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MCF CORPORATION

April 3, 2006

Dear MCF Corporation Stockholder:

You are cordially invited to attend MCF Corporation�s 2006 annual meeting of stockholders to be held on Friday, May 5, 2006 at 1:30 p.m.,
Pacific Standard Time, at 600 California Street, 9th Floor, San Francisco, CA 94108.

An outline of the business to be conducted at the meeting is given in the accompanying Notice of Annual Meeting of Stockholders and Proxy
Statement. In addition to the matters to be voted on, there will be a report on our progress and an opportunity for stockholders to ask questions.

I hope you will be able to join us. To ensure your representation at the meeting, I encourage you to complete, sign and return the enclosed proxy
card as soon as possible. Your vote is very important. Whether you own a few or many shares of stock, it is important that your shares be
represented.

Sincerely,

D. Jonathan Merriman
Chairman and Chief Executive Officer
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MCF CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 5, 2006

TO THE STOCKHOLDERS:

The 2006 annual meeting of stockholders of MCF Corporation will be held on Friday, May 5, 2006 at 1:30 p.m., Pacific Standard Time, at 600
California Street, 9th Floor, San Francisco, CA 94108. At the meeting, you will be asked:

1.  To elect nine directors to serve until the 2007 annual meeting of stockholders;

2.  To approve an amendment to the Amended Certificate of Incorporation to effect a reverse stock split at a
ratio of 1-for-7;

3.  To approve the addition of shares of common stock to the 2003 MCF Corporation Stock Option and
Incentive Plan;

4.  To approve the creation of the 2006 MCF Corporation Directors� Stock Option and Incentive Plan; and

5.  To transact such other business as may properly be presented at the annual meeting.

The foregoing items of business are more fully described in the proxy statement accompanying this notice.

If you were a stockholder of record at the close of business on March 15,  2006, you may vote at the annual meeting and any adjournment or
postponement.

We invite all stockholders to attend the meeting in person. If you attend the meeting, you may vote in person even if you previously signed and
returned a proxy.

By Order of the Board of Directors,

Christopher L. Aguilar
Secretary

San Francisco, California
April 3, 2006

YOUR VOTE IS IMPORTANT. TO ASSURE REPRESENTATION OF YOUR SHARES, PLEASE COMPLETE, SIGN AND DATE
THE ENCLOSED PROXY AND MAIL IT PROMPTLY IN THE ENCLOSED ENVELOPE.
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MCF CORPORATION

600 California Street, 9th Floor
San Francisco, California  94108

PROXY STATEMENT

FOR THE 2006 ANNUAL MEETING OF STOCKHOLDERS

General

MCF Corporation (the �Company�), a Delaware corporation, is soliciting this proxy on behalf of its Board of Directors (the �Board�)  to be voted at
the 2006 annual meeting of stockholders to be held on Friday, May 5, 2006, at 1:30 p.m., Pacific Standard Time, or at any adjournment or
postponement thereof. The 2006 annual meeting of stockholders will be held at Merriman Curhan Ford & Co., headquarters, 600 California
Street, 9th Floor, San Francisco, California 94108.

Method of Proxy Solicitation

These proxy solicitation materials were mailed on or about April 3, 2006 to all stockholders entitled to vote at the meeting. The Company will
pay the cost of soliciting these proxies. These costs include the expenses of preparing and mailing proxy materials for the annual meeting and
reimbursement paid to brokerage firms and others for their expenses incurred in forwarding the proxy materials. Directors, officers, and
employees of the Company may also solicit proxies, in person, or by mail, telephone, facsimile or email, without additional compensation.

Voting of Proxies

Your shares will be voted as you direct on your signed proxy card. If you do not specify on your proxy card how you want to vote your shares,
we will vote signed returned proxies:

•  FOR the election of the Board�s nine nominees for director; and

•  FOR the approval of an amendment to the Company�s Amended Certificate of Incorporation to effect a reverse
stock split of the Company�s common stock whereby each outstanding seven (7) shares of common stock would
become one (1) share of common stock; and

•  FOR the approval of the addition of shares of common stock to the 2003 MCF Corporation Stock Option and
Incentive Plan; and

•  FOR the approval of the creation of the 2006 MCF Corporation Directors� Stock Option and Incentive Plan.

We do not know of any other business that may be presented at the annual meeting. If a proposal other than those listed in the notice is presented
at the annual meeting, your signed proxy card gives authority to the persons named in the proxy to vote your shares on such matters in their
discretion.

