in our 2003 annuabre

Operating Activities

In 2003, changes in securities provided cash df 8¥llion compared to $12.2 million in 2002. A dease in receivables provided cash of $9.5
million in 2003, compared to $1.6 million in 2002f which, a decrease in commodity receivables pledicash of $14.1 million in 2003,
compared to an increase in the same using cash ofillion in 2002. A decrease in commodity inveshts provided cash of $1.1 million in
2003, compared to $6.0 million used in 2002. A dase in properties held for sale provided cashL.df fillion in 2003, compared to $13.5
million in 2002. A decrease in accounts
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payable and accrued expenses used cash of $2i6mmll2003, compared to an increase in same pirmyicash of $3.8 million in 2002.
Operating activities provided cash of $37.4 milliar2003, compared to $20.8 million in 2002. We extfio generate sufficient cash flow from
operations to meet our working capital and othquiements. During the nine-month period ended&gper 30, 2004, the operating activities
provided cash of $18.2 million, compared to $2.8iom used in the same period in 2003. In connextidth the increased order intake in our
industrial and engineering services, our positiorestricted cash, receivables, prepaids and atiein accounts payable and accrued expense
increased significantly.

I nvesting Activities

In 2003, a net decrease in loans provided casb2#dmillion, compared to a net increase in loaseducash of $4.8 million in 2002. The net
sale of long-term securities provided cash of $4dilon in 2003, compared to net purchase of loag¥t securities using cash of $5.4 million in
2002. In 2003, purchases of subsidiaries, net ff eaquired, used cash of $0.8 million, comparegB&0 million in 2002. Investing activities
provided cash of $64.9 million in 2003, comparedash of $19.1 million used in 2002. During theeamonth period ended September 30,
2004, $24.6 million cash was provided, primarilysasult of cash acquired in connection with asitjons of subsidiaries.

Financing Activities

Net debt repayments used cash of $25.1 milliorDiBB2 compared to $13.3 million in 2002. In 2008ea decrease in deposits used cas
$13.5 million, compared to a net increase in dapgsbviding cash of $33.9 million in 2002. The ngpurchase of common shares in 2003
used cash of $9.7 million, compared to cash of lllon in 2002. Net cash used in financing adies was $48.3 million in 2003, compared
to net cash provided by financing activities of &l@illion in 2002. During the nine-month periodded September 30, 2004, $15.8 million
was provided, primarily from borrowings relatingttee commodities and natural resources tradingities, partially offset by an increase in
restricted cash.

We had no material commitments to acquire assetp@nating businesses at December 31, 2003 andr8eet 30, 2004. We anticipate that
there will be acquisitions of businesses or commiita to projects in the future. To achieve our Kergn goals of expanding our assets and
earnings, including through acquisitions, we wéljuire substantial capital resources. The necesssoyirces will be generated from cash flow
from operations, cash on hand, borrowing againstesets, sales of proprietary investments.

Foreign Currency

Substantially all of our operations are conductethiernational markets and our consolidated fifgnmesults are subject to foreign currel



exchange rate fluctuations.

We translate foreign assets and liabilities intm&#an dollars at the rate of exchange on the balaheet date. Revenues and expenses are
translated at the average rate of exchange pregalliring the period. Unrealized gains or lossesifthese translations are recorded as
shareholdersequity on the balance sheet and do not affect euearnings. As a substantial amount of our reveave received in Swiss frat
and Euro, our financial position for any given periwhen reported in Canadian dollars, can be fsogmitly affected by the exchange rates for
Swiss francs and Euro prevailing during that perladhe year ended December 31, 2003, we repagiptbximately a net $35.9 million
foreign exchange translation loss and, as a remultcumulative foreign exchange translation lad3ecember 31, 2003 was $17.1 million,
compared to a $18.7 million gain at December 30220@ur foreign exchange translation loss was 88liion in the nine months ended
September 30, 2004, increasing our cumulative gorekchange translation loss to $25.1 million eSegitember 30, 2004.
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Based upon the period average exchange rates 8) #@Canadian dollar decreased by approximat8i62n value against the Swiss franc,
6.2% in value against the Euro and by approximat2li % in value against the US dollar, comparetthéoperiod average exchange rates in
2002. As at December 31, 2003, the Canadian dallaeased by approximately 9.1% in value against3Wwiss franc, 1.7% against the Euro
and by approximately 22.2% against the US dollacesDecember 31, 2002.

We use derivative foreign exchange contracts toagamur exposure and our clients’ exposure todareurrency exchange rate risks. At
September 30, 2004 and December 31, 2003 and 2@0did not hold any forward foreign exchange cartgdor our own account. For more
information, see our 2003 Annual Report on FornFF2@tem 11, “Quantitative and Qualitative Disclossiibout Market Risk — Derivative
Instruments.”

Derivative | nstruments

Derivatives are financial instruments, the paymeitshich are linked to the prices, or relationshijetween prices, of securities or
commodities, interest rates, currency exchangs @tether financial measures. Derivatives aregies] to enable parties to manage their
exposure to interest rates and currency exchangg, i@nd security and other price risks. We useatéres to provide products and services to
clients and to manage our foreign currency exchaxgesure for our own account. We also use devieatio manage our interest rate risk on
debts. For more information, see our 2003 AnnugdReon Form 20-F, Item 11, “Quantitative and Qtadive Disclosures About Market Risk
— Derivative Instruments.”

