MAGELLAN

A E R O S P A C E

MAGELLAN AEROSPACE CORPORATION

ANNUAL INFORMATION FORM

FOR THE YEAR ENDED DECEMBER 31, 2008

MARCH 24, 2009



TABLE OF CONTENTS

ADVISORY ettt e e e e e e e e e o e et ettt it e et e e e e e e naeaananrran 1
THE CORPORATION L.ttt e e e e e e e e e s e s e ettt e e et e e e e e e e e e e s a e s e enernnrnees 2
GENERAL DEVELOPMENT OF THE BUSINESS. ...ttt 4
RECENT DEVELOPMENTS ...ttt e e e e e e e e e e e e eeeeeee s 6..
DESCRIPTION OF THE BUSINESS ......cooitiiiiiii ettt e e s e e et e e e e e e e e e e e ne s 7
RISKS INHERENT IN MAGELLAN'S BUSINESS....... .ottt 12
DIVIDENDS ...ttt ettt e oo ettt e oo oottt e e e e et e e e e e e an et e e e e e e s e e e e e e e n e e e e e e aneree e e e 19
DESCRIPTION OF SHARE CAPITAL ...ceiiiiitteeee s et ee ettt e e sttt e e et e e s s s e ee e e s asnnneeeeesnnnneeeeesnnns 19
BORROWINGS ... oottt e ettt e e e oo e et e e e e e n e e e e e ettt e e e e e e r et e e e e e s ann e e e e e e esrreeeeeennnnes 21
MARKET FOR SECURITIES ..ot ettt e e e e e e e e e e 22.
DIRECTORS AND OFFICERS........otiiiiiiiitiee ettt e e ettt e e s e e e s s e e e e e s s e e e e s aennnneeeee s 3.2
AUDIT COMMITTEE ..ottt ettt e et e e e e e e e e e et e s s e e e e e e e e aaaee s 25
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANBCTIONS ..ot .2
MATERIAL CONT RACT S ...ttt ettt et e e e e e e e et e st s e e et ettt et e e eaeeeesesnassaeannnnnne 28
TRANSFER AGENT AND REGISTRAR ... ..ottt e e e e e e e e s e sttt raen e e e e e e e s e s naesaeaes 29
INTERESTS OF EXPERTS ... .ttt e e e e e e e e e e s e e e e r et reeeeeeeaaas 29
ADDITIONAL INFORMATION. ...ttt e e e e e e e e e e st e s s eeeeeeeeeaeeeeeas 29
ADVISORY

In the interest of providing the shareholders aotptial investors of Magellan Aerospace Corporafldlagellan”
or the "Corporation") with information regardingethCorporation, including management's assessmertheof
Corporation's future plans and operations, this uahrinformation Form and certain documents incoapedt by
reference into this Annual Information Form contéorward looking information that represents therfi@wation's
internal projections, expectations, estimates dietseconcerning, among other things, future opegatesults and
various components thereof or the Corporation'sréueconomic performance. These statements rldigure
events or Magellan's future performance. All steats other than statements of historical fact beyorward-
looking statements. Forward-looking statementsadien, but not always, identified by the use ofrdgsuch as
"seek", "anticipate", "budget”, "plan", "continue"estimate", "expect", "forecast”, "may", "will", pfoject",
"predict”, "potential”, "targeting”, "intend", "cddl', "might", "should", "believe" and similar exmsions. The
projections, expectations, estimates, assumptions lzeliefs contained in such forward looking statats
necessarily involve known and unknown risks and ewainties which may cause the Corporation's actual
performance and financial results in future peritdiffer materially from any projections, expdaas, estimates,
assumptions and beliefs of future performance sulte expressed or implied by such forward loolstegements.
These risks, assumptions and uncertainties incladeng other things, such risks, assumptions aeértainties
described in this Annual Information Form and icdiments incorporated by reference into this Anmef@rmation
Form and the Corporation's other reports and flingth the Canadian securities authorities. Magebelieves the
expectations reflected in those forward-lookingesteents are reasonable but no assurance can betbatethese
expectations will prove to be correct and such &dsooking statements included in, or incorporadigdeference
into, this Annual Information Form should not beduly relied upon. These statements speak only #sealate of
this Annual Information Form or as of the date #jtt in the documents incorporated by referende itis
Annual Information Form, as the case may be. Adegty, shareholders and potential investors ardicaed that
events or circumstances could cause actual rasuttiffer materially from those predicted.

In particular, this Annual Information Form, andatdocuments incorporated by reference, containdadvooking
statements pertaining to the following:

. projections of market prices and costs;

. supply and demand for products and services ima¢hespace industry;
. expectations regarding the ability to raise capital

. treatment under governmental regimes;

. expectations regarding foreign exchange fluctuatenmd changes to interest rate;



. revenues, timing of receipts and duration of mydtr supply contracts; and
. capital expenditure programs.

The actual results could differ materially from skoresults anticipated in these forward-lookingestents as a
result of the risk factors set forth below and eisere in this Annual Information Form:

. the state of the North American and European ecgriorgeneral and the aerospace industry in pagicul

. uncertainties relating to the weakened global epoacsituation and consequential restricted access t
capital, increased borrowing costs and refinandsigfor existing debt;

. the level of indebtedness or inability to refinammaebtedness;

. competition for, among other things, capital, syppintracts and skilled personnel,

. incorrect assessments of the value of acquisitions;

. increased learning in manufacturing new products;

. foreign exchange fluctuations;

. changes in income tax laws or changes in othelatas;

. changes in governmental laws and regulations, dnetuenvironmental laws and regulations; and

. the other factors discussed untiersks Inherent in Magellan's Business"

The actual results could differ materially from skeoresults anticipated in these forward-lookindesteents as a
result of the assumptions set forth below and digegvin this Annual Information Form being incotrec

. interest rates incurred on the Corporation's baimguacility and any future indebtedness;

. foreign exchange rates;

. the continuance of current tax, environmental aheémlaws;

. the continuance of contracts to manufacture goodstlae customers' delivery projections and Magédlan
relationship with certain of its key customers;

. inflation rates in the jurisdictions where Magellzonducts its business;

. the success in improving results at underperforrimgjness units; and

. no labour disruptions during the year.

Readers are cautioned that the foregoing listsacfofs are not exhaustive. The forward-looking estents
contained in this Annual Information Form and thecaiments incorporated by reference herein are ssiyre
qualified by this cautionary statement. Magellargloot undertake any obligation to publicly updateevise any
forward-looking statements except as required byrsies laws or regulators.

All dollars amounts in this Annual Information Forare expressed in Canadian dollars unless spdbifica
designated to be in United States dollars or Uritedjdom pounds sterling.

THE CORPORATION
General

Magellan Aerospace Corporation ("Magellan" or tk@otporation") was incorporated on February 15, 198@er
the Business Corporations A¢Ontario). On October 17, 1996 the Corporatioangfed its name to Magellan
Aerospace Corporation. The Corporation's regidteffice and head office is located at 3160 Derpa® East,
Mississauga, Ontario, LAT 1A9.

Magellan's shareholders approved the consolidaifoithe Common Shares at the annual and specialingeet
shareholders held on May 13, 2008 on the basisnef @onsolidated common share for five pre-constaitla
common shares, which was effective May 21, 2008.this Annual Information Form, the numbers of Coomm
Shares stated for years previous to 2008 have ftestaited on the basis of the consolidation of tomm@on Shares
and the applicable conversion ratios and relatécegron convertible securities have been restateihide into
account the consolidation of the Common Shares.



Magellan, through its wholly owned subsidiaries,insolved in the engineering, manufacture and repaid
overhaul of sophisticated components and assembtiegshe aerospace industry, modernizing, repairargl
overhauling jet engines, defence aircraft and bpbers, the design and manufacture of rocket atadliga systems
and the design and production of magnesium andialum castings, primarily for the aerospace industr

Corporate Structure

The following chart shows Magellan's material sdiasies and their respective holding companieswiblly
owned, directly or indirectly, and their respectjugsdiction of incorporation as at December 3108.

MAGELLAN AEROSPACE

CORPORATION
(Ontario)
Magellan Aerospace Magellan Aerospace (UK)
Limited Limited
(Ontario) (United Kingdom)
Bristol Magellan Aerospace USA,
—] Aerospace Limitedy Inc.
(Ontario) (Delaware)
Orenda Aerospace
— Corporationg
(Ontario)
Ellanef Manufacturing Fleet Aerospace, Inc.
Chicopee Manufacturing Corporation (Delaware)
- (New York)
— Limited
(Ontario)
Aeronca, Inc.
Haley (Ohio)
— Industries Limitedw
(Ontario) Middleton Aerospace Haley Holding Company
Corporation Inc.
(Delaware) (Arizona)
Presto Casting
AMBEL Precision Company
. (Arizona)
Manufacturing

Corporation
(Connecticut)

Note:

Q) These corporations carry on business as directedralyas agent on behalf of, Magellan Aerospacétédn



GENERAL DEVELOPMENT OF THE BUSINESS
Three Year History

The following comprises a description of the depehent of the Corporation's business over the lastet
completed financial years.

On February 15, 2006, Magellan was awarded a m@ijtous A380 landing gear package expected to gémera
estimated revenues of $150 million. The packagudes the main pistons for the main and wing lagdiear
(MLG and WLG) of the aircraft, and covers a perafdperformance of 10 years with an additional 5ryetion.
Magellan currently manufactures landing gear corepts and assemblies for a number of civil and anijit
aircraft, including other components of the AirlAB30 landing gear.

Magellan announced on June 14, 2006 a Teaming Agmeewith Kongsberg Defence & Aerospace AS (KDA),
Kongsberg, Norway, to develop and produce a guiiéd" (70mm) weapon system for air, land, and navilifary
platforms. The CRV7- Precision Guided (CRV7-PGnbines the performance of Magellan's CRV7 rocketesy
with KDA's guidance technology from Penguin and &lastrike Missile (NSM).

On July 17, 2006 Pratt & Whitney, a unit of Unitédchnologies Corp., signed a letter of intent viithgellan for
work on the F135 engine that will power the newmed F-35 Joint Strike Fighter ("JSF") "Lightning | The
agreement has potential revenues of more than 03 fon over the first 20 years of the JSF pragraUnder the
agreement, Magellan will produce F135 fan sync gjngritical hardware that requires advanced maagini
capabilities and strict quality standards. Thisaelvis in addition to previous contracts betweeaittR%: Whitney
and Magellan for engine hardware.

On July 19, 2006, BAE Systems announced a lettertent with Magellan for work on the F-35 Jointik¢ Fighter
"Lightning II" airframe. Magellan will produce apgpximately 50% of the horizontal tails for the Cemtional
Takeoff and Landing (CTOL) variant of the F-35 aaft. The agreement has potential revenues estdratmore
than US $425 million over the next 20 years.

On February 5, 2007 Magellan announced the formatfa 50:50 joint ownership company with QUEst Mamng
& Manufacturing to launch an independent procesdamility in India to cater to the needs of the agrace
manufacturing industry. This facility, at 17,50Quare feet, will initially focus on processes fdurainium,
titanium, and stainless steel components for agumtsire and aero-engine components. This neuitfaopened
for operations in January 2009.