Required Vote

Record holders of shares of the Company�s common stock at the close of business on March 15, 2006, the voting record date, may vote at the
meeting with respect to the election of nine directors, approval of
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amending the Company�s Amended Certificate of Incorporation to effect a reverse stock split, approval of the addition of shares of common
stock to the 2003 MCF Corporation Stock Option and Incentive Plan, and approval of the creation of the 2006 MCF Corporation Directors� Stock
Option and Incentive Plan. Each share of common stock outstanding on the record date has one vote. At the close of business on March 29,
2006, there were 74,088,151 shares of common stock issued and outstanding.

The Company�s bylaws provide that a majority of the shares entitled to vote, represented in person or by proxy, constitutes a quorum for
transaction of business. Assuming the presence of a quorum at the annual meeting, the vote of the holders of at least a plurality  of the stock
having voting power present in person or represented by proxy is required to elect the nine directors, approve the addition of shares of common
stock to the 2003 MCF Corporation Stock Option and Incentive Plan, and approve the creation of the 2006 MCF Corporation Directors� Stock
Option and Incentive Plan. Cumulative voting is not permitted with respect to the election of directors. The vote of the holders of the majority of
issued and outstanding shares of common stock is required to approve the amendment to the Company�s Certificate of Incorporation to authorize
a reverse stock split. An automated system administered by the Company�s transfer agent will tabulate the votes. Each is tabulated separately.
Abstentions and broker non-votes are counted as present for purposes of establishing a quorum. Broker non-votes, however, will not be
considered as part of the voting power present or represented at the annual meeting for purposes of any matter voted on at the meeting.

Revocability of Proxies

You may revoke your proxy by giving written notice to the Secretary of the Company or by delivering a later proxy to the Secretary, either of
which must be received prior to the annual meeting, or by attending the meeting and voting in person.

PROPOSAL 1:   ELECTION OF DIRECTORS

The Board has nominated nine directors for election at the 2006 annual meeting. If you elect them, they will hold office until the next annual
meeting, until their respective successors are duly elected and qualified, or until their earlier resignation or removal. Cumulative voting is not
permitted. Unless you specify otherwise, your returned signed proxy will be voted in favor of each of the Board�s nominees. In the event a
nominee is unable to serve, your proxy may vote for another person nominated by the Board. The Board has no reason to believe that any of the
nominees will be unavailable.

Vote Required

The affirmative vote of the holders of at least a plurality  of the stock having voting power present in person or represented by proxy is required
to elect the nine nominees of the Board as directors. Cumulative voting is not permitted with respect to the election of directors. Unless
otherwise indicated, properly executed proxies will be voted in favor of each of the nominees to the Board recommended by the Board.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE �FOR� EACH OF THE
BOARD�S NOMINEES LISTED BELOW.

Directors

Set forth below are the principal occupations of, and other information regarding, the nine director nominees of the Board. Each of these persons
is an incumbent director.

D. Jonathan Merriman, 45, has served as our Chairman and Chief Executive Officer from February 2002. Prior to that period, Mr. Merriman was
President and CEO of Ratexchange Corporation,
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the predecessor company to MCF Corporation. Mr. Merriman and his team engineered the transition of Ratexchange, a software trading
platform company, into a financial services holding company, MCF Corporations, including the full service institutional investment banking
subsidiary, Merriman Curhan Ford & Co. From June 1998 to October 2000, Mr. Merriman was Managing Director and Head of the Equity
Capital Markets Group and member of the Board of Directors at First Security Van Kasper. In this capacity, he oversaw the Research,
Institutional Sales, Equity Trading, Syndicate and Derivatives Trading departments. From June 1997 to June 1998, Mr. Merriman served as
Managing Director and Head of Capital Markets at The Seidler Companies in Los Angeles, where he also served on the firm�s Board of
Directors. Before Seidler, Mr. Merriman was Director of Equities for Dabney/Resnick/Imperial, LLC. In 1989, Mr. Merriman co-founded the
hedge fund company Curhan, Merriman Capital Management, Inc., which managed money for high net worth individuals and corporations.
Before Curhan, Merriman Capital Management, Inc., he worked in the Risk Arbitrage Department at Bear Stearns & Co. as a trader. Prior to
Bear Stearns, Mr. Merriman worked at Merrill Lynch as a financial analyst and as an institutional equity salesman. Mr. Merriman received his
Bachelor of Arts in Psychology from Dartmouth College and completed coursework at New York University�s Graduate School of Business.
Mr. Merriman has served on the Boards of several organizations over the past decade, including Ratexchange (the predecessor of MCF
Corporation) Leading Brands, Inc., Fiberstars Inc. & The San Francisco Art Institute.

