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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 6-K
Report of Foreign Private Issuer

Pursuant to Rule 13a-16 or 15d-16 of the Securities Exchange Act of 1934

For the month of May, 2005
Commission File Number: 0-29638

SPUR VENTURES INC.
(Exact name of registrant as specified in its charter)

Suite 2684, Four Bentall Centre
1055 Dunsmuir Street, P.O. Box 49298

Vancouver, British Columbia, V7X 1L3 4
(Address of Principal Offices)

[Indicate by check mark whether the registrant files or will file annual reports under cover Form 20-F or Form 40-F.

Form 20-F: xx Form-40-F: ¨̈

[Indicate by check mark whether the registrant by furnishing the information contained in this Form is also thereby furnishing the information
to the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes: ¨̈ No: xx

[If �Yes� is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b): 82-____________________
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SIGNATURES

Pursuant to the requirements of he Securities Exchange Act of 1934, the registrant has duly caused this report to be signed in its behalf by the
undersigned, thereunto duly authorized.

Spur Ventures Inc.
(Registrant)

Date: May 2, 2005 By /s/ Robert G. Atkinson
Robert G. Atkinson
Director
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Spur Ventures Inc.
Consolidated Financial Statements
December 31, 2004, 2003 and 2002
(expressed in Canadian dollars)
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Management’s Responsibility for Financial Reporting

The accompanying consolidated financial statements of the company have been prepared by management in accordance with Canadian
generally accepted accounting principles and include a summary prepared by management reconciling significant differences between
Canadian and United States generally accepted accounting principles as they affect these financial statements. The financial statements contain
estimates based on management’s judgement. Management maintains an appropriate system of internal controls to provide reasonable
assurance that transactions are authorized, assets safeguarded, and proper records maintained.

The Audit Committee of the Board of Directors has met with the company’s independent auditors to review the scope and results of the annual
audit and to review the consolidated financial statements and related financial reporting matters prior to submitting the consolidated financial
statements to the Board for approval.

The company’s independent auditors, PricewaterhouseCoopers LLP, are appointed by the shareholders to conduct an audit of the annual
financial statements, and their report follows.

(signed) Robert J. Rennie (signed) Michael G. Chen

Robert J. Rennie Michael G. Chen
Chief Executive Officer Chief Financial Officer
March 30, 2005
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PricewaterhouseCoopers LLP
Chartered Accountants
PricewaterhouseCoopers Place
250 Howe Street, Suite 700
Vancouver, British Columbia
Canada V6C 3S7
Telephone +1 (604) 806 7000
Facsimile +1 (604) 806 7806

Independent Auditors’ Report

To the Shareholders of
Spur Ventures Inc.

We have audited the consolidated balance sheets of Spur Ventures Inc. as at December 31, 2004 and 2003 and the consolidated statements of
operations and deficit and cash flows for the years ended December 31, 2004, 2003 and 2002. These financial statements are the responsibility
of the company’s management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards in Canada and the standards of the Public Company
Accounting Oversight Board (United States). Those standards require that we plan and perform an audit to obtain reasonable assurance
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of the company as at
December 31, 2004 and 2003 and the results of its operations and its cash flows for the years ended December 31, 2004, 2003 and 2002 in
accordance with Canadian generally accepted accounting principles.

(signed) PricewaterhouseCoopers LLP

Chartered Accountants

Vancouver, British Columbia

March 24, 2005
(except for notes 12 and 20, which are as at March 30 , 2005)

Comments by Auditors for U.S. Readers on Canada-U.S. Reporting Difference

In the United States, reporting standards for auditors require the addition of an explanatory paragraph (following the opinion paragraph) when
there is a change in accounting principles that has a material effect on the comparability of the company's financial statements, such as the
change described in note 2 to the financial statements. Our report to the shareholders dated March 24, 2005 (except for notes 12 and 20, which
are as at March 30, 2005) is expressed in accordance with Canadian reporting standards which do not require a reference to such a change in
accounting principles in the auditor's report when the change is properly accounted for and adequately disclosed in the financial statements.

(signed) PricewaterhouseCoopers LLP

Chartered Accountants

Vancouver, British Columbia

March 24, 2005
(except for notes 12 and 20, which are as at March 30 , 2005)
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PricewaterhouseCoopers refers to the Canadian firm of PricewaterhouseCoopers LLP and the other member firms of PricewaterhouseCoopers
International Limited, each of which is a separate and independent legal entity.
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Spur Ventures Inc.
Consolidated Balance Sheets
As at December 31, 2004 and 2003

(expressed in Canadian dollars)

2004 2003
$ $

Assets
Current assets
Cash and cash equivalents (note 3) 9,484,991 4,965,571
Short-term investments (note 4) 5,510,500 -
Marketable securities (note 6) - 98,500
Accounts receivable 188,415 57,601
Inventory (note 5) 1,125,024 -
Prepaid expenses 96,034 -
Due from YPCC (note 11) 371,103 -

16,776,067 5,121,672
Fixed assets - net (note 7) 8,748,005 26,663
Land use rights - net (note 8) 482,639 -
Mineral properties (note 9) 2,108,249 2,046,045

28,114,960 7,194,380
Liabilities
Current liabilities
Accounts payable and accrued liabilities 1,181,390 38,616
Customer deposits 494,632 -
Other payable 228,863 -
Due to Yuanfeng (note 11) 44,290 -
Bank loans (note 12) 3,853,100 -

5,802,275 38,616
Minority interest 971,098 -
Shareholders’ Equity
Capital stock (note 13)
Authorized

Unlimited common shares without par value
Unlimited preferred shares without par value

Issued
39,889,328 common shares (2003 - 28,289,328) 27,550,651 11,846,776

Stock options and warrants (note 13) 2,763,003 41,680
Cumulative translation adjustment (408,187 ) -
Deficit (8,563,880 ) (4,732,692 )

21,341,587 7,155,764
28,114,960 7,194,380

Commitments (note 19)
Subsequent events (note 20)

Approved by the Board of Directors

(signed) Robert G. Atkinson Director (signed) Y.B. Ian He Director

The accompanying notes are an integral part of these consolidated financial statements.
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Spur Ventures Inc.
Consolidated Statements of Operations and Deficit
For the years ended December 31, 2004, 2003 and 2002

(expressed in Canadian dollars)

2004 2003 2002
$ $ $

Sales 4,810,302 - -

Cost of sales 4,860,560 - -

Amortization and depreciation 58,027 - -

(108,285 ) - -

Expenses
Consulting fees 355,112 255,243 126,629
Loss on disposal of fixed assets 12,806 9,082 -
Management fees - 27,833 50,000
Office and miscellaneous 224,021 50,730 24,011
Printing and mailing 31,785 13,582 (4,916 )
Professional fees 180,725 123,361 68,416
Rent 49,317 31,009 29,669
Repairs and maintenance 18,134 - -
Selling expenses 134,127 - -
Stock-based compensation expenses 1,257,040 - -
Transfer agent and filing fees 38,991 21,501 7,702
Travel, advertising and promotion 227,910 68,190 6,735
Wages and benefits 164,295 3,235 -
Writedown of mineral properties - 760,490 -
Writedown of marketable securities - 6,000 7,000

2,694,263 1,370,256 315,246

Operating loss (2,802,548 ) (1,370,256 ) (315,246 )

Other income and expense
Interest income 183,608 38,845 3,259
Interest expense (191,300 ) (997 ) -
Investment income 825 10,867 37,750
Foreign exchange gain 82,908 1,147 -
Other income 90,661 - -
Net gain on disposal of marketable securities 2,333 10,340 28,365

169,035 60,202 69,374

Loss before minority interest (2,633,513 ) (1,310,054 ) (245,872 )

Minority interest 207,758 - -

Loss for the year (2,425,755 ) (1,310,054 ) (245,872 )

Deficit - Beginning of year
As previously reported (4,732,692 ) (3,422,638 ) (3,176,766 )
Stock-based compensation (note 2) (1,405,433 ) - -
As restated (6,138,125 ) (3,422,638 ) (3,176,766 )

Deficit - End of year (8,563,880 ) (4,732,692 ) (3,422,638 )
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Basic and diluted loss per common share (0.07 ) (0.06 ) (0.01 )

Weighted average number of
common shares outstanding 34,667,716 22,265,095 17,949,328

The accompanying notes are an integral part of these consolidated financial statements.
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Spur Ventures Inc.
Consolidated Statements of Cash Flows
For the years ended December 31, 2004, 2003 and 2002

(expressed in Canadian dollars)

2004 2003 2002
$ $ $

Cash flows used in operating activities
Cash received from customers 4,960,493 - -
Investment income 825 10,867 37,750
Interest received 157,778 38,845 3,312
Other income received 63,813 - -
Interest paid (161,724 ) (997 ) (81 )
Cash paid to suppliers and employees (5,310,931 ) (620,645 ) (334,960 )

(289,746 ) (571,930 ) (293,979 )

Cash flows from investing activities
Feasibility study, project development (62,204 ) (43,782 ) (311,185 )
Purchase of fixed assets (4,445,159 ) (40,922 ) -
Purchase of marketable securities - (100,000 ) (236,250 )
Purchase of short-term investments (5,510,500 ) - -
Amount due from related parties 13,526 - -
Amounts due from joint venture partner - - (200,000 )
Acquisition of YSC - net of cash acquired (572,255 ) - -
Disposal of marketable securities 100,833 100,840 655,565

(10,475,759 ) (83,864 ) (91,870 )

Cash flows from financing activities
Issue of common shares 15,784,724 5,635,456 -
Repayment of bank loans (130,860 ) - -

15,653,864 5,635,456 -

Effect of exchange rate changes (368,939 ) - -

Increase (decrease) in cash and cash
equivalents 4,519,420 4,979,662 (385,849 )

Cash and cash equivalents (bank overdraft) -
Beginning of year 4,965,571 (14,091 ) 371,758

Cash and cash equivalents (bank overdraft) -
End of year 9,484,991 4,965,571 (14,091 )

The accompanying notes are an integral part of these consolidated financial statements.
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Spur Ventures Inc.
Notes to Consolidated Financial Statements
December 31, 2004, 2003 and 2002

(expressed in Canadian dollars)

1 Nature of operations

Spur Ventures Inc. (the company) is in the business of developing an integrated fertilizer business in the People’s Republic of China
(China). The recoverability of the amounts shown as mineral properties is dependent upon the existence of economically recoverable
reserves, the ability of the company to obtain the necessary financing to complete the development of the properties, and upon future
profitable production or proceeds from the sale of fertilizer products.