Inflation

We do not believe that inflation has had a matémglact on our revenues or income over the pasetfiscal years. Because our assets to a
large extent are liquid in nature, they are noniigantly affected by inflation. However, increase inflation could result in increases in our
expenses, which may not be readily recoverableamtice of services provided to our clients. Te éltent inflation results in rising interest
rates and has other adverse effects on capitaletsiik could adversely affect our financial pasitand profitability.

Application of Critical Accounting Policies

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management of the Company to
make estimates and assumptions that affect thetegpamounts of assets and liabilities and discsficontingent assets and liabilities at the
date of the financial statements and the repomeauats of revenues and expenses during the reggrériods.

Our management routinely makes judgments and estinadout the effects of matters that are inhgremttertain. As the number of variables
and assumptions affecting the probable future wigol of the uncertainties increase, these judgaieetome even more subjective and
complex. We have identified certain accountinggie$i, described below, that are the most impottatiie portrayal of our current financial
condition and results of operations. Our significaccounting policies are disclosed in Note 1 toannsolidated financial statements in our
annual report.
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Revenue Recognition

Merchant banking revenues for banking and senacesecognized as they are performed, and from amditi@s and natural resources trading
and the sale of proprietary investments as thegampleted and when the amounts of the revenudixark agreed or determinable and
collectibility is reasonably assure



The majority of the contracts and services in adustrial and engineering services are long-terchvea use the percentage-of-completion
method to measure and recognize the revenue aatddealosts. The major challenges in using the ptage-of-completion method accounting
are to accurately measure the extent to whichdhéracts are being finished, and to assess cdilittiof the revenue and/or the recoverability
of the costs incurred. Generally, we rely on odhduse technical specialists to estimate the pesgoéthe contract, our finance and
engineering departments to work out the cost arsafyred the budget, and our credit department tesasthe credit of the customers. All these
analyses involve estimates and value judgmentstendccurate profit amount is not know until thatcact is completed and the billing is
collected.

If a loss is expected on a contract-in-progressifonr team work analysis, such loss will be recogdiin the income statement immediately.
Allowance for Credit Losses

Our allowance for credit losses is to be maintaiaiean amount considered adequate to absorb estimeddit-related losses. Such allowances
reflect management’s best estimate of the prodabfes with our customers and our credit portfafid judgments about both macro- and
micro-economic conditions. The evaluation processlives estimates and judgments, which could changgtically in the near-term, and
could result in a significant change to a recoghiabowance. Credit losses arise primarily fronmigagbut may also relate to other credit
instruments such as guarantees and letters oft.cfadallowance for credit losses may be incredsegdrovisions which are charged to income
and reduced by write-offs net of any recoveries.

We review our customer obligations, loan portfaia receivables on a regular basis. Specific piangsare established on a case by case
basis. In determining whether a specific provisorequired or not, we consider, but such constaeras not limited to, the following factors:
(a) repayment history of the customer; (b) ovefiaincial position and results of the customer;tf€ nature and quality of collateral and
guarantee; (d) business plan and outlook of theomes; (e) secondary market value of the loan hedtbllateral; and (f) our business plan or
strategy to divest or restructure the debt.

A general provision may be established to absotbntial credit losses attributable to the detetioreof credit quality on aggregate exposures
for which specific provisions cannot yet be determai. A country risk provision may be made basedqrosures in less developed countries
and on management’s overall assessment of the lyimdeeconomic conditions in those countries. A kedrrisk provision may be made based
on the macro-economic factors which are specifig particular region or industry and the micro-emit factors which are specific to a
particular borrower. Write-offs are generally resbenl after all reasonable restructuring or collectotivities have taken place and there is no
realistic prospect of recovery.
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Goodwill mpairment

A goodwill impairment loss should be recognized whige carrying amount of the goodwill exceeds #ievalue of the goodwill. An
impairment loss should not be reversed if thevfalue subsequently increases. We consider, butcutsideration is not limited to, the
following factors to determine the goodwill impaknt: (a) a significant adverse change in legabfactr in the business climate; (b) an
adverse action or assessment by a regulator; éticipated competition; (d) loss of key personi&);a more-likely-than-not expectation that
a significant portion or all of a reporting unitliie sold or otherwise disposed of; (f) the tegtior write-down or impairment of a significant
asset group within a reporting unit; or (g) theogrtion of a goodwill impairment loss in its sepiar financial statements by a subsidiary th

a component of the reporting unit.

Valuation of Securities

Trading account securities held by MFC MerchantlB8A are stated at quoted market value, with threalized gain or loss included in the
results of operations. Other short-term securéiescarried at the lower of aggregate cost or aumearket value, with the unrealized loss
included in the results of operations.

When there has been a loss in value of a long-$ewurity that is other than a temporary decline sécurity will be written down to recognize
the loss. The write-down is included in the detewation of income.

A decline in market value may be only temporarpature or may reflect conditions that are moreiptnst. Declines may be attributable to
general market conditions, either globally or regidy, that reflect prospects of the economy asalevor prospects of a particular industry
particular company. Such declines may or may rditate the likelihood of ultimate recovery of trerrying amount of a security. We
regularly review our portfolio position to deterreiwhether an other than temporary decline exists.

In determining whether the decline in value is othan temporary, quoted market price is not tHg daciding factor, particularly for thinly
traded securities, large block holdings and restiichares. We consider, but such consideratinatiBmited to, the following factors: (a) trel
of the quoted market price and trading volumefiggncial position and results for a period of y&dc) liquidity or going concern problems of
the investee; (d) changes in or reorganizatiomefitvestee and/or its future business plan; (8poki of the investe’s industry; (f) the currer



fair value of the investment (based upon an apalr#igreof) relative to its carrying value; and gy business plan and strategy to divest the
security or to restructure the investee.