Patrick H. Arbor, 69, has served as a member of our Board of Director since February 2001 and has served as a member of the audit committee
since April 2001. Mr. Arbor is currently Chairman of United Financial Holdings Inc., a bank holding company, and is a principal of the trading
firm of Shatkin-Arbor & Co. He is a longtime member of the Chicago Board of Trade (CBOT), the world�s oldest derivatives exchange, serving
as the organization�s Chairman from 1993 to 1999. During that period, Mr. Arbor also served on the Board of Directors of the National Futures
Association. Prior to that, he served as Vice Chairman of the CBOT for three years and ten years as a Director. Mr. Arbor�s other exchange
memberships include the Chicago Board Options Exchange, the Mid-America Commodity Exchange and the Chicago Stock Exchange.
Mr. Arbor received his undergraduate degree in business and economics from Loyola University.

Donald H. Sledge, 65, has served as a member of our Board of Directors from September 1999 to present and Chairman of our Board of
Directors from February 2000 to June 2001. He has served as a member of the compensation committee from April 2001 to present. He also
served as Chief Executive Officer from February 2000 to October 2000. From September 1999 to February of 2000 he served as President, Chief
Executive Officer and Chairman of our subsidiary Ratexchange I, Inc. From October 2000 to October 2003, Mr. Sledge was a general partner in
Fremont Communications, a venture capital fund, based in San Francisco. From January 1996 to September 1999, Mr. Sledge was Vice
Chairman and Chief Executive Officer of TeleHub Communications Corporation, a next generation ATM-based telecommunications company.
From 1994 to 1995, Mr. Sledge served as President and Chief Operating Officer of WCT, a $160-million long distance telephone company that
was one of Fortune Magazine�s 25 fastest growing public companies before it was acquired by Frontier Corporation. From 1993 to 1994,
Mr. Sledge was head of operations for New T&T, a Hong Kong-based start-up. He was Chairman and Chief Executive Officer of New Zealand
Telecom International from 1991 to 1993 and a member of the executive board of TCNZ, Mr. Sledge held various other senior positions with
Telecom New Zealand from 1988 until 1993 as was instrumental in leading the IPO of the company.  Mr. Sledge also served four years as
president and Chief Executive Officer of Pacific Telesis International. Mr. Sledge is also an owner and Board Member of DataProse, a company
providing direct mail and billing statement solutions.  In addition, Mr. Sledge serves on the Board of MobilePro (OTCBB:MOBL) and the Board
of CasaByte, a private company providing quality of service testing for cellular networks. Mr. Sledge holds a Masters of Business
Administration and Bachelor of Arts degree in industrial management from Texas Technological Uni.
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Ronald E. Spears, 57, has served as a member of our Board of Directors from March 2000 to present and served as a member of the Audit
Committee from April 2001 to August 2003. Since March 2002, Mr. Spears has served as President of AT&T�s Signature Client Group, the sales
organization that serves AT&T�s largest 325 Global accounts. From October 1990 until joining AT&T in 2002, Mr. Spears served in a number of
early stage ventures primarily involved in the development and sale of technology solutions to large corporate enterprises. During this time, he
served as Chief Operating Officer of e.Spire Communications, an East Coast CLEC; Chief Executive Officer of CMGI Solutions, an Internet
Professional Services firm; and Chief Executive Officer of Vaultus, a wireless software company. In these roles, he led several successful equity
and debt offerings for these ventures. Mr. Spears also served in various capacities at MCI Communications from 1979 to 1990; his last position
was President of MCI�s Midwest Division from 1984 to 1990. A pioneer of the competitive long distance industry, Mr. Spears began his career
in telecommunications as a manager at AT&T Long Lines in 1978, following eight years as an officer in the United States Army. He is a
graduate of the United States Military Academy at West Point, and also holds a Master�s Degree in Public Service from Western Kentucky
University.

