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In this Annual Information Form, unless the contettierwise requires, when we use the terms “we’s”ju
“our”, “MID” and the “Company”, we are referring to Ml Developments Inc. and its predecessors and
subsidiaries (other than Magna Entertainment Campd its subsidiaries). When we use the term “ME@&,
are referring to Magna Entertainment Corp. and stgbsidiaries, unless the context otherwise requivésen
we use the terms “Real Estate Business”, “our pmties”, “our income-producing properties”, “our rek
estate assets” or similar expressions, we are rafgrto the Real Estate Business, properties arsgtasowned
by MID, but we are not including the business, restiate properties and assets of MEC or its suasat,
unless the context otherwise requires. When we tbheseterm “Magna”’, we are referring to Magna
International Inc. and its subsidiaries, unless toatext otherwise requires. When we use the tleerfMagna
group”, unless the context otherwise requires, weraferring to Magna International Inc. and itskmidiaries
and jointly controlled entities. In this Annuafénmation Form, we refer to United States dollass“dollars”,
“$” or “U.S. dollars”, we refer to Canadian dollas as “Cdn.$” and we refer to euros as “EUR”. Welgigh
our financial statements in U.S. dollars.

Cautionary Note Regarding Forward-Looking Statemeng

This Annual Information Form may contain statemehts, to the extent they are not recitations stdrical
fact, constitute “forward-looking statements” withthe meaning of applicable securities legislatianluding
the United States Securities Act of 1933 and théddnStates Securities Exchange Act of 1934. Fawar
looking statements may include, among others, retiés relating to the MEC Chapter 11 proceeding and
MID’s participation therein and statements regagdhiD’s future plans, goals, strategies, intentiobsliefs,
estimates, costs, objectives, economic performanaxpectations, or the assumptions underlying @fnthe
foregoing. Words such as “may”, “would”, “could'will”, “likely”, “expect”, “anticipate”, “believe”, “intend”,
“plan”, “forecast”, “project”, “estimate” and sinal expressions are used to identify forward-looldstajements.
Forward-looking statements should not be read asagtees of future events, performance or resotisvall

not necessarily be accurate indications of whetinghe times at or by which such future performawidebe
achieved. Undue reliance should not be placed oh statements. Forward-looking statements are based
information available at the time and/or managefeagdod faith assumptions and analyses made ih djour
perception of historical trends, current conditiamsl expected future developments, as well as fdlotars we
believe are appropriate in the circumstances, aadsabject to known and unknown risks, uncertasnéad
other unpredictable factors, many of which are beyblID’s control, that could cause actual eventsesults

to differ materially from such forward-looking statents. Important factors that could cause sudbrdiices
include, but are not limited to, the risks and utaiaties inherent in the MEC Chapter 11 proceedimgjuding

the success or timing of the implementation of 8exond Amended Joint Plan of Affiliated Debtors th
Official Committee of Unsecured Creditors, Ml Demeinents Inc. and MI Developments US Financing Inc.,
the success or timing of the auction of MEC's agsatd the outcome of any proceedings relatedetdEC
Chapter 11 proceeding or MID’s involvement ther@icluding as a result of any objections raisechwvtite
Bankruptcy Court), and the risks set forth in thimnual Information Form in the “Risk Factors” sectj which
investors are strongly advised to review. The “Hisktors” section also contains information abbatrhaterial
factors or assumptions underlying such forward-ioglstatements. Forward-looking statements spegkam

of the date the statements were made and unlessvigle required by applicable securities laws, Mipressly
disclaims any intention and undertakes no obligatio update or revise any forward-looking statement
contained in this Annual Information Form to reflesubsequent information, events or circumstanaes o
otherwise.



CORPORATE STRUCTURE
Our Company

We are a publicly traded (TSX: MIM.A; MIM.B — NYSIMIM) real estate operating company engaged
principally in the acquisition, development, coostron, leasing, management and ownership of a
predominantly industrial rental portfolio leasedhmarily to Magna and its automotive operating unit¥e are

the successor to Magna International Inc.’s (“Mdynaal estate division which prior to our spin-offas
organized as an autonomous business unit withinnisladlembers of the Magna group of companies are ou
primary tenants and provide approximately 98% oé #nnual real estate revenue generated by our
income-producing properties. We also own landiridustrial development and own and acquire lant wea
intend to develop for mixed-use and residentialjgmts. In addition, we hold a majority equity irgst in
Magna Entertainment Corp (*MEC”), an owner and apar of horse racetracks, and a supplier, via
simulcasting, of live horseracing content to therifirack, off-track and account wagering markets.

On March 5, 2009 (the “Petition Date”), MEC andtagr of its subsidiaries (collectively, the “Delsty filed
voluntary petitions for reorganization under Chagte of Title 11 of the United States Code (the riBaiptcy
Code”) in the United States Bankruptcy Court foe tistrict of Delaware (the “Court”) and were grecht
recognition of the Chapter 11 proceedings from@meario Superior Court of Justice under sectior 1i8.the
Companies’ Creditors Arrangement Act (the “CCAAf)Canada. On February 18, 2010, MID announced that
MEC had filed the Joint Plan of Affiliated Debtorthe Official Committee of Unsecured Creditors, Mi
Developments Inc. and MI Developments US Finandmg pursuant to Chapter 11 of the United States
Bankruptcy Code (as amended, the “Plan”) and ttade@ Disclosure Statement (as amended, the “Risodo
Statement”) in connection with the MEC Chapter tdcpedings which provides for, among other thinis,
assets of MEC remaining after certain asset salég transferred to MID, including among other tssanta
Anita Park, Golden Gate Fields, Gulfstream Par&l(iding MEC's interest in The Village at Gulfstredark, a
joint venture between MEC and Forest City Entegsjsinc.), AmTote International, Inc. (“AmTote”) dn
XpressBet, Inc. (“XpressBet”). On March 23, 20i8e Plan was amended to include the transfer of The
Maryland Jockey Club (“MJC") to MID. The Plan isilgect to the confirmation of the Court. For fuath
details, see “Company Overview — Magna Entertairir@amp. — Chapter 11 Filing and Plan of Reorgaiizeit

and “Legal Proceedings — Plan of ReorganizatioBonnection with the Settlement of the Action Comoszh

by the Official Committee of Unsecured Creditors”.

In this Annual Information Form, we use the ternedREstate Business” to refer to the operations waéch
our Board of Directors and executive managemeng ldaect responsibility for the key operating, ficang and
resource allocation decisions, which excludes frexations of MEC.

MID is the successor corporation to four compatied amalgamated on August 29, 2003 undeBilrEiness
Corporations Act(Ontario): 1305291 Ontario Inc., 1305272 Ontdrio., 1276073 Ontario Inc. and MID.
These companies were wholly-owned subsidiaries agma and held Magna’'s real estate division and the
controlling interest in MEC. All of our Class A Bardinate Voting Shares and Class B Shares weirgbdigd

to the shareholders of Magna of record on August2®3 on the basis of one of our Class A Subotdina
Voting Shares for every two Class A SubordinateingtShares of Magna held, and one Class B Share for
every two Class B Shares of Magna held. As a trasuthis spin-off transaction, we acquired Magna's
controlling interest in MEC.

Our registered and head office is located at 45%rdaDrive, Aurora, Ontario and our general teleghon
number is (905) 713-6322.

Corporate Structure and Subsidiaries
The following is a list of our principal subsidiasi and their respective jurisdictions of incorpiorat as of

December 31, 2009. Parent/subsidiary relationsdmesdentified by indentation. The percentagethefvotes
attaching to all voting securities beneficially aaanby us or over which control or direction is exsed by us,
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directly or indirectly, is also indicated. Subsides not shown individually each represent leas tt0% of our
total 2009 consolidated revenues and total 200%almtated assets and, if considered in the aggregat
represent less than 20% of our total 2009 condelileevenues and total consolidated assets. Quemtage
voting interest is equivalent to our economic iaegtiin each subsidiary listed below.

Jurisdiction of
Voting Securities Incorporation

MI Developments (AMEriCa) INC..........uuuiiiieeeeriiieeiiie e 100% Delaware
MI Developments Austria GMDH ............cooii e 100% Austria
MID Europa Liegenschaftsverwaltungs GmbH.....cmeeeeeeeeiiiinnn, 100% Austria
MID Liegenschaftsverwaltungs GmbH ...........ccccccvvvviiiimcceeenee, 100% Austria

MI Developments Barbados Financing INC. .....ccceeeeeeeoeiiieiiceiciinnnnns 100% Barbados
MID ISIANAI ST. .o 100% Iceland

MI Developments US HoldiNgS INC. ......vveeeescmmmmneeeevemeeeeeneeeaeeaeeeeeeeeen 100% Delaware

MI Developments US FIinancing INC. ..o, 100% Delaware

COMPANY OVERVIEW
Overview

Our Company

We are a real estate operating company engagecigaily in the ownership, management, leasing,
development and acquisition of industrial and comunaé real estate properties. We also own land for
industrial development and own and acquire land ta intend to develop for mixed-use and residéntia
projects. We also hold a majority equity interest in MEC, @mner and operator of horse racetracks, and a
supplier, via simulcasting, of live horseracing &t to the inter-track, off-track and account wagg markets.

On March 5, 2009, the Debtors filed voluntary petis for reorganization under the Bankruptcy Cauehie
Court and were granted recognition of the Chapieprbceedings from the Ontario Superior Court dcftide
under section 18.6 of the CCAA in Canada. On Fayrd8, 2010, MID announced that MEC had filed the
Plan and Disclosure Statement in connection with MEC Chapter 11 proceedings which will provide, for
among other things, the assets of MEC remainingr &itrtain asset sales to be transferred to MIEludting
among other assets, Santa Anita Park, Golden Gel@sFGulfstream Park (including MEC'’s interestTihe
Village at Gulfstream Park, a joint venture betwe@dBC and Forest City Enterprises, Inc.), AmTote and
XpressBet. On March 23, 2010, the Plan was ametwéaclude the transfer of MJC to MID. The Plan i
subject to the confirmation of the Court. For it details, see “Company Overview — Magna Entartaint
Corp. — Chapter 11 Filing and Plan of Reorganirdtiand “Legal Proceedings — Plan of Reorganization
Connection with the Settlement of the Action Comuoezhby the Official Committee of Unsecured Creditor

As a result of the MEC Chapter 11 filing, we haeaduded that, under GAAP, we ceased to have ttigydb
exert control over MEC on or about the PetitionddatMEC represented approximately 42% and 0% of ou
consolidated assets and approximately 77% and 428aroconsolidated revenues from continuing operei
for the years ended December 31, 2008 and 20Q8sctigely. As a result of the MEC Chapter 11 filinhe
carrying value of MID’s equity investment in MEC hheen reduced to zero and deconsolidated from our
results beginning on the Petition Date. UnderRlta®, on the later to occur of the effective ddtthe Plan and
the date the shares of MEC Lone Star, LP (“Lone BR) or substantially all the assets of Lone StRrare
sold, all MEC stock will be cancelled and the hoéddef MEC shares will not be entitled to nor waiceive or
retain any property or interest in property under Plan, and the stock of the reorganized MEC lvélissued
and distributed to the administrator retained by Erebtors as of the effective date to administerRlan (the
“Plan Administrator”).



We refer to the operations over which our Board Dofectors and executive management have direct
responsibility for the key operating, financing aedource allocation decisions as our “Real E®Baigness”,
which excludes the operations of MEC.

Our Real Estate Business

We are the successor to Magna'’s real estate divigibich prior to our spin-off from Magna on Augu9,
2003 was organized as an autonomous business itihih Wagna. The primary objective of the Real dst
Business is to increase cash flow from operatiogsjncome and the value of our assets in ordemawimize

the return on our shareholders’ equity over theglderm. Our real estate assets are comprised of
income-producing properties, properties under dgmaknt, properties held for development and pragsert
held for sale. In addition, our assets includggmtofinancing facilities to the wholly-owned suthsiries of
MEC that own and/or operate Gulfstream Park andifRgion Park.

Subject to the significant decline in the levebokiness we have received from Magna over thefiyasyears
as discussed under “Company Overview — Our Relstipnwith Magna”, as well as the recent intensified
downturn in the global real estate markets, wenithti® continue to use our local market expertiset controls
and long-established relationships with the Magmag to expand our existing real estate portfofimdustrial
and commercial properties both with the Magna graugh, potentially, with third parties. In additjome intend

to use our development expertise and financialilfléty to diversify our business by engaging ineth
development of mixed-use and residential projectdamds we own and may acquire, including landsfro
MEC.

Our income-producing properties consist of headustrial manufacturing facilities, light industriptoperties,
corporate offices, product development and engingarentres and test facilities. At December 3102 the
Real Estate Business holds a global portfolio dd ifftome producing industrial and commercial propsr
located in nine countries: Canada, the United Stafiexico, Austria, Germany, the Czech Republie, Wnited
Kingdom, Spain and Poland. This portfolio of in@producing properties represents 27.4 million sgfieet

of leaseable area with a net book value of appratéiy $1.2billion at December 31, 2009. The lease
payments are primarily denominated in three curesnthe euro, the Canadian dollar and the U.Sadoll his
portfolio represents approximately 88% of the nebkovalue of our real estate assets at that daieese
properties are leased primarily to members of thegihé group by way of operating leases, which pmvid
approximately 98% of the annual real estate revgenerated by our income-producing properties.

Our properties held for development consist ofafi)ds held for future industrial expansion, (iipds that were
originally banked for industrial use but for whitlte current industrial use is not the highest agst hse and
(iii) development lands acquired previously from ®1En 2007 and for which we are seeking planning and
zoning changes in order to develop mixed-use asidertial projects. At December 31, 2009, our proes
held for development included approximately 1,406s with a total net book value of $169.8 million

At December 31, 2009, we had no projects under Idpreent. Subsequent to year-end, the Real Estate
Business commenced a development project in Menglading to a 117,000 square foot expansion otcditia
leased to Magna. The total anticipated cost af phoject is approximately $4.0 million.

At December 31, 2008, the Real Estate Businesohadroperty held for sale, which consisted of land a
vacant building with a carrying value of $0.5 natii. In the third quarter of 2009, the Company cletegl the
sale of this property for cash consideration oB$#@illion and realized a gain on disposal of $0ifliom. At
December 31, 2009, we had no properties held fer sa

We also participated in the redevelopment of twdM&C'’s racing and alternative gaming venues by mgki
available through a wholly-owned subsidiary of Miibe “MID Lender”) two project financing facilitie® the
wholly-owned subsidiaries of MEC that own and/oegte Gulfstream Park (up to $162.3 million plustso
and capitalized interest) and Remington Park (u$34.2 million plus costs and capitalized interestjee
“Material Contracts” for details. As a result af auction, the Court approved the sale of Remintark on
September 15, 2009 to Global Gaming RP, LLC. Ransto the Plan filed on February 18, 2010 by MEG,
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proposed that MEC's interest in Gulfstream Parkluding MEC's interest in The Village at Gulfstredark

be transferred to MID subject to confirmation o tRlan by the Court. The sale of Remington Park wa
completed on January 1, 2010 and the Debtors heeproceeds from that sale to repay the first traraf their
DIP Loan obligations (as defined below), with atfmor of the excess proceeds to be held in escrdjesuto
release on the effective date of the Plan to bel usepay and satisfy in full all outstanding DIP dro
obligations.

Three-Year History

2009 For the year ended December 31, 2009, on existiagel, we completed seven minor Magna related
projects (four in Canada, two in the U.S. and améustria) and two third-party projects (both in
Canada). Late in December 2009, we acquired én@dsand square foot facility located in Shelby
Township, Michigan, which has been leased to aidiglrg of Magna.

2008 For the year ended December 31, 2008, we brougtttream eight expansion projects (four in
Germany, three in Austria and one in Mexico) forgvia, representing an aggregate of 144 thousand
square feet of leaseable area. We also signeetdongleases with two third-party tenants and bhbug
on-stream one expansion project for one of thesants in Canada, representing 10 thousand square
feet.

2007 For the year ended December 31, 2007, we broughtream four expansion projects (two in Canada,
one in the U.S. and one in Austria) for Magna, espnting an aggregate of 67 thousand square feet of
leaseable area. We also purchased four develogmeperties from MEC for an aggregate purchase
price of $89.1 million.

Business and Operations of Magna, Our Principal Teant

Magna and certain of its subsidiaries are the tsnafmall but 13 of our income-producing propertiddagna is

the most diversified global automotive supplier.agia designs, develops and manufactures technallygic
advanced automotive systems, assemblies, modutts€@nponents, and engineers and assembles complete
vehicles, primarily for sale to original equipmenganufacturers (“OEMs”) of cars and light trucks. da’s
product capabilities span a number of major autoreoareas, including interior systems, seating esyst
closure systems, body and chassis systems, vig&irrgs, electronic systems, exterior systems, poaier
systems, roof systems, hybrid electric vehiclesésys and complete vehicle engineering and assen#dyat
December 31, 2009, Magna employed approximatel$O2people in 238 manufacturing operations and 79
product development, engineering and sales celir@$§, countries.

The terms of the Real Estate Business' lease a¥rmaagts with Magna generally provide for the follogi

» leases on a “triple-net” basis, under which tenaars contractually obligated to pay directly or
reimburse the Real Estate Business for virtuallycakts of occupancy, including operating costs,
property taxes and maintenance capital expendijtures

* rent escalations based on either fixed-rate stepglation;
* renewal options tied to market rental rates oatidh;

« environmental indemnities from the tenant; and

» tenant’s right of first refusal on sale of property

Magna is a public company, with its Class A Submaite Voting Shares listed for trading on the Newkyo
Stock Exchange (“NYSE”) and the Toronto Stock Exgiea(“TSX"). Magna is currently rated “BBB” with a
stable outlookby Standard & Poor’'s (“S&P”) aniBBB (high)” with a stable outlook by DBRS Limited
(“DBRS"). Our Chairman, Frank Stronach, is alse founder and Chairman of the Board of Directors of
Magna. Magna is indirectly controlled by the Saohn Trust (of which Mr. Stronach and three othemimers

of his family are trustees and members of the dag®tential beneficiaries) through the right teedt the votes
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attaching to 100% of Magna’s Class B Shares andoappately 66% of the votes attaching to all of Mats
shares in the aggregate. See “Affiliate Relatigrsiand Transactions — Relationship with Our Cdlitigp
Shareholder”.

Magna'’s top customers in North America in 2009udeld BMW, Daimler, Fiat/Chrysler Group, Ford, Geter
Motors, Honda, Hyundai-Kia, Mazda, Mitsubishi, Reltd&Nissan, Suzuki, Toyota and Volkswagen, as wasl|
their respective operating divisions and subsidgriMagna’s North American production sales actsalufor
approximately 43% and 46% of its consolidated s&le2009 and 2008, respectively.

Magna’s top customers in Europe in 2009 includetbAdartin, BMW, Daimler, Fiat/Chrysler Group, Ford
GAZ, General Motors, Honda, Hyundai-Kia, Mitsubisiiorsche, PSA Peugeot Citroén, Renault-Nissan,
Suzuki, Tata Motors, Toyota, and Volkswagen, ad a®ltheir respective operating divisions and silibses.
Magna’s European production and vehicle assemlidés seccounted for approximately 448its consolidated
sales for each of 2009 and 2008, respectively.

Magna’'s top customers in “Rest of World” in 200lided BMW, Chang’an Auto, Chery Automobile,

Daimler, Fiat/Chrysler Group, First Automobile WerkFord, Geely, General Motors, Great Wall Motor
Company, Honda, Hyundai-Kia, Mazda, Mitsubishi, P3?ugeot Citroén, Renault-Nissan, Shanghai
Automotive, Suzuki, Tata Motors, Toyota, Volkswagen, as welltlasir respective operating divisions and
subsidiaries or joint ventures. Magna’s Rest offM/production sales accounted for approximatelyat¥ 2%

of its consolidated sales for 2009 and 2008 respmyt

Magna’s sales for the year ended December 31, @@08 approximately $17.4 billion, down from $23ilfidn
in the prior year. Its operating loss was $511iotilland net loss was $493 million, decreases o9 $8lion
and $564 million, respectively, from the prior year

For more information on the conditions affecting stutomotive industry and Magna’s results of openat we
encourage you to consult Magna’s public disclosimeluding its Management’s Discussion and Analysis
Results of Operations and Financial Position ferytbar ended December 31, 2009, its 2009 AnnuabiiRepd
its Annual Information Form for 2009.