Magellan had a record year in 2007 for orderslier€@orporation's proprietary products; the levebmafers in 2007
surpassed $50 million for the year. Orders inatbdenumber of modern rocket motor products thaeHaeen
developed by Magellan for use as drone booster ngio8ir-to-ground rockets, test firing support,ivas aerial
targets, and meteorological data gathering. MagallMAC-200 small satellite bus (platform) wasigesd by
Magellan to fill the Canadian Space Agency's rezruint for a general bus to support a variety ofimis and a
wide range of payloads to meet the needs of thensfic community, industry, and the GovernmentGznada.
Magellan is currently working on the CASSIOPE hihg first application of the MAC-200, which is scluded for

launch in 2009. On July 9, 2008, Magellan annodneeccessful formal delivery acceptance of the A8FPE

small satellite bus by McDonald, Dettwiler and Asistes Ltd. of Vancouver. The bus completed irggn and
testing at Magellan’s Winnipeg facilities, and mamundergoing instrument integration and spaceteattl testing.

On February 13, 2008, Magellan acquired 100% of dlestanding common shares of Verdict Aerospace
Components Ltd. ("Verdict"), a corporation in thaited Kingdom for approximately $4.2 million. Véctis a
high precision manufacturer of make to print corgrda and assemblies for the global aerospace mydugerdict
specializes in precision airframe components as@rablies for aerostructures, orbit payloads anditaiseeker
systems.

On January 30, 2008, Magellan closed a privategpt@nt of an aggregate of $20.95 million principabant 8.5%
convertible unsecured subordinated debenturesatusady 31, 2010 (the "New Debentures") the proceéasich



were used to fund a portion of the repayment ofr@gmately $70 million principal amount of outstamg 8.5%
unsecured subordinated debentures which maturddrarary 31, 2008 (the "Old Debentures").

For additional information about the terms of thewNDebentures and the private placement, Beerbwings —
New Debentures due January 31, 20&0d 'Interest of Management and Others in Material Teni®ns.

In order to fund the remaining balance of approxetya$50 million on the maturity of the Old Debergs, Edco
Capital Corporation (“Edco”), a corporation conkeol by N. Murray Edwards, the Chairman of the Boafdhe
Corporation, has provided a loan of $50 millione(flDriginal Loan") and a $15 million bridge loatét"Bridge
Loan") to Magellan. All of the funds from the Bge Loan and approximately $35 million of the furidsm the
Original Loan were used to repay the balance ofQlkDebentures and the $15 million additional feifibm the
Original Loan was provided to the Corporation ttree$15 million of subordinated debt due to Baéinth Capital
Corporation ("Balinhard"), a corporation wholly-omshby Larry Moeller, a director of the Corporatidn. addition,
on January 24, 2008, in consideration for the mioni of additional security for the Corporationtsigations under
its existing secured bank credit facility, Magellaas increased the standby guarantee fee payaMe. tedwards
from 0.1% per annum to 1.0% per annum of the ppacamount guaranteed. The fee payable to Mr. Edkva
subsequently increased to 1.35% on June 24, 2088emilt of the amended and restated credit fiaeiireement.

For additional information about the Original Loahg Bridge Loan and other indebtedness of Magekae
"Borrowings, "Interest of Management and Others in Material Tet®ns and 'Material Contracts.

On May 1, 2008, Magellan announced an agreememieleet Airbus and its Magellan Aerospace (UK) Limited
(“Magellan UK") operating division that provides arcrease in order value of £35 million in 200&#&2 million in
2012. The contract, which we believe has potergianues totalling £300 million, was agreed as githe Airbus
Power 8 cost reduction initiative and includes &asing volumes of the wing components that Magédaurrently
producing for Airbus as well as new packages ofkwor

An announcement was made on May 22, 2008 that sambrwas awarded by GKN Aerospace to Magellan's UK
operating division to supply metal components fetrafit winglets on the Boeing 767, supporting GKN
Aerospace’s design and development contract faretimenglets with Aviation Partners Boeing. Thetcact calls
for up to 450 aircraft sets over the performanagogeof three to four years. The contract has piserevenues of
up to $13.5 million.

Magellan announced it had amended and restatettdtit agreement (the "Bank Facility Agreement"}hwits

existing lenders on June 24, 2008. Under the texfitise Bank Facility Agreement, the maximum amoavdilable
was increased by $20 million to a Canadian limi$®5 million plus a U.S. limit of US$90 million (pmpximately
$204 million at December 31, 2008) with a maturitgte of May 23, 2009. The Bank Facility Agreeméent
extendable for unlimited one-year renewal periadject to mutual consent of the syndicate of lem@dad the
Corporation, and has been fully guaranteed by NirduEdwards, the Chairman of the Board of Dirextoi the
Corporation. For more information, se&otrowings — Bank Credit Facility

Magellan was awarded a contract to build the degretnt of heat shields for the Orion program by lwsd
Martin Space Systems Division in Denver, Coloraddagellan’s facility in Middletown, Ohio, will devep the
lightweight titanium honeycomb heat shield pandiatthelp protect the space capsule from the ternpera
extremes experienced during re-entry. The US$1micontract includes engineering, tooling, haede; and
fabrication of two development heat shield panels.

Subject to corporate approvals and favourable aochawards, an investment of up to $120 million haymade in
Magellan’s Winnipeg facility to facilitate work aime JSF program over approximately the next 5-Tsye&ubject
to corporate approvals and favourable contract dsyathe Canadian Government’'s Strategic Aerospack a
Defence Initiative (SADI) program has agreed tovite repayable cash-flow support of up to $43.4ionil for
technology and process development. Magellan attignthat the scope of the deliveries by Magellfaaircraft
and engine components over the next 25-30 yeaasesult of the JSF program could be as much a8 b#i#n,
with revenues of up to US$120 million per year ofuderate production is achieved.



RECENT DEVELOPMENTS
Recent Financing Arrangements

Magellan announced on February 4, 2009 that thepieddent members of its Board of Directors have ol
additional financing initiatives for Magellan cosshg of a new secured subordinated loan in the uamnof

$15 million, the extension of the maturity of theigihal Loan from Edco of $50 million to July 1, PO, the
issuance of up to $40 million principal amount o®% convertible secured subordinated debentures (the
"Convertible Secured Subordinated Debentures")thadcontinuation of one of Magellan’s existing s#tzation
programs of up to $35 million of Canadian basedants receivables, declining to $20 million by A0, 2009

and to nil by December 31, 2009.

On February 4, 2009 Edco and Mr. Edwards and Magelgreed to the following financing transactions:

€) the subscription by Mr. Edwards, directly or inditg, for the purchase of a minimum of $25
million principal amount of a new issue of Convelgi Secured Subordinated Debentures;

(b) the extension of the Original Loan from Edco to Mian in the principal amount of $50 million
to July 1, 2010 in consideration of the paymentiadne time fee to Edco equal to 1% of the
principal amount outstanding and increasing therest rate on the loan from 10% to 12% per
annum (the "Amended Original Loan"); and

(c) an additional secured subordinated loan from Edc®lé million (the "New Loan") maturing on
July 1, 2010 with an interest rate of 12% per annpayable monthly in arrears with similar terms
as the Amended Original Loan.

(together the "2009 Financing Arrangements")

The agreement of Magellan, Edco and Mr. Edwardsiiigect to the extension of the Bank Facility Agneat for a
period of at least one year on or before April 3009 on terms satisfactory to the Board of Direcifr Magellan.
In addition, the agreement of Mr. Edwards and Edcsubject to there being no material adverse ohamghe
business, operations or capital of Magellan.

The acquisition of a minimum of $25 million of Cantible Secured Subordinated Debentures would tiasuthe
event of conversion of all of such Convertible SeduSubordinated Debentures, in Mr. Edwards holdingxcess

of 66 2/3% of the Common Shares of Magellan onlly fliluted basis. As a result, if the acquisitioh such
Convertible Secured Subordinated Debentures by Bdmvards occurs, such holdings by Mr. Edwards would
constitute a change of control of Magellan (asrd=fiin the New Debentures) and consequently Mageitauld
have an obligation to make an offer to purchase Nleev Debentures, which are due January 31, 2010 and
outstanding in the principal amount of $20.95 miilj at a price of 102.5% of the principal amounispccrued and
unpaid interest. In addition, subject to law, parsito a similar change of control definition ire tbreference share
terms, Magellan will be required to retract itsssahding First Preference Shares Series A in wbiola part at a
price of $10.00 per share plus accrued and unpaideshds. Dividends declared on the First PrefeeeBhares
Series A have been fully paid to date.

In order to provide Magellan with sufficient funts honour the obligation to purchase the New Dalrest Mr.
Edwards has agreed to purchase the additional $lisnmof the offering of Convertible Secured Suborated
Debentures. These funds plus available workingtaiapill be used to repurchase the New Debenttoed02.5%
of the principal amount of the New Debentures ofl.$2million. This will result in Magellan satisfyy the
obligations to purchase the New Debentures andndgwlith the maturity of the New Debentures, whattturs in
the next 12 months.

On March 20, 2009, the Board of Directors of Mageltdetermined to commence negotiations with itsdes on
the extension of its Bank Facility Agreement arstrincted management to formulate plans for ther ¢éf@urchase
the outstanding New Debentures, if and when reduiréhe Board of Directors also determined not éolare or



pay dividends due on April 30, 2009 on the FirstfBrence Shares Series A as it was unable to otgagonable
assurances that such declaration and payment waatidcontravene the Ontario Business Corporations Ac
Magellan does not currently believe it will be alideretract the First Preference Shares Series A &ses not
expect to have the funds to do so, and in any evéntprohibited from doing so by the terms of Bank Facility
Agreement, and would result in Magellan being uedbl pay its liabilities as they become due andsttute a
contravention of the Ontario Business Corporatidcts

Magellan has commenced initial discussions, butrfvdg/et engaged in any negotiations, with its &¥sdo renew
the Bank Facility Agreement. At this early stage,assurance can be given that the Bank Faciliteément will

be renewed on terms satisfactory to the Board oéddors of Magellan. There can be no assurancetliea
additional financing initiatives will be completed the terms set forth or at all. For more infotiovaon the Bank
Facility Agreement, seeBbrrowings — Bank Credit Facility See Risks Inherent in Magellan's Business - The
Corporation faces risks from downturns in the daticesnd global economigsand 'Risks Inherent in Magellan's
Business — Weak capital markets reduce our finarftaaibility and may result in less than optimahdncing
results and 'Risk Inherent in Magellan's Business — The Corpored debt is significant and may need to be
refinanced and such refinancing may not be avadabl

For more information in relation to the 2009 Finiagc Arrangement, see the Material Change Reportddat
February 13, 2009 which is filed on SEDAR at wwwiaecom and which is incorporated herein by refegen

DESCRIPTION OF THE BUSINESS

The Corporation's principal business activities #re engineering, design and manufacture of sdpaied
components and assemblies for civil and defenaeadirand helicopters, the manufacture, moderrinatiepairing
and overhauling of jet engines, the design and fiaatwre of rocket and satellite systems and thegdeand
production of magnesium and aluminium castingsnarily for the aerospace industry.

The Corporation operates a single business segniemimanufacture of aerospace components anédesatvices.
In this segment, the Corporation has four productugings: aerostructures, aeroengines, rockets spade
systems. Aerostructure and aeroengine productsbatie used in new aircrafts, as well as for spapd
replacement parts, and for commercial and miliggwglications. Rockets and space systems are osediéntific
and reconnaissance applications, defence taskspawe exploration. Additional proprietary produate used in
flight safety and energy delivery roles.