Management acknowledges that if the Yichang phosphate property proves to be successful then it will require significant equity and/or
debt financing. Management has successfully raised financing in the past for the early stages of this project; however, there is no
assurance that the company will be successful in raising this financing in the future. Management considers that the company has
sufficient funding to meet its obligations and maintain administrative and operational expenditures for at least the next 12 months.

In addition, the company has entered into agreements to secure the title of the mineral properties, and has formed a 78.72% controlled
Joint Venture Company, Yichang Maple Leaf Chemicals Ltd. (YMC), with Hubei Yichang Phosphorous Chemical Co. Ltd. (YPCC) in
December 2003 to undertake the development of the phosphate mines. YMC has not yet commenced active operations. Although these
arrangements are in accordance with industry standards for the stage of exploration of such properties, these procedures do not
guarantee the company’s title. Property title may also be subject to unregistered prior agreements and regulatory requirements.

To develop an integrated fertilizer business, the company acquired Xinyuan Chemicals Ltd. and formed a Joint Venture Company
called Yichang Spur Chemicals Ltd. (YSC) (with a 72.18% controlling interest), which owns a 100,000 tonnes per annum (tpa)
fertilizer facility in the City of Yichang, Hubei Province (see note 10).

2 Significant accounting policies

Accounting principles

These consolidated financial statements are prepared in accordance with Canadian generally accepted accounting principles (GAAP).
These consolidated financial statements differ in certain material respects from the requirements of United States. GAAP, as disclosed
in note 17.

Principles of consolidation

These consolidated financial statements include the accounts of the company, its 72.18% owned Joint Venture Company, Yichang Spur
Chemicals Ltd. (YSC), since the date of acquisition, its 78.72% owned Joint Venture Company which is awaiting approval of the
Chinese authorities and which was consolidated commencing in the fourth quarter of 2004, Yichang Maple Leaf Chemicals Ltd.
(YMC) and its wholly owned subsidiaries, Spur Chemicals (BVI) Inc. and International Phosphate Mining Corporation (International
Phosphate). International Phosphate was incorporated to carry out mineral exploration and development programs in China. All
significant intercompany transactions and accounts have been eliminated.

(1)
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Spur Ventures Inc.
Notes to Consolidated Financial Statements
December 31, 2004, 2003 and 2002

(expressed in Canadian dollars)

Use of estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent liabilities at the date of
the financial statements, and the reported amounts of revenues and expenditures during the reporting period. Items subject to
significant management estimates include the amounts recorded for stock-based compensation and the assessment of recoverable
values. Actual results could differ from those reported.

Marketable securities

Marketable securities are carried at the lower of cost and market value.

Cash and cash equivalents

Cash and cash equivalents consist of cash and short-term deposits maturing within 90 days of the original date of acquisition. To limit
its exposure, the company deposits its funds with large financial institutions.

Fixed assets

Fixed assets are recorded at cost less accumulated depreciation. Depreciation is computed using the straight-line method at the
following rates calculated to depreciate the cost of the assets less their residual values over their estimated useful lives:

Building 5.00%
Machinery and equipment 8.33% - 10.00%
Motor vehicle 20.00%
Office equipment and furniture 20.00%
Computer equipment 33.33%
Leasehold improvement 50%

Land use right

The land use right is for 50 years. It is amortized on a straight-line basis over the initial term of the YSC business license of 30 years.

(2)
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Spur Ventures Inc.
Notes to Consolidated Financial Statements
December 31, 2004, 2003 and 2002

(expressed in Canadian dollars)

Mineral properties

The company records its interest in mineral properties at cost. Exploration and development expenditures relating to properties that
have economically recoverable reserves or significant mineralization requiring additional exploration, as well as interest and costs
incurred to finance those expenditures, are deferred and will be amortized against future production following commencement of
commercial production, or written off if the properties are sold, allowed to lapse, abandoned or if impairment is evident.

The acquisition of title to mineral properties is a detailed and time-consuming process. The company has taken steps, in accordance
with industry standards, to verify title to mineral properties in which it has an interest. Although the company has taken every
precaution to ensure that legal title to its properties is properly recorded in the name of the company, there can be no assurance that
such title will ultimately be secured.

Inventory

Inventory is valued at the lower of cost and net realizable value. Net realizable value represents the estimated selling price in the
ordinary course of business less the estimated costs of completion and the estimated costs necessary to make the sale. Cost was
calculated using the weighted average method comprising all costs of purchases, costs of conversion and other costs incurred in
bringing the inventories to their present location and condition.

Asset retirement obligations

According to current Chinese environmental regulation and contracts of the company, there is no obligation for the company to
dismantle and remove plant and equipment or to remediate sites upon the cessation of operations. The company pays an annual
environmental fee to the local government as the cost of operating a chemical site. This fee is calculated as a percentage of the annual
revenues and is expensed as incurred.

Impairment of long-lived assets

Management of the company regularly reviews the net carrying value of each long-lived asset. Where information is available and
conditions suggest impairment, estimated future net cash flows are calculated using estimated future prices, proven and probable
reserves, selling prices for fertilizer products, and operating, capital and reclamation costs on an undiscounted basis. Reductions in the
carrying value of long-lived assets would be recorded to the extent the net book value of the related assets exceeds the estimated future
cash flows.

Where estimates of future net cash flows are not available and where other conditions suggest impairment, management assesses if
carrying value can be recovered.

Management’s estimates of mineral prices, recoverable proven and probable reserves, selling prices for fertilizer products, and
operating, capital and reclamation costs are subject to certain risks and uncertainties which may affect the recoverability of long-lived
assets. Although management has made its best estimate of these factors, it is possible that changes could occur in the near term, which
could adversely affect management’s estimate of the net cash flow to be generated from its assets.

(3)
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Spur Ventures Inc.
Notes to Consolidated Financial Statements
December 31, 2004, 2003 and 2002

(expressed in Canadian dollars)

Loss per common share

The basic loss per share is computed by dividing the net loss by the weighted average number of common shares outstanding during
the year. The diluted loss per share reflects the potential dilution of common share equivalents, such as outstanding stock options and
share purchase warrants, in the weighted average number of common shares outstanding during the year, if dilutive. For this purpose,
the “treasury stock method” is used whereby the assumed proceeds upon the exercise of stock options and warrants are used to
purchase common shares at the average market price during the year.

Income taxes

The company follows the asset and liability method for accounting for income taxes. Under this method, future income tax assets and
liabilities are determined based on the differences between the tax basis of assets and liabilities and the amounts reported in the
financial statements. The future tax assets or liabilities are calculated using the tax rates for the periods in which the differences are
expected to be settled. Future tax assets are recognized to the extent that they are considered more likely than not to be realized.

Foreign currency translations

Monetary assets and liabilities denominated in foreign currencies are translated at the exchange rate in effect at the balance sheet date
and non-monetary assets and liabilities at the exchange rates in effect at the time of acquisition or issue. Revenues and expenses are
translated at the average exchange rate in effect during the period or at the historical rate for the related non-monetary asset or liability.
Realized and unrealized foreign exchange gains and losses are included in earnings.

The consolidated financial statements are presented in Canadian dollars and the functional currency of YSC and YMC is Chinese Yuan
Renminbi (RMB). The assets and liabilities of YSC and YMC are translated into Canadian dollars at period-end exchange rates and
resulting translation adjustments are reflected as a separate component of shareholders’ equity. Revenues and expenses of YSC and
YMC are translated at exchange rates in effect on the transaction dates. Transaction gains or losses that arise from exchange rate
fluctuations on transactions denominated in a currency other than the functional currency are included in the income statement of YSC
and YMC as they occur.

Financial instruments

The carrying values of cash and cash equivalents, short-term investments, accounts receivable, and accounts payable and accrued
liabilities approximate their fair values due to the short periods to maturity. The fair value of marketable securities is disclosed in note
6. Bank loans are carried at current value, due to maturity within a year, as discussed in notes 11 and 12.

(4)
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Spur Ventures Inc.
Notes to Consolidated Financial Statements
December 31, 2004, 2003 and 2002

(expressed in Canadian dollars)

Stock-based compensation

Effective January 1, 2004, the company adopted the new requirements of the Canadian Institute of Chartered Accountants (CICA)
Standard 3870, which requires an expense to be recognized in the financial statements for all forms of employee stock-based
compensation. Previously, the company did not record any compensation cost on the granting of stock options to employees and
directors as the exercise price was equal to or greater than the market price at the date of the grants.