Our Relationship with Magna

For the years ended December 31, 2009 and 2008vidgma group contributed approximately 98% of the
rental revenues of our Real Estate Business andndlampntinues to be our principal tenant. Our
income-producing property portfolio has grown fr@ properties totalling approximately 12.4 millisquare
feet at the end of 1998 to 106 properties totallpgroximately 27.4 million square feet of leaseadnlea at
December 31, 2009. Between the end of 1998 anerideof 2009, the total leaseable area of our igsom
producing property portfolio has increased by appnately 15.0 million square feet (net of dispasis),
representing an 11-year compound annual growthofepproximately 7.4%.

The level of business MID has received from Magaa teclined significantly over the past five yeai$is
decline is primarily due to: pressures in the awtive industry (primarily in North America, althoaghow
spreading globally) and Magna’s plant rationalizatstrategy, which have resulted in the closing ofumber
of manufacturing facilities in high cost countriesid uncertainty over MID’s ownership structure atrategic
direction due largely to the ongoing disputes betwéhe Company and one of its shareholders, Ggenli
Capital Inc. (“Greenlight”) including the litigatiothat is described under “Legal Proceedings”.héligh MID
continues to explore alternatives to re-establisstrang and active relationship with Magna, andialgh
Greenlight's appeal of the October 2006 decisiamiising Greenlight's oppression application wasised
and the Ontario Securities Commission ( “OSC”) tiasnissed the applications of Greenlight and certgéher
holders of MID Class A Shares, these factors maysiate into a more permanent reduction in the tyoaiof
business that MID receives from Magna. Our incareducing property portfolio decreased from 109
properties at the end of 2006 to 106 propertieBestember 31, 2009 and we have incurred a net rieduict
total leaseable area of approximately 0.1 millignase feet since the end of 2006. Between theoér2004

-6 -



and the end of 2009, the total leaseable area income-producing property portfolio grew at a @uund
annual growth rate of approximately 1.4%.

Automotive Industry Trends and Magna Plant Rati@asibn Strategy

With the apparent stabilization and improvemerthim global automotive industry in the second ha2@09, a
number of the trends which impacted the industry Blagna’s business beginning in the second haX06iB
appear to be diminishing. For example, vehicle petidn levels, particularly in North America, app¢a be
improving as compared to the low levels experierindge second half of 2008 and first half of 20B®wever,
forecast vehicle production levels in both North éxina and Europe for 2010 remain significantly belo
historic averages and remain sensitive to continogatovement in overall economic conditions. Simya
while the short-term viability of several of our stamers has improved due to significant government
intervention and restructuring actions, the longateviability of certain of Magna’'s customers renmin
uncertain. Continued improvement in the global engtive industry is heavily dependent on factorshsas
consumer confidence, employment levels, househeltt, deal estate values, the continued availabdity
consumer credit, interest rates, energy pricesoamel factors. At this time, it is too early to eéehine whether
the apparent stabilization and improvement in #t@emy and automotive industry in the second ha#0®9
will continue.

The impact of other recent trends also remains rteioe For example, as a result of the restructuoh the
global automotive industry in 2008/2009, the finahcondition of the automotive supply base detatied
significantly, with a number of suppliers restruatg while under bankruptcy protection or ceasipgrations
altogether. In the short-term, Magna has securs@rificant amount of takeover business as itsaruets
transferred business from weak suppliers to stnosgppliers. However, the mid to long- term impatthe
restructuring of the automotive supply base cameotietermined at this time. Some of Magna’s cortgrsti
have successfully emerged from bankruptcy restrings, leaving them with strong balance sheets,ced
cost structures and improved overall competitivenes

One recent and growing trend in the automotive stigy born out of the need to carefully manages;astthe
growth of cooperative alliances and arrangementsngntompeting automotive OEMs. New and increasing
relationships include features such as: sharedhpaieg of components; joint engine, power train/@nd
platform development; and engine, power train alatfgrm sharing. Cooperation among competing OE#s i
expected to increase, particularly with respectdbicle hybridization and electrification, in orderlower the
entry cost for OEMs to compete in these vehiclersays.

A number of general trends which have been impadtie automotive industry in recent years are egeto
continue, including:

» the exertion of pricing pressure by OEMs;

* government incentives and consumer demand for, iaddstry focus on, more fuel-efficient and
environmentally-friendly vehicles with alternatiesergy fuel systems and additional safety features;

* government regulation of fuel economy and emissions

» the long-term growth of the automotive industryGhina, India, Brazil, Russia and other developing
markets, including accelerated migration of comporand vehicle design, development, engineering
and manufacturing to certain of these markets;

» the growth of the A to D vehicle segments (micrortid-size cars), particularly in developing markets
and

» the consolidationf vehicle platforms.

These trends and the competitive and difficult Baruinent existing in the automotive industry haveuted in
Magna seeking to take advantage of lower operatogg countries and consolidating, moving, closing/ar
selling operating facilities to align its capacitiilization and manufacturing footprint with vetécproduction
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and consumer demand. Given these trends, thexreigk that Magna may take additional steps toetffse
production declines and capacity reductions, wimight include closing additional facilities and giag its
manufacturing presence in new markets where MIBate has not had a significant presence.

Magna’s plant rationalization strategy currentlglides 13 facilities under lease from the CompamiXarth
America (three in Canada and ten in the UnitedeSjawith an aggregate net book value of $44.6 onilkt
December 31 2009. These 13 facilities represéninillion square feet of leaseable area with arinedllease
payments of approximately $6.7 million, or 3.8%NMID’s annualized lease payments at December 319.200
The weighted average lease term to expiry (basddaseable area) of these properties at Decembh&089,
disregarding renewal options, is approximately yers. MID management expects that given Magna's
publicly disclosed strategy of continuously seekingptimize its global manufacturing footprint, §ffea may
continue to rationalize facilities. Magna contiaue be bound by the terms of the lease agreeranttese
leased properties regardless of its plant ratiaatbn strategy. However, in light of the impoxtanof the
relationship with Magna to the success of the Hesthte Business, MID management continues to etealua
alternatives that provide Magna with the flexilyilit requires to operate its automotive businessluding
potentially releasing Magna from its obligationdontinue to pay rent under these leases, and adfiyicewhl
leases that are or may become subject to the Mplgma rationalization strategy in the future, undertain
circumstances.

See “Risk Factors — Risks Related to Our Real &dBatsiness”, particularly the first four risks idiéad
therein.

For more details on the impact of the Magna platibnalization strategy and the shareholder dispateur
income-producing portfolio, see “Description of OReal Estate Business — Description of Our Income-
Producing Property Portfolio — Historical Growth@#éir Income-Producing Property Portfolio”.

Magna Entertainment Corp.

MEC is an owner and operator of horse racetracis aasupplier, via simulcasting, of live horsergooontent
to the inter-track, off-track and account wageringrkets. MEC is a separate public company witlows
board of directors and management team (althouglSionach is MEC’s Chairman).

We own 2,662,657 shares of Class B Stock and 2&&hares of Class A Subordinate Voting Stock of MEC
(“MEC Class A Stock”), directly, which represent$% of the MEC Class A Stock, and hold an additiona
260,645 shares of Class B Stock of MEC throughvaunlly-owned subsidiary 1346457 Ontario Inc. These
holdings represent in aggregate an approximately &duity interest and 96% voting interest in MEC.

Chapter 11 Filing and Plan of Reorganization

On the Petition Date, the Debtors filed voluntaefifions for reorganization under the Bankruptcyd€an the
Court and were granted recognition of the Chapleprbceedings from the Ontario Superior Court dcftide
under section 18.6 of the CCAA in Canada. For aentetailed discussion of MEC'’s business, pleafsr te
Section B entitled “The Debtor’s Prepetition Buss®perations” of the “Disclosure Statement for $eeond
Amended Joint Plan of Affiliated Debtors, the OficCommittee of Unsecured Creditors, Ml Developisen
Inc. and MI Developments US Financing Inc. pursuanChapter 11 of the United States Bankruptcy Code
dated March 22, 2010, which section is hereby ipo@ted by reference. The complete Disclosurestant is
available on SEDAR at www.sedar.com. MEC haswia 8oard of Directors and management team (although
Mr. Stronach is MEC’s Chairman), who prepared thecdsure Statement independently. MID has not
verified, nor do we take any responsibility fore thccuracy or completeness of the information doadthin the
Disclosure Statement.

MEC filed for Chapter 11 protection in order to iement a comprehensive financial restructuring @meduct

an orderly sales process for its assets. Undept€hal, the Debtors are operating as “debtorgdsasession”
under the jurisdiction of the Court and in accoawith the applicable provisions of the BankrupBnde and
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orders of the Court. In general, the Debtors arttaized under Chapter 11 to continue to operatara
ongoing business, but may not engage in transactatside the ordinary course of business withioatprior
approval of the Court.

The filing of the Chapter 11 petitions constitutad event of default under certain of the Debtorsbtd
obligations, including those with the MID Lendemdathose debt obligations became automatically and
immediately due and payable. However, subjecettam exceptions under the Bankruptcy Code, thet@s’
Chapter 11 filing automatically enjoined, or staydtle continuation of any judicial or administrativ
proceedings or other actions against the Debtotisedr property to recover on, collect or secustaam arising
prior to the Petition Date. The Company has ndargnteed any of the Debtors’ debt obligations trent
commitments. Under the priority scheme establishgdthe Bankruptcy Code, unless creditors agree to
different treatment, allowed pre-petition claimsdaallowed post-petition expenses must be satighefill
before stockholders are entitled to receive antyildigion or retain any property in a Chapter 1aqgaeding.

On February 18, 2010, MID announced that MEC hbatl fihe Plan and Disclosure Statement in connection
with the MEC Chapter 11 proceedings which proviftes among other things, the assets of MEC remginin
after certain asset sales to be transferred to lfi€diding among other assets, Santa Anita ParkjeboGate
Fields, Gulfstream Park (including MEC'’s interestTihe Village at Gulfstream Park, a joint ventusween
MEC and Forest City Enterprises, Inc.), AmTote XpdessBet. On March 23, 2010, the Plan was ametaled
include the transfer of MJC to MID. The Plan ibjgat to the confirmation of the Court.

In satisfaction of MID’s claims relating to the Z0MEC Bridge Loan, the 2008 MEC Loan and the MEC
Project Financing Facilities (each discussed furtredow under “Material Contracts”), the Plan parsé that
MID will receive, in addition to net assets of ME&€he transferred to MID, the following:

(a) upon the sale of Thistledown, MID will receitree first $20 million of the proceeds from
such sale and the unsecured creditors of MEC wikive any proceeds in excess of such
amount; and

(b) upon the sale of Lone Star LP pursuant to areagent previously filed in the Court, the
unsecured creditors of MEC will receive the fir@0$nillion of the proceeds, if any, from such
sale and MID will receive any proceeds in excessuch amount.

MID will also have the right to receive the netetssor proceeds from the sale of Portland Meadausy,
proceeds from the litigation by MEC against PA Mead, LLC currently pending in the Court and future
payments under the PA Meadows holdback note, andicether remaining assets of MEC to be speciiied
the Plan.

MID, MEC and the Creditors’ Committee, among othérave entered into a Support Agreement dated as of
February 18, 2010 (the “Support Agreement”) pursdanwhich, among other things, MID and the Officia
Committee of Unsecured Creditors (the “Creditorshnittee”) agreed to support the Plan and MEC abtee
use its reasonable best efforts to seek approvhkedDisclosure Statement in the Court on or godviarch 31,
2010 and obtain confirmation of the Plan by the i€oua or prior to April 30, 2010. The Support Agreent
may be terminated if, among other things, the Cdarties confirmation of the Plan. Copies of thenPthe
Disclosure Statement and the Support Agreement aaalable on SEDAR under MID’s profile at
www.sedar.com. For further details see “Legal Peglings — Plan of Reorganization in Connection whith
Settlement of the Action Commenced by the Offi€laimmittee of Unsecured Creditors”.

As at March 29, 2010, our equity investment in Mé&ghsisted of 2,923,302 shares of its Class B Samtk
218,116 shares of MEC Class A Stock, representpoximately 96% of the total voting power of its
outstanding stock and approximately 54% of thel tetuity interest in MEC. MEC’s Class A Stock was
delisted from the Toronto Stock Exchange effectivthe close of market on April 1, 2009 and from Masdaq
Stock Market effective at the opening of businas®\pril 6, 2009. As a result of the MEC Chapterfilihg,
the carrying value of MID’s equity investment in KBEhas been reduced to zero. Under the Plan, datdreto
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occur of the effective date of the Plan and the da¢ shares of Lone Star LP or substantiallyhalassets of
Lone Star LP are sold, all MEC stock will be catertland the holders of MEC shares will not be ksatito nor
receive or retain any property or interest in propander the Plan, and the stock of the reorganM&C will
be issued and distributed to the Plan Administrator

At the Petition Date, MEC and certain of its sulmiés owed to the MID Lender an aggregate of $B71.
million (including principal and interest) underricus loan facilities. Upon deconsolidation of MBGe Real
Estate Business reduced its carrying values oMEBE loan facilities to MEC by $0.5 million. For rther
details see “- Deconsolidation of MEC”. Under fPlan, in addition to the assets of MEC to be tramefl to

MID, MID will receive a portion of the proceeds fmothe sale of Thistledown, Inc. (“Thistletown”) ahdne

Star LP in satisfaction of the MID Lender’s liendadlaims relating to the 2007 MEC Bridge Loan, 298
MEC Loan and the MEC Project Financing Facilities,each case as defined and discussed below under
“Material Contracts”.

Forbearance

The acquisition of MJC by MID will be subject torbearance terms that will require that the MJCngci
operations be brought to a break-even status witinee years and that accumulated budgeted lossieg dhat
period will not exceed $15 million without approedm the Special Committee of the Board of Direstof
MID (the “Special Committee”). In addition, anytfue gaming operations at MJC will not be developtgbr
than in combination with an experienced and finalhcisecure gaming co-venturer on terms acceptabthe
Special Committee. With respect to the other real-estate related MEC assets that will be traresteano MID
as contemplated by the Plan, MID intends to lateroance certain forbearance terms or funding lithoites or
other restrictions to be approved by the Speciah@iitee with respect to any future investments Wip i, or
loans to be made by MID in respect of, such assets.

DIP Loan

In connection with the Debtors’ Chapter 11 filiMdiD, through the MID Lender, is providing MEC a seed
non-revolving debtor-in-possession financing fagifthe “DIP Loan”). As amended and restated,Dif¢ Loan
matures on April 30, 2010, and the maximum commitngnount thereunder is $71llion, of which $3.5
million is available to be borrowed by MEC as atrbfa29, 2010. Under the Plan, a portion of the @m®
held in escrow by the Debtors reflecting the neicpeds from the sale of the assets of Remingtadn Wwilirbe
used to pay and satisfy in full all outstanding Di#&n obligations. See “Material Contracts — D#an".

Deconsolidation of MEC

As a result of the MEC Chapter 11 filing, we haeaduded that, under GAAP, we ceased to have ttigydb
exert control over MEC on or about the Petition édatAccordingly, our investment in MEC has been
deconsolidated from our results beginning on th#i&e Date.

GAAP requires the carrying values of any investmenand amounts due from, a deconsolidated swrgidd

be adjusted to their fair value at the date of deobdation. As a result of the significant uneerty, at the
Petition Date, as to whether MEC shareholdersudioh MID, would receive any recovery at the cosu of
MEC’s Chapter 11 process, the carrying value of eguity investment in MEC has been reduced to zero.
Although, subject to the uncertainties of MEC’s @tes 11 process, we believed at the Petition Dizdé the
MID Lender’'s claims were adequately secured andetbee had no reason to believe that the amourthef
MEC loan facilities with the MID Lender was impailieupon deconsolidation of MEC, the Real Estatariiss
reduced its carrying value of the MEC facilities$.5 million.
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MEC Asset Sales

The Debtors’ Chapter 11 filing contemplated the tBeb selling all or substantially all their asst#tsough an
auction process and using the proceeds to sat@fys against the Debtors, including indebtednegsdato the
MID Lender.

On the Petition Date, MID entered into an agreemwitih certain of the Debtors and certain non-Debtor
affiliates of MEC to purchase such Debtors’ and -Dators’ relevant interests associated with certai
specified assets (the “MID Stalking Horse Bid”)bpct to Court approval. However, on April 20, 20
response to objections raised by a number of gairii¢he Debtors’ Chapter 11 process and with mieni of
expediting that process, MID and MEC terminated\hB Stalking Horse Bid.

On May 11, 2009, the Court approved the bid prosesifor the auction of the Debtors’ interests assed
with the following assets: Santa Anita Park (inahgdthe relevant Debtor’s joint venture interesiTime Shops
at Santa Anita); Remington Park; Lone Star LP; fldu®wn; Portland Meadows; assets related to Seell;
(an environment friendly horse bedding product)card lands located in Ocala, Florida; and vacantida
located in Dixon, California. On October 28, 200% Court approved revised bid procedures foathaion of
Santa Anita Park and bid procedures for the auctibthe following additional assets: Gulfstream KPar
(including the adjacent lands and the relevant @é&bfjoint venture interest in The Village at Gutesam
Park™); Golden Gate Fields; and MJC (includingPheakness®).

Since the Petition Date, the Debtors have enteredand completed various asset sales, includisgtasold
pursuant to orders obtained by the Debtors fromQbart in the Chapter 11 cases. The auction psobas
been suspended pending the confirmation of the, Riaith addresses the disposition of the Debt@nsiaining
assets.

On the Petition Date, MEC announced that one ofutssidiaries in Austria had entered into an agezgrno
sell to a subsidiary of Magna approximately 100eaaf real estate located in Austria for a purchagse of
approximately 4.6 million euros ($6.0 million). &lfransaction was completed on April 28, 2009.

On July 31, 2009, the Court approved the Debtorstion for authorization to sell for 6.5 million exs the
assets of one of MEC’s non-debtor Austrian subs®Esa which assets include Magna Racino™ and
surrounding lands, to an entity affiliated with FBnterprise Limited, a company that forms paraofestate
planning vehicle for the family of Frank Stronackrtain members of which are trustees of the Stioifaust,
MID’s controlling shareholder. The sale transactwas completed on October 1, 2009 and the neepdsc
were used to repay existing indebtedness securdtkelgssets.

On August 26, 2009, the Court approved the sal@nbfustrian non-debtor subsidiary of MEC to adiparty,
of the company that owns and operates the Auspiant that manufactures StreuFex, for certain ogeint
future payments. The sale was completed on Septeint2009.

On August 26, 2009, the Court approved the Delgotsring into a stalking horse bid to sell Reming®ark to
Global Gaming RP, LLC for $80.25 million, subject higher and better offers. Following an auctioo,
additional offers were received, and on Septembel@09, the Court approved the sale of Remingamk B
Global Gaming RP, LLC. The sale of Remington Reak completed on January 1, 2010. On Januaryld, 20
the Debtor paid $27.8 million of the net sale pesteto the MID Lender as partial repayment of tiieé Doan.
The balance of the net sales proceeds of $50.6@milemains restricted in MEC and available fortrdisition

to the MID Lender upon Court approval or confirroatof the Plan.

Following an auction, on September 2, 2009, therCapproved the sale of the Ocala lands to a thémdy for

$8.1 million, and the sale closed on SeptembeR@@9. On October 28, 2009, the Debtors paid thesales
proceeds of $7.6 million to the MID Lender as aiparepayment of the DIP Loan.
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Following an auction, on September 15, 2009, therCapproved the sale of Thistledown to a thirdyéor
$89.5 million, comprised of $42.0 million of cash lbe paid on closing and up to $47.5 million oftcas
contingent payments relating to video lottery lisiey in the State of Ohio. However, on Septemler2R09,
the Supreme Court of the State of Ohio ruled tleatain legislation relating to video lottery licémg at Ohio
racetracks would require a State referendum, wisiaiot expected to occur until November 2010. MG
indicated that the purchaser has reserved its tigherminate the agreement as a result of theenedeim
requirement and that MEC and the purchaser aregedga ongoing discussions about this transaction.

Following an auction, on October 29, 2009, the Capproved the sale of Lone Star LP to a thirdyp#ot
$62.8 million, comprised of $47.8 million of cashdathe assumption by the purchaser of the $15.tomil
capital lease for the facility. MEC has indicatédt it anticipates that the sale of Lone Star LR be
completed during the second quarter of 2010, stibjeegulatory approval.

Following an auction, on November 18, 2009, therCapproved the sale of the Dixon lands to Ocaladdsvs
Lands LLC, a company controlled by Frank Strondoh,approximately $3.1 million and the sale closed
November 30, 20090n November 30, 2009, the Debtors paid the nes sateceeds of $3.0 million to the MID
Lender as partial repayment of the DIP Loan.

Pursuant to the Plan filed with the Court, the sss¢ MEC remaining after certain asset sales il
transferred to MID, including among other asse@nt® Anita Park, Golden Gate Fields, Gulfstreank Par
(including MEC'’s interest in The Village at Gulisam Park, a joint venture between MEC and Foretst Ci
Enterprises, Inc.), MJC, AmTote and XpressBet. Plam is subject to the confirmation of the Court.