The Corporation's strategy is to focus on selected competencies within the aerospace industityes@ include
design and manufacture of aircraft structural comepds, precision machining of a wide variety ofcapace
material, composites, complex high technology maiyme and aluminium alloy castings, and repair averioaul
technologies. The Corporation is now seeking teedage these core competencies by achieving gramvth
aerospace applications where these abilities #featito meeting customer needs.

The Corporation supplies aerostructures producésmtmternational customer base in the civil anéniee markets.
Components are manufactured to aerospace tolerarsoeg conventional and high-speed automated eqnpm
Capabilities also include precision casting of ergand airframe mounted components. Within theerggines
product grouping, the Corporation manufactures dergast, fabricated and machined gas turbine engin
components, both static and rotating, and intedgrateelle components, flow paths and engine extsyss¢ms for
some of the world's leading aeroengines manufasturehe Corporation also performs repair and cugrkervices
for jet engines, nacelle components, landing geatsrelated components. Management believes thagelNan's
dedication to technological innovation combinedhwibw cost sourcing from emerging markets will piosi
Magellan attractively to capture targeted compleseanbly programs.

Industry Overview
The aerospace supplier industry differs from tiadal manufacturing industries in a number of mateespects.

An aerospace manufacturer develops relatively squahtities of highly specialized products on atmst basis.
Accordingly, an aerospace manufacturer is more #keontractor, hired to complete a very customiaed



specialized project to the specifications of a eomtr. The up-front costs in developing such presiticat are
incurred prior to the completion of the first pration unit are significant. Up-front costs genbrahclude
engineering, design and manufacture of tooling, tests required for certification and learning hefirst units
have much higher production hours due to emplosgrihg and modification of tools and fixtures)hése up-front
costs of developing products are borne by the nzturfer, and therefore, are only recovered whenptgect
reaches the production phase, and then usually amartization basis over the projected prograe lisee Risks
Inherent in Magellan's Business — Customer uniivéeles may not reach the number projected wherb#sés for
amortization of non-recurring costs is established

The business carried on by the Corporation invofugs contracts generally having terms of threetdn years.
Component products and systems supplied are refatedd-product sales by the Corporation's custepaerd in
accordance with industry practice, are generalbjestt to termination, modification or reductiontlaé option of the
Corporation's customers. However, if a prograradderminated, the terms of the underlying consrgemnerally
provide that the Corporation will be reimbursed ftg allowable costs to the date of terminationsplny
proportionate amount of profits attributable to therk actually performed. Products that are deéidedirectly to
the end-user generally involve contracts for speajfiantities over specific time periods, and assllikely to
experience variations to the terms.

Many new aircraft and aircraft engine programs iegthat major suppliers become risk-sharing pastnmeaning
that the cost of design, development and engingesiork associated with the development of the aftaor the
aircraft engine is partially born by the suppliespally in exchange for a life-time agreement fopty those critical
parts once the aircraft or the aircraft engineniprioduction. In the event that the aircraft or dliveraft engine fails
to reach the production stage, inadequate numbermni$ is produced, or actual sales otherwise dbnmeet
projections, the Corporation may incur significaosts without any corresponding revenues. &gk’ Inherent in
Magellan's Business - Most of the Corporation'stamts are subject to competitive bidding. If tBerporation is
unable to successfully compete in the bidding pecihe Corporation's results of operations couitfes”.

The aerospace industry is highly regulated in neosintries, including Canada, the United StatesthadUnited
Kingdom, by specialized government agencies. Towp&ration must be certified in such jurisdictiar, in some
cases, by individual original equipment manufaatuie order to engineer and service parts and coss used in
specific aircraft models. SedRisks Inherent in Magellan's Business — The Conmmamay incur significant
expenses to comply with new or more stringent gowental regulatioh

Locations and Core Capabilities

The Corporation operates 15 plants, 4 of whichl@sated in Canada, 6 plants in the United Stateds5gplants in 3
separate locations in the United Kingdom, and cerajes a jointly owned facility in India. The Corption

believes that the available capacity at its faesitis sufficient to meet its current and antiogshimanufacturing
requirements as indicated by contract requiremmmdscurrent growth trends in the industry.

Four plant rationalization and modernization prtgesere completed over the past three years. ThpoCation's
operation in the UK completed a major re-allocatidrwork within its facilities, and to its supplyabe, to improve
efficiencies and provide capacity for increased kiaads. The Corporation's casting operations atsopteted
upgrades to equipment and facilities and re-alet@roduct families between sites which achievéidiefcy gains
that increased throughput by approximately 30%. Toberporation's aeroengine machining operations
Massachusetts re-started operations in 2007 infaeilities that offer room to expand productionstccommodate
increasing demand. Finally, the Corporation's ojp@na in New York completed Phase | of its upgrpdegram,

upgrading and augmenting its production equipmant consolidating operations to achieve greatew #md

efficiency. This project is expected to completefibal phase of upgrade in 2009-2010. A fifthiplapgrade and
capitalization is expected to commence in 200uppsert the Joint Strike Fighter Program.



Business Unit Location Approximate Core Capabilities
Size

Canada
Bristol Aerospace Winnipeg, 69,700 square | Manufacture of composite structures and engine
Limited Manitoba meters components for aircraft

Manufacture of rocket systems, target systems atadlises
Chicopee Kitchener, 7,500 square Machining of medium and large aerospace components
Manufacturing Limited | Ontario meters
Haley Industries Haley, Ontario 18,000 square | Production of precision magnesium and aluminiumdsgn

Limited

meters

castings for the aerospace industry

Orenda Aerospace Mississauga, 69,700 square | Manufacture of components for commercial, regioaadl
Corporation Ontario meters military jet engines
Repair and overhaul of military aircraft engines
Manufacture, repair and overhaul of gas turbine atinr
industrial components
United States
Aeronca, Inc. Middletown, 17,700 square | Manufacture of jet engine nacelle, exhaust compt=emd
Ohio meters heat-resistant space products
AMBEL Precision Bethel, 2,000 square Machining of jet engine components
Manufacturing Connecticut meters
Corporation
Ellanef Manufacturing | Corona, 8,200 square Manufacture and assembly of complex componentsahe
Corporation New York meters assemblies for civil and military aircraft and leelpters
Bohemia, 13,200 square
New York meters
Middleton Aerospace | Haverhill, 7,700 square Manufacture of critical rotating and non-rotatinggae
Corporation Massachusetts | meters components for civil and defence use
Presto Casting Glendale, 8,300 square Production of small to medium magnesium and alumnm
Company Arizona meters sand castings for the aerospace industry
United Kingdom
Magellan Aerospace Wrexham 24,400 square | Design and manufacture of airframe components
(UK) Limited meters combined
Bournemouth

Chalfont St Pete

in the 5 facilities

Production and Services

Magellan is a diversified supplier of componentshi® aerospace industry. Through its wholly owseldsidiaries,
Magellan designs, engineers, and manufactures ragiree and aerostructure components for aerospacketaa
advanced products for military and space marketd, @mplementary specialty products. The Corpomnatilso
supports the aftermarket through supply of spamtsps well as performing repair and overhaul sesi The
Corporation relies on a mix of commercial and degeaerospace programs.

Specialized Skill and Knowledge

The Corporation's strategy has been to focus oarabeore competencies within the aerospace indusitihese
include precision machining of a wide variety ofregpace material, composites, complex high teclyyolo
magnesium and aluminium alloy castings, repair awdrhaul technologies and design of structures.e Th
Corporation is now seeking to leverage these congpetencies by seeking growth in aerospace apiplitsatvhere



10

these abilities are critical in meeting customezdse SeeRisks inherent in Magellan's Business —The Corpanat
may need to expend significant capital to keep pattetechnological developments in its industry."

Competitive Conditions

Competition for airframe and engine parts and absiem comes from companies in Europe, Asia and WNort
America. Aircraft manufacturers continue to depefioeir supply chains by increasing the amountut§éaurcing to
suppliers with design and supply-base managemgabddies, and reducing the number of commoditpEiers.
The Corporation continues to successfully develptionships with its most important customers Hase the
value it can provide: design, engineering, sugydge management, emerging market sourcing and wb&sures
to improve value for customers. The strong grointbrders of civil aircraft over the past three ngehas slowed
significantly in 2008 and is expected to continoeér in 2009. A large firm order backlog in ciairliners should
moderate any declines in production in 2009 ofl @wicraft, with a less certain outlook for prodoct in 2010.
Business aviation demand has abruptly fallen i 2808, and continues to weaken in 2009. Produddiexpected
to fall below 2008 levels through 2009 and 2010efdbce markets continue to be solid, although charage
expected to be made in the United States over fdgerm. An important defence development activity2009
and 2010 is the plan in the United States to ttemmsto new platforms, such as the JSF programthadanker
replacement, amongst others. SBé&Ks Inherent in Magellan's Business — CompetRiressures may adversely
affect the Corporation."

Raw Materials and Components

The Corporation is continuing its efforts to utdithe buying power of its customer base, whereilplessn order to
reduce or minimize the increase in cost of boughmaterials and parts. While raw materials suchlasinium
and titanium are typically supplied on long-terntexgnents, in general, supply and costs are somewibaif the
Corporation's control. Magellan procures raw materand components necessary to fulfill contrdctua
requirements at competitive prices from the glaiarketplace. To the extent possible, Magellanuithes price
escalation formulas and other clauses in contraitksits customers to share the risk of price iases in, or lack of
availability of, raw materials and components. SBésks Inherent in Magellan's Business — Fluctuatiom
availability and prices of raw materials used inoguction may adversely impact the financial resalfsthe
Corporation."

Markets and Economic Dependence

The markets for the Corporation's products are gmilgnin Canada, the United States, the United Ko and
other parts of Europe. The Corporation serves bmthcommercial and defence markets. In 2008, 68%ales
were derived from the commercial markets (2007 %,68006 — 64%) while 32% of sales related to dedenc
markets (2007 — 34%, 2006 — 36%).

The total revenue, the number of principal cust@aecounting for more than 10% of the consolida¢egnues in
each of the last two completed financial years, tedtotal revenues in each of Canada, the UnitattSand the
United Kingdom from the operations of the Corpama business are set forth in the following table:
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Year ended Year ended
Dec. 31 Dec. 31

(thousands of dollars) 2008 2007
Canadian operations
Total revenues $304,123 $289,904
Number of principal customers 3 3
Percentage of total revenue from principal custemer 36% 37%
U.S. operations
Total revenues $245,455 $188,330
Number of principal customers 2 1
Percentage of total revenue from principal custemer 50% 39%
U.K. operations
Total revenues $136,858 $119,574
Number of principal customers 1 1
Percentage of total revenue from principal custemer 75% 81%
Total Corporation
Total revenues $686,436 $597,808
Number of principal customers 2 2
Percentage of total revenue from principal custemer 29% 30%

For the year ended December 31, 2008, direct sal@he Boeing Company represented approximately %
consolidated revenues and is expected to remap@bximately the same level of consolidated reegerin 2009.
In 2008, direct sales to Airbus represented appraiely 15% of consolidated revenues and is expdotesimain at
approximately the same level of consolidated reesnn 2009.