Warranty Costs

We provide a warranty to our customers for the i@mt$ and services in our industrial and engingesarvice segment. The amount of the
warranty liability reflects the estimate of the exfed future costs of our obligations under theraray, which is based on the historical mat
replacement costs and the labor costs, the pasthisf similar work, the opinion of our legal caei and technical specialists and their
interpretation of the contracts. If any of thesetdas change, revision to the estimated warraatyillty may be required.

Pension Benefits

Our industrial and engineering service segmentémi@&ny maintains a defined benefits plan for itpleyees who were hired prior to year
1996. Employees hired after 1996 are not entitbeslich benefits. The employees are not requireaatce contribution to the plan. We rely on
the actuarial report to record the pension costispamsion liabilities. The actuarial report is el every year as at December 31. The report
is compiled and prepared, based on certain assonsptiamely, demographic

assumptions and financial assumptions. The vasahléhe actuarial computation include, but nofitiéu to, the following: demographic
assumptions about the future characteristics oéthployees (and their dependants) who are elifiinlbenefits, the discount rate and future
salary. Certain variables are beyond our contrdlamy change in one of these variable may havéfisigmt impact on the estimate of the
pension liability.

Under the German laws, the pension liability isyaacured claim and does not rank in priority to atiner unsecured creditors. The pension
liability is non-recourse to the Company.

Off-balance Sheet Arrangements

We do not have any off-balance sheet arrangemieathiive or are reasonably likely to have a cuwefuture effect on our financial
condition, changes in financial condition, revenaesxpenses, results of operations, liquidity itedyexpenditures or capital resources that is
material to investors.

Contractual Obligations

Payments Due by Perioc
(Canadian dollars in thousands)

Contractual Obligations as at Less than 2-3 4-5 More than
December 31, 2003 1Year Years Years 5 Years
Long-term debt obligation $ 5,921 $ 11,03¢ $ 16,34( $ -
Capital lease obligatior 67 35 - --
Operating lease obligatiol 1,57¢ 2,60¢ 2,207 3,86t
Purchase obligatior 32,49¢1) -- - --

Other lon¢-term liabilities - -- - --
reflected on the Company
balance sheet under GA/

Total $ 40,05 $ 1368( $ 18547 $ 3,86t
(@) Consisting of $26.3 million for commoditieading and $6.2 million for alloys and pigments bess.

There were no material changes in the contrachi@ations (summarized in the above table of cantral obligations as at December 31,
2003) during the nine-month period ended Septerd®eP004 that are outside the ordinary course@fdbmpany’s business, except for the
following:

1. the long-term debt obligation of $16.3 milliawhich was originally due in 2008, was called forlgaedemption in the three-month
period ended March 31, 2004, of which $0.8 millas repaid in cash on such early redemption anbdtece was converted into the
Compan'’s shares

2. in connection with the consolidation of the KHD Hoofdt Wedag Group, our operating lease obligatisasld have increased by $(
million within one year and $5.0 million in 2 toy@ars; anc



3. in connection with the consolidation of AWP Aliminm Walzprodukte GmbH, our operating lease oltiayes would have increased by
$0.3 million within one year, $0.6 million in 2 Byears, $0.6 million in 4 to 5 years and $1.2iorillafter the fifth year
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Outstanding Share Data

Our shares are quoted for trading on the NASD MatiMarket System under the symbol “MXBI&hd on the Frankfurt Stock Exchange ul
the symbol “MFC.GR.” As at September 30, 2004,ghare capital of the Company is as follows:

Class of share: Par Value Number Authorized Number Issued

Common No Par Value Unlimited 13,681,588(1

(@) This number does not include 1,870,000 Comatames of the Company which are beneficially hetcah 83% subsidiary of the
Company.

As at September 30, 2004, the Company has theafioigpbonds, options and warrants outstanding:

Exercise/Conversiol

Type Amount/Number Price Expiry Date
December 31,

4.4% Convertible Unsecured Subordina Principal amount o See footnote (2 2009

Bonds (the "Bonds" (euro)2,585,329 (1

Options Nil Nil Nil

Warrants Nil Nil Nil

(@ This number does not include €6,786,436 ppicamount of Bonds held by a wholly-owned subsidaf the Company.

@ The Bonds are convertible into common shaféiseoCompany as follows: (i)1§.36 (US$21.14) if the Bonds are converted afiee 330
2004 but on or before June 30, 2005, (ii) €18.23%RR.20) if the Bonds are converted after Jun@B05 but on or before June 30, 2006, (iii)
€19.14 (US$23.31) if the Bonds are converted afiee 30, 2006 but on or before June 30, 2007, @0)60 (US$24.47) if the Bonds are
converted after June 30, 2007 but on or before 30n2008, (v) €21.10 (US$25.70) if the Bonds ameverted after June 30, 2008 but on or
before June 30, 2009 and (vi) €22.15 (US$26.98)efBonds are converted after June 30, 2009.

Additional Information

The Company files annual and other reports, préatements and other information with certain Camadiecurities regulatory authorities and
with the Securities and Exchange Commission (tHeC'S in the United States. The documents filed wiitt SEC are available to the public
from the SEC’s website at http://www.sec.gov. Theuiments filed with the Canadian securities regmjaauthorities are available at
http://www.sedar.com.
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UNAUDITED INTERIM FINANCIAL STATEMENTS



In accordance with National Instrument 502 released by the Canadian Securities Admin@ssaMFC Bancorp Ltd. discloses that its audi
have not reviewed the unaudited financial statemfamtthe period ended September 30, 2004.