Accordingly, the opening deficit was restated on a retroactive basis to show the effect of compensation expense associated with stock
option grants to employees and directors from January 1, 2002 to December 31, 2003, which amounted to $1,405,433, and an increase
of $94,600 to share capital and $1,310,833 to stock options.

Revenue recognition

The company recognizes revenues to external customers when the product is shipped and title passes along with the risks and rewards
of ownership, provided collectibility is reasonably assured.

3 Cash and cash equivalents

Cash and cash equivalents include banker’s acceptances of $2,499,545 maturing on March 3, 2005 and two discount notes of
$2,522,188 and $2,499,985 maturing on January 7, 2005 and January 26, 2005, respectively. Interest receivable of $29,739 has been
accrued as at December 31, 2004. Included in cash balances is a balance of approximately $1,109,000 held in accounts in the Chinese
subsidiaries, the repatriation of which is subject to certain restrictions.

4 Short-term investments

Short-term investments consist of five redeemable Guaranteed Investment Certificates (GIC) totalling $5,510,500 maintained at a local
Canadian bank with an interest rate of 2.10% per annum maturing on September 13, 2005. Interest receivable of $34,874 has been
accrued as at December 31, 2004.

5 Inventory

2004 2003
$ $

Raw materials 421,922 -
Finished goods 613,753 -
Other consumables 89,349 -

1,125,024 -

(5)
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Spur Ventures Inc.
Notes to Consolidated Financial Statements
December 31, 2004, 2003 and 2002

(expressed in Canadian dollars)

In the last quarter of 2004, the company wrote off the unrealizable value of certain finished goods inventory in the amount of $52,256,
which has been included in cost of sales.

6 Marketable securities

2004 2003
$ $

Energy trust units - 98,500

The company initially acquired energy trust units in 2001, and during 2002 and 2003 both acquired and disposed of a number of these
units. At December 31, 2004, the remaining units held had a cost of $nil (2003 - $101,100) and, consistent with its accounting policy,
the company has recognized a loss of $nil (2003 - $1,500) as a result of writing these investments down to their market value during
the year. The trust units were sold in January 2004.

7 Fixed assets

2004 2003

Accumulated
Cost depreciation Net Net
$ $ $ $

Building 1,657,698 60,073 1,597,625 -
Construction-in-progress 4,744,650 - 4,744,650 -
Machinery and equipment 2,487,541 171,182 2,316,359 -
Motor vehicle 43,709 6,151 37,558 -
Office equipment and

furniture 56,849 11,668 45,181 10,081
Leasehold improvements 19,898 13,266 6,632 16,582

9,010,345 262,340 8,748,005 26,663

Construction-in-progress comprises a phosphoric acid plant which was completed and commissioned subsequent to December 31,
2004.

(6)
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Spur Ventures Inc.
Notes to Consolidated Financial Statements
December 31, 2004, 2003 and 2002

(expressed in Canadian dollars)

8 Land use rights

2004 2003

Accumulated
Cost amortization Net Net
$ $ $ $

Land use rights 492,365 9,726 482,639 -

Land use rights refer to the ability of the company to operate a fertilizer and phosphoric acid facility on the Yidu property for a period
of 50 years. These land use rights are provided by the municipal government and are being amortized over the initial 30-year term of
YSC’s business license as this is currently believed to approximate the estimated useful life.

9 Mineral properties Yichang Phosphate Project

$

Exploration and development costs
Balance - December 31, 2002 2,752,584

Consulting 37,633
Travel 16,318
Amount written off (760,490 )

Balance - December 31, 2003 2,046,045

Consulting 53,309
General and administration 1,025
Travel 7,870

Balance - December 31, 2004 2,108,249

In 1996, the company entered into an agreement with YPCC for the exclusive right to develop the Yichang phosphate deposit, which is
located in Hubei province in China. The company can earn a 90% interest in the property by taking the property to production. The
Chinese government will earn a 10% interest by contributing land and the mineral rights.

(7)
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Spur Ventures Inc.
Notes to Consolidated Financial Statements
December 31, 2004, 2003 and 2002

(expressed in Canadian dollars)

In 1999, the company completed the preliminary feasibility study report conducted jointly by the Northern China Chemical Mine
Planning and Design Institute and China Wuhuan Chemical Engineering Corp. Final project approval was also received from the
Chinese government.

In November 2000, a feasibility study and an environmental impact assessment study were completed.

During 2001, the China Environment Protection Bureau approved the environmental study of the Yichang project.

In April 2002, the feasibility study was updated by Jacobs Engineering Corporation.

In early 2002, the company commenced its application for a mining permit through YPCC. Preliminary approval (stage one) of the
application has been received from the Chinese Ministry of Land and Resources. Stage two of the application is in progress. In 2003,
the company and YPCC formed a Joint Venture Company, YMC, to undertake the development of the project.

During 2003, $760,490 of deferred mineral property expenditures was written off, being the amount deferred in relation to the Jacobs
Engineering Corporation study on the development of a plant, as the construction of the facility will no longer be required due to the
purchase of the existing fertilizer facility which was completed in 2004.

10
Acquisition of YSC

In December 2003, the company entered into a letter of intent with YPCC to acquire approximately a 65% interest in an existing
fertilizer facility owned and operated by Xinyuan Chemicals Ltd. (Xinyuan) in Yichang. On April 20, 2004, the company formed a
72.18% controlled Joint Venture Company called YSC. The remaining 27.82% of YSC is held by YPCC and Yidu Yuanfeng Chemical
Industrial Company Limited (Yuanfeng). YSC owns the 100,000 tpa fertilizer facility in the City of Yichang, Hubei Province. The
company made a contribution of $3,351,934 (US$2.5 million) to YSC to acquire its interest. These funds are to be applied to finance
the construction of a 60,000 tpa phosphoric acid plant, which was under construction at the end of 2004 and completed and
commissioned subsequent to December 31, 2004. The company has also agreed to undertake an expansion of the existing fertilizer
facility from 100,000 to 300,000 tpa. The estimated cost of this expansion is approximately US$8.2 million, based on a preliminary
scoping study prepared for the company by the Nanjing Chemical Industrial Design Institute.

This acquisition of the fertilizer facility and operations has been accounted for as the acquisition of a business using the purchase
method and results of operations have been consolidated since the date of acquisition.

(8)
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The following table summarizes the purchase price allocation based on estimates of the fair values of the assets acquired and liabilities
assumed:

$

Cash and short-term deposits 2,779,623
Accounts receivable 259,550
Sundry receivables 22,125
Prepaid expenses 479,576
Due from related parties 1,179,488
Inventory 831,685
Fixed assets 4,935,548
Land use right 538,933
Bank loan (1,171,420 )
Accounts payable and accrued liabilities (979,781 )
Other payables (323,679 )
Long-term loan (3,166,000 )
Due to related parties (743,689 )

4,641,959
Less: Minority interest (1,290,025 )

Cash paid by the company 3,351,934

11
Amounts outstanding with minority shareholders

As of December 31, 2004, the company has the following amounts outstanding with minority shareholders of YSC.

RMB $
Bank loan for the benefit of YPCC 6,900,000 1,003,260
Loan from YPCC (4,475,375 ) (650,720 )
Net exposure of YSC (note 12) 2,424,625 352,540
Advance to YPCC and its subsidiaries 127,663 18,562

2,552,288 371,102

(9)
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Following the formation of YSC and the acquisition of the fertilizer operations, the company was made aware that YSC became liable
for a loan facility of RMB7,400,000 ($1,075,960) from the Agricultural Bank of China (ABC), the funds of which were advanced
directly to YPCC prior to the date of acquisition. The company understands that the proceeds of this loan were used in YPCC's
business and YSC has received no benefits from this loan. YPCC has guaranteed repayment of this loan to the company and the bank
and the company is advised that YPCC has been paying the related interest to the bank. Prior to December 31, 2004, YPCC repaid
RMB500,000 of the loan balance, accordingly at December 31, 2004, RMB6,900,000 ($1,003,260) was outstanding on this facility.
The company has recorded an amount receivable from YPCC of RMB6,900,000 ($1,003,260) at December 31, 2004, being the amount
due from YPCC required for the repayment of the remaining outstanding loan balance.

YSC has also received a working capital loan from YPCC of RMB4,475,375 ($650,720) and YPCC has requested repayment of this
loan. YSC has received a written authorization for YPCC to apply this amount to offset the amount receivable from YPCC should
YPCC fail to repay the bank loan and YSC is required to make payment of the loan directly to the bank. Accordingly, the company has
accounted for the amount receivable from YPCC and the amount payable to YPCC on a net basis.

The company believes the net exposure of RMB2,424,625 ($352,540) to be fully recoverable from YPCC, however, the ultimate
collection of this amount remains uncertain and it is possible that the amount may not be fully recoverable.

The company is still in discussion with YPCC and the Agricultural Bank of China regarding the full repayment of the bank loan, which
came due in December 2004 (note 12).

12
Bank loans

The company has three bank loans totalling RMB19,600,000 ($2,849,840) (December 31, 2003 - $nil) from a local Chinese bank, in
addition to the loan mentioned in note 11. Each of these bank loans is renewed annually and interest is payable monthly.