See Risks Inherent in Magellan's Business - The lossna of the Corporation's key customers could have
material adverse effect on the Corporation

Changes to Contracts

From time to time circumstances under which lonmgateontracts are negotiated change and require émmemt so
that the Corporation does not incur a loss. $3sk5s Inherent in Magellan's Business - The Corfionamay not be
able to successfully negotiate long-term contragtsliminate lossésand 'Risks Inherent in Magellan's Business —
Cancellations, reductions or delays in customer eosd may adversely affect the Corporation's resulfs
operations."

Environmental Matters
Environmental protection requirements

The Corporation’s manufacturing activities are sabjo environmental law and regulations associai#i risks to
the environment and human health in each of Carthdalnited States and the United Kingdom. Legstaat
country, provincial and state levels provide fastrietions and prohibitions on emissions, discharged releases of
various substances produced in association withufaaturing operations. It is expected legislatigii become
more stringent and necessitate additional envirataheontrols. There are several initiatives unegsiew by the
Corporation to ensure that it meets the new legidleequirements. These initiatives include, lvatreot limited to,
replacement of trichloroethylene used for degregpsalromium replacement, replacement of CFCs an&G+C
used as refrigerant, and greenhouse gas reduction.

Environmental policies and programs

The Corporation’s environmental programs are moedoto ensure that they comply with all government
environmental regulations and with the Corporas@wn environmental policies. The results of thesgrams are
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reviewed with Magellan’s management and operatmersonnel. See "Risks Inherent in Magellan's Bassn-
Any exposure to environmental liabilities may acdhedy affect the Corporation"”.

Employees

The number of employees employed by the Corporatisnof December 31, 2008 was approximately 3,600
employees in Canada, the United States and theed)rifingdom. Approximately halbf the Corporation's
employees are unionized. As a result the Corpmra a party to numerous collective bargainingeagrents
which expire from time to time. A labour agreemahbne of the Corporation’s facilities expired oad@mber 31,
2008 and two additional labour agreements expireMarch 15, 2009 and management is currently irotigtipns.
Labour agreements at two additional facilities witpire in 2009. Se#Risks Inherent in Magellan's Business - The
agreements with labour unions representing certdithe Corporation's employees are subject to retew

Foreign Operations

Magellan sells products and services in the glohatketplace and has manufacturing facilities in ackn the
United States, the United Kingdom, and India (jgimtwned). See Risks Inherent in Magellan's Business -
Fluctuations in the value of foreign currencies lcbresult in currency exchange losses

Further Information

For more information in relation to the businesd development of business of Magellan, referencedde to the
information under "Company Overview" in ManagemBigcussion and Analysis for the year ended Decer@ber
2008 which is filed on SEDAR at www.sedar.com aridolv information is hereby incorporated by refeenc

RISKS INHERENT IN MAGELLAN'S BUSINESS
The following risks and uncertainties apply to @@rporation:
The Corporation faces risks from downturns in th@rhestic and global economies

Recent market events and conditions, includingugisons in the international credit markets andeotfinancial
systems and the deterioration of global economiditimns, have caused significant volatility to coodity prices.
These conditions worsened in 2008 and are continnirk009, causing a loss of confidence in the teod).S. and
global credit and financial markets and resultinghe collapse of, and government interventionniajor banks,
financial institutions and insurers and creatinglimate of greater volatility, less liquidity, widag of credit
spreads, a lack of price transparency, increaseditdosses and tighter credit conditions. Notati#imding various
actions by governments, concerns about the generalition of the capital markets, financial instemts, banks,
investment banks, insurers and other financialtitgins caused the broader credit markets to éurtleteriorate
and stock markets to decline substantially. THastors have negatively impacted company valuatems will

impact the performance of the global economy géingard.

The Corporation cannot predict the depth or dunatibdownturns in the domestic and global economimsthe
effects on markets that the Corporation servedicpdarly the airline industry. The Corporationtsildy to increase
or maintain its revenues and operating results b@aynpaired as a result of negative general ecanconditions.
The current economic uncertainty renders estimatdature revenues and expenditures even morecdiffthan
usual to formulate. The future direction of theemll domestic and global economies could havegaifgant
impact on the Corporation's overall financial perfance and impair the value of its Common Shares.

Weak capital markets reduce our financial flexibiji and may result in less than optimal financingselts.

As a result of the weakened global economic sitmatthe Corporation will have restricted accessdpital and
increased borrowing costs. Although Magellan'srimss and asset base have not changed, the lecatiagity of
all financial institutions has diminished and rigiemiums have increased. As future capital expereti will be
financed out of cash generated from operationg,obdngs and possible future equity sales, our igbib do so is
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dependent on, among other factors, the overak sthtapital markets and investor appetite for $tments in the
aerospace industry and Magellan's securities iticpdar.

To the extent that external sources of capital becdimited or unavailable or available on onerogismts, the
Corporation's ability to make capital investmentaynie impaired, and its assets, liabilities, bussndinancial
condition and results of operations may be mdtg@aamd adversely affected as a result.

Alternatively, the Corporation may need to issuditmhal Common Shares or other convertible seesrifrom

treasury at low prices to refinance existing dabttodfinance the capital costs of significant podgeor may wish to
borrow to finance significant projects to accomplidagellan's long-term objectives on less thanmogtiterms or in
excess of its optional capital structure.

Based on current funds available and expected ftashfrom operating activities, management belietlest the
Corporation has sufficient funds available to futsdprojected capital expenditureslowever, if cash flow from
operating activities is lower than expected or wdpiosts for these projects exceed current estsnair if the
Corporation incurs major unanticipated expensasaiy be required to seek additional capital to ta&nits capital
expenditures at planned levels. Failure to obaain financing necessary for the Corporation's eagixpenditure
plans may affect it in a materially adverse manner.

The Corporation's debt is significant and needshe refinanced and such refinancing may not be awdile.

The Corporation and its subsidiaries have significkebt obligations. The degree to which this inddbess could
have consequences on the Corporation's prospetisiénthe effect of such debts on the ability ttaobadditional
financing for working capital, capital expenditursacquisitions, the portion of available castwflihat will need
to be dedicated to repayment of principal and @d#eron indebtedness, thereby reducing funds aleilfdy

expansion and operations, and the Corporationisevability to economic downturn and its ability wathstand
competitive pressure. If the Corporation is undbleeet its debt obligations, it may need to casisidfinancing or
adopting alternative strategies to reduce or dekpjital expenditures, selling assets or seekingtiaddl equity

capital.

The Corporation amended and restated its Bank ifjadireement with its existing lender on June 2008.

Under the terms of the Bank Facility Agreement, @arporation has an operating credit facility, exm on

May 23, 2009, and extendable for unlimited one yeaiods by agreement of the Corporation and thédes. The
Corporation's Bank Facility Agreement also requitles Corporation to maintain specified financiaiags. For

more information, seeBbrrowing — Bank Credit Facility The Corporation's ability to meet the finangiatios can
be affected by events beyond the Corporation'srabrgnd there can be no assurance that the Cdiponaill be

able to meet the ratios. There is no assurandcghtbaBank Facility Agreement will be renewed evgear or that
the terms of renewal will not be materially adveis¢he Corporation. This credit facility is fulyuaranteed by Mr.
Edwards, a director and Chairman of the Board efGlorporation. There is also no assurance thatBdward's
guarantee, if required, will be available beyond term of the current commitment which ends on [22ay2009.
There is no assurance that Magellan will be in d@mpe with its bank covenant at all times durihg tipcoming
twelve months due to unforeseen events or circumnet some of which are outlined in thRisks Inherent in
Magellan's Business

The $20.95 million principal amount of New Debeetare due January 31, 2010 and the Corporatibmeed to
finance repayment of such amount. The Corpordtamborrowed $50 million pursuant to the Originaah which
is due July 1, 2009 unless extended to July 1, 2t8uant to the 2009 Financing Arrangements. dititen, the
completion of the 2009 Financing Arrangements, wifiult in Magellan being required to offer to thase the New
Debentures at 102.5% of the principal amount plogaid and accrued interest. The completion of 2889
Financing Arrangements provide most of the fundimgurchase the New Debentures but completionbgesuto
conditions which may not be fulfiled. There is agsurance that alternative debt or equity finaneiill be
available, or will be available on satisfactoryntst to the Corporation to refinance the repaymé&ntroto fund the
offer to purchase, the New Debentures or the CGaldiman. Credit ratings and access to the capitakets may be
impacted by a number of matters, include thoséostt in this Annual Information Form, and a numbéexternal
factors beyond the Corporation's control and tluene be no assurance that access to the capitabteaskl be
available to refinance, or to fund the offer toqghase, the New Debentures or the Original Loan.
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Pursuant to the 2009 Financing Arrangements, ifpdetad, the Original Loan and the New Loan will dige on

July 1, 2010. Subject to law, the holders of tlwstHPreference Shares Series A issued for $2@mithave the
right to retract the First Preference Shares Sétifts the issue price plus accrued and unpaiddéinds from July,
2010 in the event the volume weighted average ricagrice of the Common Shares on the TSX for aitled

trading days in any consecutive 30 day period endim the fifth trading day prior to such date issléhan $12.00
per Common Share, or upon the occurrence of a ehahgontrol of the Corporation involving the acsjtion or

voting control or direction over at least 66 2/3%tlee Common Shares and instruments convertibte Gdmmon

Shares. If the 2009 Financing Arrangements arepteted, subject to law, the Corporation would bguieed to

retract the First Preference Shares Series A inenwoin part. Magellan does not currently beliéwsill be able to

retract the First Preference Shares Series A @sei$ not expect to have the funds to do so, amehynevent, it is
prohibited from doing so by the terms of its Bardcifity Agreement, and would result in the Corpanatbeing

unable to pay its liabilities as they become dug eonstitute a contravention of the Ontario Busin€srporation
Act. There can be no assurance that the Corparatibdetermine to or be able to pay future divide on the First
Preference Shares Series A.

For more information, see "Recent Developments eeReFinancing Arrangements”.

The Corporation’s Bank Facility Agreement, the NBebentures, and the Original Loan are due withimeryear
period. If the Corporation is unable to reneweifinance these facilities, its ability to continag a going concern
is uncertain.

Factors that have an adverse impact on the aerogpadustry may adversely affect the Corporation&sults of
operations.

The majority of the Corporation's gross profit aspkerating income is derived from the aerospacesimguThe

Corporation's aerospace operations are focusedngmezring and manufacturing aircraft componentsnew

aircraft, selling spare parts and performing repail overhaul services on existing aircraft andraft components.
Therefore, the Corporation's business is direcffgcted by economic factors and other trends tHfgct the

Corporation's customers in the aerospace indusitiyding a possible decrease in outsourcing byraiit operators
and original equipment manufacturers ("OEMs"), dased demand for air travel or projected marketvtirahat

may not materialize or be sustainable. When tlesmomic and other factors adversely affect thesperce
industry, they tend to reduce the overall customemand for the Corporation's products and serviedéch

decreases the Corporation's operating income. Ecigrend other factors, both internal to the aerospadustry or
general economic factors that might affect the sfgoe industry may have an adverse impact on thgo€xdion's
results of operations.

Cancellations, reductions or delays in customer erd may adversely affect the Corporation's resuti§
operations.