NOTICE TO READER OF THE INTERIM CONSOLIDATED FINANC |AL STATEMENTS

The accompanying interim consolidated balance shfedC Bancorp Ltd. as at September 30, 2004 hadelated consolidated statement
earnings, retained earnings and cash flows fonithe- and three-month period then ended are thnséility of management. These
consolidated financial statements have not beepwed on behalf of the shareholders by the indepetelxternal auditors of MFC Bancorp
Ltd.

The interim consolidated financial statements Haaen prepared by management and include the selexftappropriate accounting principl
judgments and estimates necessary to preparefthaseial statements in accordance with Canadiaeigdly accepted accounting principl

17
MFC BANCORP LTD.

CONSOLIDATED BALANCE SHEETS
(Unaudited)
(Canadian Dollars in Thousands)

September 3 December 3:

2004 2003
ASSETS
Current
Cash and cash equivalel $ 199,62. $ 145,45:
Restricted cas 17,57¢ --
Securities 27,46¢ 5,82¢
Loans 39,66¢ 14,37¢
Receivable: 136,10( 50,36
Commodity investment 29,69¢ 10,96«
Inventories 13,19¢ --
Real estate inventorit 31,27( 3,34z
Prepaid and othe 15,75: 2,30t
Deferred tax asse 2,57: --
Total current ass¢ 512,92: 232,63:
Non-current
Securities 7,047 39,131
Loans 431 2,491
Properties 84,17¢ 62,23t
Resource propert 35,51; 36,04+
Goodwill 18,15t 16,127
Equity method investmen 22,03: 15,90¢
Deferred tax asse 10,76: --
Total nc-current asset 178,12. 171,94¢
691,04 404,57
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities
Accounts payable and accrued expel $ 176,92 $ 53,70t
Debt 52,05 5,921
Deposits 30,75: 22,18t
Provision for warranty cos 9,66: --
Stock distribution payab 71,73( 71,73(
Deferred tax payab 4,61% 387

Total current liabilitie 345,73! 153,92¢



Long-term liabilities

Debt 18,51¢ 27,37¢
Pension liabilitie: 35,30¢ --
Provision for warranty cos 8,44¢ --
Other lon-term liabilities 2,091 --
64,36¢ 27,37¢
Total liabilitie: 410,10: 181,30«
Minority interests 23,87¢ 4,82¢
Shareholders' equity
Common stocl 78,69« 61,89
Equity component of convertible de 14¢ --
Cumulative translation adjustme (25,090 (17,119
Retained earning 203,31! 173,67
257,06¢ 218,44
691,04« 404,57"
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MFC BANCORP LTD.
CONSOLIDATED STATEMENTS OF OPERATIONS AND RETAINEBARNINGS
For the Nine Months Ended September 30, 2004 a8 20
(Unaudited)
(Canadian Dollars in Thousands, Except Per Shareukuts)
2004 2003
Revenue
Financial service $ 356,13 282,75’
Industrial and engineering servic 135,13 --
491,26° 282,75’
Expense:
Financial service 301,13 238,37(
Industrial and engineering servic 105,52 --
General and administrati 47,58¢ 15,33:
Interes 5,422 2,96(
459,67 256,66:
Income before income tax 31,59t 26,09«
Recovery of income taxe 1,85¢ 10¢
33,45( 26,20:
Minority interests (4,139 (13¢)
Net income 29,31: 26,06¢
Retained earnings, beginning of per 173,67: 196,28t
Postacquisition income of purchased subsidic 33C --
Retained earnings, end of peri $ 203,31 222,35¢
Earnings per shai
Basic $ 213 2.01
Diluted $ 2.1¢ 1.94
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MFC BANCORP LTD.

CONSOLIDATED STATEMENTS OF OPERATIONS AND RETAINEBARNINGS
For the Three Months Ended September 30, 2004 @08 2

(Unaudited)
(Canadian Dollars in Thousands, Except Per Shareuhs)
2004 2003
Revenue
Financial service 111,13¢ $ 102,39:
Industrial and engineering servic 84,58¢ --
195,717 102,39:
Expense:
Financial service 97,52¢ 87,77
Industrial and engineering servic 69,23: --
General and administrati 20,001 7,321
Interesi 2,351 1,13¢
189,11¢ 96,23:
Income before income tax 6,601 6,16(
Recovery of income taxe 2,45: 33
9,05¢ 6,19:
Minority interests (1,80¢€) (70)
Net income 7,24¢ 6,12
Retained earnings, beginning of per 196,06° 216,23:
Retained earnings, end of peri 203,31! $ 222,35¢
Earnings per shai
Basic $ 0.5z $ 0.4¢€
Diluted $ 0.5:2 $ 0.4¢€
20
MFC BANCORP LTD.
CONSOLIDATED STATEMENT OF CASH FLOWS
For the Nine Months Ended September 30, 2004 afd 20
(Unaudited)
(Canadian Dollars in Thousands)
2004 2003
OPERATING
Net income $ 29,317 $ 26,06¢
Adjustments to reconcile net income to net cashiges from
(used in) operating activitie
Depreciation and amortizatit 6,62( 98t
Minority interests 4,13¢ 13€
Equity income on equity method investme (1,46€) --
Financing advisory service rever -- (6,08¢)
Exchange adjustmer (2,100 (10,899
Deferred ta (3,047 (363)
Gain on sales of asst -- (5,4072)