As at December 31, 2004, information about the bank loans is as follows:

Principal amount
RMB CA$ Annual interest rate Maturity date

5,000,000 727,000 5.49% December 16, 2004
11,900,000 1,730,260 5.84% October 27, 2005
2,700,000 392,580 5.58% November 3, 2005
6,900,000 1,003,260 6.588% (note 11) December 27, 2004

26,500,000 3,853,100

(10)
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As mentioned in note 11, the bank loan of RMB6,900,000 ($1,003,260) was incurred in YSC’s name for the benefit of YPCC. This
loan was not paid in full as of the end of 2004, because YSC, YPCC and the Agricultural Bank of China were still in discussions on
repaying the loan in full. The Agricultural Bank of China has verbally advised the company that no penalty will be charged on the loan
and allowed until June 26, 2005 to resolve the loan issue.

The bank loan of RMB5,000,000 ($727,000) with Industrial & Commerce Bank of China (ICBC) became due in December 2004. The
company was in discussion with ICBC regarding renewing the loan facility during the first quarter of 2005 and the loan was paid in full
on March 30, 2005.

13 Capital stock

a) Authorized

Unlimited common shares without par value
Unlimited preferred shares without par value, issuable in series and with special rights and restrictions to be determined on
issuance

b) Issued and outstanding

Number of
common
shares Amount

$

Balance - December 31, 2001 and 2002 17,949,328 6,231,555

Issued for exercise of options 300,000 210,000
Issued for cash under private placement 5,370,000 2,800,000
Issued for exercise of warrants 4,670,000 2,802,000
Commission and finder’s fee for private placement - (196,779 )

Balance - December 31, 2003 28,289,328 11,846,776

Issued for exercise of warrants 400,000 240,000
Issued for exercise of options 200,000 150,000
Issued for cash under private placement 11,000,000 15,372,725
Fair value of warrants issued to brokers for

private placement services - (224,400 )
Reallocation from stock options and warrants account

Prior year - 94,600
Current year - 70,950

Balance - December 31, 2004 39,889,328 27,550,651

(11)
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On June 22, 2004, the company completed a brokered private placement of 11 million units at a price of $1.50 per unit; each unit
comprises one common share and one-half share purchase warrant. Each whole warrant is exercisable for two years to acquire a
common share at $1.50 per share. Commissions of $990,000, direct costs of $115,275 and 330,000 share purchase warrants with a
value of $224,400 were incurred.

Stock options

Under the 2004 Employee Stock Option Plan, the company may grant options to its directors, officers, and service providers for up to
5,700,000 common shares or such additional amount as may be approved from time to time by the shareholders of the company. Under
the plan, the exercise price of each option is not less than the market price of the company’s stock on the date of grant and an option’s
maximum term is 5 years. The directors of the company may determine and impose terms upon which each option shall become vested
in respect of option shares.

A summary of the company’s options at December 31, 2004, 2003 and 2002 and the changes for the years then ended is presented
below:

Weighted
average

Option exercise
outstanding price

$
Balance - January 1, 2002 1,325,000 0.90

Cancelled/expired (325,000 ) 0.90

Balance - December 31, 2002 1,000,000 0.90

Granted 3,185,000 0.79
Exercised (300,000 ) 0.75

Balance - December 31, 2003 3,885,000 0.77

Granted 1,850,000 1.50
Exercised (200,000 ) 0.75

Balance - December 31, 2004 5,535,000 1.02

On July 23, 2004, the company granted incentive stock options for 1,650,000 shares at a price of $1.50 per share exercisable up to July
23, 2009, to six directors. 25% of the options become vested on the date of grant and 12.5% of the options vest every three months
after the date of grant, becoming fully vested after 18 months.

On October 12, 2004, the company granted incentive stock options for 200,000 shares at a price of $1.50 per share exercisable up to
October 12, 2009, to an officer. 25% of the options become vested on the date of grant and 12.5% of the options vest every three
months after the date of grant, becoming fully vested after 18 months.

(12)
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The fair value of each option granted is estimated on the date of grant using the Black-Scholes option pricing model with the following
assumptions:

Risk-free interest rate 3.46% - 4.00%
Expected life of options in years 5 years
Expected volatility 47% - 57%
Dividend per share $nil

Pro forma information determined under the fair value method of accounting for stock options is as follows:

2003 2002
$ $

Loss for the year
As reported (1,310,054 ) (245,872 )
Compensation expense (1,405,433 ) -

Pro forma loss for the year (2,715,487 ) (245,872 )

Basic and diluted loss per share
As reported (0.06 ) (0.01 )
Pro forma (0.14 ) (0.01 )

On January 1, 2004, the company adopted the new requirements of the CICA Standard 3870, which requires an expense to be
recognized in the financial statements for all forms of employee stock-based compensation, including stock options. There is no
difference between earnings reported and pro forma earnings in 2004 and going forward.

The following table summarizes information about the options outstanding and exercisable at December 31, 2004:

Options outstanding Options exercisable
Weighted

Number average Weighted Number Weighted
outstanding at remaining average exercisable at average

Range of exercise December 31, contractual exercise December 31, exercise
prices 2004 life price 2004 price
$ (years) $ $

0.60 2,200,000 3.42 0.60 2,200,000 0.60
0.90 850,000 1.45 0.90 850,000 0.90
1.20 635,000 3.50 1.20 635,000 1.20
1.50 1,850,000 4.53 1.50 668,750 1.50

0.35 to 0.96 5,535,000 3.35 1.02 4,353,750 0.88

(13)
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In the year ended December 31, 2003, the company elected not to follow the fair value method of accounting for stock options granted
to employees and directors. Accordingly, no compensation expense is recorded on the grant of share options to employees and
directors where the exercise price is equal to the market price at the date of grant. In accordance with the new accounting policy as
stated in note 2, the opening deficit was restated on a retroactive basis to show the effect of compensation expense associated with
stock option grants to employees and directors from January 1, 2002 to December 31, 2003, which amounted to $1,405,433, and an
increase of $94,600 to share capital and $1,310,833 to stock options.

Warrants

The following is a summary of warrants transactions during the year ended December 31, 2004:

Weighted
average

Number of exercise
warrants price

$

Balance - December 31, 2002 - -

Granted 5,370,000 0.63
Exercised (4,670,000 ) 0.60

Balance - December 31, 2003 700,000 0.81

Granted 5,830,000 1.50
Exercised (400,000 ) 0.60

Balance - December 31, 2004 6,130,000 1.48

Of the outstanding warrants at December 31, 2003, 400,000 had an exercise price of $0.60 which expire in May 2005, all of which
have been exercised in 2004, and 300,000 had an exercise price of $1.10 which expire in July 2005.

As part of the consideration of arranging the private placement that was closed on June 22, 2004, 330,000 share purchase warrants
were granted to the agent. These warrants are exercisable until June 23, 2006 at a price of $1.50 per share. A fair value of $224,400 has
been recorded as cost of the private placement, which is estimated on the date of grant using the Black-Scholes option pricing model
with the following assumptions:

Risk-free interest rate 3.36%
Expected life 2 years
Expected volatility 81%
Dividend per share $nil

(14)
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The following table summarizes information about warrants outstanding at December 31, 2004:

Number of warrants Exercise price Expiry date
$

300,000 1.10 July 15, 2005
5,830,000 1.50 June 23, 2006

6,130,000

14
Related party transactions

Included in expenses are the following amounts paid to companies with common directors:

2004 2003 2002
$ $ $

Consulting fees 310,112 255,243 76,129
Management fees - 27,833 50,000
Legal fees 25,542 27,511 13,549

335,654 310,587 139,678

a) Directors of the company receive consulting fees for their management services. A total of $310,112 was paid in 2004 to a
director and companies controlled by four directors (2003 - $255,243; 2002 - $76,129).

b) Management fees of $nil (2003 - $27,833; 2002 - $50,000) were paid to companies owned by a director.

c) Legal fees of $25,542 (2003 - $27,511; 2002 - $13,549) and consulting fees of $34,000 (2003 - $nil; 2002 - $nil) were paid to
two officers and a law firm affiliated with a director of the company.

d) Included in accounts payable and accrued liabilities, there are $3,333 and $20,000 due to two directors for the consulting
services provided and salaries payable, respectively and $12,065 due to a director and an officer for expenses incurred on behalf
of the company.

e) Included in accounts receivable is $6,857 due from a director in relation to a travel advance.

(15)
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15
Segmented information

Management considers developing an integrated fertilizer business including the development of the phosphate project in China to be
the company’s principal activity. All revenues are earned from sales to customers located in China.

2004

Canada China Consolidated
$ $ $

Current assets 15,931,184 844,883 16,776,067
Fixed assets - net 18,694 8,729,311 8,748,005
Land use rights - 482,639 482,639
Mineral properties - 2,108,249 2,108,249

15,949,878 12,165,082 28,114,960

2003

Canada China Consolidated
$ $ $

Current assets 5,121,672 - 5,121,672
Fixed assets - net 26,663 - 26,663
Mineral properties - 2,046,045 2,046,045

5,148,335 2,046,045 7,194,380

16
Income taxes

A reconciliation of the combined Canadian federal and provincial income taxes at statutory rates and the company’s effective income
tax expense is as follows:

2004 2003
$ $

Income tax provision at statutory rates (864,053 ) (492,842 )
Increase in taxes from:

Non-deductible items 449,094 2,882
Foreign losses subject to different tax rates 14,123 -
Losses not recognized 400,836 489,960

- -

(16)
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The company’s controlled Joint Venture Company YSC, has a future income tax liability associated with its capital assets and land use
right. It has a potential future income tax asset related to its tax losses, inventory and accounts receivable. The future potential future
income tax asset related to its tax losses more than offset its future income tax liability associated with its capital assets. Given the
losses incurred by YSC and its history, management has determined that it would not be appropriate to recognize a net future income
tax asset. As a Joint Venture Company with foreign parties, YSC has a tax exemption during its first two profitable years and a 50%
tax exemption in the third year. What effect this will have on the future taxes payable is unknown at this time since it its dependant on
what the profit will be in those low tax years.