Our MEC-Related Development Activities

In December 2004, we participated in the redevetpnof the racing and alternative gaming facilitas
Gulfstream Park by providing project financing @f to $115.0 million (subsequently increased in 2@06p to
$162.3 million) plus costs and capitalized interestthe wholly-owned subsidiary of MEC that ownstth
facility. In July 2005, we patrticipated in the es@lopment of Remington Park’s alternative gamanglity by
providing project financing of up to $34.2 millignius costs and capitalized interest to the wholiyred
subsidiary of MEC that operates that facility. Seaterial Contracts” for details.

During 2007, MID acquired all of MEC'’s interestsdarights in four real estate properties to be Hietduture
development: a 34 acre parcel in Aurora, Ontari®4 acre parcel of excess land adjacent to MECstrack at
Laurel Park in Howard County, Maryland; a 157 guaecel (together with certain development rightsPalm
Beach County, Florida adjacent to MEC's Palm Meagldwaining Center; and a 205 acre parcel of landtbkx
in Bonsall, California. MID paid cash consideratiaf approximately Cdn. $12.0 million ($10.1 mitip $20.0
million, $35.0 million and $24.0 million, respeatily, for these interests and rights. In additighD granted
MEC a profit participation right in respect of egmoperty, other than the Bonsall property, whiotitles MEC
to receive additional cash proceeds equal to 15%he@fnet proceeds from any sale or developmenhef t
applicable property after MID achieves a 15% indkmate of return. MEC's rights of additional pagmis will
be assigned to MID pursuant to the Plan.

MID currently intends to develop the Aurora, PalreaBh County and Bonsall properties for resideratial
commercial uses and the Howard County propertyniored-use, including office, retail and residential
Approvals are well-advanced for a 288 unit resid¢ievelopment in Palm Beach County, Florida. n8igant
progress has also been made in the mixed use fHitiément approval process relating to the How@adinty
lands in Maryland and MID has applied for preliminaite plan approval in early 2010. The propeérny
Bonsall, California currently houses the San Lugy ®owns Thoroughbred Training Facility operatedSan
Luis Rey Racing, Inc., and which entered into adeeAgreement with MID on March 16, 2010 on a tripé
basis for nominal rent while MID pursues the neagsdevelopment entitlements and other approviige San
Diego County general plan covering the Bonsall sansl expected to accommodate MID’s residential
development plans.
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DESCRIPTION OF OUR REAL ESTATE BUSINESS’
Introduction

Our Real Estate Business includes our core incameyging industrial real estate portfolio, primaiéased to
the Magna group of companies. Subject to the fogmt decline in the level of business receiverhfriMagna
over the past five years as discussed under “CoynParrview — Our Relationship with Magna”, as waslthe
recent intensified downturn in the global real &staarkets, we intend to continue to use our |locatket
expertise, cost controls and long-establishediogiships with the Magna group to expand our exgsti@al
estate portfolio of industrial and commercial pndigs both with the Magna group and, potentiallythwhird
parties. In addition, we intend to use our dewvelept expertise and financial flexibility to diveysiour
business by engaging in the development of mixedarsd residential projects on lands we own and may
acquire, including lands from MECWe have also participated in the redevelopmentvofaf MEC's racing
and alternative gaming venues by making availale project financing facilities of up to an aggregaf
$196.5 million plus costs and capitalized intereSee “Company Overview — Overview—Our Real Estate
Business”.

Description of Our Core Industrial Business

We have completed major development and expansiojegbs in both the North American and European
markets. In respect of our business with Magnaumgertake each new industrial or commercial dgprakmt
project when a prospective tenant is identified anitilate construction once the tenant enters atinding
commitment to lease property from us. When opmities arise, we purchase lands that are not imabelgi
leaseable to a tenant in order to “land bank” tdurffe development use, either with Magna or a thady.

Industrial development projects are typically idiéedl once a significant new automotive supply caot has
been awarded to one of our Magna group tenant® sphcifics of the contract are analyzed as tantgnfior
production, location of the tenant’'s customer amel tnethod of shipment and timing allocated to shipp
“Just-in-time” delivery plants generally requirecédions in the immediate vicinity of the Magna gwou
customer, while others may be located up to severmatired miles away. Based on these specificriajteve
analyze a number of locations (both greenfieldssitied existing vacant plants) in a search areaidhddfined
jointly by ourselves and the tenant. On greenfsi#es, we typically short list sites that are yudkerviced and
zoned when available. Our site analysis also takimsconsideration physical, legal and environrabdue
diligence, as well as an economic analysis of theall tax regime, government incentive programs and
infrastructure requirements of the proposed devety. During due diligence, we fully cost the patjand
execute a binding term sheet with the tenant tatst gut the physical requirements of the projed sajor
terms of the lease.

For certain construction projects, we use our égpee and local expertise to act as the generataxior or to
segregate pricing requirements for specific eleseht project to maximize returns and minimizestorction
costs. On the remainder of our projects, we outsothe design and construction of our projectepdnhding
on the nature and location of the project, we eithanage our construction with regular on-site siipery
employees, or remotely through cost, scope of vemidk other management control systems. We do net ha
long-term contractual commitments with our contagt consultants or suppliers of materials, who are
generally selected on a competitive bid basis. Hale established a network of local builders in grimcipal
areas of business in the U.S., Ontario and Mexlmough whom we have confidence in meeting constmic
budgets and completion timelines. In Europe, oanagement team in Oberwaltersdorf, Austria, hasldped
similar relationships to enable us to meet our letaly and timing requirements in Germany, Austma a
elsewhere in Europe. During construction, we dios®nitor the construction process and relatedveats of

* All information as of December 31, 2009 unles®ottise noted.
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construction draws. Once construction is complet perform a final site review with the tenant aain
tenant sign-offs in order to identify and remedy deficiencies before occupancy by the tenant afehse of
holdback monies to the builder. Our standardizedé documentation is implemented at the end gdrthject.

We have consistently met the stringent productiam¢h requirements of the Magna group for bothrijiele
developments and expansions.

Description of Our Non-Industrial Development Busiress

MID currently has several tracts of undevelopedilamboth Canada and the United States that arbeidtfor
industrial development. These properties consishagrily of: (i) lands that were originally “bankédor
industrial use but for which the current industrak is not the highest and best use; and (ii)ldpreent lands
that we have acquired from MEC. We intend to rezadevelop and/or redevelop these properties dwer t
medium- or long-term for our own account or witjp@t venture partner.

Description of Our MEC Project Financing Facilities

We have participated in the redevelopment of twd&C’s racing and alternative gaming venues by mgki
available through the MID Lender two project finamgcfacilities to the wholly-owned subsidiariesMEC that
own and/or operate Gulfstream Park (up to $162I8omiplus costs and capitalized interest) and Rgtan
Park (up to $34.2 million plus costs and capitalizgerest) — see “Material Contracts” for details.

On August 26, 2009, the Court approved the Delgotsring into a stalking horse bid to sell Reming®ark to
Global Gaming RP, LLC for $80.25 million, subject higher and better offers. Following an auctioo,
additional offers were received, and on Septembel@09, the Court approved the sale of Remingerk B
Global Gaming RP, LLC. The sale of Remington Reak completed on January 1, 2010. On Januaryld, 20
the Debtor paid $27.8 million of the net sale pesteto the MID Lender as partial repayment of tiieé Doan.
The balance of the net sales proceeds of $50.6@milemains restricted in MEC and available fortrdisition

to the MID Lender upon Court approval or confirroatpf the Plan.

On January 11, 2010, in the global settlement efattion commenced by the Creditor's Committee, M2
MID Lender, MEC and the Creditor's Committee agréedsupport the Plan in connection with the MEC
Chapter 11 proceeding, which provides for, amomgiothings, the assets of MEC remaining after oedaset
sales to be transferred to MID, including amongeotissets, Gulfstream Park (including MEC's inteired he
Village at Gulfstream Park, a joint venture betwed&C and Forest City Enterprises, Inc.). See “Legal
Proceedings — Plan of Reorganization in Connecotvdh the Settlement of the Action Commenced by the
Official Committee of Unsecured Creditors”.

Description of Our Real Estate Assets

Our real estate assets are comprised of incomespirgl properties, properties under developmentpgmnces
held for development and properties held for sale.

The following table sets out a summary profile loé taggregate net book value of our real estatesasse
millions of dollars as at December 31, 2009.

Properties Properties

Income-Producing Under Held for
Location Property Portfolio Development Development Total
North America
Canada.......cccceeeeiiiiiiieeeeeins $ 4131 $ — $ 644 $ 4775
US. e 226.3 — 81.3 307.6
MEXICO .vvvvnieiieeeeeieeeeeietees e 69.2 — 5.2 74.4
Europe
AUSEIIA ..o, 356.3 — 11.9 368.2
Germany ........coeeeevvvennninsss s 122.7 — — 122.7
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Other ..., 32.4 — 7.0 39.4

Totalin$..oeeeiiiiee $ 1,220.0 $  — $ 1698 $ 1,389.8
Total as 8 %.....eeveevvviiviiieeeiiiin. 87.8% —% 12.2% 100.0%

Description of Our Income-Producing Property Portfdio

Our income-producing property portfolio at DecemBé&r 2009 was comprised of 1@Boperties located in
North America and Europe, representing, in the eggpe, 27.4 million square feet of leaseable arkih.of
these properties are leased by way of operatirgegegrimarily to the Magna group. Our income-paalg
properties consist of heavy industrial manufacwirfacilities, light industrial properties, corpagabffices,
product development and engineering centres andaeitities. The net book value of our income-pronhg
properties as at December 31, 2009 was approxiynbie? billion.

At December 31, 2009, our annualized lease paynvesits $178.0nillion, representing a return of 10.986
the gross carrying value of our income-producingperty portfolio. At December 31, 2009, two of our
properties in Europe collectively accounted for ragpnately 18% of our total annualized lease payien
When we use the term “annualized lease paymentsiignAnnual Information Form, we mean, for anycéib
year, the total annual rent payable to the Comphthe lease payments as at the last day of susdalfiyear
were in place for the entire fiscal year, with eemienominated in foreign currencies being convetted
U.S. dollars based on exchange rates in effect teedast day of the reporting period. These am®do not
conform to revenue recognition policies under galheaccepted accounting principles.

Historical Growth of Our Income-Producing Propertiortfolio

Our income-producing property portfolio has growonfi 75 properties totalling approximately 12.4 il
square feet in 1998 to 106 properties totallingrapmately 27.4 million square feet of leaseableaaas at
December 31, 2009. Between the end of 1998 ancerbDleer 31, 2009, the total leaseable area of our
income-producing property portfolio has increasegl dpproximately 15.0 millionsquare feet (net of
dispositions), representing an eleven-year compamndal growth rate of 7.4%.

However, primarily for the reasons discussed abonder “Company Overview — Our Relationship with
Magna”, the level of business MID has received fidagna has declined significantly over the past frears.
Accordingly, our income-producing property portiotiecreased from 109 properties at the end of 20066
properties at December 31, 2009 and we have intarreet reduction in the total leaseable area ofrmome-
producing property portfolio of approximately 0.1llran square feet since the end of 2006. Betwiberend of
2004 and December 31, 2009, the total leaseabdechm@ur income-producing property portfolio haswgn at a
compound annual growth rate of 1.4%.

The following chart shows the historical growthtotal leaseable area (net of dispositions) and munab
properties within our income-producing propertytfimio.
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Income-Producing Property Portfolio
Total Leaseable Area and Number of Properties
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The following chart shows the historical growth @fir annual development and acquisition expenditures
(excluding the acquisition, as discussed aboveallbiof MEC'’s rights and interests in four developrhe
properties in 2007 for aggregate consideration88f million and $1.6 million of related developrhensts).

Annual Development and Acquisition Expenditure®’
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(1) The 2004 expenditures include $15.3 millionliabilities assumed in connection with the acqiositof the Bowling Green, Kentucky
facility from Magna on December 30, 2004. This propwas a greenfield facility developed by MID. genditures in the 2005 statement
of cash flows of $67.6 million also include a nét.4 million reduction of accounts payable and aedriiabilities relating to capital
expenditures. Expenditures in the 2006 statemerash flows of $35.9 million also include a netG3nillion reduction of accounts
payable and accrued liabilities relating to capigbenditures. Expenditures in the 2007 statemieoash flows of $115.8 million include
the acquisition of all of MEC's rights and interegtisfour development properties for aggregate awrsition of $89.1 million and $1.6
million of related development costs and excludeea$2.8 million increase in accounts payable aswiued liabilities relating to capital
expenditures. Expenditures in the 2008 statemertish flows of $20.8 million also include a net®illion reduction of accounts
payable and accrued liabilities relating to capitgbenditures.

Schedule of Lease Expiries

As of December 31, 2009, the weighted average renwiterm to expiry based on leased area for our
income-producing property portfolio was approxinhag@7 years (December 31, 2008 — 7.7 years; Deeemb
31, 2007 — 8.4 years; December 31, 2006 — 9.3 yPacember 31, 2005 — 10.6 years).
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Tenant Mix

Magna and its subsidiaries are the tenants ofualllB of our income-producing properties. As at &mnber 31,
2009, Magna and its wholly-owned subsidiaries drartrespective operating units collectively repraed
approximately 98% of our annualized lease payments.

The lease obligations of the tenant for the majaftthe properties reside with non-public subsids within

the Magna group. As a general business practicesegk an indemnity with respect to the tenant'sgakibns
from a more senior member of the Magna group whemopriate. See “Company Overview — Business and
Operations of Magna, Our Principal Tenant”.

Principal Markets in Which the Real Estate Busines©perates

Geographic Diversification of Our Income-Producingroperty Portfolio

Our income-producing property portfolio consistpabdperties located in 9 countries within North Aroa and
Europe.

At December 31, 2009, approximately three-quartefsthe Company’'s annual lease payments were
denominated in the Euro and the Canadian dollar aodordingly, foreign exchange can have a signific
impact on the Company’s results. The following tiswows a breakdown of our $178.0 million of aningal
lease payments by country at December 31, 2009 (thié currency of the lease payments received from
properties located in the various countries notbdorackets).

Income-Producing Property Portfolio
Breakdown of Annualized Lease Payments at Decemb8d, 2009 by Country
(in millions of U.S. dollars)

Other
$4.1/2%

Austria (EUR)
$57.6 / 32%

Canada (Cdn. $)
$57.3/32%

Germany (EUR)

$15.8/ 9%
USA ($)

$31.1/18% Mexico ($)
$12.1/7%

Income-Producing Properties Located in Canada

Our 44 Canadian income-producing properties a@ntario, with 38 properties located in the Gredteronto
Area representing approximately 81% of the Canattiaome-producing properties based on annualizaskle
payments at December 31, 2009. The balance gfdtiblio is located in Southwestern Ontario. e leases
for properties in Canada are denominated in Canatb#ars.
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Income-Producing Properties in the United States

Our income-producing property portfolio includesg@éperties in the United States. Approximately38f the
annualized lease payments at December 31, 2009duwrincome-producing properties in the United &tas
derived from properties located in Michigan, 22%lésived from a property in Kentucky, 22% is dedeom

a property in South Carolina and 9% is derived frproperties located in lowa. The remainder of our
annualized lease payments from the United Staeslarved from properties located in Tennesse@olH,
Indiana, Missouri and Maryland. All the leases fmoperties in the United States are denominated in
U.S. dollars.

Income-Producing Properties in Mexico

Our income-producing property portfolio includegtdiproperties in Mexico. Our Mexican income-proitig
properties are located in the states of Pueblah@l@aand Nuevo Leon. All the leases for propertreMexico
are denominated in U.S. dollars.

Income-Producing Properties in Austria

Our income-producing property portfolio includesgd®perties in Austria, including the European ligediters

of Magna situated in Oberwaltersdorf near Vienmapproximately 94% of the Austrian income-producing
properties based on annualized lease payments caniber 31, 2009 are located in the Province ofidtyr
Magna's Eurostar and Thondorf plants (our two latgecome-producing properties globally, which actdor
approximately 18% of our total annualized leasenpants) are located in the city of Graz, which isated
approximately 200 kilometers south of Vienna. Alle lease payments for properties in Austria are
denominated in euros.

Income-Producing Properties in Germany

Our income-producing property portfolio includes drbperties in Germany. Our German income-prodycin
properties are located in smaller communities égbuth of Germany in close proximity to Frankf@tttgart
and neighbouring Austria. The properties are piipndocated in the states of Baden-Wurttemberg, dées
Bavaria, Thiringen/Thuringia and Niedersachsen/lro®axony. All the leases for properties located in
Germany are denominated in euros.

Income-Producing Properties in Other European Lodaits
Our income-producing property portfolio also inatsdtwo properties in the United Kingdom, the ledses
which are all denominated in British pounds.

We also have onacome-producing property in each of Spain, the cBzRepublic and Poland. With the
exception of Poland, which has lease payments dieabded in zlotys, lease payments in respect ofethes
properties are denominated in euros.

Description of Our Properties under Development

At December 31, 2009, we had no projects under I[dpreent. Subsequent to year-end, the Real Estate
Business commenced a development project in Menglading to a 117,000 square foot expansion otcditia
leased to Magna. The total anticipated cost &f phoject is approximately $4.0 million.

Description of Properties Held for Development or ér Sale

We had approximately 1,400 acres of properties faldlevelopment, with a net book value of $16®i8ion

at December 31, 2009. Included in this amountf@ume properties representing an aggregate of 46€saaf

development land purchased from MEC during 200afoaggregate purchase price of $89.1 million.

At December 31, 2008, the Real Estate Businesohadroperty held for sale, which consisted of land a
vacant building with a carrying value of $0.5 natii In the third quarter of 2009, the Company cletegl the
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sale of this property for cash consideration oB®#@illion and realized a gain on disposal of $0ifliom. At
December 31, 2009, we had no properties held fer sa

Leasing Arrangements

Negotiations with the Magna Group

As of March 29, 2010, the Stronach Trust beneficialvns approximately 66.4% of our outstanding €IBs
Shares. As well, Magna is controlled by M Uni@Canadian holding company whose shareholdersstafsi
the Stronach Trust and certain members of Magnasagement. M Unicar indirectly owns Magna Class A
Subordinate Voting Shares and Class B Shares esgneg in aggregate approximately 66% of the tetding
power attaching to all Magna’s shares. The Strionaast indirectly owns the shares carrying thessafitial
majority of the votes of M Unicar.

Notwithstanding the Stronach Trust’s relationshighvwID and Magna and the fact that we were forpex!
wholly-owned subsidiary of Magna, all of Magna’seogting units operate as autonomous profit centvih,

the compensation of the senior management of eaghgenerally tied to the profitability of that ani
Accordingly, we believe that all our negotiationghaour tenants have been conducted on an armigHdrasis.
Members of the Magna group engage in real estat@®nent activities directly for their own accowntwith

our competitors, including in circumstances wheeshave declined opportunities with terms or in timoes we
did not consider sufficiently attractive. As a gealdousiness practice, we contract with operatinigsuof the
Magna group that we consider sufficiently creditihgr and/or we seek an indemnity from a more sesmtity

within the Magna group.

Subiject to the significant decline in the levebokiness we have received from Magna over thefpasyears
as discussed under “Company Overview — Our Relghipnwith Magna”, as well as the recent intensified
downturn in the global real estate markets, we exjpeenter into additional leases and agreemeititsMagna
from time to time in the future, the terms of whiefil be determined by negotiations at such timd,dn the
case of material agreements, will be subject tora@b by a special committee comprised of indepanhde
members of our Board of Directors.

Triple-Net Leases

Our leases are generally on a “triple-net” basid arovide that the tenant is responsible for aktsoof
occupancy, including operating costs, property saxbe costs of maintaining insurance in respecthef
property and maintenance costs. The tenant isespbnsible for income taxes or capital taxes cliaigers.

We are responsible for structural maintenance apdirs relating to the structural elements of thaperties.
Some leases provide that we must repair any seraumsage to the base building systems. For certain
components of a property, such as the roof membpgarking lot and HVAC systems, we pay for the sast
replacement as necessary and, in most cases, rexmlecosts, plus interest, from the tenant dverexpected
useful life of the item replaced, as additional rduring the course of the lease.

Contractual Step-Ups in Rental Rates

Our existing leases generally provide for perigéiet escalations based either on fixed-rate steneases or on
the basis of a consumer price index adjustmentefgdiy limited to approximately 2% on an annualibas
10% over five years).