Steven W. Town, 45, has served as a member of our Board of Directors from October 2000 to present and has served as a member of the
compensation committee since April 2001. Mr. Town has served as Co-Chief Executive Officer of the Amerex Natural Gas, Amerex Power and
Amerex Bandwidth, Ltd. Mr. Town began his commodities career in 1987 in the retail futures industry prior to joining the Amerex Group of
Companies. He began the Amerex futures and forwards brokerage group in natural gas in 1990, in Washington D.C., and moved this unit of
Amerex to Houston in 1992. During Mr. Town�s tenure as Co-Chief Executive Officer, the Amerex companies have become the leading
brokerage organizations in their respective industries. Amerex currently provides energy, power and bandwidth brokerage services to many of
the energy companies. Mr. Town is a graduate of Oklahoma State University.

Raymond J. Minehan, 64, has served as a member of our Board of Directors and as a member of our audit committee and compensation
committee since August 2003. Since May 2005, Mr. Minehan has served as Chief Financial Officer for the Conservation and Liquidation Office
of the State of California. From February 2001 to February 2002, Mr. Minehan served as the Chief Financial Officer at Memestreams, Inc., a
startup company that was developing information management software. From January 1997 to August 2000, he served as the Chief
Administrative Officer at Sutro & Co. where he was responsible for all administrative functions including finance, management information
systems, telecommunications, operations, human resources and facilities. From 1989 to 1997, he served as chief financial officer at
Hambrecht & Quist, Inc. From 1972 to 1989, Mr. Minehan served as a partner with Arthur Andersen LLP. Mr. Minehan served in the United
States Air Force as a navigator assigned to the Strategic Air Command as B-52 navigator/electronic warfare officer. He attained the rank of
Captain. Mr. Minehan received his Bachelor of Arts degree in Finance from Golden Gate University.

Dennis G. Schmal, 59, has served as a member of our Board of Directors and as a member of our audit committee since August 2003. From
February 1972 to April 1999, Mr. Schmal served as a partner in the audit practice at Arthur Andersen LLP. Mr. Schmal now performs a variety
of consulting services for a number of companies. As a senior business advisor with special focus in finance, he has extensive knowledge of
financial reporting and holds the CPA designation. Besides serving on the boards of two private companies, Mr. Schmal also serves on the
Board of Directors for Varian Semiconductor Equipment Associates , Inc. (VSEA), a public company. Mr. Schmal attended California State
University, Fresno where he received a Bachelor of Science in Business Administration- Finance and Accounting Option.

Anthony B. Helfet, 61, a retired investment banker, has been a director since February 2004 and Senior Advisor to Merriman Curhan Ford & Co.
since September 2005. Mr. Helfet was a Special Advisor to UBS Warburg from September 2001 through December 2001. From 1991 to
August 31, 2001, Mr. Helfet was a Managing Director of Dillon, Read & Co. Inc. and its successor organization, UBS

4

Edgar Filing: MCF CORP - Form DEF 14A

9



Warburg. Mr. Helfet was also a Managing Director of the Northwest Region of Merrill Lynch Capital Markets from 1979 to 1989. Mr. Helfet
received his A.B. degree from Columbia College in 1966 and his M.B.A. from the graduate school of business at Columbia University in 1972.
From 1967 until 1970, Mr. Helfet served as an infantry officer in the United States Marine Corps and served in Vietnam in 1968 and 1969.
Mr. Helfet serves on the Board of Directors of Layne Christensen Company and Alliance Imaging Inc.

Scott Potter, 37, became a Director of MCF Corporation in August 2004. He currently serves as a Managing General Partner of San Francisco
Equity Partners (SFEP), a private equity firm focused on expansion stage companies within the information technology, media, consumer, and
service industries. Prior to founding SFEP, Mr. Potter served as Director of LMS Capital, the venture capital arm  of London Merchant
Securities plc (LON:LMSO), where Mr. Potter oversaw LMS� North American Private Equity portfolio. Prior to joining LMS, Mr. Potter held
the position of Senior Vice President, Field Operations at Inktomi Corporation where he had responsibility for Inktomi�s sales force, business
development, consulting services, and field offices. From 1999-2002, Mr. Potter served as President and CEO of Quiver, Inc., an enterprise
software company funded by some of the world�s leading Venture Capital firms. Under Mr. Potter�s leadership, Quiver became a leading
company in the Information Management space, and ultimately was acquired by Inktomi in August of 2002. Prior to his tenure at Quiver,
Mr. Potter was Executive Vice President in charge of business development and corporate development at Worldres, Inc., an online travel
technology company. Mr. Potter�s career began as an attorney for one of Silicon Valley�s leading law firms, Venture Law Group. A frequent
speaker at technology industry conferences and investor forums, Mr. Potter holds a BA in Industrial Psychology from the University of
California at Berkeley and a JD Degree from UC Berkeley�s Boalt Hall School of Law. Mr. Potter currently serves as Chairman of The
Guild, Inc. and serves on the board of directors of Method Products, Modviz, Penguin Computing, and Rave Motion Pictures.