The company in Canada has significant loss carryforwards with no revenue generating operations (other than interest income).
Therefore, management has determined that it is appropriate that no future income tax asset is recorded for the Canadian entity.

Temporary differences related to the following assets and tax loss carryforwards that give rise to potential future income assets as at
December 31, 2004 and 2003 are described below:

2004 2003
$ $

Tax loss carryforwards and other amounts 3,361,197 607,337
Fixed assets (88,280 ) (2,452 )
Land use right (116,062 ) -
Material properties 254,107 254,107

3,410,962 858,992
Valuation allowance (3,410,962 ) (858,992 )

Future income tax assets - -

At December 31, 2004, the company has the following unused tax losses available for application against taxable income of future
years, and they expire as follows:

$

2005 862,675
2006 1,815,492
2007 3,709,388
2008 981,091
2009 1,048,665
2010 611,015
2011 916,171

9,944,497

(17)
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17 Differences between Canadian and U.S. generally accepted accounting principles

a) The company’s consolidated financial statements have been prepared in accordance with generally accepted accounting
principles in Canada. The material measurement differences between GAAP in Canada and the United States that would have
an effect on these financial statements are as follows:

2004 2003 2002
$ $ $

Mineral properties - under Canadian GAAP 2,108,249 2,046,045 2,752,584
Feasibility study/technical evaluation (2,108,249 ) (2,046,045 ) (2,752,584 )

Mineral properties - under U.S. GAAP - - -

Marketable securities - under Canadian GAAP - 98,500 95,000
Adjustment for fair market value - 3,600 -

Marketable securities - under U.S. GAAP - 102,100 95,000

Capital stock - under Canadian GAAP 27,550,651 11,846,776 6,231,555
Compensatory escrow release value 697,500 697,500 697,500
Flow-through share premium (135,000 ) (135,000 ) (135,000 )
Pro rata allocation of units value to warrants (2,840,612 ) - -

Capital stock - under U.S. GAAP 25,272,539 12,409,276 6,794,055

Stock options and warrants - under Canadian
GAAP 2,763,003 41,680 -

Pro rata allocation of units value of warrants 2,840,612 - -
Stock-based compensation (1,405,433 ) - -

Stock options and warrants - under U.S. GAAP 4,198,182 41,680 -

Deficit - under Canadian GAAP (8,563,880 ) (4,732,692 ) (3,422,638 )
Feasibility study/technical evaluation (2,108,249 ) (2,046,045 ) (2,752,584 )
Compensatory escrow release value (697,500 ) (697,500 ) (697,500 )
Deferred taxes 135,000 135,000 135,000
Fair market value of marketable securities - 3,600 -
Stock-based compensation 1,405,433 - -

Deficit - under U.S. GAAP (9,829,196 ) (7,337,637 ) (6,737,722 )

(18)
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The impact on the consolidated statements of operations and deficit would be as follows:

2004 2003 2002
$ $ $

Loss for the year - under Canadian GAAP (2,425,755 ) (1,310,054 ) (245,872 )
Feasibility study/technical evaluation (62,204 ) (43,782 ) (311,185 )
Mineral property written off in year - 760,490 -
Interest expenses related to construction 49,823 - -

Loss for the year - under U.S. GAAP before
comprehensive income adjustments (2,438,136 ) (593,346 ) (557,057 )

Adjustment to arrive at comprehensive income
Marketable securities (3,600 ) 3,600 -
Cumulative translation adjustment 408,187 - -

Comprehensive loss (2,033,549 ) (589,746 ) (557,057 )
Loss per common share -

under U.S. GAAP before comprehensive
income adjustments (0.07 ) (0.02 ) (0.03 )

b) Income taxes

Under U.S. GAAP, the sale of flow-through shares results in a deferred credit being recognized for the excess of the purchase
price paid by investors over the fair value of common shares without the flow-through feature. The fair value of the shares is
recorded as equity. When the tax deductibility of the qualifying expenditures is renounced, a temporary difference arises with
the natural gas interests. A deferred tax liability is established in the amount of the tax benefit foregone, and tax expense is
recorded for the difference between the deferred tax liability and the premium received upon issuance of the flow-through
shares. This deferred tax liability reverses due to loss carry-forwards available.

c) Accounting for stock-based compensation

Effective January 1, 2004 for Canadian GAAP, the company adopted CICA 3870, “Stock-based Compensation and Other
Stock-based Payments” which requires an expense to be recognized in the financial statements for all forms of employee stock-
based compensation. Adoption of CICA 3870 was applied retroactively, without restatement, as permitted by the standard. For
U.S. GAAP purposes, the company adopted FAS 148, “Accounting for Stock-based Compensation Transition and Disclosure”.
FAS 148 provides alternative methods of transition for a voluntary change to the fair value based method of accounting for
stock-based employee compensation. For U.S. GAAP, effective January 1, 2004, the company applied the modified prospective
method of adoption included in FAS 148 which recognizes stock-based employee compensation for 2004 as if the fair value
based accounting method in this statement had been used to account for all employee awards granted, modified or settled in
fiscal years beginning after December 14, 1994. Since all stock options granted from that date to January 1, 2004 vested
immediately, application of the modified prospective method for U.S. GAAP purposes in 2004 did not have any additional
impact on the stock-based compensation charge for 2004 or on total shareholders’ equity under U.S. GAAP.

(19)
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d) Mineral property expenditures

Mineral property expenditures are accounted for in accordance with Canadian GAAP as disclosed in note 2. For U.S. GAAP
purposes, the company expenses exploration or property maintenance expenditures relating to mineral properties as they are
incurred. When proven and probable reserves are indicated by a bankable feasibility study for a property, subsequent
development costs of the property are capitalized. The capitalized costs of such properties would then be measured periodically
to ensure that the carrying value can be recovered on an undiscounted cash flow basis. If the carrying value cannot be recovered
on this basis, the mineral properties would be written down to fair value using a discounted cash flow basis.

Under U.S. GAAP, capitalization of interest is calculated for certain qualifying assets that require a period of time to get them
ready for their intended use. Under Canadian GAAP, capitalization of interest is permitted, but not required. In 2004, the
company’s interest expense related to construction in progress is $49,823, which has been expensed for Canadian GAAP
purposes.

e) Issue of escrow shares

U.S. GAAP requires that compensation expense be recorded for the excess of the quoted market price over the price granted to
employees and directors under escrow share agreements that are based on more than mere passage of time and require
performance. The compensation expense is recorded when the shares become eligible for release. Under Canadian GAAP, no
compensation expense is recorded for such escrow share agreements.

f) Supplemental cash flow information

Under U.S. GAAP, the direct method of presenting the consolidated statements of cash flows for 2004, 2003 and 2002 would
not show exploration expenditures under investing activities. These balances of $62,204, $43,782 and $311,185, respectively,
would instead be included in cash paid to suppliers and employees under operating activities. This would result in totals for
2004, 2003 and 2002 for cash paid to suppliers and employees of $5,373,135, $664,427 and $646,145, respectively.

g) Marketable securities

For U.S. GAAP purposes, unrealized gains and losses for available-for-sale securities are included in comprehensive income, a
separate component of shareholders’ equity, except where the decline in value is other than temporary in which case Canadian
and U.S. GAAP are the same.

h) Issue of units

Canadian GAAP allows the allocation of proceeds on the issue of units to be applied firstly to the fair value of the common
shares component, with the remainder applied to the warrants. Under U.S. GAAP, the proceeds are allocated to each instrument
on a pro rata basis using the total fair value to determine the pro rata allocation.
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i) Recent accounting pronouncements

Accounting standards that the company expects to adopt subsequent to December 31, 2004 on a prospective basis when
applicable include the following:

Financial instruments-recognition and measurement, hedges, and comprehensive income

Financial instruments other than trade receivables, trade payables and certain other financial liabilities including long-term debt
must be recorded at fair value, not historical cost. If a financial instrument is measured at fair value, changes in its fair value are
recognized in operations in the period in which they occur except for investments, and possibly certain other assets, designated
as being “available for sale”. Changes in the fair value should be recorded directly in shareholders’ equity in a special account
called “other comprehensive income” until the asset disappears or is impaired. At that time, the gains and losses are recycled to
the income statement. The result of applying this standard is that income from these investments will be reported in the income
statement as if the assets were accounted for at historical cost.

These new Canadian standards are effective for fiscal years starting on or after October 1, 2006 and can be adopted earlier but
only at the beginning of a financial year and only if the company has not already issued interim financial statements that cover
part of the year. The company does not foresee any significant effects on implementation.

Whether mineral rights are tangible or intangible assets

Effective for reporting periods beginning after April 29, 2004, the United States Emerging Issues Task Force (EITF) released
Issue 04-2, “Whether Mineral Rights are Tangible or Intangible Assets.” The consensus was that mineral rights acquired on a
business combination are tangible assets and should be recorded as a separate component of property, plant and equipment
either on the face of the financial statements or in the notes. The company will comply with the issue in the future as required.

Mining assets - impairment in business combinations

Effective for reporting periods beginning after March 31, 2004, the EITF released Issue No. 04-3, “Mining Assets: Impairment
and Business Combinations.” The EITF reached consensus that an entity should include value beyond proven and probable
reserves in the value allocated to mining assets in a purchase price allocation to the extent a market participant would include
such value in determining the fair market value of the asset. The EITF also reached consensus that an entity should include the
effects of anticipated changes in market prices of minerals when determining the fair market value of mining assets in a
purchase price equation in a manner consistent with expectations of the marketplace.