Renewal Options Tied to Market Rental Rates

A significant portion of our portfolio includes Hin renewal options, generally tied to either kedrrental
rates or to inflation (generally limited to appnately 2% on an annual basis or 10% over five yedise
determination of market rent is, failing agreemeetyerally subject to arbitration.
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Obligation to Restore Premises

Our leases generally provide that the tenant iggateld to restore the premises to a condition stersi with
their condition on the commencement date of thedesubject to reasonable wear and tear. Somesldaseot
require that the tenant remove minor alterationsrelour consent was not required for their ingialha

Environmental Obligations

Our leases also provide that the tenants must aiairthe properties in accordance with applicables)a
including environmental laws. The tenant must reenall hazardous and toxic substances from the gesmi
when and as required by applicable laws, regulataord ordinances and in any event prior to theitertion of
its occupation of the premises. The leases gegeaddb contain indemnities in our favour with resp&
environmental matters. Those indemnities expireratspecified period of time following the terntioa of the
lease. The leases generally provide that we magumrenvironmental assessments and audits from tome
time at our sole expense. See “Government Regofabielow.

Restrictions on Sales and Tenant Rights of Refusal

Most of our significant leases include a right efusal in favour of the tenant with respect to shée of the
property in question. This right typically providéee tenant with a right to match any third parffgowithin a
prescribed period of time, failing which we areefi® accept the offer and complete the sale tahihe party.
Some leases provide that so long as the tenaontsofied, directly or indirectly, by Magna, we magt sell the
property to a competitor of the tenant without timegant’s consent.

Tenant Assignment Rights

The leases contain a restriction on assignmenthbyteénant without our consent, other than to affié or
associates of the tenant. Generally, the exiséagds do not restrict a change of control of tharte A change
of control of the tenant would not necessarily etffbe guarantee, if any, from a Magna entity iatien to the
leased premises.

Termination Rights

Due to certain local statutory requirements, sorostéan leases provide that the tenant can termithet lease
at any time upon 12 months’ notice. In these casdsally all of the tenants have provided us vatiguarantee
from a non-Austrian affiliate with respect to thease obligations that would arise should such raitation
occur.

Real Estate Business Strengths
We believe that our Real Estate Business has aeuafilikey strengths, including:
- a large, geographically diversified portfolio ofoperties that provides continued opportunities for

expansion and income growth;

« despite the significant decline in the level ofibhass we have received from Magna over the past
five years as discussed above (“Company Overvi@urRelationship with Magna”), we are well-
positioned to respond to future development busimeguests from the Magna group given our
successful track record and long history of propdevelopment for the Magna group on a global
basis;

« a strong balance sheet with comparatively low lager which provides us with the financial
flexibility to pursue attractive business and ggat opportunities;

« a strong track record of on-time and on-budget lbgwveent and construction in all of our
geographic markets;

« an experienced management team and constructionp gfamiliar with the building and
infrastructure requirements of our automotive teésian
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e an entrepreneurial culture that we inherited fronaghla and that drives our employees and
management to grow our business; and

« asignificant amount of land available for furtldevelopment that would diversify our development
and construction business.

Government Regulation

We are subject to a wide range of laws and regulatimposed by governmental authorities, includimg
particular zoning, building and similar regulatidhat affect our real estate holdings.

As an owner and developer of real property, weatse subject to environmental laws and regulatreteging

to air emissions, soil and ground water qualityise@missions, wastewater discharge, waste manageme
storage of hazardous substances. Our standard fofrfease permit us to conduct environmental asseists
and audits from time to time at our own expensee #é not generally conduct ongoing environmental
assessments of our leased income-producing prepesther than at the time of acquisition of a priype
because our tenants are generally responsiblénéoemvironmental integrity of the properties on ahhthey
operate, and are also required by the terms offetime to provide us with copies of any environmemorts
they create or obtain.

Our standard forms of lease also require the tetmaassume the costs of environmental compliamodyding
remediation or clean-up of any contamination thatythave caused or contributed to on the leasediges.
Despite our tenants’ obligation to indemnify us, are responsible under applicable law for ensutieg a
particular property is in compliance with enviromted laws.

We are also subject to environmental laws and atigms requiring investigation and clean-up of emvinental
contamination. Our tenants operate certain matwiag facilities that use environmentally sengtprocesses
and hazardous materials. On occasion, our tenap&rations and our properties may become the cubje
complaints from adjacent landowners, or inquiriegngestigations by environmental regulators. Astall of
the costs relating to such complaints, inquiriesnmestigations to date have been incurred by euoarits
pursuant to the terms of our leases with themthénpast, MID has engaged consultants and incumiaghal
costs with respect to environmental matters arisiogh adjacent or nearby properties in order taqubthe
condition and marketability of our properties.

To date, environmental laws and regulations havehad a material adverse effect on our operatians o
financial condition. However, changes in theseegoment laws and regulations are ongoing and maiema
environmental compliance increasingly expensivee &&nnot predict future costs that we may be reduio
incur to meet environmental obligations.

Employees
At December 31, 2009, we employed 34 people irRibal Estate Business, the majority of whom arease

our headquarters in Aurora, Canada, and the balefhedom are located in Europe. We are not partgrtg
collective bargaining agreements with any of ouplayees.
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RISK FACTORS

This section describes the material risks affecting business, financial condition, operating resand
prospects. There may be other risks and uncedsititat are not known to us or that we currendljelve are
not material, but which also may have a materiaeesk effect on our business, financial conditmperating
results or prospects.

In addition to the other information contained istAnnual Information Form, you should carefullnsider
the risks described below. If any of these riglesraalized, our business, financial condition,rapeg results
or prospects could be materially adversely affected

Risks Related to Our Real Estate Business

Substantially all of the Real Estate Business’ rene comes from payments that we receive under Isagith
the Magna group, so factors affecting the Magna g@s businesses will also affect us.

At December 31, 2009, all but X8 our income-producing properties are leased &@MNagna group. The
tenants for the majority of the properties are pablic subsidiaries within the Magnha group and Magn
typically does not guarantee the obligations ofsitthsidiaries under their leases with us. As altiesur
operating and net income and the value of our ptpgortfolio would be materially adversely affedtdé the
members of the Magna group became unable to meitrdspective financial obligations under themdes.
See “Description of Our Real Estate Business — Basun of Our Income-Producing Property Portfolie
Tenant Mix”.

We are subject to risks affecting the automotivetgandustry.

Since the Magna group operates in the automotivts pedustry, our business is, and for the forelsiestuture
will be, subject to conditions affecting the autdiwe industry generally. A decrease in the longrer
profitability or viability of the automotive partsector would have a material adverse impact orfitiaacial
condition of our tenants and could therefore adlgrimpact the value of our properties and our afieg
results. The industry in which Magna competes aedousiness it conducts are subject to a numbesksf and
uncertainties, including the following factors thaay adversely affect the Magna group’s operationthe
automotive parts sector:

A slower than anticipated economic recovery or ri@tation of economic conditions could have a
material adverse effect on Magna’s profitabilityddimancial condition.

The continuation of current levels of, or declimesautomobile sales and production could have a
material adverse effect on Magna’s profitability.

The bankruptcy of any of our major customers, dredfgotential corresponding disruption of the
automotive supply chain, could have a material es#veffect on Magna'’s profitability and financial
condition.

The deterioration of the financial condition of smwf Magna’s suppliers as a result of economic
conditions and other factors could lead to sigafiic supply chain disruptions and supplier
bankruptcies or financial restructurings, which ldobhave a material adverse effect on Magna’'s
profitability.

Magna may not be able to compete as successfulprae of its competitors in certain product or
geographic areas which could have an adverse effelftagna’s operations and profitability.

A reduction in outsourcing by Magna’'s customerslags of material production or assembly
programs, combined with a failure to secure sudfitialternative programs could have a material
adverse effect on Magna’s profitability.

A shift away from technologies in which Magna isésting could have a material adverse effect on
its profitability and financial condition.
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Termination or non-renewal of a production purchasser by a customer could have an adverse
effect on Magna’s profitability.

Magna’'s short-term profitability could be adversedffected by the costs associated with
rationalization and downsizing of some of its ofierss or other significant, non-recurring costs.

Magna recorded significant impairment charges ioemé years and could record additional
impairment charges in the future which could haveagerial adverse effect on its profitability.

Magna'’s inability to diversify its sales could hawenaterial adverse effect on its profitability.

Shifts in market shares among vehicles or shiftayafwvom parts Magna produces could have a
material adverse effect on its profitability.

Magna may not be able to successfully compete agaumppliers with operations in developing
markets, which could have an adverse effect on lagorofitability.

Magna is exposed to a number of risks related talecting business in foreign countries, some of
which could have an adverse effect on Magna's fadoifity.

The failure of one or more major financial instituts could affect the amount of credit available to
Magna or subject it to counterparty risk in conrmeciwith derivative transactions, which could
adversely affect its financial condition.

Significant long-term fluctuations in relative cemcy values could have an adverse effect on
Magna'’s profitability and financial condition.

Magna’s failure to successfully identify, completed integrate acquisitions could have a material
adverse effect on its profitability.

The continuation or intensification of pricing pseses and pressure to absorb additional costs could
have an adverse effect on Magna’s profitability.

Warranty and recall costs could have a materialeesdy effect on Magna’s profitability and
financial condition.

Magna'’s inability to mitigate its exposure to ellachcommodities prices, as well as energy prices,
could have a material adverse effect on its priofitst.

Scarcity of critical commodities necessary for greduction of alternative-energy vehicles may
negatively Impact the viability or longevity of ¢ain alternative-energy technologies which could
have an adverse effect on Magna’s profitability.

Changes in Magna’'s mix of earnings between jurtgmlis with lower tax rates and those with
higher tax rates could have a material adversetaffeits profitability.

Magna’s profitability may be materially adverseliyeated by its inability to utilize tax losses or
because of tax exposures it faces.

Legal claims against Magna could have a materiatia@ effect on its financial position.
Unionization activities at some of Magna'’s facdticould adversely affect its profitability.

Work stoppages and other labour relations dispotesd have an adverse effect on Magna’s
profitability.

A change in credit ratings assigned to Magna coufzhct its cost of borrowing which could have
an adverse effect on its profitability.

Significant changes in laws and governmental raguia could have an adverse effect on Magna’s
profitability.

Environmental laws and regulations could have areies# effect on Magna’s financial condition or
profitability.
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Although we intend to lease additional properteseinants other than the Magna group, it is unjikkieat our
dependence on the Magna group, and therefore tioenative industry, will be reduced significantly the
foreseeable future.

We have no agreement with the Magna group that il wontinue to do business with us in the same nmaen
as it has in the past or at all.

Virtually all the growth of our rental portfolio bdbeen dependent on our relationship with the mesniethe
Magna group as the tenants of our income-produgingerties, as the customers for our developmenjéiis

and as the source of our acquired properties. oAlth we have acted as the developer, real estatsoad
property manager and owner of a significant nunddethe industrial facilities of the Magna group cnour
inception, we have no assurance that we will comtito do so, and the level of business we havévestérom

the Magna group has declined significantly over ghst five years. We will be required to competedny

future business with the Magna group without amytiaztual preferential treatment.

Members of the Magna group have determined on @mtas the past and may increasingly in the future
determine not to lease certain properties fromnd rzot to renew certain leases on terms compatab(er
more favourable to us than) our existing arrangdsneith them, or at all. Moreover, particularlylight of the
pressures in the automotive industry and Magna'szoti plant rationalization plan and the disputéwane of
MID’s shareholders (as discussed above under “Cagpnfeverview — Our Relationship with Magna”), thedé

of business that we have received from Magna lgasfisiantly declined over the past five years arel may
not continue to be able to acquire new propertias fthe Magna group as we have done in the past.

Any adverse change in our business relationship thieé Magna group could have an adverse effechen t
growth and profitability of our business.

The Magna group may not be successful in maintaigints level of growth, which would likely have a
corresponding impact on our growth rate and annuzadid lease payments.

Virtually all of the growth of the Real Estate Bousss has resulted from the growth of the automqiams
business operated by the Magna group, includingvifr@s a result of acquisitions. We expect towdeda
portion of our future growth from continuing to llon our relationship with the Magna group soabenefit
from the Magna group’s future growth. However, Magna group may not be successful in maintainigg i
historical growth rate and may not undertake adtpins of new facilities at the same rate as inghst. The
Magna group’s inability to maintain its historidalvel of growth would likely adversely affect ourogvth and

the level of annualized lease payments that weivecé&ee “Description of Our Real Estate Business —
Description of Our Income-Producing Property Pdidfer Historical Growth of Our Income-Producing
Property Portfolio”.

MID management expects that given Magna’'s publiifclosed strategy of continuously seeking to opm
its global manufacturing footprint, Magna may caong to rationalize facilities. Magna continues&bound
by the terms of the lease agreements for thesedgasperties regardless of its plant rationalwastrategy.
However, in light of the importance of the relasbip with Magna to the success of the Real EstatenBss,
MID management continues to evaluate alternativasprovide Magna with the flexibility it requirés operate
its automotive business, including potentially asieg Magna from its obligation to continue to pegt under
these leases, and any additional leases that aneypbecome subject to the Magna plant rationabiaadtrategy
in the future, under certain circumstances. If sbepe of Magna’s rationalization of plants ownegdMiD
expands, MID is at risk of having the credit ratioigits debt downgraded. Should this occur, oulitglio
access the capital markets would be adverselytatfeand our borrowing costs would significantlyreese.
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Our non-industrial development business is subjezt number of risks commonly associated with thed
development industry.

We face a variety of risks in relation to the lameld by our Real Estate Business for purposes dtiear
industrial development. While Magna-related indastdevelopments have a certain degree of prdulitta
associated with them in that we generally have edgfined use and tenant for a given property, géner
development projects are more speculative and tteamebe no assurance that we will be able to safidbs
and profitably develop such properties if we uraleztto do so. In that respect, we are exposduketstandard
real estate development industry risks including itrability to obtain approvals from the requisitathorities
on a timely basis or at all, development costs editey the economic value of the land, cost overams
development and construction delays due to unferegectors such as the lack of municipal servigetsadfic
capacity. In addition, the general real estateisty is subject to economic cycles that can resuluctuating
land and property values that have an effect oreldement projects. See “Risks Related to the Retdt&
Industry” below.

Our international investments are subject to foreigurrency fluctuations, which could reduce our rexnues
and increase our costs, and any future hedging tsactions may limit our gains or result in losses fas.

From time to time, we may attempt to minimize oddpe our exposure to the impact that changes ingiore
currency rates or interest rates may have on tla Bdate Business’ revenue and debt liabilitiesuph the
use of derivative financial instruments. The useéerdvative financial instruments, including forwar futures,
swaps and options, in our risk management stratagyes certain risks, including the risk that Es®n a
hedge position will reduce our profits and the casailable for development projects or dividendshedge
may not be effective in eliminating all the riskghérent in any particular position. Our profitatyilimay be
adversely affected during any period as a resuh@fiise of derivatives.

A substantial majority of our current property fjolib is located outside of the United States aedeayates
lease payments that are not denominated in U.&rdolSee the chart titled “Income-Producing Priyper
Portfolio — Breakdown of Annualized Lease Paymeit®ecember, 31 2009 by Country” in “Description of
Our Real Estate Business — Principal Markets in dWhhe Real Estate Business Operates — Geographic
Diversification of Our Income-Producing Propertyrffaio” above. Since we report our financial results in
U.S. dollars and do not currently hedge our non-dddar rental revenues, we are subject to foregmency
fluctuations that could, from time to time, haveaaiverse impact on our financial position or opegatesults.

The terms of our leases limit our ability to increa rents in response to market conditions, so we megeive
rents at levels below current fair market values.

Leases representing the majority of our total leblgearea expire in 2013 or later. Our leases géingrovide
for periodic rent escalations based on specifiedtgrdage increases or a consumer price index aukumst
subject in some cases to a cap. As a result, tigeterm nature of these leases limits our abititintrease rents
contemporaneously with increases in market ratesnaay therefore limit our revenue growth and thekea
value of our income-producing property portfolio.

Most of our significant leases provide our tenamtdth rights of first refusal, which may adverselffact the
marketability and market value of our income-proding property portfolio.

The rights of first refusal that we have grante@to tenants in most of our significant leases mheter third
parties from incurring the time and expense thatildidoe necessary for them to bid on our propeitiethe
event that we desire to sell those properties. Alingly, these rights of first refusal may adveysaffect our
ability to sell our properties or the prices tha weceive for them upon any sale. In addition,rilets of first
refusal may adversely affect the market value afiocome-producing property portfolio. See “Destiap of
Our Real Estate Business — Leasing Arrangemengstritions on Sales and Tenant Rights to Purchase”
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We are subject to competition for the acquisitiohrew properties and we may not compete successfull
which would limit our ability to invest in and del@ new properties.

We compete for suitable real estate investments mvény other parties, including real estate investntrusts,
insurance companies and other investors (both @Gamaohd foreign), which are currently seeking, diich

may seek in the future, real estate investmentsasito those desired by us. Some of our competitoay have
greater financial and operational resources, oefosquired return thresholds, than we do. Accaglglinwe

may not be able to compete successfully for thegestments. Increased competition for real estatesiments
resulting, for example, from increases in the aamlity of investment funds or reductions in finarg costs
would tend to increase purchase prices and redhacgelds from the investments.

Risks Related to Our Controlling Shareholder

We are controlled by the Stronach Trust.

As of March 29, 2010, the Stronach Trust beneficialvns approximately 66.4% of our outstanding €IBs
Shares. Those shares represent approximately M7 8% total outstanding shares and approximatél$% of
the aggregate voting power of our outstanding shakecordingly, the Stronach Trust is deemed totrobn
MID and is able to elect all our directors. Subjectapplicable law regarding related party trarisastand the
protection of minority shareholders, the fiduciatyties of our directors to act in the best interast our
company and our internal governance proceduresStiiomach Trust may, as a practical matter, betabtause
us to effect corporate transactions without theseah of our other shareholders and to control theumt and
timing of dividends. In addition, the Stronach Tinissable to cause or prevent a change in our abntr

Our controlling shareholder and our Chairman havaterests in Magna and MEC that could conflict with
the interests of other holders of our shares.

Mr. Frank Stronach, our Chairman and the Chairnfadagna, and three other members of his familythee
trustees of the Stronach Trust. Mr. Stronach is atee of the members of the class of potential fidages of
the Stronach Trust. Accordingly, Mr. Stronach maydeemed to beneficially own the shares owned by th
Stronach Trust, although he disclaims beneficiahenship for all purposes other than for U.S. séesriaw
purposes. Taking into account the shares diremtlyndirectly owned by, or over which direct or irett
control or direction is exercised by, the Stron@chst and certain acquisition corporations andtegtianning
vehicles, associates of Mr. Stronach control apprately 67.1% of the votes carried by MID’s outstiang
Class A Subordinate Voting and Class B Shares.

Magna is controlled by M Unicar, a Canadian holdamgnpany whose shareholders consist of the Stronach
Trust (of which Mr. Stronach and three other merabafr his family are trustees) and certain membdrs o
Magna’s management. M Unicar indirectly owns Ma@lass A Subordinate Voting Shares and Class B
Shares representing in aggregate approximately @6¥te total voting power attaching to all Magnalsares.
The Stronach Trust indirectly owns the shares @agrihe substantial majority of the votes of M Uaric

Mr. Stronach is also the Chairman and founder ofOMETaking into account the Class A Subordinatéingo
Stock of MEC directly or indirectly held or contied by MID and certain acquisition corporations astiate
planning vehicles, Mr. Stronach’s associates diyastindirectly control approximately 7.5% of tbatstanding
Class A Subordinate Voting Stock of MEC. In additi MID, controlled by the Stronach Trust, holds
2,923,302 shares of MEC Class B Stock, which, wtmmbined with MID’s Class A shareholdings of MEC,
represents in aggregate an approximately 54% eopégest and 96% voting interest in MEC.

As a result of these relationships, the interesth® Stronach Trust and our Chairman may not bestime as
those of our other shareholders, particularly imnaztion with corporate transactions that mightolag a
change in our control, which the Stronach Trusthiigpt favour even if our other shareholders wo8lgbject
to applicable laws regarding related party transastand the protection of minority shareholdems, fiduciary
duties of our directors to act in the best inter@dtour company and our internal governance pnresg those
conflicts of interest could influence decisions madgarding transactions and investments that feztedr
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choose not to effect in the future, particularlfhwiagna and MEC. Furthermore, under the applicktes of
Ontario, as a shareholder, the Stronach Trust nokeisave a fiduciary duty to us or any of our shateers.

Our transactions with the Magna group may not be an arm’s length basis.