Changes in current assets and liabilit



Securities 10,05: 6,80z
Receivable (32,159 (3,172)
Commodity receivable (30,879 (15,347)
Inventories (3,547 --
Commodity investmen (9,439 (5,257
Real estate inventori 36¢ 33
Accounts payable and accrued expel 50,12¢ 9,23¢
Provision for warranty cos 2,38¢ --
Pension liabilitie: (104) --
Other (2,139 75¢
18,15( (2,497
FINANCING
Net increase (decrease) in depo 9,29/ (10,64¢)
Borrowings, net of debt repaymel 20,55¢ 5,674
Change in restricted ca (13,909 --
Issuance of shares, net of repurch: -- 4,07¢
Other (114 --
15,82¢ (899
INVESTING
Net (increase) decrease in lo: (7,725 1,101
Purchases of lor-term investment (2,187 (4,25%)
Proceeds from sales of ass 60¢ 5,40¢
Acquisitions of capital asse (2,32)) (1,04¢)
Purchases of subsidiaries, net of cash acq 35,06: --
Distribution from joint ventures, less capital cdipation 1,46( --
Other (285) (262)
24,617 942
Exchange rate effect on cash and cash equive (4,42€) (8,637%)
Net change in cas 54,17( (11,07¢)
Cash, opening balan: 145,45; 102,41
Cash, ending balant $ 199,62 $ 91,337
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MFC BANCORP LTD.
CONSOLIDATED STATEMENT OF CASH FLOWS
For the Three Months Ended September 30, 2004 @08 2
(Unaudited)
(Canadian Dollars in Thousands)
2004 2003
OPERATING
Net income $ 7,248 $ 6,12
Adjustments to reconcile net income to net cashkidea from
(used in) operating activitie
Depreciation and amortizatit 2,90¢ 40z
Minority interests 1,80¢ 70
Equity income on equity method investme (367) --
Financing advisory service rever -- (6,089
Exchange adjustmer (1,28¢) (385)
Deferred ta (3,139 (131)
Changes in current assets and liabilit
Securities 89¢ 99t
Receivable (35,919 (10%)
Commodity receivable 8,32¢ 3,53¢



Inventories (7,367%) --
Commodity investmen (1,387%) 693

Real estate inventori (902 (13
Accounts payable and accrued expe! 44,52( 19,70¢
Provision for warranty cos 5,131 --
Pension liabilitie: (417 --
Other (2,55¢) 3,35¢
17,51¢ 28,16(

FINANCING
Net increase (decrease) in depo 6,16¢ (10,879
Borrowings, net of debt repaymel (13,245 (14,13
Change in restricted ca (10,362 --
Issuance of shares, net of repurch: -- 2,36¢
Other (75) --
(17,519 (22,64%

INVESTING
Net (increase) decrease in lo: (11,649 12,211
Purchases of lor-term investment (1,95%) (3,980
Acquisitions of capital asse -- (1,04¢)
Purchases of subsidiaries, net of cash acq 127 --
Distribution from joint ventures, less capital cdipation 1,46( --
Other (27¢) (47)
(12,297 7,13¢€
Exchange rate effect on cash and cash equive (9,435 78¢
Net change in cas (21,739 13,43¢
Cash, opening balan: 221,35¢ 77,89¢
Cash, ending balanc $ 199,62 $ 91,331
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MFC BANCORP LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE NINE-MONTH PERIOD ENDED SEPTEMBER 30, 2004
(Unaudited)

Note 1. Basis of Presentation

The consolidated financial statements containedihénclude the accounts of MFC Bancorp Ltd. asasitbsidiaries (the “Company”). The
notes are stated in Canadian dollars, as roundie: toearest thousands (except otherwise indicatpdr share amounts).

The interim period consolidated financial stateradr@ve been prepared by the Company in accordatit€anadian generally accepted
accounting principles. The preparation of finandata is based on accounting principles and pestionsistent with those used in the
preparation of the most recent annual financidaestants. Certain information and footnote disclesuwsrmally included in consolidated
financial statements prepared in accordance witteigdly accepted accounting principles have beedeosed or omitted. These interim pel
statements should be read together with the audaedolidated financial statements and the accowgipgmotes included in the Company’s
latest annual report on Form Z04n the opinion of the Company, its unauditeiimh consolidated financial statements contaimdjlustment
necessary in order to present a fair statemeitteofdsults of the interim periods presented. Theltgfor the periods presented herein may not
be indicative of the results for the entire year.

Certain reclassifications have been made to ther period financial statements to conform to therent period presentation.
Note 2. Nature of Business

The Company is in the financial services businassyell as supply of industrial and engineeringises in the area of coal, cement and
mineral processing technologies, and its princimilvities focus on merchant bankir



Note 3. Earnings Per Share

The Company adopts the Canadian Institute of CreattAccountants’ Accounting Handbook Section 35&8arnings Per Share”. Basic
earnings per share is computed by dividing incowaglable to common shareholders by the weightedameenumber of common shares
outstanding during the period. The computationikfteld earnings per share assumes the conversiergigse or contingent issuance of
securities only when such conversion, exercisesarance would have a dilutive effect on earningspare. The dilutive effect of convertible
securities is reflected in diluted earning per shar application of the “if-converted” method. Tditutive effect of outstanding call options and
warrants and their equivalents is reflected intdiuearnings per share by application of the tmyastock method. The computation of earnings
per share under Canadian generally accepted adeguminciples conforms in all material respectstvthe computation under US generally
accepted accounting principles.