An entity should also include cash flows associated with value beyond proven and probable reserves in estimates of future cash
flows for determining if a mining asset is impaired under SFAS 144. An entity should also anticipate fluctuations in market
prices when determining these cash flows.

The company will comply with this issue for any future business combination.
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18
Financial instruments and concentration of risk Fair values

The company’s financial instruments include cash and cash equivalents, marketable securities, accounts receivable, customer deposits,
accounts payable and accrued liabilities and income and resource taxes payable. The fair values of these financial instruments
approximate their carrying values.

Credit risk

The company maintains substantially all of its cash and cash equivalents with major financial institutions in Canada. Financial
instruments that potentially subject the company to concentration of credit risk are primarily receivables. Management is of the opinion
that any risk of loss is significantly reduced due to the financial strength of the company’s major customers.

Foreign currency risk

A substantial portion of the company’s business is carried out in Chinese Renminbi, and the company maintains Renminbi
denominated bank accounts. Fluctuations in exchange rates between the Canadian dollar and PRC Renminbi could have a material
effect on the business, results of operations and financial condition of the company.

19
Commitments

During the upcoming years, the company has the following rental commitments:

$

2005 31,153
2006 31,153

20
Subsequent events

On March 3, 2005, the company granted incentive stock options for 500,000 shares at a price of $1.80 per share exercisable up to
March 1, 2010, to a director. 50% of the options become vested on March 1, 2006 and the remaining 50% become vested on March 1,
2007.

On March 29, 2005, a former director exercised 50,000 shares of stock options at a price of $0.90 per share and the company received
proceeds of $45,000.

(22)
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SPUR VENTURES INC.
MANAGEMENT DISCUSSION & ANALYSIS

FOR THE YEAR ENDED DECEMBER 31, 2004

Dated: April 29, 2005

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONS AND RESULTS OF OPERATIONS

This Management’s Discussion and Analysis (“MD&A”) has been prepared as at April 29, 2005, and should be read in conjunction with the
audited consolidated financial statements with accompanying notes of Spur Ventures Inc. (the “Company”) of the year ended December 31,
2004 which have been prepared in accordance with Canadian Generally Accepted Accounting Principles.

This MD&A contains certain statements that may be deemed to be “forward-looking statements” regarding the timing and content of
upcoming programs. Although Spur Ventures believes the expectations expressed in such forward-looking statements are based on reasonable
assumptions, such statements are not guarantees of future performance and actual results or developments may differ materially from those in
the forward-looking statements. Factors that could cause actual results to differ materially from those in forward-looking statements include
phosphate and potash prices, exploitation and exploration successes, continued availability of capital and financing, and general economic,
market or business conditions.

All amounts are reported in Canadian dollars, unless otherwise indicated. Additional information on the Company can be found in the filings
with Canadian regulators on SEDAR at www.sedar.com and in the Company’s Form 20-F with the United States Securities and Exchange
Commission at www.sec.gov.

1. Overall Performance

- Operation

The company continues to focus on developing an integrated fertilizer business at planned stages and has been able to achieve
operating cash breakeven and retain a key customer base while operating at 30% of current production capacity and facing
challenges including rising raw material costs, pre-expansion maintenance and remediation costs and electricity shortage.

- Phosphoric Acid Plant

The construction and commissioning of a 60,000 tonnes per annum phosphoric acid plant was successfully completed in March
2005. The original budget for the phosphoric acid plant and related infrastructure was $5.57 million. In the course of detailed
engineering it was determined that significant additional plant foundation was required due to poor soil conditions. In addition,
the continued rapid growth in the Chinese economy has resulted in significant increases in the price of raw materials including
steel and cement. The final estimated construction cost is $6.85 million, bringing the project within 23% of the original budget
under difficult conditions. Construction took approximately 6 months, a
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substantially shorter timeframe than forecast, and significantly shorter than what would have been achievable in North America.

- Phosphate mineral deposits mining license

The restructuring of the YMC joint venture was completed on April 20, 2004. Although the Company has received the
restructuring approval from the Yichang municipal government and Hubei provincial government, the Company is still working
on getting the final approvals from the Chinese central government. In the mean time, the company has made several significant
cash contributions to YMC registered capital account. According to the original agreement, once the Company meets the first
15% capital requirement, the government is obligated to transfer the mining licenses to YMC. With all the cash contributions
and pre-YMC investments, the Company believes it has met the first 15% capital requirement under the original agreement. The
Company is currently pursuing the transfer of mining licenses.

- Cash Position

As of March 31, 2005, the Company had cash and cash equivalents of $12.3 million, of which is held in a Canadian bank and
in banks in China for YSC and YMC operation. There is $10.9 million held in YMC registered capital account in China. The
Company has complete control of the usage of the YMC registered capital account.

2. Selected Annual Information

Selected annual information from the Company’s three most recently completed financial years is summarized as follows:

2004 2003 2002
Total revenues $4,810,302 $Nil $Nil
Net income (loss) (2,425,755 ) (1,310,054 ) (245,872 )
Earnings (loss) per share (0.07 ) (0.06 ) (0.01 )
Diluted earnings (loss) per share (0.07 ) (0.06 ) (0.01 )

Total Assets 28,114,960 7,194,380 2,884,113
Total long-term liabilities Nil Nil Nil
Cash dividends declared Nil Nil Nil

The significant change in the results of operation and financial position in 2004 is the result of the acquisition of YSC and a private placement
of $15.4 million.

3. Results of Operations – Full Year

During the year ended December 31, 2004, the Company focused on developing an integrated fertilizer business in China. The phosphoric acid
supply has been not reliable, because of limited availability. The company was working on the solution to build a 60,000 tonnes phosphoric
acid plant for captive phosphoric acid supply. In the meantime, the company operates at a low capacity to keep operating cash flow breakeven
and maintain a key customer base. Operating performance has been squeezed by rising raw materials prices and electricity shortage
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experienced in Yichang area in winter; however, the company’s cash basis continues to be breakeven and it has been able to increase its fertilizer
product prices to the extent to which the market will bear.

During the year ended December 31, 2004, the loss of $2,425,755 increased from $1,310,054 during the year of 2003 primarily due
to $1,257,040 in the non-cash stock-based compensation expenses during the period in accordance with new Stock Based Compensation
Accounting Standards, and an increase in consulting fees from $255,243 in 2003 to $355,112 in 2004. The increase in consulting fees is due to
the acquisition of YSC and the renegotiation of the YMC joint venture and the engagement of additional officers and directors as the Company
expands towards its objectives. The increase in other expenses was mainly due to the incorporation of the operational results of YSC since the
date of acquisition. The Company’s earnings from interest income increased to $183,608 in 2004 from $38,845 in 2003.

The operational results of YSC, which was acquired on April 20, 2004, attributable to Spur Ventures Inc. from the date of acquisition (April
20, 2004) to December 31, 2004 are summarized as follows:

Sales 4,810,302
Cost of sales 4,904,589

(94,287 )

Expenses
Loss on disposal of fixed assets 12,806
Office and miscellaneous 171,216
Professional fees 77,041
Rent 18,151
Repairs and maintenance 17,364
Selling expenses 134,127
Travel, advertising and promotion 125,640
Wages and benefits 85,454

641,800

Operating loss (736,087 )

Other income and expenses
Interest income (6,946 )
Interest expenses 191,268
Other income (90,661 )
Foreign exchange gain (82,953 )

10,708

Loss for the period (746,795 )
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4. Summary of Quarterly Results
(Expressed in Canadian dollars)

Qtr ended Qtr ended Qtr ended Qtr ended Qtr ended Qtr ended Qtr ended Qtr ended Qtr ended
Dec. 31, Sept. 30, Jun. 30, Mar. 30, Dec. 31, Sept. 30, Jun. 30, Mar. 30, Dec. 31,
2004 2004 2004 2004 2003 2003 2003 2003 2002

Total revenues 2,317,372 1,495,141 997,789 - - - - - -

Net income (loss) (869,733 ) (986,142 ) (299,849 ) (270,031 ) (980,665 ) (137,670 ) (101,590 ) (90,129 ) (101,780 )

Earnings (loss) per (0.02 ) (0.03 ) (0.01 ) (0.01 ) (0.03 ) (0.01 ) - (0.01 ) (0.01 )
share

Diluted earnings
(loss) pe r share (0.02 ) (0.03 ) (0.01 ) (0.01 ) (0.03 ) (0.01 ) - (0.01 ) (0.01 )

Prior to the first quarter of 2004, some other income was recorded as revenues. These amounts have been reclassified from revenues to other
income.

5. Liquidity and Capital Resources

The Company has financed its operations principally through the sale of common shares and warrants. Starting from Q2 2004, the Company
generates revenue through phosphate fertilizer production. In June 2004, the Company raised $15,446,084 net cash through a brokered private
placement. The Company’s management expect that the amount of interest or dividend income will be decreased as the Company continues
investment in its joint ventures in China, unless 1): the Company is able to obtain additional funds through the sales of its equity securities. 2):
the Company’s joint ventures start making positive cash flow from productions and sales.

As of December 31, 2004, the Company had a net working capital of $10,973,792, compared to $5,283,056 at December 31, 2003. During
the period, a capital contribution of $2,316,430 was made to the YMC joint venture, which, together with the contribution of $500,000 made
in prior periods, is consolidated in the attached balance sheet. Depending upon the timing of expansion plans for its projects and the receipt
of approval for the restructuring of YMC and the availability of bank financing in China, the current working capital and cash position of the
Company will provide sufficient liquidity to meet the Company’s year 2005 operating requirements. See “Outlook”.