The Corporation's overall operating results arecéd by many factors, including the timing of asdfrom large
customers and the timing of expenditures to matufa@arts and purchase inventory in anticipatibfuture sales
of products and services. A large portion of thepBoation's operating expenses is relatively fix@ecause several
of the Corporation's operating locations typically not obtain long-term purchase orders or comnuitsmérom
customers, the Corporation must anticipate theréutolume of orders based upon the historic puiogasatterns
of customers and upon discussions with customeis their anticipated future requirements. Thesgohic patterns
may be disrupted by many factors, including chaggoonomic conditions, inventory adjustments, wsidppages
or labour disruptions. Cancellations, reductionsl@ays in orders by a customer or group of custsmould have
a material adverse effect on the Corporation'snassi, financial condition and results of operations

A reduction in defence spending by the United State other countries could result in a decreaser@venue.

The Corporation relies on sales to military custmmgarticularly in the United States. A significaetuction in
military expenditures by the United States or otbeuntries with which the Corporation has contracsild
materially adversely affect the Corporation's basgand financial condition. The loss or signiftceeduction in
government funding of a large program in which @@ poration participates could also materially adety affect
sales and earnings.
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Fluctuations in the value of foreign currencies cddiresult in currency exchange losses.

A portion of the Corporation's revenues and expe@se not currently denominated in Canadian dolkand it is
expected that some revenues and expenses willncento be based in currencies other than the Camaltillar.
Therefore, fluctuations in the Canadian dollar exaje rate will impact the Corporation's result®pérations and
financial condition from period to period. In addit, such fluctuations affect the translation of fBorporation's
results for purposes of its consolidated finansiatements. The Corporation's activities to mariggeurrency
exposure may not be successful.

The agreements with labour unions representing eantof the Corporation's employees are subject émewal.

The Corporation is party to collective bargainimge®ements throughout its business which are sutgestpiration

at various times in the future. Currently, managptris in negotiation for three of its labour agneats. One
agreement expired on December 31, 2008 and the otle agreements expired on March 15, 2009. If the
Corporation is unable to renew all agreements eg blecome subject to renegotiation from time tcetimh could
result in work stoppages and other labour disturbamvhich could have a material adverse effectsonusiness.

The Corporation may need additional financing forcguisitions and capital expenditures and additional
financing may not be available on acceptable terms.

A key element of the Corporation's strategy hasibaad continues to be, internal growth and grawtbugh the
acquisition of additional companies and produadiengaged in the aerospace industry. In ordewote mternally,
the Corporation may need to make significant chgixpenditures and may need additional capitaldca. The
Corporation's ability to grow is dependent upord amay be limited by, among other things, avail@pilinder the
credit facilities and by particular restrictionsntained therein and the Corporation's other finageirrangements.
In that case, additional funding sources may bel@egeand the Corporation may not be able to ottkeiradditional
capital necessary to pursue its internal growth acglisition strategy or, if the Corporation carairi additional
financing, the additional financing may not be oxahcial terms which are satisfactory to it.

The loss of one of the Corporation's key customeoalld have a material adverse effect on the Corpara.

For the year ended December 31, 2008, direct sal@he Boeing Company represented approximately %
consolidated revenues and is expected to remap@bximately the same level of consolidated regerin 2009.
In 2008, direct sales to Airbus represented appraiely 15% of consolidated revenues and is expdotesimain at
approximately the same level of consolidated regsnim 2009. The loss of either of these custorerany
significant decline in purchasing by either custorfitem the Corporation could have a material adveénspact on
the Corporation.

Customer unit deliveries may not reach the numbeojected when the basis for amortization of non-tedng
costs is established.

The Corporation relies on customers' delivery prtipams to determine the number of units over whlkmortize
non-recurring costs. Should deliveries not reaehrihmber projected, any unamortized balance timadires would
then need to be written off which could have a matadverse impact on the Corporation.

Competitive pressures may adversely affect the Gaapon.

The Corporation competes in the aerospace indpsinyarily with OEMs and the manufacturers that dygpem,
some of which are divisions or subsidiaries of OEMad other large companies that manufacture &ircra
components and subassemblies. Competition foregbair and overhaul of aerospace components comesthree
primary sources: OEMs, major commercial airlined ather independent repair and overhaul compaBSiese of
the competitors' financial and other resourcesrarde recognition are substantially greater tharCibiporation's
and constitute significant competitive advantagesere can be no assurance that we will be ableotopete
successfully against our current and future cortgustior that the competitive pressures that we faitlenot
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adversely affect the Corporation's operating reesnand, in turn, the Corporation's business andnfiial
condition.

The Corporation may need to expend significant dapito keep pace with technological developmentsits
industry.

The aerospace industry is constantly undergoingeldement and change and it is likely that new potslu
equipment and methods of repair and overhaul sewitt be introduced in the future. In order to gggace with
any new developments, the Corporation may needperel significant capital to purchase new equipnaamd
machinery or to train the Corporation's employeethe new methods of production and service. Intimad the
Corporation makes significant expenditures for thgearch and development of new products and sstviche
Corporation may not be successful in developing pevducts and these capital expenditures may hawatarial
adverse effect on the Corporation.

The Corporation may not realize the Corporation'sticipated return on capital commitments made topaxd its
capabilities.

From time to time, the Corporation makes significaapital expenditures to implement new processes ta

increase both efficiency and capacity. Some of géhgjects require additional training for the Gmgtion's

employees and not all projects may be implemengdndicipated. If any of these projects do not eahithe

anticipated increase in efficiency or capacity, @@poration’'s returns on these capital expenditaray not be as
expected.

The Corporation may incur significant expenses toraply with new or more stringent governmental regtibn.

The aerospace industry is highly regulated in ngosintries by specialized government agencies. TdrpdZation
must be certified in such jurisdictions and, in gorases, by individual OEMs in order to engineet service parts
and components used in specific aircraft modelanlf of the Corporation's material authorizationsapprovals
were revoked or suspended, the Corporation's dapasatvould be adversely affected. New or more géit
governmental regulations may be adopted, or ingustersight heightened, in the future, and the Gafion may
incur significant expenses to comply with any negulations or any heightened industry oversight.

The Corporation may be unable to successfully astie'’key supplier” status with OEMs, and may be racgd to
risk capital to achieve key supplier status.

Many OEMs are moving toward developing strategictraships with their key suppliers. Each key sigupl
provides an array of integrated services inclugingchasing, warehousing and assembly for OEM custenThe
Corporation has been designated as a key supplioime OEMs and is striving to achieve a higheellexf

integrated supply with other OEMS. In order to aeki key status, the Corporation may need to exphed
Corporation's existing capacities or capabilitas] there is no assurance that the Corporatiorbeiible to do so.

Many new aircraft and aircraft engine programs i@gthat major suppliers become risk-sharing pastnmeaning
that the cost of design, development and engingesiork associated with the development of the aftasr the
aircraft engine is partially born by the suppliespally in exchange for a life-time agreement fopdy those critical
parts once the aircraft or the aircraft enginenigprioduction. In the event that the aircraft or dlireraft engine fails
to reach the production stage, inadequate numbeami$ is produced, or actual sales otherwise dbnmeet
projections, the Corporation may incur significaosts without any corresponding revenues.

Most of the Corporation's contracts are subject twompetitive bidding. If the Corporation is unableot
successfully compete in the bidding process, thepdeation's results of operations could suffer.

The Corporation obtains most of its contracts tgroa competitive bidding process that subjects ihe risk that it
will expend substantial time and effort on the dasidevelopment and marketing of proposals for rects that
may not be awarded to it. The Corporation is somedi required to bid on programs in advance of dmpdetion
of the prime vehicle or system design. This creatask that it will experience unforeseen techgdalal difficulties
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and cost overruns. The Corporation cannot ensatattivill continue to win competitively awardedrtoacts at the
same rate as in the past.

The Corporation may not be able to successfully atgte long-term contracts to eliminate losses.

From time to time circumstances under which lorrgateontracts are negotiated change and require gmments so
the Corporation does not incur a loss. If theggotiations or future negotiations on other contragyotiations are
not successful or the final terms are differentrfrehat the Corporation expects, the Corporation beyequired to
record a loss provision on these contracts whidhb&i materially adverse to the Corporation. Theoant of such
provision, if any, cannot be reasonably estimatail such amendments are finalized.

The Corporation may be affected by interest ratectiuations.

The Corporation's operations have been signifigaintanced by debt, and it has significant debtigailons. The
majority of the Corporation's interest bearing ldagm debt bears a variable interest rate. Consglyiethe
Corporation is sensitive to fluctuations in inteéneges and increases in interest costs may adyeasd materially
affect the Corporation's financial results.

Any exposure to environmental liabilities may adsely affect the Corporation.

The Corporation’s business, operations and feedlitire subject to numerous stringent federal, pcaldi state,
local and foreign environmental laws and regulaian Canada, the United States and the United Kimgd In

Canada, the Corporation is required to maintaitif&tes of approval, permits or licenses withped to its water
discharges, air emissions and land fill sites. Thigistry in charge of environmental matters inleg@covince
conducts periodic compliance reviews, and the Qapmn engages in regular monitoring and measuohdgs

discharges. From time to time due to non-compbBammatters that arise, containment, mitigation asedial
orders are received, which require action by thep@ation. The Corporation commits financial aedhnical
resources as is deems necessary, including outsidsultants, to develop action plans in accordamite the

requirements of the various jurisdictions withinighit operates.

The Corporation with regulatory body approval laplemented remedial systems at Bristol Aerospangtéd and
Aeronca Inc. to address trichloroethylene-impaasalindwater. These remedial systems have beepdration
for more than 5 years and continue to show deargdsivels of contamination with capital costs alg#ncurred
and ongoing operating expenses. At the formertHeRistries site, the regulatory authorities amel €orporation
have agreed on a remediation plan for the sameagonant. While it is expected that the remediatidgh be
successful, the plan incorporates a new technigech may not be successful within the time and datd
contemplated. Remedial plans are also being dpegdln conjunction with the governing environmeitaihorities
at the Orenda site and Bournemouth site. The fiosis of remediation at these sites are not kratvthis time and
could adversely and materially affect the Corpora§ financial results. Although management bebethat the
Corporation’s operations and facilities are in matecompliance with environmental laws and regolag, future
changes in these laws, regulations or interpretatihereof or the nature of the Corporation’s ofi@ia may
require the Corporation to make significant addisiocapital expenditures to ensure complianceerfuture.

In November 2006 Middleton Aerospace received matifon from the United States Environmental Priosc
Agency ("USEPA") that they are a potentially reszible party at the Remacor Inc. superfund siteifitstfurgh PA,
where waste magnesium chips were improperly storeflthough Magellan believedMiddleton’s potential
contribution is minor (0.1% of the total waste), EF5A review is currently in progress and the acfusncial
impact to the Corporation by way of settlement, giéées or cost to clean up is unknown. Negotiatigth the
USEPA has also been initiated regarding contantnadit the former Lightman Drum disposal site in @am
County, New Jersey. The Corporation may be reduicecontribute significant financial resources &otls the
remediation effort.

A condition for use and operation of the Haley Isttlies landfill site is to provide financial assoca to provide
sufficient funds to the Ministry of Environment fdandfill closure and related post-closure actdsti An
irrevocable letter of credit is in place in the ambof $1,000,000 for both planned and emergencgutke. The
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costs of the closure of this landfill site may eedethe amount of our letter of credit and may askigr and
materially affect our financial results.

Management believes the current political climataynfead to new environmental laws and programsngett
reduction for discharges into the environment, Whitay be costly or not possible for the Corporatmmeet, and
thereby result in cost, penalties or charges toGbeporation. Examples are the New Environmengzidiies
regulation in Ontario and European REACH legishatiaffecting manufacturers and importers of chemical
substances and articles to the EU.