Virtually all the Real Estate Business’ revenugéserated pursuant to leases with the Magna gidopt of
these leases were entered into by our predecessieswhile they were wholly-owned subsidiariésvagna.
Although we intended for these leases to be onsatemgth commercial terms, there can be no asseirat
independent parties negotiating at arm’s length ldvdnave arrived at the same terms. Since we arerund
common control with the Magna group, there is & thlsat any decisions or actions taken by eitheuf
regarding these leases (including with respeceb®wals, amendments, disputes or enforcement hocsg
may not be the same as if we operated on an aem(gH basis.

Our tax structure benefits from MID being under camon control with Magna and MEC and would be
adversely affected if this were no longer the case.

As noted earlier, MID is controlled by the Strondlalust and MID controls MEC, see “Company Overview
Our Company”. As well, the Stronach Trust indirectly owns 8f&res carrying the substantial majority of the
votes of M Unicar, which controls Magna. As a fesue pay a relatively low rate of income tax am éoreign
(non-Canadian) earnings derived from MEC and Magmathe event that MID and Magna or MID and MEC
ceased to be under common contoaly foreign earnings would be subject to a sigaiiity higher rate of tax
and this would adversely affect our after-tax rssaf operations and Funds From Operations.

Risks Related to the Real Estate Industry

Real estate investments are subject to numeroussritat could adversely affect our operating resyltnany
of which are beyond our control.

Because we own, lease and develop real propertgrevsubject to the risks generally incident teestiments in
real property. The investment returns availabtenfrinvestments in real estate depend in large qrarthe
amount of income earned and capital appreciatioergeéed by the properties, as well as the expénseged.
We may experience delays and incur substantiab éos¢nforcing our rights as lessor under defaukedes,
including costs associated with being unable td weteased properties to new tenants on a timedist with
making improvements or repairs required by a nenarté In addition, a variety of other factors odesof our
control affect income from properties and real testaalues, including environmental laws and other
governmental regulations, real estate, zoning, aad eminent domain laws, interest rate levels dred t
availability of financing. For example, new or gtiig environmental, real estate, zoning or taxslaan make
it more expensive or time consuming to develop peaperty or expand, modify or renovate existimgaures.
When interest rates increase, the cost of acquidageloping, expanding or renovating real propartyeases
and real property values may decrease as the nuailjgotential buyers decreases. In addition, rathte
investments are often difficult to sell quickly.infarly, if financing becomes less available, édomes more
difficult both to acquire and to sell real propertyloreover, governments can, under eminent dohaam, take
real property. Sometimes this taking is for lesmpensation than the owner believes the propertyoigh.
Although we are geographically diversified, anytloése factors could have a material adverse impactur
results of operations or financial condition inatgular market.

Real estate development is subject to timing, buihgeand other risks that could adversely affectrou
operating results.
We intend to develop properties as suitable oppiiés arise, taking into consideration the genecanomic
climate. Real estate development has a numbesld, rincluding risks associated with:

» construction delays or cost overruns that may amxgroject costs;

» receipt of zoning, occupancy and other requirecegauwental permits and authorizations;

- development costs incurred for projects that atgpnosued to completion;

-27 -



- natural disasters, such as earthquakes, hurriclipesls or fires that could adversely impact a
project;

- ability to raise capital; and

- governmental restrictions on the nature or size pfoject.

Our development projects may not be completedrae tr within budget, and there may be no marketifer
new use after we have completed development, aifhehich could adversely affect our operating tesu

We may be unable to renew leases on favourable seomfind new tenants for vacant properties.

We may be unable to lease a vacant property irporifolio (including those vacated as part of Magr@ant
rationalization strategy) on economically favoueat#rms, particularly properties that were desigaed built
with unique features or are located in secondanu@a markets. In addition, we may not be ablestioew an
expiring lease or to find a new tenant for the propfor which the lease has expired, in each caseerms at
least as favourable as the expired lease. Rermiaihs are generally based on changes in the nwersprice
index or prevailing market rates. Market rates fmayower at the time of the renewal options, atabedingly,
leases may be renewed at lower levels of rent séinarcurrently in place. Our tenants may fail toeng their
leases if they need to relocate their operatiorssr@sult of changes in location of their custormepgrations or
if they choose to discontinue operations as atreéthe loss of business.

Many factors will affect our ability to lease vatgoperties, and we may incur significant costsmiaking
property modifications, improvements or repairsuiesf by a new tenant. In addition, we may inalystantial
costs in protecting our investments in leased pt@se particularly if we experience delays anditiations in
enforcing our rights against defaulting tenantsirtfiermore, if one of our tenants rejects or teatd@n a lease
under the protection of bankruptcy, insolvency ionilar laws, our cash flow could be materially acsady
affected. The failure to maintain a significantmoer of our income-producing properties under leaseld
have a material adverse effect on our financiatltam and operating results.

Environmental compliance costs and liabilities witkespect to our real estate may adversely affect us

Under various federal, state, provincial and lealironmental laws, ordinances and regulationgjreent or
previous owner or operator of real property mayidlele for the costs of removal or remediation ak&rdous
or toxic substances on, under or in an affecteghgntyg. Such laws often impose liability whethernat the
owner or operator knew of, or was responsible flog, presence of such hazardous or toxic substanires.
addition, the presence of hazardous or toxic snbet or the failure to remediate properly, mayemally
impair the value of our real property assets oreshly affect our ability to borrow by using suéalrproperty
as collateral. Certain environmental laws and comraw principles could be used to impose liabifiby
releases of hazardous materials, including asbestasining materials, into the environment, ariddtparties
may seek recovery from owners or operators of pegperties for personal injury associated with expe to
released asbestos-containing materials or otherrtdazs materials. As an owner of properties, veesabject
to these potential liabilities.

Capital and operating expenditures necessary t@lgomith environmental laws and regulations, to eshef
against claims of liability or to remediate contaated property may have a material adverse effeabuw
results of operations and financial condition. W&ay also become subject to more stringent enviromghe
standards as a result of changes to environmemitad &nd regulations, compliance with which may have
material adverse effect on our results of operatamd financial condition. Moreover, environmenasls may
impose restrictions on the manner in which a prypmay be used or transferred or in which busiressay be
operated, limiting development or expansion of mnaperty portfolio or requiring significant expendies.

Risks Related to Our Investments in Magna Entertaiment Corp.

MEC and certain of its subsidiaries are currentlylsject to Chapter 11 bankruptcy proceedings andsthi
subjects MID and the MID Lender to significant riskand uncertainties.
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On the Petition Date, MEC and certain of its sulasids filed voluntary petitions for reorganizatiomder
Chapter 11 of the Bankruptcy Code in the Court. Rébruary 18, 2010, MID announced that MEC hadlfile
the Plan and Disclosure Statement in connection tlii#¢ MEC Chapter 11 proceedin§ge “Legal Proceedings
— Plan of Reorganization in Connection with thetl8etent of the Action Commenced by the Official
Committee of Unsecured Creditors” below.

The risks and uncertainties relating to the Plahiesmimplementation include, among others:

» there is no certainty whether the Plan and thel@ssice Statement will be confirmed by the Court
and whether any modifications of the Plan will leguired, or that such modification would not
require the resolicitation of votes of claimholders

» there is no certainty with regard to whether thaditons to the effective date of the Plan will be
satisfied, and how long the process contemplatedhbyPlan and its implementation under the
Chapter 11 proceedings will take;

» there is no certainty with regard to how long tihecgss for the marketing and sale of the Debtors’
assets that are to be sold to third parties putgoahe Plan will take; and

» there is no certainty whether or at what pricehsagsets will be sold or whether any bids by any
third party for such assets will materialize orsoecessful.

If the conditions precedent to the effective ddtéhe Plan have not occurred or have been duly edhithen
any approval by the Court of the Plan will be vadain which event no distributions would be maddar the
Plan, the Debtors and all holders of claims andtgdnterests (including MID) would be restoredthe status
quo ante as of the day immediately preceding the teat the Court approved the Plan and the Debtors
obligations with respect to claims and equity iegts would remain unchanged.

If the Debtors are not able to successfully impletibe Plan under Chapter 11, it is possible they will be
required to shut down all or part of their businasd liquidate their assets, which is likely to éan adverse
impact on the MID Lender’s interests in MEC.

Although we have already reduced the carrying valuthe MEC loan facilities by $90.8 million, thecan be
no assurance that we will not further reduce theytay value of the MEC loan facilities, either @onnection
with the implementation of the Plan under Chapteod if the Debtors are not able to successfullglement
the Plan.

If the Plan is implemented, there is no assurandeat the MEC assets to be transferred to MID will be
profitable, that the costs associated with operagtithe assets will not exceed our estimations ortttiee value
of the assets will fully reflect the carrying valu# the MEC loan facilities

If any assets of MEC are transferred to MID pursuaarthe Plan, there can be no assurance thatassets will
be profitable for MID, that the costs associatethwiperating such assets will not exceed our eitm&or that
the value of the assets will fully reflect the apable carrying value of the MEC loan facilities.

Parties adverse to the settlement of the action ownced by the Creditors’ Committee may object to
the Plan.

The Plan and the classification of claims and guimterests in the Plan embodies a negotiated camige
between the Creditors’ Committee, MID, MEC and khi® Lender. Although the Creditors’ Committee feet
statutory representative for all general unsecuedlitors, certain parties in interest may not exoérthe
settlement terms and may object to the Plan.

There is no assurance that the operating trustealt e able to negotiate and close, on acceptalelerts, one
or more of the contemplated sales transactions.

If the sale of Lone Star LP or Thistledown are oompleted as of the effective date of the Plan,Rfamn
provides that the assets and shares of such entitiebe transferred to certain operating trust®tigh which
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one or more operating trustees will oversee th@imggoperations of such entities until the salescmpleted.
Any failure or additional delays in completing asseales, whether under the Plan or otherwisendhe
operating trustees’ ability to negotiate and claseacceptable terms, one or more sales may adivexfSect
their ability to satisfy operational requirementsontinue Lone Star LP or Thistledown as a goiogcern.

There is no assurance that MID will receive the r@ced regulatory approvals for the transfer of ceain
assets to MID under the Plan.

The transfers of Gulfstream Park, Santa Anita P@dden Gate Fields, Portland Meadows and XprestBet
MID is contingent upon regulatory approval of Mi&nd MID could be subjected at any time to additimra
more restrictive regulation. MID may be unableotdain all governmental licenses, registrationsmis and
approvals necessary for the operation of their-paruel wagering and other gaming facilities redate such
assets. Licenses to conduct live horse racingveagering, simulcast wagering and alternative ganahg
racetracks must be obtained from each jurisdictiagulatory authority, in many cases annually.addition,
licenses or approvals to conduct account wageringtrbe obtained in certain jurisdictions in whidteit
account wagering customers reside. The deniahpbélicenses, registrations, permits or approwvdlsaffect
the occurrence of the effective date under the.Plan

The credit rating of our debt may be downgradedther as a result of the MEC Chapter 11 filing.
As a result of MEC’s Chapter 11 filing, MID is ask of having the credit rating of our debt dowrdgd

further. Should this occur, our ability to accéiss capital markets on favourable terms would besesgly
affected and our borrowing costs could significairitrease.
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AFFILIATE RELATIONSHIPS AND TRANSACTIONS
Relationship with Our Controlling Shareholder

As of March 29, 2010, the Stronach Trust beneficialvns approximately 66.4% of our outstanding €18s
Shares, and as such is able to elect all our directTherefore, the Stronach Trust may be abatse us to
effect certain corporate transactions without thiesent of our other shareholders and to controatheunt and
the timing of dividends, subject in each case tpliagble laws regarding related party transactiand the
protection of minority shareholders, the fiduciatyties of our directors to act in the best interast our
company and our internal governance proceduresddiition, the Stronach Trust is able to causerevegnt a
change in our control. Furthermore, under theieabple laws of Ontario, as a shareholder, the &tbTrust
does not have a fiduciary duty to us or any ofshareholders.

As well, Magna is controlled by M Unicar, a Canadizolding company whose shareholders consist of the
Stronach Trust and certain members of Magna’'s memagt. M Unicar indirectly owns Magna Class A
Subordinate Voting Shares and Class B Shares mayineg in aggregate approximately 66% of the totding
power attaching to all Magna’s shares. The Strerfaast indirectly owns the shares carrying thessattial
majority of the votes of M Unicar. Magna and MlBeaelated parties due to the fact that both estithay be
considered to be under the control of the Strorfaakt.

Mr. Frank Stronach, the Chairman of MID, Magna &EC, and three other members of his family are the
trustees of the Stronach Trust. Mr. Stronachge ahe of the members of the class of potentiatfiearies of
the Stronach Trust. Accordingly, Mr. Stronach nieeydeemed to beneficially own the shares ownecdhby t
Stronach Trust, although he disclaims beneficiahewship for all purposes other than for U.S. sdiesriaw
purposes. We believe that there are significanefiis derived from Mr. Stronach’s role as Chairntdrour
company. In particular, we are able to benefitfidlr. Stronach’s experience and track record ial#shing
companies with successful and entrepreneurial catpaultures, and from his substantial experienitie the
Magna group.

Related Party Transactions

Virtually all the Real Estate Business’ revenueligained from “related parties”, including the Maggroup
and MEC.

We have entered into or propose to enter into uartcansactions with members of the Magna growguding
substantially all our existing leases and certaivises arrangements. We expect to enter intdtiaddl leases
and agreements with Magna from time to time in theire, the terms of which will be determined by
negotiations at such time and, in the case of mahtagreements, will be subject to approval by acsp
committee comprised of independent members of oeardof Directors.

We have also entered into various transactions MIC, including the purchase of development prapgrt
and, as described below under “Material Contrad¢te®,MID Lender is currently party to two projectdncing
facilities, the 2007 MEC Bridge Loan (as definedl aliscussed below under “Material Contracts”), 2008
MEC Loan (as defined and discussed below “Mat&@htracts”), the Support Agreement (as discusstahbe
under “Material Contracts”) and the DIP Loan withER and certain of its subsidiaries, as applicablte
entering into of these financing arrangements, aff as any material amendments thereto, and thet ass
purchases described elsewhere in this Annual Irdbom Form, were approved by the MID board of divex
(excluding Messrs. Stronach and Mills, who (atdbpelicable times) did not vote because of theati@hships
with MEC) based on recommendations from the Spéhmittee. From time to time, each of MID and the
Special Committee engaged financial and legal advit assist in deliberations relating to suchtesl party
transactions with MEC.

There can be no assurance that transactions betwesmd Magna or between us and MEC have beenldrewi
on the same terms as would be negotiated betwe®s Ength parties. Subject to certain exempti@usich
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MID has availed itself of in the past and may avself of again in the future), rules of applicatLanadian
securities regulatory authorities require issuevslved in a “related party transaction” to obtamindependent
valuation and the approval of the transaction Inyagority of minority shareholders. We intend tovgaly with
these and any other applicable regulatory requintsneSee “Risk Factors — Risks Related to Our @dimg
Shareholder”.

For further information on related party transaasioplease refer to notes 1, 2 and 3 to our caleteli
financial statements for the year ended Decembg@19, which notes are hereby incorporated byreefme.
Our consolidated financial statements for the ysated December 31, 2009 and the notes theretwaitatde
on SEDAR at www.sedar.com

DESCRIPTION OF CAPITAL STRUCTURE
Public Debt

In December 2004, we issued Cdn.$265 million 068®Genior Unsecured Debentures due December 28, 201
at a price of Cdn.$995.70 per Cdn.$1,000 of priacgmount. Pursuant to the terms of the indergokerning

the Debentures, the aggregate principal amounitaf tunded debt of the Real Estate Business caewtsed
40% of its total capitalization. As at Decembey 23009, all of the Debentures remained outstanding.

Share Capital

Our authorized share capital consists of an urdichitumber of Class A Subordinate Voting Shares,1706
Class B Shares and an unlimited number of Prefer&mares issuable in series, all with no par vahseof
March 29, 2010, there were 46,160,564 Class A Slihate Voting Shares, 547,413 Class B Shares and no
Preference Shares issued and outstanding. The watteched to our Class A Subordinate Voting Shares
represented 14.4% of the aggregate voting righésfad to our securities. (See Class A Subordiiatang
Shares below.)

As at December 31, 2009, options to purchase 465 0ks A Subordinate Voting Shares at Cdn.$14eb4lpare
(two year vesting period with an expiry of Novemiey, 2019), 75,000 Class A Subordinate Voting Shate
Cdn.$32.21per share (four year vesting period with an exmfy September 17, 2017), 145,000 Class A
Subordinate Voting Shares at Cdn.$31.85 per stiave year vesting period with an expiry of Septembé,
2013), 96,544 Class A Subordinate Voting Share€dit.$35.62 (four year vesting period with an expfy
December 21, 2014), 10,000 Class A Subordinateng@hares at Cdn.$39.12 (three year vesting peiithdan
expiry of January 31, 2016) and 100,000 Class AoRlibate Voting Shares at Cdn.$41.17 (four yeatings
period with an expiry of October 5, 2016) were é&buand unexercised under the Stock Option Plan. At
December 31, 2009, the number of Class A SubosliWating Shares remaining available for future ésme
under the Company’s Stock Option Plan, excludingusies issuable upon conversion of outstandingoogp,
was 2,611,544.

Class A Subordinate Voting Shares
The holders of our Class A Subordinate Voting Stare entitled:

» to one vote for each Class A Subordinate Voting&hald (together with the holders of our Class B
Shares, which are entitled to vote at such meetinghe basis of 500 votes per Class B Share held)
at all meetings of our shareholders other than imgebf the holders of another class or series of
shares;

« on apro ratabasis with the holders of our Class B Sharesgteive any dividends (except for stock
dividends as described below) that may be declésedur Board of Directors, subject to the
preferential rights attaching to shares rankingniority to our Class A Subordinate Voting Shares
and Class B Shares; and
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- after the payment of all our liabilities and subjexthe rights of the holders of our shares ragkm
priority to our Class A Subordinate Voting Shared aur Class B Shares (including holders of our
Preference Shares), to receive, opra rata basis with the holders of our Class B Sharesouall
property and net assets available for distributiorthe event of our liquidation, dissolution or
winding-up, whether voluntary or involuntary, oryaather distribution of our assets among our
shareholders for the purpose of winding-up ourieffa

Class B Shares
The holders of our Class B Shares are entitled:

« to 500 votes for each Class B Share held (togetligr the holders of our Class A Subordinate
Voting Shares, which are entitled to vote at sueetings on the basis of one vote per share held) at
all meetings of our shareholders other than meetofgthe holders of another class or series of
shares;

- on apro rata basis with the holders of our Class A Subordindtéing Shares, to receive any
dividends (except for stock dividends as describelbw) that may be declared by our Board of
Directors, subject to the preferential rights dttag to shares ranking in priority to our Class B
Shares and our Class A Subordinate Voting Shares;

- after the payment of all our liabilities and sulbjecthe rights of the holders of our shares raglkm
priority to our Class B Shares and our Class A &libate Voting Shares (including holders of our
Preference Shares), to receive, on a pro rata Wétkishe holders of our Class A Subordinate Voting
Shares, all our property and net assets availabslalibtribution in the event of our liquidation,
dissolution or winding-up, whether voluntary or @wntary, or any other distribution of our assets
among our shareholders for the purpose of windmgur affairs; and

- from time to time, to convert our Class B Sharde wur Class A Subordinate Voting Shares on a
one-for-one basis.

Stock Dividends

Under our articles of amalgamation, our Board akbBliors may declare a simultaneous dividend payablaur
Class A Subordinate Voting Shares in our Class Ao&linate Voting Shares and payable on our Class B
Shares in our Class A Subordinate Voting Shares our Class B Shares. No dividend payable in das€B
Shares may be declared on our Class A Subordinatiag/Shares.

Preference Shares

Our Board of Directors may, without the approvalaofy of our shareholders, fix the number of shareand
determine the attributes of an individual seriePference Shares and issue shares of such genetme to
time. The shares of each such series will be edtith a preference over our Class A Subordinateny@hares
and our Class B Shares but will rank equally whth Preference Shares of every other series wigeceso the
payment of dividends and in the distribution of @lir property and net assets available for distiobuin the
event of our liquidation, dissolution or winding;ughether voluntary or involuntary, or any othestdbution
of our assets among our shareholders for the perglosinding-up our affairs.

Amendments to the Share Provisions and Other Mattexr

The provisions attaching to our Preference Shaoes,series of Preference Shares, to our Classbar8imate
Voting Shares and to our Class B Shares may ndeleted or varied without the approval of the hdde the
class or series concerned. In addition, no shdresctass ranking prior to or on a parity with dereference
Shares, our Class A Subordinate Voting Shares oCtass B Shares may be created without the appodva
the holders of the class or each series of thes dascerned. Any approval required to be given rhasgiven
by the vote of two-thirds of those present or vgtitt a meeting of the holders of the class or saximcerned
duly called for that purpose in addition to anyasthonsent or approval required by law.
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Neither our Class A Subordinate Voting Shares nar Glass B Shares may be subdivided, consolidated,
reclassified or otherwise changed unless, conteamgausly therewith, the other class of shareshdigided,
consolidated, reclassified or otherwise changdtiérsame proportion and in the same manner.