The weighted average number of shares outstandirifyd purposes of calculating basic earnings lpareswas 13,490,337 and 12,999,103 for
the nine months ended September 30, 2004 and 28} ctively. The weighted average number of starestanding for the purposes of
calculating diluted earnings per share was 13,8%7ghd 14,098,914 for the nine months ended Seme8th 2004 and 2003, respectively.

The weighted average number of shares outstandirifyd purposes of calculating basic earnings Ipareswas 13,671,732 and 13,232,767 for
the three months ended September 30, 2004 and g3Q#ctively. The weighted average number of shaunestanding for the purposes of
calculating diluted earnings per share was 13,887ahd 14,293,573 for the three months ended Séeted®, 2004 and 2003, respectively.
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Note 4. Acquisitions

In March 2004, the Company acquired 7,015,985 comshares in Fahr Beteiligungen AG (“Fahr”) for cdiesation of $25,296 including
capitalized expenses, which resulted in an effeaiwnership of approximately 68% in Fahr. Fahr e@ssolidated since its acquisition date.
Fahr, through its major subsidiaries, KHD Humb&¢ktdag AG group of companies, is engaged in thenbasiof real estate development,
industrial and engineering services in the fielflsement, coal and minerals processing technologies acquisition of Fahr was accounted for
on a step-by-step basis, and the fair value offisets acquired and liabilities assumed at thes d@étecquisitions was allocated as follows:

(Unaudited)

Cash and cash equivalel $ 44,92¢
Restricted cas 4,18¢
Loans 26,63¢
Receivable 37,22
Inventories 4,66¢
Real estate inventorit 30,24
Properties 28,44(
Other asset 3,791

180,11:
Liabilities 63,74¢
Provision for warranty costs, current and I-term 16,20:
Pension liabilities, lor-term 36,15:
Bank loans 13,57:
Minority interest 15,71t
Pos-acquisition income of purchased subsidia 334
Net assets acquire $ 34,381

In March 2004, the Company, through various purelaacquired 1,494,408 common shares of Med Netrlational Ltd. (“Med Net") , for a
cash consideration of $2,285, which resulted iapproximately 62% ownership interest in Med NetisTdtquisition was not considered as
material business combination. No goodwill nor imgfiole assets were acquired. Med Net was conselidsihce its acquisition date. Med Net,
through its unincorporated joint ventures, opergehnically advanced eye care centers in China.uftincorporated joint ventures are
accounted for by equity method. It also marketsioadupplies. The acquisition of Med Net was aetted for on a step-by-step basis.

In April 2004, the Company, through its subsidiaagquired 233,057 common shares of HIT Internatidreding AG (“HIT”) , for a total
consideration of $3,656, which resulted in an apinately 60% ownership interest in HIT. This acdfios was not considered as material
business combination. No goodwill nor intangibleeds were acquired. HIT, through its subsidiatiesles primarily in the paper products,
which forms as an integrated part of our finans@&ices segment. HIT was consolidated since gsisition date.
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In September 2004, the Company, through its sudgidcompleted the acquisition of 100% of the stai@pital of AWP Aluminium
Walzprodukte GmbH (‘AWP’) in Germany for a totalrsideration of $416. This acquisition was not cdesdd as material business
combination. Goodwill of approximately $2,763 waguired. AWP, through its subsidiary, manufactalesninium products, which forms as
an integrated part of our financial services segnm®WP was consolidated since its acquisition date.

The Company relied on the subsidiaries’ unauditeanfcial statements as the basis to determineathedlue of assets acquired and liabilities
assumed. Certain adjustments, which involved estisnand judgment, had been made to reflect suckidhie.

Note 5. Revenue Recognition

Revenue from long-term contracts and services inrmustrial and engineering segment is generaltypgnized as the service or contract
activity is performed, using the percentage of clatign method. For all major contracts, the meamem of revenue is measured on indivic
contract basis. Revenue is recognized to the erfehe contract costs incurred that are probableemg recoverable and any expected losses
are recognized immediately.

Note 6. Warranty Costs

The contracts and services of our industrial argireering segment are generally covered by progludtservice warranty that generally cover
one year. A liability for the estimated warrantypekses is established when the contracts and seraie performed and completed, and the
warranty expenses are charged to the cost of sales.

Note 7. Pensions

Our industrial and engineering service segmentém@ny maintains a defined benefits plan for itpleyees who were hired prior to year
1996. Employees hired after 1996 are not eligiblsuch benefits. The employees are not requiretkde contribution to the plan. We rely on
the independently prepared actuarial report torcktite pension costs and pension liabilities. Tdiaaxial report is prepared every year as at
December 31. The report is compiled and prepareskdhon certain assumptions, namely, demograpicrggions and financial assumptions.
The variables in the actuarial computation incluulg,not limited to, the following: demographic asgptions about the future characteristics of
the employees (and their dependants) who are Eifb benefits, the discount rate and future salar

Under the German laws, the pension liability isyaacured claim and does not rank in priority to atiner unsecured creditors. The pension
liability is non-recourse to MFC Bancorp Ltd.