6. Transactions with Related Parties

During the year ended December 31, 2004, the Company paid a total of $310,112 to a director and companies controlled by 4 directors (2003
- $255,243). The Company also paid consulting fees of $22,500 (2003: $nil) to an ex-officer. The Company paid management fees of $nil
(2003: $27,833) to a company controlled by a director and legal fees of $25,542 (2003: $nil) to two officers and one legal firm associated with
a director.

The increase in consulting fees is due to the acquisition of YSC and the renegotiation of the YMC joint venture and the engagement of additional
officers and directors as the Company expands towards its objectives.

During due diligence work in the preparation of financial statements for YSC, the Company was made aware that YSC is party to a loan facility
of RMB 7,400,000 ($1,075,960) from the Agricultural Bank of China with its former parent company YPCC. There had been no previous
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disclosure of this potential liability by YPCC or accounting staff of YSC. It is understood that the proceeds of this loan were used in YPCC’s
business, and YSC has not benefited from this loan. YPCC is the guarantor of this loan and the Company is advised that YPCC has been
paying the interest to the bank. The Company has had discussions with YPCC and the Agricultural Bank of China and YPCC has provided the
Company a written guarantee that they will take the responsibility for this liability and intend to repay this loan facility in full.

As part of the documentation for the purchase of the Company’s interest in YSC, the Company received an indemnity from YPCC that there
were no liabilities that had not been fully disclosed to the Company. In addition, prior to the Company’s involvement in YSC, YPCC made a
working capital loan to YSC of RMB 4,475,375 ($650,720), and YPCC has recently requested repayment of this loan. This liability has been
reflected in the consolidated balance sheet of the Company as a related party loan since the acquisition of YSC. YPCC has agreed that YSC
can apply the payables to YPCC of RMB4,475,375 ($650,720) to offset the receivables from YPCC of RMB 6,900,000 ($1,003,260), should
YPCC fail to repay the remaining loan of RMB 6,900,000 to the bank. In the case of YPCC not being able to repay the loan of RMB 6,900,000
($1,003,260) and the Company repaying the loan for YPCC, the Company will apply the loan of RMB4,475,375 ($650,720) owed to YPCC
to offset the receivables of RMB6,900,000 from YPCC. In December 2004, YPCC paid back RMB 500,000 ($72,700) to the bank. The loan
amount outstanding as of December 31, 2004 was RMB 6,900,000 ($1,003,260) and net monetary exposure to the Company is RMB 2,424,625
($352,540). The Company is still in discussion with YPCC and the Agricultural Bank of China regarding the full payment of the loan. The
Company believes that the net exposure of RMB 2,424,625 ($352,540) is fully recoverable from YPCC, however the ultimate collection of this
amount is subject to some uncertainty.

This loan was not paid in full as of the end of 2004, because YSC, YPCC and the Agricultural Bank are still in discussion on repaying the loan
in full. YPCC has provided written representation that it is fully responsible for repaying the loan and did pay back RMB 500,000 ($72,700)
prior to the end of 2004. Because of YPCC’s guarantee and payment, the Agricultural Bank has verbally advised the Company that no penalty
will be charged on the loan and allowed until June 26, 2005 to resolve the loan issue.

Although the company expects a practical solution to be worked out among the three parties by Q2 2005 and the company believes it has
sufficient legal protection to remedy this issue, should it be necessary to proceed to litigation, the Company has recognized a liability to
the bank of RMB 6,900,000 according to the accounting standards and a receivable from YPCC of RMB2,424,625, net of the receivable of
RMB6,900,000m from YPCC and the payable of RMB4,475,375 ($650,720) to YPCC.

7. Fourth Quarter

During the three months ended December 31, 2004, the loss of $869,733 during the period decreased from $980,665 during Q4 2003 mainly
due to the non-cash stock-based compensation expenses of $444,552 in Q4 2004, as required by Canadian accounting standards as of this
year, offset by a one time write-down of mineral properties of $760,490 in Q4 2003. The increase in other expenses was mainly due to the
incorporation of the operational results of YSC since date

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


- 6 -

of acquisition. The Company’s earnings from interest income increased from $13,290 in Q4 2003 to $85,338 in Q4 2004

Q4 showed an operating loss of $63K, due to the reclassification of machinery maintenance and repairs costs from general expenses into Cost
of Sales and an inventory write-off, as they are directly related to production. The Q4 operation results were affected unfavorably by operation
interruption caused by electricity shortage, rising raw materials costs and some one-time items such as audit fees of $65K and inventory
provision of $17K.

The operational results of YSC, which was acquired on April 20, 2004, attributable to Spur Ventures Inc. for the three months ended December
31, 2004 are summarized as follows:

Sales 2,317,372
Cost of sales 2,377,516

(60,144 )

Expenses
Loss on disposal of fixed assets 12,806
Office and miscellaneous 101,191
Professional fees 72,941
Rent (10,556 )
Repairs and maintenance (29,564 )
Selling expenses 77,213
Travel, advertising and promotion 51,773
Wages and benefits 2,831

278,636

Operating loss (338,780 )

Other income and expenses
Interest income (1,765 )
Interest 61,678
Other income (25,573 )
Foreign exchange gain (2,976 )

31,364

Loss for the period (370,144 )
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8. Changes in Accounting Policies

Effective January 1, 2004, the Company adopted the new requirements of the Canadian Institute of Chartered Accountants Standard 3870 which
requires an expense to be recognized in the financial statements for all forms of employee stock-based compensation, including stock options.
Previously, the Company did not record any compensation cost on the granting of stock options to employees and directors as the exercise price
was equal to or greater than the market price at the date of the grants.

Accordingly, the opening deficit was restated on a retroactive basis to show the effect of compensation expense associated with stock option
grants to employees and directors from January 1, 2002 to December 31, 2003, which amounted to $1,405,432, and an increase of $94,600 to
share capital and $1,310,832 to stock options.

9. Outstanding Share Data

As of April 26, 2005, the Company had the following shares, warrants and options outstanding:

Number Exercise Price Expiry Date

Common Shares 40,231,828 n/a n/a

Stock Options 50,000 $0.90 18-Oct-05

Stock Options 700,000 $0.90 19-Jun-06

Stock Options 2,100,000 $0.60 6-May-08

Stock Options 635,000 $1.20 19-Jun-08

Stock Options 1,650,000 $1.50 23-Jul-09

Stock Options 200,000 $1.50 12-Oct-09

Stock Options 500,000 $1.80 1-Mar-10

Warrants 300,000 $1.10 15-Jul-05

Warrants 5,687,500 $1.50 23-Jun-06

Agent’s Warrants 330,000 $1.50 23-Jun-06

TOTAL 52,384,328

10. Phosphoric Acid Plant Construction

The construction and commissioning of a 60,000 tonnes phosphoric acid plant is successfully completed in March 2005. At the time of
acquisition of the Yichang Spur Chemicals Ltd. (YSC) plant, there was a shortage of phosphoric acid that has caused the joint venture NPK
fertilizer plant to operate below capacity. The acid plant has a design capacity of 60,000 tonnes per annum (tpa), enough to enable the production
of a NPK fertilizer plant at approximately 300,000 tonnes per annum and will provide a captive source of phosphoric acid. It is planned that this
plant in the future will be supplied with phosphorous rock from the Company’s YMC joint venture which has rights to the Yichang phosphate
deposit.

Spur Ventures acquired 72% of YSC interest in 2004, and agreed to invest a minimum of US$2.5 million for construction of the phosphoric
acid plant, and has agreed to undertake the future
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construction of an additional plant module with 200,000 tpa of NPK fertilizer capacity. No decision as to timing of the future fertilizer plant
expansion has yet been made, but the Company did decide to increase the size of certain equipment and infrastructure in the phosphoric acid
plant to accommodate the prospective construction of the additional 200,000 tpa NPK fertilizer module.

Based on independent engineering studies completed in late 2003, the original budget for the phosphoric acid plant and related infrastructure
was $5.57 million. In the course of detailed engineering it was determined that significant additional plant foundation was required due to poor
soil conditions. In addition, the continued rapid growth in the Chinese economy has resulted in significant increases in the price of raw materials
including steel and concrete. The final estimated construction cost is $6.85 million, bringing the project within 23% of the original budget under
difficult conditions.

Commencement of project construction was also delayed until September, 2004 as a result of the delay in handover of the project site from the
Chinese authorities. Construction took approximately 6 months, a substantially shorter timeframe than forecast, and significantly shorter than
what would have been achievable in North America, in a booming and at times challenging Chinese domestic economy.

11. Yichang Phosphate Mineral Properties

The following is an outline of all the developments of the Yichang Phosphate project and the joint venture Yichang Maple Leaf Chemicals
(YMC) up to the date of this MD&A.

- In 1996, the Company entered into a preliminary agreement with Yichang Phosphorous Chemical Industries Group Co.
(“YPCC”). Under the agreement, the Company has obtained an exclusive right to develop the Yichang phosphate deposit, which
is located in Hubei province in China. The Company can earn a 90% interest in the property by taking the property to production.
The Chinese government will earn a 10% interest by contributing land and the mineral rights.

- In 1999, the Company completed the preliminary feasibility study report conducted jointly by major chemical and mining
research and design institutes. Final project approval was also received from the Chinese government.