In December 2002 the Government of Canada ratiffed Kyoto Protocol and it became legally binding on
February 16, 2005. This protocol calls for Cantleeduce its greenhouse gas emissions to 6 peveémi 1990
levels during the period between 2008 and 2012taildeof specific requirements relating to the apaxce industry
have not been enacted and accordingly the impatteoKyoto Protocol is unknown. In addition, thevgrnments
of Canada, the USA and the UK have each put forwkezan air acts and related policies that propedegations of
emissions and target deadlines which differ froosthoutlined in the Kyoto Protocol and, if enactedy adversely
affect our financial condition and results of ofienas.

Fluctuations in availability and prices of raw matils used in production may adversely impact thaancial
results of the Corporation.

The main raw materials purchased by the Corporadi@ aluminium and titanium. Supply and cost asth
materials is somewhat outside the Corporation'strabn Difficulty in procuring raw materials in diidient
guantities and in a timely fashion, along with dostreases for these materials, could have a raatativerse affect
on the Corporation's operations and financial ciorali

Potential for unforeseen costs associated with vearty claims.

Some of the products manufactured by the Corparadi@ complex and sophisticated and may contaiactef
despite having in place procedures and process#stéot and correct any defects before shipmeit$ ttustomers.
Errors may be found in the Corporation's produdterahey are delivered to the customers. As altethe
Corporation may be exposed to legal claims relatinthe products it manufactures or the loss otausrs. In
addition, due to the nature of the Corporationsitess, the Corporation may be subject to liabdiggms involving
its products or products for which it provides see¢. The Corporation maintains product liabiiitgurance for its
business. However, there is potential that thararsce coverage will not be sufficient to coverralevant claims.
Furthermore, there is no assurance that the Cdiporaill be able to obtain insurance coveragecaeptable levels
and costs in the future. The occurrence of errfaifyres, and claims could adversely affect thepOeation's
operation results and business.

Competitive market for skilled labour may adversétypact the Corporation's operation.

The Corporation's success and growth will dependropart, on its ability to attract and retain tiecessary skilled
labour. The competition for skilled labour in therospace industry has been and is generally egpexbe intense
in the future. The Corporation's inability to attt and retain skilled labour, particularly engirseenachinists and
programmers, could adversely affect its operafioancial results, and ability to attract and rataiork.

The Corporation's risk management strategy may et effective to the risks faced by the Corporation.

The Corporation maintains policies of insurancehef types and in the amounts that are comparaldertgpanies
of similar sizes and industry. The Corporatiofigk management programs and claims handling aightion
processes utilize internal professionals and eatetechnical expertise. If this risk managemenatsgy is not
effective to mitigate the risks faced by the Cogtian, these risks could have a material adverftabn the
business, results of operations, financial conditind liquidity.
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Changes in estimates used in accounting for longntecontracts could adversely affect the Corporatisriuture
results.

Accounting for long term contracts require judgmesiaited to assessing risks, estimating contrastmees and
costs and making assumptions for schedule and itsthiesues. Due to the size and nature of thep@ation's
contracts, average unit cost for products produsetttermined based on the estimated total prasluctbsts for a
predetermined program quantity. Program quantéiesestablished based on management's assesdmegntket
conditions and foreseeable demand at the beginoinghe production stage for each program, taking in
consideration both customer supplied and indepdndata. Management conducts regular reviews otatst
estimates and program quantities, however, chamgesnderlying assumptions, circumstances or esémat
concerning quantities or change in the market d¢mndi, along with not realizing estimated total guotion costs,
may adversely affect future financial performance.

DIVIDENDS

The Corporation has not declared or paid any diddeon any of its Common Shares in the last thren€ial
years. It is intended that the Corporation wilt pay any dividends on its Common Shares in the heare and
that future earnings will be retained to financetar expansion of the business and operationseofCorporation.
Any decision to pay dividends on the Corporatid@@nmon Shares will be made by the board of direabor the
basis of the Corporation's earnings, financial reents and other conditions existing at suchréutime.

In 2005, the Corporation paid dividends of thirouf cents ($0.34) per share on the Corporatio@802000 8%
Cumulative Redeemable First Preference SharessSkriehich were issued on May 27, 2005. The fiistdend

the holders were entitled to receive was paid otol@m 31, 2005 in the amount of $0.34 per sharagh8%

multiplied by the number of days from the datessuie of the First Preference Shares Series A (Mag@05) to

October 31, 2005. On December 8, 2005, the Diredieclared dividend of twenty cents ($0.20) peresiod the

Corporation's First Preference Shares Series Alpp@yan January 31, 2006 to shareholders of recbtteoFirst

Preference Shares Series A at the close of busimedanuary 20, 2006. For the years ended Dece3ih@006,

2007 and 2008, the Corporation paid dividends aghtgi cents ($0.80) per share of the Corporationfst F
Preference Shares Series A. The Corporation payguarterly dividend on these shares as requiyalebterms of
the shares. Se®gscription of Share Capital - Preference Shares

The Board of Directors of Magellan recently deterad not to declare or pay dividends on the FirgffdPence
Shares Series A for the period ended April 30, 200Bere can be no assurance that the Corporaflbdetermine

to pay future dividends on the First Preferenca&h8&eries A, or that the Corporation will legddly entitled to pay
dividends or that the terms of the Bank Facilityrédgment will continue to allow the payment of sdahdends.

See Risks Inherent in Magellan's Business — Weak chpitakets reduce our financial flexibility and miagsult in
less than optimal financing result@nd 'Risks Inherent in Magellan's Business — The Corpam& debt is
significant and may need to be refinanced and $meamcing may not be available

DESCRIPTION OF SHARE CAPITAL
Common Shares

Magellan has authorized for issuance an unlimitachimer of Common Shares of which 18,198,757 Common
Shares were outstanding as at December 31, 2008. M&y 13, 2008, Magellan's shareholders approved th
consolidation of the Common Shares at the annuhbkpacial meeting of shareholders held on May 0882t the
ratio of one consolidated share for five pre-coitlstéd shares. The holders of Common Shares ditée@rto
notice of, to attend and to one vote per share heldny meeting of the shareholders of Magellanieteive
dividends as and when declared by the Board ofciire of Magellan on the Common Shares as a ctass,
subject to prior satisfaction of all preferentights to dividends attached to all shares of otil@sses; and in the
event of any liquidation, dissolution or winding-gp Magellan, whether voluntary or involuntary, any other
distribution of the assets of Magellan among i@rsholders for the purpose of winding-up its affaand subject to
prior satisfaction of all preferential rights taum of capital on dissolution attached to all isanf other classes of
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shares of Magellan ranking in priority to the Conm&hares in respect of return of capital on dig&wiyto share
rateably, together with the shares of any othessctd shares of Magellan ranking equally with tlen@on Shares
in respect of return of capital on dissolutionsuth assets of Magellan as are available for digtan.

Preference Shares

Magellan also has authorized an unlimited numbéd?reference Shares which may at any time or from to time

be issued in one or more series. Before any shafres particular series are issued, the board wdcthrs of

Magellan shall, by resolution, fix the number o&sks that will form such series and shall, subjiethe limitations
set out in the Corporation's articles, by resohlufia the designation, rights, privileges, resfoos and conditions to
be attached to the shares of such series. TherBnek Shares of each series shall rank on paitty tive

Preference Shares of every other series with réspeccumulated dividends and return of capitéhe Preference
Shares are entitled to a preference over the Conhanes and over any other shares of the Corporeditking

junior to the Preference Shares with respect toripyiin the payment of dividends and in the distition of assets
in the event of the liquidation, dissolution or ding-up of the Corporation, whether voluntary ovaluntary, or

any other distribution of the assets of the Corfionaamong its shareholders for the purpose of imigdip its

affairs. As at the date hereof, 2,000,000 8.0% wative redeemable first preference shares serie$ e

Corporation (the "First Preference Shares SerighAle been issued and are outstanding.

First Preference Shares Series A

On May 27, 2005 the Corporation issued 2,000,006 Freference Shares Series A at a price of $10e00irst
Preference Shares Series A (the "Issue Price").

Conversion Each First Preference Shares Series A is cdbieiinto 0.67 Common Shares of the Corporation
(1,333,333 Common Shares in aggregate) at a pfi$&500 per Common Share at any time at the hisldgtion,

or, in the case such shares are called for redempin or prior to the third business day priothe date fixed for
redemption.

Redemption Subject to law, the First Preference ShareseS&iwill be redeemable in whole or in any partiro
July 1, 2008 to June 30, 2010 by the Corporatighetissue Price plus accrued and unpaid dividerdsjded that
the volume weighted average trading price of then@on Shares on the TSX for at least 20 trading dayny
consecutive 30-day period ending on the fifth tngdday prior to the date on which the notice oferagtion
exceeds 125% of the conversion price. From JuB010, the First Preference Shares Series A wiliebeemable
at the Issue Price plus accrued and unpaid divilehbtice of any redemption must be given by tbepGration at
least 30 days and not more than 60 days prioraal#te fixed for redemption.

Retraction Subject to law, the First Preference ShareseSékiwill be retractable by the holder at the IsBuiee
plus accrued and unpaid dividends (i) from Jul2@10 in the event that at any point after sucle dia¢ volume
weighted average trading price of the Common Shanethe TSX for at least 20 trading days in anyseautive
30-day period ending on the fifth trading day ptioisuch date is less than $12.00 per Common Sbaf&) upon
the occurrence of a change of control of the Cayan involving the acquisition of voting contral direction over
at least 66-2/3% of the Common Shares and instruomvertible into Common Shares.

Dividends The holders of the First Preference Shares Séviare entitled to receive cumulative preferentash
dividends, accruing daily, as and when declaredhgyboard of directors, payable quarterly on thet tay of
January, April, July, and October in each yeamrmamount per share equal to $10.00 and the amdutitaxccrued
and unpaid dividends on such dividend payment chatéiplied by 2%.

Cancellation In addition to its right to redeem First Prefeze Shares Series A, the Corporation may at arg ¢im
times purchase (if obtainable) for cancellation Wiele or any part of the First Preference ShaergeSA in the
open market or by invitation for tenders at thedstprice or prices which, in the opinion of thetzbof directors,
such shares are obtainable.
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Voting Subject to applicable law, the holders of thestHPreference Shares Series A shall not be ehfitlecept as
hereinafter specifically provided) to any votinghits or to receive notice of or to attend any nmgetf the

shareholders of the Corporation or to vote at arghaneeting unless and until the Corporation fragmetto time

shall fail to pay, in the aggregate, four quartetiyidends on the First Preference Shares Series the dates on
which the same should be paid, whether or not cutise and whether or not such dividends have lksstared

and whether or not there are moneys of the Corporatroperly applicable to the payment of dividenttiereafter
but only so long as any dividends on the First &r¥ice Shares Series A are not declared and gchat, the

holders of First Preference Shares Series A slalentitled to receive notice of and to attend adletimgs of

shareholders of the Corporation and shall be edtitb 3.33 votes in respect of each First Preferédicares
Series A held at all shareholders' meetings (othan meetings of holders of another class or sarieshares
required by law to be held separately).