Takeover Protection

Under applicable Canadian law, an offer to purclaseClass B Shares would not necessarily resuhioffer
to purchase our Class A Subordinate Voting Shaesordingly, our articles of amalgamation provitiattour
Class A Subordinate Voting Shares are convertitite our Class B Shares on a one-for-one basikeattion
of the holder, upon an offer being made for ours€I& Shares where:

D) by reason of applicable securities legislaborstock exchange requirements, the offer must &eento
all holders of Class B Shares; and

2) no equivalent offer is made for our Class A &dimate Voting Shares;
for the purpose of allowing the holders of our GlasSubordinate Voting Shares to tender into sdfgr.o
Credit Facility

We have an unsecured senior revolving credit tgdii the amount of $50.0 million that is availalbg way of
U.S. or Canadian dollar loans or letters of crétie “MID Credit Facility”). During the year endddecember
31, 2009, the maturity date of the MID Credit F#igilvas extended from January 21, 2009 to Januhrg@10.
Subsequent to year end, the maturity date wasediugktended to December 21, 2010, unless furthendzd
with the consent of both parties. Interest on draammounts is calculated based on an applicable margi
determined by the Real Estate Business’ ratio ntiéd debt to earnings before interest, income xperese,
depreciation and amortization. Currently, we argjextt to the lowest applicable margin availableghvadrawn
amounts incurring interest at LIBOR or bankers’egtance rates, in each case plus 3.5%, or thebds®. or
Canadian prime rate, in each case plus 2.5%. The Medit Facility contains negative and affirmative
financial and operating covenants. At Decembe2B09, we had no borrowings under the MID Creditilfgc
but had issued letters of credit totaling $0.2 ioill

Credit Ratings

Our senior unsecured indebtedness, including auipseéinsecured debentures, currently has a ratir®B@
(high), under review with negative implicationsprft DBRS and a rating of Bal, outlook under reviewa
possible downgradérom Moody'’s Investors Service, Inc. (“Moody’s”Credit ratings and stability ratings are
intended to provide investors with an independessare of credit quality of an issue of securisied are not
recommendations to buy, sell or hold securitiesitirilgs may be subject to revision or withdrawahiay time
by the rating organization.

According to the DBRS rating system, long-term deltéd BBB is of adequate credit quality. Protactof

interest and principal is considered acceptabletimientity is fairly susceptible to adverse clemin financial
and economic conditions, or there may be other radveonditions present which reduce the strengtthef
entity and its rated securities. Each rating aategs denoted by the subcategories “high” and “low he

absence of either a “high” or “low” designation icates the rating is in the “middle” of the categoiDBRS

also assigns rating trends to each of its ratinggite investors an understanding of DBRS’ opiniegarding
the outlook for the rating in question.

According to Moody'’s rating system, debt securitisted Ba are judged to have speculative elememtsase
subject to substantial credit risk. Numerical nfieds 1, 2 and 3 are applied to each rating caiegeith 1
indicating that the obligation ranks in the higleexd of the category, 2 indicating a mid-range naglkand 3
indicating a ranking in the lower end of the catggo
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DIVIDEND POLICY
MID

Holders of our Class A Subordinate Voting Sharabs@ur Class B Shares are entitled to receive sivithethds
as may be declared by our Board of Directors gnoarata basis, subject to the preferential rights attaghm
our Preference Shares (none of which has beendissi®f March 29, 2010) and to any other of ouresha
ranking in priority to our Class A Subordinate \fgfiShares and our Class B Shares (none of whichéd®s
issued as of March 29, 2010).

Subject to applicable law, we expect to pay divatenn our Class A Subordinate Voting Shares ands@a
Shares in accordance with a dividend policy to éeminined by our Board of Directors from time toéil The
dividend rate will be established by our Board hgviegard to our financial resources, cash requnts) the
Company’s policy to retain a significant portion it cash flow to fund future growth, and otherex@nt
factors.

During each of 2009, 2008, 2007 and 2006, the Comppeid one quarterly dividend of $0.15 per Class A
Subordinate Voting Share and Class B Share in cesifehe fourth quarter of the prior fiscal yeardathree
quarterly dividends of $0.15 per Class A Subordinabting Share and Class B Share for each of thetfiree
quarters in that fiscal year. During 2005, the Camppaid one quarterly dividend of $0.09 per Class
Subordinate Voting Share and Class B Share in cesifghe fourth quarter of fiscal 2004 and thremterly
dividends of $0.15 per Class A Subordinate Votihgr® and Class B Share for each of the first thtesters

in fiscal 2005. During 2004, the Company paid fouarterly dividends of $0.09 per Class A Subordinat
Voting Share and Class B Share in respect of theHajuarter of fiscal 2003 and each of the finseé quarters

in fiscal 2004.

MEC

MEC has never declared or paid dividends on its<€k Subordinate Voting Stock or Class B Stock.e Th
holders of MEC's Class A Subordinate Voting Stoakd aClass B Stock are entitled to receive their
proportionate share of dividends declared by MEard of directors, except in the case of certéncks
dividends. It is unlikely that MEC will declare yanlividends in light of the Chapter 11 proceediags the
Plan.
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MARKET FOR SECURITIES

Our Class A Subordinate Voting Shares and our BaSéares are listed and posted for trading onThx
under the symbols “MIM.A” and “MIM.B”, respectivehand our Class A Subordinate Voting Shares aredlis
and posted for trading on the NYSE under the syrfidd”.

The following tables outline the closing share @tading range and volume of shares traded fdr eamth of
the year ended December 31, 2009 for our Classhbiginate Voting Shares and our Class B Sharesi@n t
TSX.

TSX Class A Subordinate
Voting Shares (MIM.A) Class B Shares (MIM.B)
High Low Traded High Low Traded
(Cdn.$) (Cdn.$) Volume (Cdn.$) (Cdn.9$) Volume
March 2009 7.72 5.00 692,853 7.59 5.50 1000
April 2009 8.90 8.06 519,115 - - -
May 2009 10.34 8.65 539,039 9.01 8.01 375
June 2009 9.51 8.99 499,986 - - -
July 2009 11.43 8.81 159,539 - - -
August 2009 14.66 11.30 218,658 14.00 14.00 100
September 2009 14.76 14.10 246,299 - - -
October 2009 15.40 14.42 185,861 - - -
November 2009 15.26 14.07 100,706 15.00 15.00 107
December 2009 14.36 12.81 140,197 14.25 14.25 337

In December 2004, we issued Cdn.$265 million 068®enior Unsecured Debentures due December 28, 201
at a price of Cdn.$995.70 per Cdn.$1,000 of prigcgmount As at December 31, 2009, all of the Debentures
remained outstanding.
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DIRECTORS AND OFFICERS

The following table provides the name, provincestate and country of residence, the position afideoheld
with us and the present principal occupation (if with the Company) of each of our directors anficefs and,
with respect to our directors, the date since whkiath director has served on our board:

Name, Province/State
and Country of Residence

Position and Office Held

with the Company (if not with the Company)

Present Principal Occupation

Director/Officer
Since

Frank Stronad® @ ..o,
Oberwaltersdorf, Austria

Dennis J. Mills ...
Ontario, Canada

Senator Rod A. A. Zimm&.................
Manitoba, Canada

Franz Deutsd® @® ..o

Oberwaltersdorf, Austria

Benjamin HUtzé? ...........ccccocovevvvrvrneee.
Ontario, Canada

Manfred Jaksz@8@ ®)
Enzersdorf, Austria

Heribert POIZI...........vvvvvvvvvieiiees e
Ontario, Canada

Lorne Weis®) ......ooeoveeeeeeeeeeveeeee,
Ontario, Canada

Don Cameron........ccccoeveeeeiiiieeiimmenees
Ontario, Canada

ROCCO LiSCIO ...vvveeeeeiiiiieeeeeee e
Ontario, Canada

Lorne KUMET ........ocevuvvieieeeeee e
Ontario, Canada

Vit0 Ciraco...ccooeeeeeiiieieieeeeeee e,
Ontario, Canada

Chairman of the Board andPartner, Stronach & Co.
Director (Consultant)

Vice-Chairman of the Board, N/A
Director and Chief Executive
Officer

Lead Director
President, The Gatehouse

Member, Senate of Canada;

August 29, 2003

August 30, 2004

March 27, 2008

October 22, 2008

Wealth Advisor and Associate December 5, 2008

Corporation

Director President, Austrian Canadian
Business Club

Director Retired Partner, Bennett Jone©ctober 22, 2008
LLP, a law firm

Director Independent investor and real August 29, 2003
estate developer

Director President, H. Polzl Consulting May 7, 2008
Ltd.

Director
Director, Wealth Management,
ScotiaMcLeod

Chief Operating Officer N/A

Executive Vice-President andN/A
Chief Financial Officer

Vice-President, Real Estate N/A

Vice-President and AssociateN/A
General Counsel

July, 2006

September, 2009

February, 2010

February, 2010

Notes:

Q) Member of the Board of Directors of Magna anB @/

2) Mr. Stronach was the Chairman of the Board @hiéf Executive Officer of MEC on March 5, 2009 whdEC, together with
its wholly-owned subsidiaries, filed voluntary pietns for reorganization under the Bankruptcy Codéhe Court and were
granted recognition of the Chapter 11 proceeding® fthe Ontario Superior Court of Justice undetieed 8.6 of the CCAA
in Canada. Mr. Stronach resigned as chief exeeutificer of MEC on April 7, 2009, but he remainsa@man of the Board.

3) Member of the Special Committee of IndependiErectors, chaired by Franz Deutsch.

4) Member of the Audit Committee, chaired by Fr&mutsch.

(5) Member of the Corporate Governance and Comgiens@ommittee, chaired by Benjamin Hutzel.
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As of March 29, 2010, our directors and officersaagroup (12%persons) beneficially owned, or controlled or
directed, directly or indirectly, 62,725 of our st#nding Class A Subordinate Voting Shares, reptesg
approximately 0.1% of our outstanding Class A Sdhate Voting Shares, 429,284 of our outstandiras€B
Shares, representing approximately 78.4% of oustantling Class B Shares, 220,228 shares of Class A
Subordinate Voting Stock of MEC, representing appnately 7.6% of the outstanding shares of Class A
Subordinate Voting Stock of MEC, and 2,923,302 etaxf Class B Stock of MEC, representing 100% ef th
outstanding Shares of Class B Stock of MEC. Thporita of these shareholdings are attributabledsogiates

of Mr. Stronach.

Directors are elected to serve until the next ahmeseting of our shareholders. Officers serve atpgleasure of
our board of directors.

Certain background concerning our directors angerf$, including their principal occupations ovee tast five
years, is summarized below.

Frank Stronach — Chairman of the Board and Director

Mr. Stronach is the founder and Chairman of Magha, most diversified automotive components supptier
the world. Mr. Stronach was born in Weiz, Austdad immigrated to Canada in 1954 with a working
background in tool and machine engineering. In 1887 ormed a tool and die company in Toronto, Whatic
Investments Limited, which subsequently expandéd the production of automotive components. In 1969
Multimatic Investments Limited merged with Magnae&tonics Corporation Limited (which ultimately la@ce
Magna International Inc.), with Mr. Stronach as asfethe controlling shareholders. Under Mr. Strdriac
leadership, Magna launched a major North Americgramsion in the mid to late 1980s and a major dloba
expansion in the early 1990s, which saw Magna lmodts base of operations in Europe, Asia and South
America. In 1999, Mr. Stronach became the founder@hairman of MEC and is also MEC'’s Chief Exeagitiv
Officer. Mr. Stronach is a leading owner of thagbbred racehorses in North America. He has seoved
numerous corporate, government and university isoand has provided assistance to a wide rangeagoitaible
and community service organizations. Mr. Stronacthé recipient of numerous honourary degrees aadds,
including induction into the Canadian Business ldafFame.

Dennis J. Mills — Vice-Chairman of the Board, Dit@cand Chief Executive Officer

Mr. Mills served as Vice-President at Magna fron84%o 1987, where he again worked over the pasrakv
years. Previously, Mr. Mills served as a MembePafliament in Canada’s federal parliament from8L88
2004. While a Member of Parliament, Mr. Mills wRarliamentary Secretary to the Minister of Indugtom
1993 to 1996, the Parliamentary Secretary to theidiir of Consumer and Corporate Affairs from 1983
1995 and the Chair of the Committee studying tliistry of sport in Canada. Mr. Mills was the Seriolicy
Advisor to the Cabinet Committee on Communicati(®®30-1984), Advisor to the Minister of Energy (098
1981), Senior Advisor to the Minister of Multicutedism (1980), and Senior Communications Advisothe
Prime Minister of Canada, The Right Honourable reidlliott Trudeau (1980-1984). Mr. Mills served a
MEC’s Vice-Chairman of the Board of Directors frdfovember 2004 until August 2007.

Senator Rod A. A. ZimmerLeadDirector

Senator Zimmer has been a member of the Senatarwda since August 2005 and currently serves on the
standing committees for National Security and De¢eand for Transportation and Communications. €Sinc
1993, he has been the President of The Gatehouper@tion. From 1995 to 1998, he served as VicsiBeat
(Festivals) for the Pan American Games Society From 1986 to 1993, he was the Vice-President of
Marketing and Communications and then the Execulifive-President for the Manitoba Lotteries Founafati
and was also the Director of Project ManagementherCanadian Sports Pool Corporation in Ottawioigd.
From 1979 to 1984, he was Vice-President of Cotpatammunications for CanWest Capital Corporatifs.

a philanthropist, he serves as a member of thedbaair directors for the following organizations: rfadian
Paralympic Foundation, Gold Medal Plates (2010 @iy and Paralympics), Royal Winnipeg Ballet, the
Burton Cummings Theatre, the Millennium Centre, &han Unity Council (Manitoba), and the Belinda
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Stronach Foundation. He also serves on the Honpo@auncil of the Royal Winnipeg Ballet, as a memobg
the Board of the Canadian Paralympic Foundatiod,eenCanadian Paralympic Foundation Liaison Direitto
the board of directors of the Canadian Paralymmm@ittee. He was awarded the 125th Anniversarthef
Confederation of Canada Medal in 1992 and the Q&géieabeth Il Golden Jubilee Medal in 2002.

Franz Deutsch — Director

Mr. Deutsch is currently the President of the AastrCanadian Business Club and has extensive amgprat
manufacturing, distribution and brand managemepéggnce on a global scale. From 1981 to 1998, dwetie
Chairman of the Board and an Equity Partner in H3jdrts Company, a global sporting goods companyseho
brands included Head, Tyrolia and Mares. He afswipusly served as the President of AMF Roadmastdr
the Executive Vice President, Marketing of Stelloelustries Inc.

Benjamin Hutzel — Director

Mr. Hutzel is a recently retired partner at Bennéthes LLP where he had an extensive national and
international practice specializing in financingsquisitions and divestitures and joint venturectrring. Mr.
Hutzel is a Director and Chairman of the Audit Cotbee and a member of the Corporate Governance and
Compensation Committee of the Woodbine Entertairin@moup and was recently a Director of the Greater
Toronto Airports Authority (where he also actedGisirman of the Compensation and Corporate Goveenan
Committee and a member of the Audit Committee).

Manfred Jakszus — Director

Mr. Jakszus is an independent investor and develdfpeal estate projects in Austria. Between 1880 1990,
he held the position of head of facility managemaniAustrian Central Bank. Mr. Jakszus co-fount@ed
Immobilien, the Austrian Central Bank’s real estawbsidiary, in 1991. As managing director of IG-
Immobilien from 1991 until 2002, Mr. Jakszus esti#d administration, facilities management andl estate
development departments. He also acted as chéeliéixe officer of two real estate companies indBris and
Amsterdam in the 1990s and has been involved indthelopment and renting of industrial real estatd
shopping malls. Mr. Jakszus retired as managiregttir of IG-Immobilien in 2002.

Heribert Polzl — Director

Mr. Polzl is a real estate developer specializingdmmercial and industrial properties in SouthemssOntario.

His companies provide a wide range of services exgerience in development, construction management,
property management and real estate brokeragePdlzl immigrated to Canada in 1969 with a degreeivil
engineering from Austria.

Lorne Weiss- Director

Mr. Weiss, a Certified Financial Planner, is a Weadvisor and Associate Director, Wealth Manageiran
ScotiaMcLeod. Previously, he was a Vice-Presidenestment advisor and branch manager at CIBC Wood
Gundy. Mr. Weiss is the former part-time coordimadd the Financial Planning Program at Seneca Gelle
(FCET), where he has been an instructor since 1998Weiss has served as a member of the Boartieof t
Reena Foundation since 2002 and is currently tter@hits Investment Committee.

Don Cameron — Chief Operating Officer

Mr. Cameron has served as our Chief Operating @ffsince September 2006. For two years prior t Ma
Cameron worked as a consultant to the companysircdpacity as a president of Noremac Property Hodi
Limited which, through subsidiaries, invests inidegtial and land developments. Mr Cameron was also
President of the Innocan Realty Fund, a real estatstment vehicle funded by the pension fundsioimulti
national corporations and a major Canadian Unityer§irom 1987-1995, Mr. Cameron was the Executive Vice
President and Chief Operating Officer of the resth® development company MICC Properties Inc.feord
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1985-1987, he was a Senior Vice President witiCiwetinental Bank of Canada / Lloyds Bank of Canddia.
Cameron was previously Vice President Finance arehstrer of The Cadillac Fairview Corporation. In
addition, he has held positions in The Toronto Ddam Bank and the Clydesdale Bank.

Rocco Liscio — Executive Vice-President and Chiedficial Officer

Mr. Liscio has served as our Executive Vice-Prasidend Chief Financial Officer since September 2A®&)9.
For three years prior to that, Mr. Liscio servedClgef Financial Officer for Groupworks Financiabi., a
group benefits and pension advisory firm consotidatsed in Markham, Ontario. Prior to that, Msdio was
the Vice President of Finance and Chief Financificer of Richards Packaging Income Fund, a leading
packaging distributor in North America; from 19992003, the Executive Vice President and Chief e
Officer for Royal LePage Commercial Inc. (now CusimwWakefield Canada), a national commercial reates
services company; and from 1992 to 1998, he heldrakfinancial roles at Wang Canada Ltd., inclgd@hief
Financial Officer. He holds a Bachelor of Commedegree from the University of Toronto and is a i@ad
Accountant.

Lorne Kumer Vice-President, Real Estate

Mr. Kumer has served as our Vice-President, Re&t&ssince August 2001 and is currently involved in
acquisitions and leasing of our income producingpprties portfolio, property sales activities amdthe
significant land development portfolio in the WdtStates and Canada. Prior to joining MID, Mr. Kurheld
senior positions with Peregrine Hunter Properti&s$,LC. Hunter Real Estate Corporation and the Giana
Equity and Development Corporation, and has beeslvad in the development, construction, manageraedt
sale of real estate since 1990. Mr. Kumer is digoice President of Magnaville Louisiana USA Ircnot for
profit corporation helping victims of Hurricane Kat. He holds an Honors Business Administratiogree
from the Richard Ivey School of Business at Thevdrsity of Western Ontario.

Vito Ciraco- Vice-President and Associate General Counsel

Mr. Ciraco joined MID in August, 2009 and was apped as an officer in February, 2010. Prior to ijojn
MID, Mr. Ciraco held various legal positions, indlng associate lawyer with the Toronto and LonddK,
offices of McCarthy Tétrault, one of Canada’s latgéaw firms, specializing in securities and M&A
transactions, and assisting real estate, REIT at&l/hospitality clients with complex acquisitiorfsjancings
and share offerings. Mr. Ciraco was also legaldhetiice corporate counsel for Manulife Financiah
international financial services company (that epes in the U.S. primarily through John Hancoclg bsted in
Canada and the U.S. Mr. Ciraco’s real estate éxpae includes being a past board member for sixsyt® an
Ontario municipality’'s Committee of Adjustment (Rioond Hill). Mr. Ciraco is a member of the bar in
Ontario, Canada and holds B.A., M.B.A. and LL.B .

AUDIT COMMITTEE

MID has a separately designated standing audit dtieen(the “Audit Committee”) comprised of Messrs.
Deutsch (Chair), Jakszus and Weiss, each of whanbéan determined by the Board to be “independamd”
“financially literate”, as such terms are defined Multilateral Instrument 52-110 Audit Committeesand
“independent” under theorporate governance standards of the NYSE apjdicabaudit committeesAs well,
Mr. Deutsch has been determined to be a “finaripert” within the meaning of the rules of the Sktler the
Sarbanes-Oxley Act of 2002.