- During 2001, the China Environment Protection Bureau approved the environmental study of the Yichang project. Letters of
intent were signed with major Chinese banks for bank loans and working capital line to finance the project.

- In early 2002, the Company commenced its application for a mining permit through its joint venture partner, YPCC. Preliminary
approval (stage one) of the application has been received from the Chinese Ministry of Land and Resources. Stage two of the
application is in progress.

- In December 2002, the Company and its joint venture partner YPCC signed a joint venture contract that will result in the setting
up of a joint venture company YMC, which is to undertake the development of the Yichang phosphate project.
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- On April 20, 2004, the Company acquired a 72.18% controlling interest in a joint venture company, Yichang Spur Chemicals
Ltd., that owns a 100,000 tpa fertilizer facility in the City of Yichang, Hubei Province. (See Note 10 “Acquisition of YSC”)

- Since a fertilizer plant has been acquired and expanded under YSC, the terms of the original YMC joint venture were re-
negotiated. Under the new terms of the YMC joint venture, the Company is required to make a US$3,834,000 capital contribution
into YMC within three months of receipt of Chinese government approval for the restructuring. This amount represents the
estimated cost of commissioning a mining facility capable of producing sufficient phosphate rock to supply at least a 100,000 tpa
NPK fertilizer facility. By December 31, 2004, The Company has already made cash contribution of $2,816,430 directly to YMC
for costs associated with the issue of the mining license, engineering and design work.

- The total investment to be made by the Company in YMC is US$25,561,000 million over 5 years, of which only the initial
US$3,834,000 is a firm commitment. The balance of the US$25,561,000 is to be invested over five years on a best efforts basis,
as follows:

1. a cumulative total of US$8,946,000 within two years of receipt of approval for the restructured agreement;

2. a cumulative total of US$16,614,000 within four years;

3. the balance of US$25,561,000 within five years.

The US$25,561,000 represents the estimated minimum equity required to finance the total investment over the next five years to
develop the phosphate mine and to expand the fertilizer plant from 300,000 tpa to 1 million tpa, estimated at US$93 million. The
Company plans to fund the project through a combination of equity, bank loan and operating cash flow.

- During the year ended December 31, 2004, the Company incurred exploration and development costs of $62,204 (2003: $53,951)
in relation to the YMC joint venture. As of December 31, 2004, the Company has capitalized exploration and development
expenses of $2,108,249 in relation to the YMC joint venture.

- While the Company is still working on getting the approval from the Chinese central government, the Company has made
several significant cash contributions in February and March 2005 to bring YMC registered capital above 15% of total capital
requirement based on the original agreement with YPCC. Under the original agreement, the government is obligated to transfer
the mining license to YMC once the first 15% capital requirement is met. The Company is currently pursuing the mining licenses
transfer. Both the funds the Company contributed to YMC and the ownership in the phosphate deposits may be at risk, should the
Company not get the approval from the Chinese government.

- Although YMC is still waiting for the final approval of its restructuring from the Chinese government, the Company has decided
to consolidate YMC into its 2004 financial statements, due to the significant investments it has made to YMC in the last quarter
of 2004 and first quarter of 2005.
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12. Acquisition of YSC

In December 2003, the Company entered into a letter of intent with YPCC to acquire approximately a 65% interest in an existing fertilizer
facility owned by Xinyuan Chemicals Ltd. in Yichang. The Xinyuan plant has the capacity to produce 100,000 tonnes per annum (“tpa”) of
sulphate-based NPK fertilizer. On April 20, 2004, the Company acquired a 72.18% controlling interest in Xinyuan and formed a joint venture
company called Yichang Spur Chemicals Ltd. (“YSC”), that owns a 100,000 tpa fertilizer facility in the City of Yichang, Hubei Province.
The Company made a contribution of $3,351,934 (US$2.5 million) to YSC to acquire its interest. These funds are to be applied to finance the
construction of a 60,000 tpa phosphoric acid plant, which was still under construction at the end of 2004. The Company has agreed to undertake
an expansion of the existing fertilizer facility from 100,000 to 300,000 tpa. The estimated cost of this expansion is US$8.2 million, based on a
preliminary scoping study prepared for the Company by the Nanjing Chemical Industrial Design Institute.

This acquisition has been accounted for using the purchase method and results of operations have been consolidated since the date of
acquisition.

13. Outlook

The key focus of 2005 is to bring YSC profit to at least breakeven level while continue to expand the fertilizer facilities at stages to 300,000 tpa
and to get the mining license transferred into YMC and start the mining of the phosphate deposits.

Activities of YSC will be centered on operation improvement which includes a) continuing to strengthen the leadership team; b) re-alignment
of company resources to customer needs; c) debottlenecking of production processes; d) better supply-chain management. The Company is also
taking concrete steps to complete the environmental studies and detailed engineering studies for the expansion of the YSC fertilizer plant to
300,000 tpa.

The Company is working closely with all levels of Chinese governments to get the mining license transferred into YMC. The mining of the
phosphate deposits will start soon after the mining license is transferred. It is planned that YMC will supply phosphorous rock to YSC fertilizer
production.

With respect to the agriculture sector in China, the Chinese Government is expected to continue to work out agriculture-friendly policies to
boost the rural economy and increase farmers' income. Policies already announced include agricultural taxes exemption in 2006 which is two
years ahead of schedule, direct subsidies for grain growers and more subsidies for farmers to buy improved crop strains, agricultural machinery
and tools.

14. Risk Factors

The Company’s business is in China, which despite recent government policy changes carries high risk for foreign owned operations.

China has an evolving legal structure. Many laws and regulations dealing with economic matters in general, and foreign investment in
particular, have been promulgated, including changes to the Constitution of China to authorize foreign investment and to guarantee "the lawful
rights and interests" of foreign investors in China. Nevertheless, China does not have a
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comprehensive system of laws, and the legal and judicial systems in China in respect of commercial laws are rudimentary. In addition,
enforcement of existing laws may be uncertain and sporadic, and may be subject to domestic politics.

China has a volatile economy. Although the Chinese economy has experienced significant growth in the recent past, such growth has been
uneven among various sectors of the economy and geographic regions. The central government has recently implemented measures to control
inflation, which is intended to have the effect of significantly restraining economic expansion. Consequently, there can be no assurance that the
government’s pursuit of economic reforms will not be curtailed. It is also possible that inflation in China will cause the cost of the Company’s
products to be uneconomic for the rural farming community making up the Company’s market.

Investment in China can be adversely affected by significant political, economic and social uncertainties. Any change in laws and policies
by the Chinese government could adversely affect the Company’s investment in China. The Chinese Government has been pursuing economic
reform and open door policies since 1978. The general development pattern in the last 25 years shows that the political environment in China
has been improving gradually. Circumstances such as a change in leadership, social or political disruption or unforeseen circumstances may
affect significantly or encumber the Chinese government's abilities to pursue such policies.

Mineral and fertilizer prices have historically fluctuated substantially, and are affected by numerous factors beyond the Company’s
control, including international, economic and political trends, expectations for inflation, currency exchange fluctuations, interest rates, global
or regional consumption patterns, speculative activities and world wide production levels. The effects of these factors can not be accurately
predicted. The economics of mining and fertilizer production are also affected by operating costs, variation in the grade of mined mineralized
material and fluctuation in the price of fertilizer products.

Need to Obtain Permits and Licenses

The operations of the Company require licenses and permits from various government agencies. The revision of the original YMC joint venture
contract, for example, requires the approval of the Ministry of Commerce and the NDRC. Funds wired to YMC and ownership in the YMC
phosphate deposits may be at risk, should the company not get the final approval from the government.

Raw materials costs and transportation costs are rising. The continued rapid growth in the Chinese economy and the recovery of U.S.
economy are driving up the prices of international commodities and transportation costs world wide. The profit of fertilizer producers are
affected by rising raw material costs, increasing ocean freight and transportation costs within China.

Additional risk factors can be found in the Company’s Form 20-F, and filed with Canadian regulators on SEDAR at www.sedar.com and with
the United States Securities and Exchange Commission at www.sec.gov.
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Form 52-109FT2 – Certification of Annual Filings

I, Robert J. Rennie, Chief Executive Officer for Spur Ventures Inc. certify that:

1. I have reviewed the annual filings of Spur Ventures Inc. for the annual period ending December 31, 2004;

2. Based on my knowledge, the annual filings do not contain any untrue statement of a material fact or omit to state a material fact
required to be stated or that is necessary to make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the annual filings; and

3. Based on my knowledge, the annual financial statements together with the other financial information included in the annual filings
fairly present in all material respects the financial condition, results of operations and cash flows of the issuer, as of the date and for the
periods presented in the annual filings.

Dated: April 27, 2005

“Robert J. Rennie”
Robert J. Rennie
Chief Executive Officer
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Form 52-109FT2 – Certification of Annual Filings

I, Gong (Michael) Chen, Chief Financial Officer for Spur Ventures Inc. certify that:

1. I have reviewed the annual filings of Spur Ventures Inc. for the annual period ending December 31, 2004;

2. Based on my knowledge, the annual filings do not contain any untrue statement of a material fact or omit to state a material fact required
to be stated or that is necessary to make a statement not misleading in light of the circumstances under which it was made, with respect
to the period covered by the annual filings; and

3. Based on my knowledge, the annual financial statements together with the other financial information included in the annual filings
fairly present in all material respects the financial condition, results of operations and cash flows of the issuer, as of the date and for the
periods presented in the annual filings.

Dated: April 27, 2005

“Gong (Michael) Chen”
Gong (Michael) Chen
Chief Financial Officer
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