For further information on the current status & Eirst Preference Shares Series A, see "Receri@maents”.
BORROWINGS

The Corporation has the following financing arramgats as at the date hereof:

Bank Credit Facility

The Corporation has an operating credit facilitysmant to the Bank Facility Agreement of a Canadiianit of
$95 million plus a U.S. limit of US$90 million (apgpximately $204 million at December 31, 2008) whelpires
on May 23, 2009 and is extendable for unlimited-gear renewal periods by agreement of the lendedsthe
Corporation. The operating credit facility is futjuaranteed by Mr. Edwards. Magellan has agnedldlel amended
and restated Bank Facility Agreement to maintaiixed charge coverage ratio and to limit capitgpexditures, the
failure of which will create an event of defaultrpuant to the Bank Facility Agreement. The fixédrmge coverage
ratio is the ratio of (a) earnings before interdsatxes, depreciation and amortization less unfiedncapital
expenditures less cash taxes less distributionsiified by the lenders, to (b) the sum of schedyédcipal
payments paid plus interest expense plus capiésklpayments made. The Corporation has agreedstetpital
expenditures will not exceed a specified amouneegjrupon with the lenders. For more informationelation to
the Bank Facility Agreement, reference is made ¢deMN8 of our audited consolidated financial statetsdor the
year ended December 31, 2008 which is incorporatedeference into this Annual Information Form asek
"Material Contract$ and 'Interest of Management and Others in Material Tet®ns.

The Bank Facility Agreement restricts the paymehtliwidends on the Common Shares but currently gsrm
dividends to be paid on the First Preference Shaeeies A. The Bank Facility Agreement prohiblts aicquisition
of the First Preference Shares Series A by the @atjon.

See"Risks Inherent in Magellan's Business — The Caapion's debt is significant and may need to benggited
and such refinancing may not be available".

New Debentures due January 31, 2010

On January 30, 2008 Magellan issued $20.95 miltib8.5% convertible unsecured subordinated debestdue
January 31, 2010 (the "New Debentures") with thiedang terms:

Interest:. The New Debentures pay interest at@a ¢hB8.5% per annum on a semi-annual basis on daBtaand
July 31 in each year commencing July 31, 2008.

Conversion: The New Debentures are convertiblangttime after 6 months from the date of issuaara prior to
the maturity date, by holders into Common Shareth@fCorporation at a conversion price of $10.00@@mmon
Share.

Redemption: The New Debentures are redeemablaebZorporation for a period ending July 31, 2008 atice
equal to 102.5% of the principal amount, plus aedrand unpaid interest, if any.
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Change of Control: Upon a change of control iniravthe acquisition by any person of voting controirection
over Common Shares, or securities convertible mrtccarrying the right to Common Shares, represgnén
aggregate of 66 23% or more of the outstanding Com®hares, Magellan will be required to make arroth
acquire all of the New Debentures at a price etual02.5% of the principal amount of the New Debesd, plus
accrued and unpaid interest, if any.

Rank: The New Debentures are direct unsecuredyaifins of Magellan ranking subordinate to all iliibs
except liabilities which by their terms rank inhlitgof payment equally with or subordinate to theM\2ebentures.
The New Debentures will rarpari passuwith all subordinate debentures issued by Magdtiam time to time.

For more information, sedriterest of Management and Others in Material Tei®ng and "Material Contracts.
See also Risks Inherent in Magellan's Business — The Corpomas debt is significant and may need to be
refinanced and such refinancing may not be avadlabl

For further information on the current status @& New Debentures, see "Recent Developments").
Original Loan and Bridge Loan

Magellan borrowed an aggregate amount of $65 millmrincipally, to fund the repayment of the Oldbeatures
pursuant to the Original Loan and Bridge Loan. HBibie Original Loan and the Bridge Loan bear irdeed a rate
of 10% per annum calculated and payable monthlyaaerdcollateralized and subordinated to the opegatiedit
facility. The Original Loan is repayable on July2009 and the Bridge Loan was repayable on July2B08.
Magellan repaid the Bridge Loan on June 24, 206®r more information in relation to the Original dro and
Bridge Loan, reference is made to Note 9 of ouritaddconsolidated financial statements for the yeaded
December 31, 2008 which is incorporated by refezeimto this Annual Information Form and selldterial
Contract$ and 'Interest of Management and Others in Material Temt®ns. See Risks Inherent in Magellan's
Business — The Corporation's debt is significand amay need to be refinanced and such refinancing noa be
availablé'.

Financing by Sale of Accounts Receivable

Magellan Aerospace Limited ("MAL Ltd.") enteredantumerous separate financing agreements fromttintiene
during 2008 with Balinhard, a corporation wholly+eed by Larry Moeller, a director of Magellan, puaati to
which an aggregate of $405.2 million of accountsereable related to the Canadian operations welé t&o
Balinhard at an aggregate discount of $3.2 milliodAL Ltd. agrees to forward the amount of the reables
promptly to Balinhard as collected and retains tight, but not the obligation to purchase any drddl the
receivables. On February 4, 2009, Balinhard agteethe continuance of this securitization progrizmup to
$35 million of accounts receivable declining to $8illion by April 30, 2009 and to nil by Decembet,2009. As
of March 24, 2009 MAL Ltd. and Balinhard have entkinto agreements in 2009 for the purchase ofggnegate
of $42.3 million of receivables on the basis of i&m discounts. For more information, seitérest of
Management and Others in Material Transactibasd 'Material Contracts.

MARKET FOR SECURITIES
The Corporation's Common Shares are listed anaé@dst trading on the TSX under the symbol "MAL".

The following chart shows the high and low closprgces and the aggregate volumes traded of the Gon8hares
on the TSX for each month in 2008:
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Month Low - $ High - $ Volume
January 1.05 1.48 1,120,515
February 1.16 1.43 525,432
March 1.05 1.34 425,584
April 0.65 1.15 3,764,563
May 0.91 5.48 1,213,495
June 5.00 5.20 173,468
July 4.40 5.50 364,161
August 4.07 5.24 229,867
September 3.01 4.37 465,592
October 1.08 3.15 372,097
November 0.75 1.40 1,637,290
December 0.55 1.00 1,023,794

The following chart shows the high and low closprigces and the aggregate volumes traded of theD®lentures
on the TSX for January in 2008:

Month Low - $ High - $ Volume
January 99.51 100.00 20,795

The First Preference Shares Series A are not listeguoted on a marketplace. In 2005 the Corpmmatisued
2,000,000 First Preference Shares Series A ata pfi$10.00 per First Preference Shares Series A.

The New Debentures are not listed or quoted in rmayketplace. On January 30, 2008, the Corporasismed
$20,950,000 of the New Debentures at a price gquake principal amount.

DIRECTORS AND OFFICERS

The names and municipalities of residence of thectbrs and officers of the Corporation, the ofiiteeld by them
in the Corporation, their principal occupations dhe year each director first became a directorsateout below.
Each of the directors, except for Larry G. Moelidro was not a director for the period from August 1999 to
March 3, 2000, has served continuously as a diraitae the date he was first elected or appointdith date is
indicated below such director's name. The pretsent of each director will expire immediately priorthe election
of directors at the next annual meeting of shaidrs| which is scheduled for May 12, 2009. Alitloé directors
are nominees for election at such annual meetifige information below concerning each of the Coagion's
directors (except for information relating to thenumittee on which such director is a member) hanhh@ovided
by the individual director.

To the knowledge of the Corporation, no directothaf Corporation is, or has been in the last temsyea director or
executive officer of an issuer that, while thatgmer was acting in that capacity, (a) was the stilgea cease trade
order or similar order or an order that denied idsier access to any exemptions under Canadianmitgecu
legislation, for a period of more than 30 conse@utiays, (b) was subject to an event that resudtieel, that person
ceased to be a director or executive officer, & idsuer being the subject of a cease trade ofasimiider or an

order that denied the issuer access to any exemptider Canadian securities legislation, for aqeedf more than

30 consecutive days, or (c) within a year of thatspn ceasing to act in that capacity, became bphkmade a

proposal under any legislation relating to bankeypir insolvency or was subject to or institute¢ anoceedings,

arrangement or compromise with creditors or hagkcaiver, receiver manager or trustee appointedltbits assets,

except as disclosed in the notes to the followaide.
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Director's Name and Municipality of

Residence Office Held Principal Occupation
N. MURRAY EDWARDS® Chairman of the Board and President, Edco Financial Holdings Ltd. (private
Calgary/Banff, Alberta, Canada(1995) Director consulting and management company)
RICHARD A. NEILL® ® Vice-Chairman of the Board Vice-Chairman of the Board, Magellan Aerospace
Oakville, Ontario, Canada(1996) and Director Corporation
HON. WILLIAM G. DAVIS ®®© Director Counsel, TORYS LLP (law firm)
Brampton, Ontario, Canada(1989)
WILLIAM A. DIMMA ®©@®) Director Corporate Director
Toronto, Ontario, Canada(1989)
BRUCE W. GOWAN® @@ Director Corporate Director
Huntsville, Ontario, Canada(1990)
DONALD C. LOWE ®® Director Corporate Director
Toronto, Ontario, Canada(1992)
LARRY G. MOELLER ¥®) Director President, Kimball Capital Corporationiyate
Calgary, Alberta, Canada(1995) consulting and management company)
JAMES S. PALMER?®) Director Chairman, Burnet, Duckworth & Palmer LLIBv
Calgary, Alberta, Canada(1995) firm)
JAMES S. BUTYNIEEY Director President and Chief Executive Office, Méage
Carlyle, Ontario, Canada(2008) Aerospace Corporation
Notes:
Q) Member of the Audit Committee
2) Member of the Governance and Nominating Committee
3) Member of the Human Resources and Compensation @wam
4) Member of the Health, Environmental and Safety Cdttem
5) N. Murray Edwards and Larry G. Moeller were eadalectors of Imperial Metals Corporation, a corpamatengaged in

mining, oil and gas exploration in the year priorthat corporation implementing a plan of arrangegmexder the
Company Act(British Columbia) and under the Companies' CoditArrangement Act (Canada) in 2003 which
resulted in the separation of its two businesSé®e reorganization resulted in the creation of public corporations,
Imperial Metals Corporation and IEI Energy Inc.dame Rider Resources Ltd. which subsequently cdetle plan
of arrangement with NuVista Energy Ltd.) both ofigéhtrade on the TSX. Mr. Moeller is currently aedtor of
Imperial Metals Corporation.

(6) William G. Davis was a director of Dylex Limited ding the period 1995 to May 16, 2001 when he resiigas a result
of a change of control transaction. SubsequenglieOLimited was adjudged bankrupt in September12@@h an
effective date of mid-June 2001. The Trustee inkBaptcy of Dylex Limited commenced proceedingsimgfathe
former directors, officers, and legal counsel ofl@yLimited in connection with the change of cohtiansaction.
The claim was defended and the matter was settl@driuary 2006 without admission of liability.

©) Mr. Dimma was a director of American Eco Corponatfoom 1997 until the year 2000. In the year 20@f\erican
Eco went into Chapter 11 of the United States Bapicy Code ("Chapter 11") and obtained recognitidrthe
Chapter 11 filing under the Companies' CreditoraAgement Act in Canada. Subsequently Americannimeed to
Chapter 7 of the United States Bankruptcy Codeimtadinsolvency. A lawsuit by bondholders agaiabfficers and
directors was settled in the amount of the liapilitsurance outstanding for directors and officefhie lawsuit was
launched in 2004 and settled in 2006.

(8) Richard A. Neill served as President and Chief Hige Officer of Magellan Aerospace Corporation nfro
November 2, 2002 to December 31, 2006. Effectarmudry 1, 2007, Mr. Neill was appointed Vice-Chamof the
Magellan Board of Directors.