Executive Officers

Gregory S. Curhan, 44, has served as our Executive Vice President from January 2002 to present and served as Chief Financial Officer from
January 2002 to January 2004. Previously, he served as Chief Financial Officer of WorldRes.com from May 1999 through June 2001. Prior to
joining WorldRes.com, Mr. Curhan served as Director of Global Technology Research Marketing and Managing Director Specialty Technology
Institutional Equity Sales at Merrill Lynch & Co. from May 1998 to May 1999. Prior to joining Merrill Lynch, Mr. Curhan was a partner in the
investment banking firm of Volpe Brown Whelan & Co., serving in various capacities including Internet research analyst and Director of
Equities from May 1993 to May 1998. Mr. Curhan was a founder and principal of the investment advisor Curhan, Merriman Capital
Management from July 1988 through December 1992. Prior to founding Curhan, Merriman, Mr. Curhan was a Vice President institutional
equity sales for Montgomery Securities from June 1985 through June 1988. From August 1983 to May 1985, Mr. Curhan was a financial analyst
in the investment banking group at Merrill Lynch. Mr. Curhan earned his Bachelor of Arts degree from Dartmouth College.

Robert E. Ford, 46, has served as President and Chief Operating Officer for MCF Corporation since February 2001. He brings 20 years of
executive and operations experience to the Company. Prior to joining MCF Corporation from February 2000 to February 2001, Mr. Ford was a
co-Founder and CEO of Metacat, Inc., a content management ASP that specialized in enabling supplier catalogs for Global 2000 private
exchanges and eMarketplaces. From June 1996 to December 1999, he was President/COO and on the founding team of JobDirect.com, a leading
resume and job matching service for university students, now a wholly-owned subsidiary of Korn Ferry International. Previously, Mr. Ford
co-founded and managed an education content company from September 1994 to 1996. Prior to that, from May 1992 to August 1994, he headed
up a turnaround and merger as General Manager of a 65 year-old manufacturing
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and distribution company. Mr. Ford started his career as VP of Business Development at Lazar Enterprises, a technology-consulting firm he
helped operate from June 1989 to February 1992. He earned his Masters in International Business and Law from the Fletcher School of Law and
Diplomacy in 1989 at Tufts University and a BA with high distinction from Dartmouth College in 1982.

John D. Hiestand, 38, joined MCF Corporation as the Controller in January 2002 and became Chief Financial Officer in January 2004. From
December 2000 to November 2001, he served as the Controller of the Metro-Switching Division at CIENA Corporation. Mr. Hiestand had come
to CIENA through the merger with Cyras Systems, Inc., where he served as the Controller from March 2000 to December 2000. Prior to joining
Cyras Systems, Inc., Mr. Hiestand served as a Senior Manager in the audit practice at KPMG LLP in San Francisco. Mr. Hiestand received a
Bachelor of Arts in Business from California Polytechnic State University at San Luis Obispo in 1991, and holds the Certified Public
Accountant (CPA) and Chartered Financial Analyst (CFA) designations.

Christopher L. Aguilar, 43, has served as General Counsel of MCF Corporation from March 2000 to present and serves as General Counsel and
Chief Compliance Officer of Merriman Curhan Ford & Co. He brings 15 years of legal and regulatory experience to the Company. From
August 1995 to March 2000, Mr. Aguilar was a partner at Bradley, Curley & Asiano, a San Francisco law firm, where he represented the
interests of public and private corporations, small businesses and individuals in commercial litigation. Mr. Aguilar has also worked for the San
Francisco City Attorney and Alameda County District Attorney�s offices. Mr. Aguilar received his juris doctorate degree from the University of
California, Hastings College of the Law. He also attended Oxford University as an undergraduate and received his Bachelor of Arts degree from
the Integral Program at St. Mary�s College of California where he was included in Who�s Who among American Colleges and Universities. From
August 2001 to May 2005, Mr. Aguilar served as an adjunct professor at University of California, Hastings College of the Law. Since
November 2004, Mr. Aguilar has served as a member of the Board of Directors of GoldSpring, Inc., a public company.