The Audit Committee is responsible for the appoantncompensation, retention and oversight of thekvef
the independent auditor. The Audit Committee tetaldished a policy to pre-approve all audit seviand
permitted non-audit services provided to us by E&n§oung LLP, as well as the related fees to biel pa the
external auditor. Under this policy, subject totaim conditions, specified audit, audit-relateak tand other
services may be presented to the Audit Committe@ri®-approval as a well-defined category of s@wion an
annual or project basis. All services not otheewpse-approved by the Audit Committee must be prr-@aved
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on an individual basis. The Audit Committee hategated to the Chairman of the Audit Committee the
authority to act on behalf of the Audit Committeghamespect to the pre-approval of all audit andhpted
non-audit services provided by the external auditom time to time. Any approvals by the Chairmene
reported to the full Audit Committee at the follawgi meeting. In pre-approving audit and permitted-audit
services, the Chairman and the Audit Committee idensCanadian and United States rules on auditor
independence and whether the external auditor $ fhasitioned to provide the most effective andcigffit
service to the Company.

The charter of the Audit Committee is attached ppehdix A to this Annual Information Form and hasb
posted to our website at www.midevelopments.com

Audit Fees

The following table sets forth the fees billed tédDVby Ernst & Young LLP and its affiliates for pesfsional
services rendered in each of the fiscal years eddmgmber 31, 2009, December 31, 2008 and DeceBiher
2007. During these years, Ernst & Young LLP wa®MIlonly external auditor.

Fees 2009 2008 2007

AUdit FEESY .o $1,255,800 $1,043,400  $1,024,058
Audit-Related FEED ......ooviiieieieeeee, $194,963 $119,109 $51,778

TaX FEEEY oo, $310,417 $275,923 $257,512

All Other Fees? ..o $2,136 $7,530 $7,093

TOtAD e $1,763,316 $1,446,462 $1,340,441

Notes

Q) Audit Fees consist of fees hilled for the arraadit and quarterly review of our consolidategiaficial statements

and services that are normally provided in conoectiith our statutory and regulatory filings, inding the Auditor
attestation requirements of the Sarbanes-Oxley Act.

2) Audit-Related Fees consist of fees billed feswmance and related services that are reasonelalied to the
performance of the audit or review of our finana&dtements and that are not included in catedgratfove. They
include consultations concerning financial accaumtand reporting standards, review of security rmisitand
operational effectiveness of systems and due diigeelated to acquisitions.

3) Tax Fees include fees billed for tax compligrteex advice and tax planning services, including preparation of
original and amended tax returns.

4) All Other Fees capture fees in respect ofaiises not falling under any of the foregoing gatées.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for our Class Ao&linate Voting Shares and our Class B Shares is
Computershare Investor Services Inc. at its pradagffices in Toronto, Ontario. The co-transfeeagand co-
registrar for our Class A Subordinate Voting Shasesl our Class B Shares in the United States is
Computershare Trust Company, Inc. at its officeSamton, Massachusetts.

LEGAL PROCEEDINGS
MID is party to various legal actions and claimisiag in the ordinary course of its business, saglitigation
with contractors, suppliers, governmental authesitisellers and purchaseWe believe that none of these

actions or claims, either individually or in comation, has had or, in the case of current actioms@aims,
will have, a material adverse effect on our finahcondition or results of operations.
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On July 10, 2008, the Ontario Divisional Court dissed the appeal by Greenlight and certain offfitisaées of

the October 2006 decision of the Ontario Superiour€ of Justice dismissing Greenlight's oppression
application against the Company and certain dfutsent and former directors and officers. Theempearing
took place in April 2008.

Ontario Securities Commission Hearing

On August 11, 2009, we announced that, upon thdicatipns of certain Class A Shareholders, inclgdin
Greenlight, the OSC had called a hearing regarding ability to rely on certain exemptions from the
requirements to obtain minority shareholder appreva formal valuations under Multilateral Instrumhé1-
101-Protection of Minority Security Holders in Speciaknsactiong“MI 61-101") in respect of transactions
with MEC.

On September 9 and 10, 2009, the OSC held the heamitige merits of the applications. The applicailegad
that certain lending and corporate reorganizatiangactions that were entered into and proposéeé entered
into by MID and MEC, among other parties, in NovemB008, and certain debtor-in-possession finanaird
stalking horse bid transactions entered into anggsed to be entered into by MID and MEC in Mar6B2 in
connection with MEC’s Chapter 11 cases, were relpgety transactions that failed to comply with thigority
shareholder approval and formal valuation requirgsmeinder Ml 61-101. Moreover, the applicants sough
determination by the OSC that those contested acdiosis violated Ml 61-101 because minority shalddro
approval was required and not obtained, and becadeemal valuation was required and not providEide
applicants further sought orders from the OSC thauld, in effect, prohibit MID from relying on any
exemption from the requirement to obtain minorippval and to provide a formal valuation underédt101
in connection with any future related party tramsms between MID and MEC.

On September 14, 2009, the OSC dismissed the apphs.

Plan of Reorganization in Connection with the Setédment of the Action Commenced by the Official
Committee of Unsecured Creditors

On July 21, 2009, the MID Lender was named as amizint in an action commenced by the Creditors’
Committee in connection with the Debtors’ Chaptérptoceedings asserting, among other things, flantiu
transfer and recharacterization or equitable subatidon of MID claims. On August 21, 2009, the diters’
Committee filed an amended complaint to add MID Btrd Frank Stronach, among others, as defendantk, a
to include additional claims for relief, specifiyab breach of fiduciary duty claim against all eleflants, a
breach of fiduciary duty claim against MID and & Lender, and a claim for aiding and abetting-edth of
fiduciary duty claim against all defendants. On Asig24, 2009, MID and the MID Lender filed a motian
dismiss the claims against them by the Creditosh@ittee. The Court denied the motion on Septer@Ber
2009. On October 16, 2009, MID and the MID Lenéilxd their answer to the complaint, denying the
allegations asserted against them.

On January 11, 2010, MID announced that MID, théNlender, MEC and the Creditor's Committee had
agreed in principle to the terms of a global setdat and release in connection with the actiondddthe terms
of the settlement, as amended, in exchange fodidmissal of the action with prejudice and a fellease of
MID, the MID Lender, their affiliates, and all cent and former officers and directors of MID and ®&nd
their respective affiliates, the unsecured creditok MEC will receive $89 million in cash plus up $1.5
million as a reimbursement for certain expensearied in connection with the action. Under the ®whthe
settlement, MID will receive certain assets of MEG,described below. The settlement and releastersded

to be implemented through the Plan.

On February 18, 2010, MID announced that MEC hbatl fihe Plan and Disclosure Statement in connection
with the MEC Chapter 11 proceedings which proviftes among other things, the assets of MEC remginin
after certain asset sales of MEC to be transfetweMID, including among other assets, Santa AniéakP
Golden Gate Fields, Gulfstream Park (including M&@iterest in The Village at Gulfstream Park, arjoi
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venture between MEC and Forest City Enterprises),IdmTote and XpressBet. On March 23, 2010,Rfza
was amended to include the transfer of MJC to MID.

In satisfaction of MID’s claims relating to the Z00MEC Bridge Loan, the 2008 MEC Loan and the MEC
Project Financing Facilities (each discussed furtiedow under “Material Contracts”), the Plan pagsé that
MID will receive, in addition to net assets of ME&€be transferred to MID, the following:

(a) upon the sale of Thistledown, MID will receitree first $20 million of the proceeds from
such sale and the unsecured creditors of MEC wikive any proceeds in excess of such
amount; and

(b) upon the sale of Lone Star LP pursuant to areagent previously filed in the Court, the
unsecured creditors of MEC will receive the firg@0%million of the proceeds, if any, from such
sale and MID will receive any proceeds in excessuch amount.

MID will also have the right to receive the netetssor proceeds from the sale of Portland Meadauy,
proceeds from the litigation by MEC against PA Mead, LLC currently pending in the Court and future
payments under the PA Meadows holdback note, arndicether remaining assets of MEC to be speciiied
the Plan.

MID, MEC and the Creditors’ Committee, among othérave entered into a Support Agreement pursuant to
which, among other things, MID and the Creditoren@nittee agreed to support the Plan and MEC agreed
use its reasonable best efforts to seek approvhkedDisclosure Statement in the Court on or godviarch 31,
2010 and obtain confirmation of the Plan by the i€on or prior to April 30, 2010 The Support Agneent
may be terminated if, among other things, the Cdarties confirmation of the Plan. A copy of thepfart
Agreement is available on SEDAR under MID’s profitewww.sedar.com.

Under the Plan, all rights of MID and MEC againsE®!s directors’ and officers’ insurers will be peeged
with regard to the settlement in order to seek aypmte compensation for the releases of all ctirmed former
officers and directors of MID and MEC and theirpestive affiliates. MID will be entitled to receiamy such
compensation from MEC'’s directors’ and officerssimers.

For a more detailed discussion of the Plan andikelosure Statement, please refer to the “Secamémsled
Joint Plan of Affiliated Debtors, The Official Conitbee of Unsecured Creditors, MI Developments land

MI Developments US Financing Inc., pursuant to Gaadl of the United States Bankruptcy Code” dated
March 22, 2010 and the “Disclosure Statement fer $iecond Amended Joint Plan of Affiliated Debttng,
Official Committee of Unsecured Creditors, MI Dewefnents Inc. and MI Developments US Financing Inc.
pursuant to Chapter 11 of the United States Bangyupode” dated March 22, 2010. The complete Rizh
Disclosure Statement are available on SEDAR at veegar.com.

MATERIAL CONTRACTS
2007 MEC Bridge Loan

On September 13, 2007, MID announced that the MéDder had agreed to provide MEC with a bridge lafan
up to $80.0 million (subsequently increased to $12&illion as discussed below) through a non-revmgv
facility (the “2007 MEC Bridge Loan”). The 2007 MEBridge Loan was intended to provide short-term
funding to MEC as it sought to implement a debmnelation plan (the “MEC Debt Elimination Plan”).

The 2007 MEC Bridge Loan is secured by certaintasse MEC, including first ranking security overeth
Thistledown land, second ranking security over @olGate Fields and third ranking security over &&uatita
Park. In addition, the 2007 MEC Bridge Loan ismgudeed by certain MEC subsidiaries and MEC hadgele
the shares and all other interests MEC has in ehthe guarantor subsidiaries (or provided negapieelges
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where a pledge was not possible due to regulatongtcaints or due to a pledge to an existing tpady
lender).

The 2007 MEC Bridge Loan initially had a maturitgte of May 31, 2008 and bore interest at a rateapeum
equal to LIBOR plus 10.0% prior to December 31, 20& which time the interest rate on outstandind a
subsequent advances was increased to LIBOR plu¥4ll.On February 29, 2008, the interest rate on
outstanding and subsequent advances under theN2BQ7Bridge Loan was increased by a further 1.0% dte
12.2% at December 31, 2009 and at 12.5% at DeceBih&008).

During the year ended December 31, 2008, the maxicemmitment under the 2007 MEC Bridge Loan was
increased from $80.0 million to $125.0 million, MEs given the ability to re-borrow $26.0 millidmat had
been previously repaid during the year ended Deeer@b, 2008 from proceeds of asset sales and MEC wa
permitted to use up to $3.0 million to fund costsaxiated with the November 2008 gaming referendum
Maryland. In addition, the maturity date of the ZAQWEC Bridge Loan was extended from May 31, 2008 to
March 31, 2009. However, as a result of a reomgiun proposal announced in November 2008 not
proceeding such maturity date was accelerated t@iv20, 2009. As a result of MEC'’s Chapter 1Inlion
March 5, 2009, the 2007 MEC Bridge Loan was noti@pvhen due. On the Petition Date, the balance
outstanding under the 2007 MEC Bridge Loan was $lL#illion. Interest on the 2007 MEC Bridge Loan
accrues during the Debtors’ Chapter 11 processgrr#itlan being paid currently in cash.

The MID Lender received an arrangement fee of $#ldon (3% of the commitment) at closing in 200@da
received an additional arrangement fee of $0.8ianillon February 29, 2008 (1% of the then current
commitment). In connection with the amendmentsraatlrity extensions during the year ended Decerdbger
2008, the MID Lender received aggregate fees dd #illion. The MID Lender also received a commitrhe
fee equal to 1% per annum of the undrawn facilill fees, expenses and closing costs incurrechbyMID
Lender in connection with the 2007 MEC Bridge L@and the changes thereto were paid by MEC.

At December 31, 2009, $13%llion was outstanding under the fully drawn 200EC Bridge Loan.

Under the Plan, the MID Lender will receive, in #mbth to certain assets of MEC to be transferretit®, a
portion of the proceeds from the sale of Thistled@md Lone Star LP in satisfaction of the MID Lersldens
and claims relating to the 2007 MEC Bridge Loan apon the effective date under the Plan, all liand
security under the 2007 MEC Bridge Loan will beegeled.

MEC Project Financings

The MID Lender has made available separate préijeantcing facilities to Gulfstream Park Racing Asistion
Inc. (“GPRA") and Remington Park, the wholly-ownaabsidiaries of MEC that own and/or operate Gudéstn
Park and Remington Park, respectively, in the agoah$162.3 million and $34.2 million, respectiveplus
costs and capitalized interest in each case agsiied below (together, the “MEC Project Financiagilgies”).
The MEC Project Financing Facilities were estalgishvith a term of 10 years (except as describeovbébr
the two slot machine tranches of the Gulfstreank Paoject financing facility) from the relevant cptation
dates for the construction projects at GulfstreaarkRRind Remington Park, which occurred in Febr20§6
and November 2005, respectively.

The Remington Park project financing and the Grgésih Park project financing contain cross-guaramess-
default and cross-collateralization provisionsioPto the completion of the sale of Remington RamkJanuary
1, 2010, the Remington Park project financing wexsieed by all assets of the borrower (includingt fianking
security over the Remington Park leasehold intgregtiuding licences and permits, and is guarahtgethe
MEC subsidiaries that own Gulfstream Park and tdenfMeadows Training Center. The security packidse
includes second ranking security over the landseaiyy Gulfstream Park and second ranking secuity the
Palm Meadows Training Center and the shares obwher of the Palm Meadows Training Center (in each
case, behind security granted for the Gulfstreark Paject financing). In addition, the borroweregd not to
pledge any licences or permits held by it and MES &agreed not to pledge the shares of the borromtre

-44 -



owner of Gulfstream Park. The Gulfstream Park gubfinancing is guaranteed by MEC’s subsidiarkest t
own and operate the Palm Meadows Training Centdrisursecured principally by security over the lands
forming part of the operations at Gulfstream Parll the Palm Meadows Training Center and over &iérot
assets of Gulfstream Park and the Palm MeadowsimgaiCenter, excluding licences and permits (which
cannot be subject to security under applicableslagion). Prior to the completion of the sale anfington
Park on January 1, 2010, the Gulfstream Park préijgancing was also guaranteed by MEC'’s subsidibay
owned and operated Remington Park and was alsoeskeby security over the leasehold interest forngag

of the operations at Remington Park and over bkwoassets of Remington Park, excluding licensdgpammits
(which could not be subject to security under aggtile legislation).

In July 2006 and December 2006, the Gulfstream Beoject financing facility was amended to incretise
amount available from $115.0 million (plus costsd aapitalized interest) by adding new tranchespatfou$25.8
million (plus costs and capitalized interest) a2d.$ million (plus costs and capitalized interesgspectively.
Both tranches were established to fund MEC’s deaigph construction of slot machine facilities lochie the
existing Gulfstream Park clubhouse building, ad aglrelated capital expenditures and start-upscostiuding
the acquisition and installation of slot machinéhe new tranches of the Gulfstream Park projewncing
facility both were established with a maturity dateDecember 31, 2011. Interest under the Decer2b@6
tranche was capitalized until May 1, 2007, at whiame monthly blended payments of principal ancriest
became payable to the MID Lender based on a 25amartization period commencing on such date. Jtte
2006 and December 2006 amendments did not affedatt that the Gulfstream Park project financiaglity
continues to be cross-guaranteed, cross-defauliddceoss-collateralized with the Remington Parkjqmi
financing facility.

Amounts outstanding under each of the MEC Projewricing Facilities bear interest at a fixed ratd @5%
per annum, compounded semi-annually and requirgyreent in monthly blended payments of principal and
interest based on a 25-year amortization periocugdch of the MEC Project Financing Facilitiesnc® the
completion date for Remington Park, there has bé&sn in place a mandatory annual cash flow sweemf
less than 75% of Remington Park’s total excess ftagh after permitted capital expenditures andtcsovice,
which is used to pay capitalized interest on theniRgton Park project financing facility plus a port of the
principal under the facility equal to the capitatizinterest on the Gulfstream Park project finagéazility. For
the year ended December 31, 2009, $2.0 million&§2083.4 million) of such payments were made. Dyithe
year ended December 31, 2008, Remington Park atpgmdchase 80 Class Il slot machines from GPR#y w
funding from the Remington Park project financiagifity. Accordingly, $1.0 million was advanceddean the
existing Remington Park project financing facilityring the year ended December 31, 2008.

In September 2007, the terms of the Gulfstream Pwaoject financing facility were amended such tiatMEC
was added as a guarantor under that facility; tig@ borrower and all of the guarantors agreed ® us
commercially reasonable efforts to implement theQViBebt Elimination Plan, including the sale of spec
assets by the time periods listed in the MEC DdintiBation Plan; and (iii) the borrower became ghtied to
repay at least $100.0 million under the Gulfstréark project financing facility on or prior to M&g, 2008.

During the year ended December 31, 2008, the deaditir repayment of at least $100.0 million undes t
Gulfstream Park project financing facility was exded from May 31, 2008 to March 31, 2009. Howewasra
result of a reorganization proposal announced iwveldber 2008 not proceeding, such maturity date was
accelerated to March 20, 2009. In connection with amendments and maturity extensions during dae y
ended December 31, 2008, the MID Lender receivgdeggte fees of $3.0 million. As a result of thebrs’
Chapter 11 filing on March 5, 2009, the repaymdrdatdeast $100.0 million under the Gulfstream Pantject
financing facility was not made when due.

On the Petition Date, the balances outstanding rutige Gulfstream Park project financing facilitydathe
Remington Park project financing facility were $X&0nillion and $22.8 million, respectively. Durirthe
Debtors’ Chapter 11 process, monthly principal emerest payments, as well as the quarterly excasis flow
sweeps, under the MEC Project Financing Facilities stayed and interest accrues rather than beiity p
currently in cash.
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At December 31, 2009, there were balances of $188l®n and $24.8nillion due under the Gulfstream Park
project financing facility and the Remington Parkjpct financing facility, respectively.

Under the Plan, the MID Lender will receive, in dith to certain assets of MEC to be transferreitd, a
portion of the proceeds from the sale of Thistled@nd Lone Star LP in satisfaction of the MID Lersléiens
and claims relating to the MEC Project Financingiliges and upon the effective date under the Pédiniens
and security under the MEC Project Financing Raesliwill be released.

2008 MEC Loan

On November 26, 2008, concurrent with the annouec¢raf a reorganization proposal, MID announced tha
the MID Lender had agreed to provide MEC with @08 MEC Loan of up to a maximum commitment,
subject to certain conditions being met, of $12®i0ion (plus costs and fees). The 2008 MEC Loaars
interest at the rate of LIBOR plus 12.0%, is gutead by certain subsidiaries of MEC and is secumgd
substantially all the assets of MEC (subject t@mpencumbrances). The 2008 MEC Loan was madeadneil
through two tranches of a non-revolving facility.

(@ Tranche 1

Tranche 1 in the amount of up to $50.0 million gtosts and fees) was made available to MEC solely
to fund (i) operations, (ii) payments of principmal interest and other costs under the 2008 MEC Loan
and under other loans provided by the MID LendeMieC, (iii) mandatory payments of interest in
connection with other of MEC’s existing debt, (imaintenance capital expenditures and (v) capital
expenditures required pursuant to the terms ohredf MEC's joint venture arrangements with third
parties.

In connection with Tranche 1 of the 2008 MEC Lotdne MID Lender charged an arrangement fee of
$1.0 million (2% of the commitment), such amouningecapitalized to the outstanding balance of
Tranche 1 of the 2008 MEC Loan. The MID Lender aB® entitled to a commitment fee equal to 1%
per annum of the undrawn facility. All fees, expes and closing costs incurred by the MID Lender in
connection with the 2008 MEC Loan are capitalizethe outstanding balance of Tranche 1 of the 2008
MEC Loan.

Tranche 1 had an initial maturity date of March 2009 but as a result of the reorganization prdposa
announced in November 2008 not proceeding, suchrityatlate was accelerated to March 20, 2009.
As a result of the Debtors’ Chapter 11 filing onrigta5, 2009 Tranche 1 of the 2008 MEC Loan was
not repaid when due.