Note 8. Segment Information

Effective from April 2004, the Company operatesvio reportable business segments: financial sesyered industrial and engineering
services. The segments are managed separatelyskesach business requires different productiomaartteting strategies.
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Summarized financial information concerning themsegts is shown in the following table:

(Unaudited)

Industrial Industrial
and and
engineerinc engineering
Financial Financial
services  services Total services services  Total

Nine months endec
September 30, 2004

Nine months endec
September 30, 2003

Revenues from external custom  $356,13( $135,13° $491,26° $282,75' $-- $282,75
Intersegment revenu 57 52 10¢ - -- --
Income before taxes and minor 18,97¢ 12,61¢ 31,59¢ 26,09 -- 26,09

interest

Three months endec
September 30, 2004

Three months endec
September 30, 2003



Revenues from external custom $111,137 $84,58¢ $195,71° $102,39: $ --  $102,39:
Intersegment revenu 17 52 69 -- -- --
Income before taxes and minor 85¢ 5,74¢ 6,601 6,16( -- 6,16(

interest

As at September 30, 200 As at December 31, 200

Segment asse $455,80: $241,97! $697,77¢ $404,57° $ - $404,57°
Less: intercorporate investme (6,7372) -
Consolidated total asse $691,04« $404,57°

Note 9. Reporting Currency

The Company reports its results in Canadian dolaestain amounts herein have also been reportei$idollars for reference purposes.
Amounts reported in US dollars have been translfated Canadian dollars at a rate of US $1.00 = @ema$1.2639 as at September 30, 2004,
being the period-end exchange rate as prescrib&egulation SX (the accounting regulation of the US Securitied Exchange Commissiol

Note 10. Subsequent Event

Under the terms of a credit facility, our bankingdpsidiary agreed to make available to Cathay Merc@Gaioup, Inc. (“Cathay”) a revolving
credit facility in the principal amount of up to 820,000 until March 31, 2009. At the option of @manking subsidiary, the credit facility is
convertible into shares of Cathay at the ten-darage of the closing price per share of Cathaiugust 2004, US$1,575 of the credit facility
was converted into 3,150,000 shares in Cathay.fSeptember 30, 2004, the Company, through itsidisivg, owned 3,738,044 shares in
Cathay, Inc. (“Cathay”), representing approximatey9% beneficial interest in Cathay.

In October 2004, our president became presideigf eRecutive officer, chief financial officer, getary and chairman of the board of directors
of Cathay. On November 5, 2004, the Company, thramen market purchases, increased its sharehdldi@gthay to 23.5%.
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News Release

FOR IMMEDIATE RELEASE NOVEMBER 15, 2004
Contact: Allen & Caron Inc. Rene Randall

Joseph Allen (investors) (604) 683-8286

(212) 691-8087 rrandall@bmgmt.com

Joe@allencaron.co

or

Len Hall (media)

(949) 474-4300

len@allencaron.cor

MFC BANCORP LTD. REPORTS 27% INCREASE IN
EARNINGS FOR THIRD QUARTER 2004
— Stock repurchase program —

HONG KONG, (November 15, 2004) — — — MFC Bancorp L{Nasdaq: MXBIF and Frankfurt Stock Exchange: MER), reported today

its financial results for the third quarter andenmonths ended September 30, 2004. All figuresnalss dollars



Revenues for the third quarter ended Septembe2@m, increased to $154.9 million from $75.8 miilia the third quarter of 2003. Net
income for the 2004 third quarter increased 27%5:@ million, or $0.42 per share on a diluted h&as@n $4.5 million, or $0.34 per share on a
diluted basis in the same quarter last year. Totpenses for the third quarter of 2004 were $148lin, compared to $71.3 million in the
same quarter last year.

For the first nine months of 2004, total revenueseased to $388.7 million from $209.4 million iretprevious year nine-month period. Net
income for the first nine months of 2004 increa®e#o to $23.2 million, or $1.69 per share on a didubasis, from $19.3 million, or $1.44 per
share on a diluted basis in the prior year. Tatpkeases for the first nine months were $363.7 amliompared to $190.1 million in the
previous year.

The third quarter of 2004 and the first nine morththe year increases in revenues and expensespsierarily a result of the inclusion of our
industrial and engineering services.

— MORE —
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MFC BANCORP LTD. REPORTS 27% INCREASE IN EARNING®R THIRD QUARTER 2004
Page -2-

Commenting, Michael Smith, President of MFC Bandaigh, said “We are pleased to report the reswoltgte third quarter and nine-month
period September 30, 2004. The results are novepted in two segments: (1) financial services; @dndustrial and engineering services.
Our balance sheet is now on a classified basig;winieaks out long- and short-term assets anditiabi”

Mr.  Smith continued, “The third quarter resuliflect a contribution from our increased emphasisndustrial and engineering services with
technologies for coal, cement and minerals prongsdihis division and our merchant banking operetibenefit each other, as each divisions
clients now benefit from the services of the otl@ur operations in China, together with our strfingncial position, allows us to participate in
additional projects in the ever growing Chinesekett

The Company also announces today that the BodBireftors has approved the repurchase of up td800hares of its Common Stock. The
repurchase program will commence on December 54 28d close on December 5, 2005, unless extendsitboiened by the Board of
Directors. The repurchases will be made from tim#mhe on the open market at prevailing marketggitom cash on hand. The Company
believes, based on the current market pricesthieatepurchase program is a good investment ofadblaifunds.

About MFC Bancorp

MFC Bancorp Ltd. owns companies that operate imtgnally in the financial and engineering servigetustry, and specializes in merchant
banking and commodities trading, and industrial @angineering services. To obtain further informatim the Company, please visit our
website at http://www.mfcbancorp.com.