Brock Ganeles, 39, has served as Director of Equities since February 2003. Previously, he served as a Director in the Institutional Sales Group at
Credit Suisse First Boston from October 2000 to February 2003. At CSFB, Mr. Ganeles focused on Technology products and covered both tier
one and hedge accounts. In addition, he managed the firm�s training program for institutional salespeople. Mr. Ganeles had come to CSFB
through the merger with Donaldson, Lufkin & Jenrette, where he spent nine months covering west coast institutions and hedge funds. Prior to
his bulge bracket experience at CSFB / DLJ, Mr. Ganeles was a partner at Volpe Brown Whelan & Co, a technology and healthcare boutique in
San Francisco, from 1995 to 1999. Prior to Volpe, he was a partner at the Carson Group, an Investor Relations Consulting Firm based in New
York City, from 1991 to 1995. Mr. Ganeles holds a Bachelor of Arts in Government from Wesleyan.

Board Meetings and Committees

In 2005, the Board of Directors held four regular meetings of the Board and three special meetings. During 2005, no incumbent director attended
fewer than 75% of the aggregate of (a) the total number of meetings of the Board of Directors held during the period for which he has been a
director and (b) the total number of meetings held by all committees of the Board of Directors on which he served during the period that he
served. MCF has the following Board committees:

Audit Committee.   The principal functions of the Audit Committee are to engage our independent accounting firm, to
consult with our auditors concerning the scope of the audit and to review with them the results of their examination, to
approve the services performed by the independent auditors, to review and approve any material accounting policy
changes affecting our operating results and to review our financial control procedures and personnel. The following
Board members served as Audit Committee members during 2005:  Patrick Arbor, Raymond Minehan and Dennis
Schmal. Mr. Schmal serves as the Chairman
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of the Audit Committee and is a Financial Expert in satisfaction of the Sarbanes-Oxley and the American Stock Exchange requirements.
Raymond Minehan has also been identified as a Financial Expert. The Audit Committee held six meetings in 2005. The Audit Committee
approves the engagement of and the services to be performed by the Company�s independent accountants and reviews the Company�s
accounting principles and its system of internal accounting controls. The Board has determined that all members of the Audit
Committee are �independent� as that term is defined in Rule 121(A) of the listing standards of the American Stock Exchange and NYSE
Arca Exchange.

The Audit Committee is committed to upholding the highest legal and ethical conduct in fulfilling its responsibilities and expects the Company�s
directors, as well as its officers and employees, to act ethically at all times and to acknowledge their adherence to the Company�s policies. The
Company�s Board of Directors has adopted a written charter for the Audit Committee.

Compensation Committee.  The Compensation Committee of the Board of Directors has exclusive authority to establish
the level of compensation paid to the Company�s executive officers and certain employees and administers the
Company�s stock option plans. The following Board members served as Compensation Committee members during
2005: Donald Sledge, Steve Town, Jon Merriman and Ray Minehan. Mr. Sledge serves as the Chairman of the
Committee. Mr. Merriman was appointed to the Committee in March 2003 and resigned in September 2005 to
establish a fully independent committee, consistent with American Stock Exchange and NYSE Arca Exchange
guidelines. The Compensation Committee held six meetings in 2005.

Nominations and Corporate Governance Committee.   The Nominations and Corporate Governance Committee was formed in
September 2005. This committee is responsible for identifying qualified individuals to become Board members, make
recommendations that the Board select director nominees, develop and recommend corporate governance principles to
the Board and take a leadership role in corporate governance. The following Board members served as Nominations
and Corporate Governance Committee members during 2005:  Scott Potter, Dennis Schmal and Steve Town.
Mr. Potter serves as the Chairman of the Committee.  The committee has approved a Charter and each member is
independent, consistent with American Stock Exchange and NYSE Arca Exchange guidelines. The Committee will
consider qualified and timely stockholder nominees. The committee met once in 2005.