(b) Tranche 2

Tranche 2 in the amount of up to $75.0 million ébosts and fees) was to be used by MEC solely to
fund (i) up to $45.0 million (plus costs and feés)connection with the application by MEC'’s
subsidiary Laurel Park for a Maryland slots liceacel related matters and (ii) up to $30.0 milliptug
costs and fees) in connection with the constructbrthe temporary slots facility at Laurel Park,
following receipt of the Maryland slots licencen addition to being secured by substantially adl th
assets of MEC, Tranche 2 of the 2008 MEC Loan wss ® be guaranteed by the MJC group of
companies and secured by all of such companiestass

In February 2009, MEC'’s subsidiary, Laurel Parlgmaiited an application for a Maryland video lottery
terminal licence (the “MEC VLT Application”) and e $28.5 million under Tranche 2 of the 2008
MEC Loan in order to place the initial licence fae escrow pending resolution of certain issues
associated with the application. Subsequently, MES informed by the Maryland VLT Facility
Location Commission that the MEC VLT Application svaot accepted for consideration as it had been
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submitted without payment of the initial licence fef $28.5 million. Accordingly, MEC repaid $28.5
million to the MID Lender under Tranche 2 of theDBOMEC Loan.

In connection with the February 2009 advance uridanche 2 of the 2008 MEC Loan, the MID
Lender charged an arrangement fee of $0.6 millkoich amount being capitalized to the outstanding
balance of Tranche 2 of the 2008 MEC Loan. The M#nder was also entitled to a commitment fee
equal to 1% per annum of the undrawn amount maaditade under Tranche 2 of the 2008 MEC Loan.
All fees, expenses and closing costs incurred leyMHD Lender in connection with Tranche 2 are
capitalized to the outstanding balance of Trancbhader the 2008 MEC Loan.

The initial maturity date of Tranche 2 was DecemBg&r 2011, which, as a result of the MEC VLT
Application not being accepted for consideratioasvaccelerated in accordance with the terms of the
loan to May 13, 2009. As a result of the Debtd@®apter 11 filing on March 5, 2009, there is an
automatic stay of any action to collect, asserteoover on the 2008 MEC Loan.

On Petition Date, the balance outstanding unde2®@8 MEC Loan was $52.5 million. Interest andsfer the
2008 MEC Loan accrue during the Debtors’ Chapteprbtess rather than being paid currently in cash.

At December 31, 2009, $58dillion was due under the 2008 MEC Loan.

Under the Plan, the MID Lender will receive, in #rbth to certain assets of MEC to be transferretit®, a
portion of the proceeds from the sale of Thistled@nd Lone Star LP in satisfaction of the MID Lersléiens
and claims relating to the 2008 MEC Loan and ugundffective date under the Plan, all liens andirstgc
under the 2008 MEC Loan will be released.

DIP Loan

In connection with the Debtors’ Chapter 11 filiige MID Lender originally agreed to provide a siomth
secured non-revolving DIP Loan to MEC in the amaefniip to $62.5 million. The DIP Loan initial trelme of
up to $13.4 million was made available to MEC onrdfia6, 2009 pursuant to approval of the Court amd a
interim order was subsequently entered by the GouMarch 13, 2009.

On April 3, 2009, MEC requested an adjournmentl éxyril 20, 2009 for the Court to consider the nootifor a
final order relating to the DIP Loan. The Couramped the request and authorized an additional Bal®n
being made available to MEC under the DIP Loan penthe April 20, 2009 hearing.

On April 20, 2009, the DIP Loan was amended to, ragnather things, (i) extend the maturity from Semer
6, 2009 to November 6, 2009 in order to allow fdorger marketing period in connection with MECsset
sales and (ii) reduce the principal amount avadldbbm $62.5 million to $38.4 million, with the nection
attributable to the fact that interest on the pe@tipn loan facilities between MEC and the MID Idem will
accrue during the Chapter 11 process rather thiaug Ipaid currently in cash. The final terms of Dk Loan
were presented to the Court on April 20, 2009 &edQourt entered a final order authorizing the DéRan on
the amended terms on April 22, 2009.

Under the terms of the DIP Loan, MEC is requiregp&y an arrangement fee of 3% under the DIP Loan (o
each tranche as it is made available) and advaeagsinterest at a rate per annum equal to LIBQR pR.0%
(set at 12.2% at December 31, 2009). MEC is agaired to pay a commitment fee equal to 1% peu non

all undrawn amounts.

The DIP Loan is secured by liens on substantidllgssets of MEC and its subsidiaries (subjectriorpanking

liens of third parties), as well as a pledge ofitedystock of certain guarantors. Under the DIRuboMEC may
request funds to be advanced on a monthly basisactd funds must be used in accordance with aroepgr
budget. The terms of the DIP Loan contemplate M&C will sell all or substantially all its assdtgough an
auction process and use the proceeds from thesadsstto repay its creditors, including the MiDnhder.
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At December 31, 2009, $4%illion (net of $1.3 million of unamortized deferred arramgnt feeswas due
under the DIP Loan.

On October 28, 2009, the Court entered a final roadghorizing amendments to the DIP Loan, which ragno
other things, increased the principal amount akkglahereunder by $26.0 million to up to $64.4 ioill and
extended the maturity date to April 30, 2010. Unithe amended DIP Loan, MEC must use its besttsftor
market and sell all its assets, including seekiatkisig horse bidders, conducting auctions andiointg sales
orders from the Court. If certain assets salestoleges are not satisfied, there will be an evemteddult and/or
additional arrangement fees will be payable by MERe other fees and the interest rate payable BE b

the MID Lender under the amended DIP Loan were angbd. All advances under the amended DIP Loan
must be made in accordance with an approved budget.

Subsequent to the consolidated balance sheetatatajditional $11 million was drawn and $27.8 miiliwas
repaid under the DIP Loan. On March 3, 2010, thi¢ Doan was further amended and restated, suchathat
additional $7.0 million was approved by the Courtid amade available to MEC under the DIP Loan.
Accordingly, the maximum commitment thereunder 74.8¢ million, of which $3.5 million is available toe
borrowed by MEC as at March 29, 2010.

Under the Plan, a portion of the amounts held anaeg by the Debtors reflecting the net proceedshftbe sale
of the assets of Remington Park will be used togral/satisfy in full all outstanding DIP Loan olaltipns.

Support Agreement

MID, MEC and the Creditors’ Committee, among othé@ve also entered into a Support Agreement potsua
to which, among other things, MID and the Credit@smmittee agreed to support the Plan and MECeapte
use its reasonable best efforts to seek approvhkedDisclosure Statement in the Court on or godviarch 31,
2010 and seek confirmation of the Plan by the Coniror prior to April 30, 2010. The Support Agre=thmay

be terminated if, among other things, the Courtiekemronfirmation of the Plan. Copies of the Pldmg
Disclosure Statement and the Support Agreement aamdlable on SEDAR under MID’s profile at
www.sedar.com.

Board Approvals

The provision of the MEC Project Financing Faahtj the 2007 MEC Bridge Loan, the 2008 MEC Loan and
the DIP Loan, as well as all changes thereto, haehtering into of the Support Agreement wereenged and
considered by the Special Committee. After considehe recommendations of the Special Committekits
own review and consideration thereof, the Boardnimausly approved the transactions (excluding Msessr
Stronach and Mills, who (at the applicable timasd)rbt vote because of their relationships with NIEC

For further details, please refer to our mater@rge reports dated July 22, 2005, July 26, 20@6ember 22,
2006, September 13, 2007, May 23, 2008, Augus@38, September 15, 2008, October 15, 2008, Deaembe
3, 2008, March 13, 2009, April 23, 2009, Septen#t#r2009, January 18, 2010, February 18, 2010 aadiM
26, 2010, all incorporated by reference herein available on SEDAR at www.sedar.coin addition, the
Remington loan agreement, the amended and restatéstream loan agreement, the 2007 MEC Bridge Loan
the 2008 MEC Loan, the DIP Loan and the Supporedgrent are available on SEDAR at www.sedar.aach

on the SEC’s website at www.sec.gov

For details relating to MEC’s material contractiegse consult the exhibit index to the MEC 10-Kppdated
by quarterly reports on Form 10-Q filed thereafterailable on SEDAR at www.sedar.c@nd on the SEC’s
website at www.sec.gov

EXPERTS

The financial statements for the financial yearegh®ecember 31, 2009 have been audited by Ernsbényy
LLP, Chartered Accountants and Licensed Public Aotants, our auditor. Ernst & Young LLP has addiss
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that it is independent in accordance with the Ru&drofessional Conduct of the Institute of Chaate
Accountants of Ontario and has complied with th€SEules on auditor independence.

ADDITIONAL INFORMATION

Additional information relating to MID may be fourmh SEDAR at www.sedar.comAdditional information,
including directors’ and executive officers’ compation and indebtedness, principal holders of eausties
and securities authorized for issuance under ouityegompensation plans is also contained in oun&ggment
Information Circular for our annual meeting of sfzolders to be held on May 7, 2010. Additionahfioial
information is provided in our Audited Consolidatemhancial Statements and Management’s Discussidn a
Analysis of Results of Operations and Financial divon for the Year Ended December 31, 2009.
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Appendix A
MI Developments Inc. Audit Committee Charter/Mandate

Purpose

(1)

The Audit Committee (the “Committee”) of the &d of Directors (the “Board”) of the
Corporation shall provide assistance to the Boartlifilling its oversight responsibilities to the
Corporation’s shareholders with respect to thegmitye of the Corporation’s financial statements
and reports and financial reporting process. ldaag, it is the responsibility of the Committee t
maintain free and open communication between therddahe independent Auditor, the internal
auditors of the Corporation (the “Internal Auditdr&nd management of the Corporation and
monitor their performance, recognizing that thesipehdent Auditor is ultimately responsible to the
Committee, the Board and the shareholders of thipdtation.

Organization

(2)

3)

(4)

()

(6)

The Committee shall be composed of not less theee (3) nor more than five (5) members, each
of whom shall be financially literate and shall basuch accounting or financial management
expertise as is required to comply with the appliedaw and the applicable rules and regulations
of the Ontario Securities Commission (“*OSC”) ane tlnited States Securities and Exchange
Commission (“SEC”), The New York Stock Exchange Y8E") and any other regulator or
authority from time to time. Each of such memlsdrall meet the independence standards required
by the applicable rules of the OSC, the SEC, theSEYand any other applicable regulatory
authorities which are in effect from time to tim&lo member of the Committee shall serve as a
member of the audit committee of more than thrdeeroboards of directors of other public
companies. The Board shall annually appoint thenbees of the Committee and appoint a
Chairman from among those appointed, to hold officgl the next annual meeting of shareholders
of the Corporation. The members of the Committesdl serve at the pleasure of the Board and
vacancies occurring from time to time shall beefilby the Board.

A majority of the members of the Committee blwainstitute a quorum and all actions of the
Committee shall be taken by a majority of the memipeesent at the meeting.

Meetings of the Committee shall be called by @hairman of the Committee, and may be called
by any member of the Committee, by the Chairmap, Baputy Chairman, any Vice-Chairman, the
Chief Executive Officer, the President, the Chighdncial Officer or the Secretary of the
Corporation, by the head of the Corporation’s ImérAudit Department or by the independent
Auditor of the Corporation.

Unless otherwise determined by the Committhe, $ecretary or an Assistant Secretary of the
Corporation shall act as Secretary of the Commatek shall provide the independent Auditor, the
Chairman, the Deputy Chairman, the Chief Execu@¥ficer, the President, any Vice-Chairman,
and the Chief Financial Officer of the Corporatiaa well as the head of the Internal Audit
Department and each member of the Committee wititcenof each meeting of the Committee, all
of whom shall be entitled to attend each Committeeting. The Secretary of the Committee will
keep minutes of the Committee and such minutesheilfetained in the corporate records of the
Corporation. The Chairman of the Committee or @mnmittee may request any officer or
employee of the Corporation or its affiliates teeatl a Committee meeting.

In addition to any meeting of the Committeelexdlpursuant to Section 4 above, the Committee
shall meet with management and the independenttéwafi the Corporation within:



(7)

(8)

(a) forty-five (45) days, or such lesser period as meyprescribed by applicable law, following
the end of each of the first three financial quartef the Corporation, but in any event prior
to the release of the financial results for eaathsyuarter and their filing with the applicable
regulatory authorities, to review and discuss tharfcial results of the Corporation for the
preceding fiscal quarter and the related Manageém&igcussion and Analysis of Results of
Operations and Financial Condition (“MD&A”) as wedk the results of the independent
Auditor’s review of the financial results for sugoarter and, if satisfied, report thereon to,
and recommend their approval by, the Board and thelusion in the Corporation’s required
regulatory filings for such quarter; and

(b) ninety (90) days, or such lesser period as mayréscpbed by applicable law, following the
financial year-end of the Corporation, but in amgr prior to the release of the financial
results for the financial year and their filing withe applicable regulatory authorities, to
review and discuss the audited financial statemafinttse Corporation for the preceding fiscal
year and the related MD&A and, if satisfied, reggbgreon to, and recommend their approval
by, the Board and the Corporation’s shareholdersegaired by applicable law and their
inclusion in the Corporation’s Annual Report andestrequired regulatory filings.

In reviewing the quarterly and annual financialutessthe Committee shall ensure that there are
adequate procedures for review of such financiaulte, including timely review by the
independent Auditor.

For the purpose of performing their duties eggponsibilities, the members of the Committeel shal
have full access to and the right to discuss angemsarelating to such duties with management,
any employee of the Corporation, the Internal AlREpartment staff, the independent Auditor or
any advisors to the Corporation as well as thet iglnspect all books, records and facilitieshad t
Corporation and its subsidiaries and shall be pégthio discuss such books, records and facilities
and other matters relating to the financial positiof the Corporation with the employees,
management, the independent Auditor and otherreadtedvisors of the Corporation as well as the
Internal Auditors.

The Committee may retain outside financial,alegnd other experts at the expense of the
Corporation as it deems reasonably necessary isi assl advise the Committee in carrying out the
Committee’s duties and responsibilities.

Duties and Responsibilities

(9)

With respect to audit related matters and iditéah to the duties and obligations of the Comeitt
under applicable law, the Committee may examine @ntsider such matters in relation to the
internal and external audit of the Corporation’samts (including the results of such audits),
financial controls, financial reporting and in ta to the general financial affairs of the
Corporation as the Committee may deem necessarylesirable except for those matters
specifically delegated by the Board to another Baammittee or retained by the Board.

In carrying out the Committee’s responsibilitidse Committee shall:

(&) Dbe directly responsible for the appointment, conspéion, retention and oversight of the
work of the independent Auditor, including resatutiof disagreements between management
and the independent Auditor regarding financialorépg, for the purpose of preparing or
issuing an audit report or related work or perfargnother audit, review or attest services for
the Corporation;



(b)

(©)

(d)

(e)

(f)

(9)

(h)

(i)

1),

pre-approve, or establish procedures and policiethe pre-approval of, the engagement and
compensation of the independent Auditor in resmécthe provision of all audit, audit-
related, review or attest engagements requiregpiicable law;

review and approve the objectives and general sobpbe external audit (including the
overall audit plan, the proposed timing and conipietlates) and discuss the external audit
with the independent Auditor;

evaluate the performance, quality control procesiumad efficiency of the independent
Auditor in carrying out its responsibilities, rewighe experience and qualifications of the
independent Auditor team, make annual recommentiatmthe Board as to the appointment
or re-appointment of the independent Auditor, amechfor rotation of the independent
Auditor (if any) and review such Auditor's indepa&mte, including the receipt at least
annually of a disclosure report from the independ&aditor regarding such Auditor’s
independence as required by Independence StanBasedd Standard No. 1 “Independence
Discussions with Audit Committee”, or other appbt@regulatory requirements;

satisfy itself generally that there is a good wogkielationship between management and the
independent Auditor, review any management letzbedule of unadjusted differences or
other reports of the independent Auditor and discaisy material differences of opinion
between management and the independent Auditor;

satisfy itself that management has establishedisamnghintaining an adequate and effective
system of internal financial and accounting costrahd is responding on a timely basis to
any significant weaknesses which have been idedtifmeet with and review significant

reports of the Internal Auditors and the independerditor relating to such internal controls

and review the appointment, termination and replesse of the senior management of the
Internal Auditors, the scope of the Internal Aud&avork plan and the overall performance,
staffing and resources of the Internal Auditors;

review annually management’'s assessment and reglating to the effectiveness of the
Corporation’s internal financial controls and prdgees in respect of each fiscal year of the
Corporation, as well as the Independent Auditattestation of such assessment, in each case
when required under applicable law;

review (i) the selection, use and quality of apgiien of, and proposed material changes to,
critical accounting principles and practices ardtesl judgments, and (ii) alternative GAAP
treatments for policies and practices relating tdamal items, including the ramifications of
such alternative disclosures or treatments and paaferred treatment, to ensure that the
critical accounting policies and practices and GAtdatments adopted are appropriate and
consistent with the Corporation’s needs and applicaequirements, and discuss the same
with the independent Auditor;

review with management and the independent Auditty issues raised by regulators or
governmental agencies and any employee complaintpublished reports which raise
material issues regarding the Corporation’s finanstatements or accounting or auditing
practices;

review on behalf of the Board, any actual or pagnillegal, improper or fraudulent

behaviour which may have a negative effect on nkegrity or reputation of the Corporation,
review the findings of any regulatory authoritiesrelation to the financial affairs of the
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Corporation, review the disclosure of all insidedaelated party transactions and monitor
compliance with the Corporation’s Code of Condutich may be in effect from time to
time;

satisfy itself that there is an agreed course tibadeading to the resolution of significant
unsettled issues that do not affect the auditednfiral statements (e.g., disagreements
regarding correction of internal control weaknessgsthe application of accounting
principles to proposed transactions), if any;

assess with management the Corporation’s matdskl eaxposures and the Corporation’s
actions to monitor and control such exposures;

review and approve the hiring of former employeéshe independent Auditor who were
engaged on the Corporation’s account within thettage years prior to such hiring;

review all material off-balance sheet transactiand the related accounting presentation and
disclosure;

discuss with the independent Auditor the mattegsired to be discussed by the Statement of
Auditing Standards No. 54, 61, 89 and 90 (and coaiga generally accepted auditing
standards in Canada) and other applicable standardsquirements in effect from time to
time relating to the conduct of the audit and ceréyrtreview of the interim financial results;

review and assess this Audit Committee Charter/Mbnd annually and make
recommendations to the Board for such changeseadCtharter/Mandate as the Committee
shall consider necessary or desirable;

prepare the Audit Committee report in the form andhe time required by the applicable
rules of the OSC, SEC, NYSE or other regulatorjhatities which are in effect from time to

time for inclusion in the Corporation’s Annual RepoAnnual Information Form and/or

information circular/proxy statement;

review and approve in advance all non-audit sesvigtherwise permitted at law to be

provided by the independent Auditor to the Corporatprovided that the Committee may
pre-approve certain services within designatedstiolels on an annual basis and further
provided that the Committee may delegate to their@laa of the Committee or such other
members of the Committee that it deems appropoat&ain pre-approval authority. Any

such approval granted by such persons shall bertegpat the next regularly scheduled
meeting of the Commiittee;

review and, where appropriate, approve all pubiscidsure documents of the Corporation
containing financial information or forecasts o€ tBorporation prior to its release, including
all press releases containing such informatioroedasts;

establish procedures for (i) the receipt, retentiod handling of complaints received by the
Corporation regarding accounting, internal accauntontrols or auditing matters and (ii)
the confidential, anonymous submission by employeteshe Corporation of concerns
regarding questionable accounting or auditing msitte
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(u) meet separately with management, the Internal Atgliéind the independent Auditors, when
appropriate, and in any event with the reportintiteach time that the Internal Auditors or
the independent Auditor provides a report to then@itee; and

(v) perform such other functions as requested or diddday the Board from time to time or as

required by the Corporation’s articles and by-laagplicable law or applicable regulatory
agencies.

Notwithstanding the foregoing and subject faplmable law, the Committee shall not be
responsible to plan or conduct internal or extemadits or to determine that the Corporation’s
financial statements are complete and accurateaaadn accordance with generally accepted
accounting principles as these are the respongilbifimanagement, the Internal Auditors and the
independent Auditor. This Charter/Mandate has bestablished to assist in ensuring sound
business practices within the Corporation and tsusn the Corporation’s compliance with
applicable laws or regulations; however, nothingtamed in this Charter/Mandate is intended to
expand applicable standards of liability under wtay and regulatory requirements for the
directors of the Corporation or members of the Cdttes
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