— MORE —
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Certain statements included herein are “forward#atg statements™ as defined by the Private Se@sititigation Reform Act of 1995.
Forward-looking statements consist of statements thahateurely historical, including any statementsagting beliefs, plans, expectations
or intentions regarding the future. Factors thautcause actual results to differ materially framticipated results in connection with
management’s belief that MFC Bancorp Ltd.'s expam&into China will continue to see increasing oppaities for the Company include risks
and uncertainties such as: general market cond#tithrat may adversely impact revenue generatedebiiffiC Bancorp Ltd.'s commodity
trading business; the demand for products and sesvin China and other markets; the number of caiape with competitively priced
products and services; the uncertainty of goverrtmegulation and politics in China and other markegproduct development or oth

initiatives of the MFC Bancorp Ltd.'s competitoes)d other risks and uncertainties detailed in the@Bancorp Ltd.'s 6-K and other reports
filed with the Securities and Exchange Commis:
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MFC BANCORP LTD.
CONSOLIDATED BALANCE SHEETS
as of September 30, 2004 and December 31, 2003
(unaudited)
(amounts in U.S. dollars; in thousands)

2004 2003
ASSETS
Current assets
Cash and cash equivale $ 157,94: $ 112,54
Restricted cas 13,90¢ 0
Securities 21,73¢ 4,50¢
Loans 31,38: 11,12:
Receivable 107,68: 38,97
Commodity investmen 23,49¢ 8,48¢
Inventories 10,44: 0
Real estate inventori 24,741 2,58¢
Prepaid and oth: 12,46 1,78
Deferred tax asse 2,03¢ 0
405,82¢ 180,00(
Non-current assets
Securities 5,57¢ 30,28:
Loans 341 1,93¢
Propertie: 66,60: 48,15¢
Resource proper 28,101 27,88¢
Goodwill 14,36¢ 12,47¢
Equity method investmer 17,43 12,30
Deferred tax asse 8,51« 0
140,93: 133,04
$ 546,75¢ $ 313,04

— MORE —
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MFC BANCORP LTD.
CONSOLIDATED BALANCE SHEETS (con't)
as of September 30, 2004 and December 31, 2003
(unaudited)
(amounts in U.S. dollars; in thousan



2004 2003
LIABILITIES
Current liabilities
Accounts payable and accrued expe 139,98! $ 41,55¢
Debt 41,18: 4,58
Deposits 24,33( 17,16¢
Provision for warranty cos 7,64t 0
Stock distribution payab 56,75: 55,501
Deferred tax payab 3,65( 29¢
273,54¢ 119,108
Long-term liabilities
Debt 14,65: 21,18:
Pension liabilitie: 27,93¢ 0
Provision for warranty cos 6,68¢ 0
Other lon-term liabilities 1,65¢ 0
50,92¢ 21,18:
Total liabilitie 324,47 140,28t
Minority interest 18,89( 3,73¢
SHAREHOLDERS' EQUITY
Common stoc 62,26¢ 47,88¢
Equity component of convertible d¢ 11¢€ 0
Cumulative translation adjustme (19,850 (13,245
Retained earning 160,86 134,38:
203,39 169,02
546,75¢ $ 313,04
— MORE —
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MFC BANCORP LTD.
CONSOLIDATED STATEMENTS OF INCOME
For the Three Months Ended September 30, 2004 and®@3
(unaudited)
(amounts in U.S. dollars; in thousand, except paresdata)
2004 2003
Revenue
Financial service 87,92¢ $ 75,82«
Industrial and engineering servic 66,92: 0
154,85: 75,82«
Expense:
Financial service 77,16: 64,991
Industrial and engineering servic 54,77¢ 0
General and administrati 15,83( 5,42¢
Interes 1,86( 84C



149,62¢ 71,26:
Income before income tax 5,22: 4,561
Recovery of income taxe 1,941 24
7,16¢ 4,58¢
Minority interests (1,429 (52
Net income 5,73t 4,53:
Earnings per shai
Basic 0.4z 0.34
Diluted 0.4z 0.34
Weighted average shares outstanding (Ol
Basic 13,67: 13,23:
Diluted 13,83¢ 14,29
— MORE —
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MFC BANCORP LTD.
CONSOLIDATED STATEMENTS OF INCOME
For the Nine Months Ended September 30, 2004 and @8
(unaudited)
(amounts in U.S; dollars in thousand, except paresdata)
2004 2003
Revenue
Financial service 281,77: 209,38¢
Industrial and engineering servit 106,92: 0
388,69. 209,38¢
Expense:
Financial service 238,25¢ 176,51¢
Industrial and engineering servit 83,49: 0
General and administrati 37,65: 11,354
Interes 4,29( 2,192
363,69 190,06!
Income before income tax 24,99¢ 19,32«
Recovery of income taxe 1,46¢ 80
26,46¢ 19,40:
Minority interests (3,275 (101
Net income 23,19 19,30:
Earnings per shai
Basic 1.7z 1.4¢
Diluted 1.6¢€ 1.44
Weighted average shares outstanding (Ot
Basic 13,49( 12,99¢



Diluted 13,837 14,09¢

— MORE —
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MFC BANCORP LTD.
FINANCIAL SUMMARY
as of September 30, 2004 and December 31, 2003
(unaudited)
(amounts in U.S. dollars; in thousand, except paresdata and ratios)

2004 2003
Cash and cash equivalel $ 157,94: $ 112,54
Shor-term securitie: 21,73¢ 4,50¢
Working capital (1. 189,03: 116,39¢
Total asset 546,75¢ 313,04:
Long-term debt 14,65 21,18:
Shareholders' equi 203,39« 169,02
Book value per shai 14.8 13.2¢
Current ratio (1 1.87 2.8:

(@) Excluding stock distribution payable
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SIGNATURE

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

MFC BANCORP LTD.

/s/ Michael J. Smith
Michael J. Smith, President
Date: November 15, 20(