Stockholder Communications with the Board of Directors.  Stockholders interested in communicating with our Board of
Directors may do so by writing to our General Counsel, Christopher Aguilar, at 600 California Street, 9th Floor, San
Francisco, CA 94108. Our General Counsel will review all stockholder communications. Those that appear to contain
subject matter reasonably related to matters within the purview of our Board of Directors will be forwarded to the
entire Board or the individual Board member to whom the communication was addressed. Obscene, threatening or
harassing communications will not be forwarded. We encourage the members of our Board to attend our annual
meeting of stockholders, although attendance is not mandatory. All of our outside directors attended the 2005 annual
meeting of stockholders.
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AUDIT COMMITTEE REPORT

The information contained in this report shall not be deemed to be �soliciting material� or �filed� or incorporated by reference in future filings with
the Securities and Exchange Commission, or subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, except to the extent
that the Company specifically incorporates it by reference into a document filed under the Securities Act of 1933, as amended, or Securities
Exchange Act of 1934, as amended.

The Audit Committee reviews our financial reporting process on behalf of the Board of Directors. In fulfilling its responsibilities, the Audit
Committee has reviewed and discussed the audited financial statements contained in the 2005 Annual Report on Form 10-K with MCF�s
management and the independent auditors. Management is responsible for the financial statements and the reporting process, including the
system of internal controls. The independent auditors are responsible for expressing an opinion on the conformity of those audited financial
statements with generally accepted accounting principles.

The Audit Committee discussed with the independent auditors the matters required to be discussed by Statement on Auditing Standards No. 61,
Communication with Audit Committees, as amended. The audit committee has also received written disclosures and the letter from the
independent auditors required by Independence Standards Board Standard No. 1 Independence Discussions with Audit Committees (which
relates to the accountant�s independence from the Company and its related entities) and has discussed with the independent auditors their
independence from the Company.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the board the inclusion of the audited
financial statements in MCF�s 2005 Annual Report on Form 10-K for filing with the Securities and Exchange Commission.

AUDIT COMMITTEE

Dennis G. Schmal, Chairman
Raymond J. Minehan
Patrick H. Arbor
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COMPENSATION OF DIRECTORS

Directors may receive restricted stock and/or stock option grants for service on the Board. During 2005, the members of the Board received the
following restricted stock grants to purchase shares of the Company�s common stock as compensation for their services as Board members in
2005: Mr. Arbor received 20,400 shares of restricted stock, Mr. Helfet received 20,400 shares of restricted stock, Mr. Minehan received 20,400
shares of restricted stock, Mr. Potter received 20,400 shares of restricted stock, Mr. Schmal received 20,400 shares of restricted stock,
Mr. Sledge received 20,400 shares of restricted stock, Mr. Spears received 20,400 shares of restricted stock and Mr. Town received 20,400
shares of restricted stock. The restricted stock grants vest at the end of two years from the date of grant. Vesting is accelerated by 25% upon the
attendance of each of the quarterly Board meetings, which means that directors who attend all four of such quarterly meetings will be fully
vested after approximately one year. Directors also receive reimbursement of travel and other out-of-pocket expenses related to Board meeting
attendance. The members of the Board do not receive salaries or other cash compensation for service on the Board.

COMPENSATION OF EXECUTIVES

The following table sets forth information regarding the compensation paid to our Chief Executive Officer and each of the Company�s other
executive officers whose total salary and bonus for 2005 exceeded $100,000.

SUMMARY COMPENSATION TABLE

Annual Compensation
Long-Term
Compensation Awards

Name and Principal Position Year Salary Bonus

Restricted
Stock
Awards

Securities
Underlying
Options

D. Jonathan Merriman(1) 2005 $ 150,000 $ 267,070 � �
Chairman and Chief Executive Officer 2004 $ 150,000 $ 773,674 � �

2003 $ 800,000 $ � � 5,000,000
Gregory S. Curhan(2) 2005 $ 150,000 $ 258,268 � �
Executive Vice President 2004 $ 150,000 $ 649,932 � �

2003 $ 733,333 $ 16,667 � 3,100,000
Robert E. Ford(3) 2005 $ 150,000 $ 201,059 � �
President and Chief Operating Officer 2004 $ 150,000 $ 291,224 $ 371,250 275,000

2003 $ 225,000 $ � � 500,000
John D. Hiestand(4) 2005 $ 150,000 $ 70,310 $ 101,250 �
Chief Financial Officer 2004 $ 150,000 $ 100,000 $ 51,200 �

2003 $ 120,342 $ 30,000 $ 60,000 �
Christopher L. Aguilar(5) 2005 $ 150,000 $ 70,310
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