9) Effective January 28, 2008, Mr. Butyniec was aptednPresident and Chief Executive Officer of therpg@oation.
Prior thereto Mr. Butyniec was President and Cl@gferating Officer from January 1, 2007. Prior #terMr.
Butyniec was Executive Vice-President and Chief i@fieg Officer, North America from March 10, 200%da
Executive Vice-President and Chief Operating Officeanadian Operations from May 14, 2003. Forpttier 5 years
he was Vice-President and General Manager of Magjslsubsidiary, Bristol Aerospace Limited.
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Executive Officer's Name and

Municipality of Residence Office Held Principal Occupation
JO ANN C. BALL Vice President, Human Resources Vice President,dduRrResources, Magellan
Toronto, Ontario, Canada Aerospace Corporation
JAMES S. BUTYNIEC President and Chief Executive Offid8r  President and Chief Executive Officer,
Carlisle, Ontario, Canada Magellan Aerospace Corporation
JOHN B. DEKKER Vice President, Finance and Corporate Vice President, Finance and Corporate
Burlington, Ontario, Canada Secretary Secretary, Magellan Aerospace Corporation
KONRAD B. HAHNELT Vice President, Strategic Global Sourcing Vice Riest, Strategic Global Sourcing,
Waterloo, Ontario, Canada Magellan Aerospace Corporation
WILLIAM A. MATTHEWS Vice President, Marketing Vice President, Marketiktagellan Aerospace
Mississauga, Ontario, Canada Corporation
LARRY A. WINEGARDEN Vice President, Corporate Strategy Vice Presideatporate Strategy, Magellan
Markham, Ontario, Canada Aerospace Corporation
Note:
Q) Effective January 28, 2008, Mr. Butyniec was appminas the President and Chief Executive Officerthe

Corporation.

During the past five years, all of the directors afficers of the Corporation have been engageitheir principal
occupations or in other executive capacities withaorporations or firms with which they currertilyid positions.

As at March 24, 2009, the directors and executffieass of the Corporation, as a group, benefigialivn, directly
or indirectly, or exercise control or direction ov6,482,816 Common Shares representing approxiyna®el% of
the outstanding Common Shares of the Corporation.

Circumstances may arise where members of the BofaRirectors of Magellan serve as directors ora#fs of
corporations which are in competition to its inge No assurances can be given that opportuniteagified by
such board members will be provided to the Corpomat

The Business Corporations Act (Ontario) providest ih the event that a director has an interest aontract or
proposed contract or agreement with the Corporatioa director shall disclose his interest in seomtract or

agreement and shall refrain from voting on any emaitt respect of such contract or agreement urddssrwise

provided under such Act. To the extent that cotsflmf interest arise, such conflicts will be resalvin accordance
with the provisions of such Act.

AUDIT COMMITTEE
The Audit Committee's Charter

The Board of Directors of the Corporation has dithed an audit committee (the "Audit Committee'ifhathe
responsibility for monitoring the Corporation's tgras and procedures for financial reporting, risknagement and
internal controls, for reviewing all public discloge documents containing financial information, &mdmonitoring
the performance of the Corporation's external auslit The responsibilities of the Audit Committee aet out in a
written charter, which is reviewed and approveduatiy by the Board of Directors. The current Chamf the
Audit Committee was approved by the board on May20D6 and is set out in full in Appendix "A" toighAnnual
Information Form.

Composition of the Audit Committee
As at March 20, 2008, the Audit Committee is congubef the following three members: William A. Dimma

Bruce W. Gowan and Donald C. Lowe. Each of the iAddmmittee members is independent and financially
literate within the meaning of Multilateral Instremt 52-110 — Audit Committees ("Ml 52 101") whicleams that
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each of them (i) has no direct or indirect materdationship with the Corporation, other thanrgebne of its
directors, and (ii) has the ability to read andenstand a set of financial statements that presentadth and level
of complexity of accounting issues that are gehe@mparable to the breadth and complexity of idsies that
can reasonably be expected to be raised by theo@udipn's financial statements.

Relevant Education and Experience

Each member of the Audit Committee has developediderable experience and expertise related tadinhand
accounting matters which are relevant to the peréorce of their respective responsibilities as adit\Dommittee
member. More particularly, each of them has deyedoand acquired (i) an understanding of the adaug
principles used by the Corporation to prepare it@rfcial statements; (i) the ability to assese teneral
application of such accounting principles in corimecwith the accounting estimates, accruals aséries; (iii)

experience preparing, auditing, analyzing or eualgafinancial statements that present a breadth lawel of
complexity of accounting issues that are gene@iynparable to the breadth and complexity of thedsghat can
reasonably be expected to be raised by the Corpnisafinancial statements, or experience actigelyervising one
or more persons engaged in such activities; and ém understanding of internal controls and procesl for
financial reporting.

The following is a description of the education angberience of each Audit Committee member thatlisvant to
the performance of their responsibilities as A@himmittee members.

William A Dimma

Mr. Dimma is the Chairman of the Audit Committeer Dimma has been a director of the Corporationesit@89
and a member and chairman of the Audit Committeeesi995.

Mr. Dimma received an engineering degree (B.A. $mjn the University of Toronto, an M.B.A. from Yor
University, and a D.B.A. from Harvard Universitye is also a P.Eng. and an ICD.D. He has beeominues to
be a member of twelve audit committees over théfpaty years.

Bruce W. Gowan

Mr. Gowan, a Chartered Accountant, has been atdirexf the Corporation since 1990, a member of Alit
Committee since 2000 and was Chief Financial Offafehe Corporation during the period 1983 to 1999

Mr. Gowan completed his academic requirements ferCGhartered Accountancy designation, Ontario, ugho
Queen's University.

Donald C. Lowe

Mr. Lowe has been a director of the Corporatiorcasin992 and a member of the Audit Committee sir@@52
Mr. Lowe is an experienced business executive.

A graduate of Oshawa Collegiate & Vocational Ingét Mr. Lowe also holds a Bachelor of Applied $cie degree
from the University of Toronto, a Masters of Sciersegree from the University of Birmingham, Englaatt
attended the Harvard International Senior ManaBesgram, Switzerland.

Pre-Approval Policies and Procedures

The Audit Committee pre-approves all permitted gualidit-related and non-audit services to be ped by
Ernst & Young LLP, the Corporation's external aoidit
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External Auditor Service Fees

The following is the aggregate fees billed by thegdration's external auditors, Ernst & Young LldPeach of the
last two fiscal years by category of services et

Fiscal year ended December 31

2008 2007
Audit Fees $1,411,200 $1,732,715
Audit-related Fees 10,500 2,000
Tax Fees 46,207 70,756
All Other Fees 0 0
Total $1,467,907 $1,805,471

Audit Fees Audit fees include fees for services that woulntmmally be provided by the external auditor in
connection with statutory and regulatory filingsesrgagements, including fees for services necessargrform an
audit or review in accordance with generally acedpuditing standards. This category also inclugegices that
generally only the external auditor reasonably manvide, including comfort letters, statutory asddttest services,
consents and assistance with and review of cedtanments filed with securities regulatory autliesit

Audit-Related FeesAudit-related fees are for assurance and relagedices, such as due diligence services that
traditionally are performed by the external auditMore specifically, these services include, amartbers,
assistance in preparing for requirements of Bi,J®mployee benefit plan audits, due diligencetedlao mergers
and acquisitions, accounting consultations andtaudi connection with acquisitions, attest servitlest are not
required by statute or regulation, and consultatimmcerning financial accounting and reporting déads.

Tax FeesTax fees are principally for assistance in tamnpbance, tax return preparation, tax advisory ise/and
support regarding tax audits.

All Other Fees All other fees include fees for litigation andivésory support services.
INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

During the Corporation's last three completed fai@nyears or during the current financial yearoddarch 20,

2009, no director or executive officer of the Caqdmn, or any person or company that is the digcindirect

beneficial owner of, or who exercises control aediion over, more than 10 percent of any classeoies of the
Corporation's outstanding voting securities, oaasociate or affiliate of any of the foregoing passor companies,
had or has as any material interest, direct oréutli in any transaction with the Corporation thas materially
affected or will materially affect the Corporatiother than as described herein and below.

1. The obligations of Magellan under the Bank Faciltgreement are fully guaranteed and secured by
Mr. Edwards. On January 24, 2008, the fee paytbMr. Edwards was increased from 0.1% per annum
($0.2 million in 2007 and 2006) to 1.0% per annurthe principal amount guaranteed as compensation f
this guarantee and in consideration of a requirénfen the provision of additional security from
Mr. Edwards. On June 24, 2008, the fee payabl®itoEdwards increased to 1.35% as a result of the
amended and restated credit facility agreement itétlenders. The amount paid to Mr. Edwards i680
was $2.06 million. For additional information, eeénce is made toGeneral Development of the
Busines "Borrowings — Bank Credit Facilityand "Material Contracts.

2. MAL Ltd. sold receivables pursuant to numerousiiag agreements entered into during 2008 and 2009
to Balinhard, a corporation wholly-owned by Mr. Miee, a director of the Corporation, in the aggitega
amount of $405.2 million in 2008 ($228.1 million 8007), for a discount of $3.2 million in 2008 ($2.
million in 2007. Included in this balance, as atcBmber 31, 2008, is a reserve of $4.4 million 9$5.
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million in 2007). All these sales were made atkaarates. For additional information séotrowings —
Financing by Sale of Accounts Receivaldad "Material Contracts. For further information, in relation
to the transactions entered into in 2009, refereiscanade to the Material Change Report dated
February 13, 2009, which is hereby incorporateddbgrence in this Annual Information Form.

On January 30, 2008, Mr. Edwards acquired $17.Bomilprincipal amount of the New Debentures.
Another director of Magellan, Mr. Moeller, acquiredD.65 million principal amount of the New
Debentures. For additional information, referensemade to Borrowings — New Debentures due
January 31, 2010and ‘Material Contracts.

On January 30, 2008, Edco Capital Corporation,rparation wholly-owned by Mr. Edwards, loaned the
Corporation $65 million, which is comprised of tBeiginal Loan and the Bridge Loan. The Bridge Loan
was repaid on June 24, 2008. For additional in&diom as to the terms of the Original Loan and the
Bridge Loan, seeGeneralDevelopment of the Business", "Borrowings — Origlo@an and Bridge Lodh
and 'Material Contracts. In addition, reference is made to Note 9 of tGerporation's audited
consolidated financial statements, both of which hereby incorporated by reference into this Annual
Information Form and filed on SEDAR at www.SEDAR®O

Letter Agreement dated February 4, 2009 betweein Exdpital Corporation, Mr. Edward and Magellan in
relation to certain financing transactions. Forreninformation, in relation to these recent finamggi
arrangements, se®kécent Developmetits note 23 to the Corporation’s audited financstéhtements for
the year ended December 31, 2008 and the Mateni@h@® Report dated February 13, 2009, both of which
have been filed on SEDAR at www.sedar.com and waiehboth incorporated herein by reference.

For additional information on certain of these sactions, see note 19 to the Corporation's auditehcial
statements for the year ended December 31, 200éhwiaive been filed on SEDAR, at www.SEDAR.com, \Wwhic
note is hereby incorporated herein by reference.

To the knowledge of the directors and officershaf Corporation, other than as set out in the thblew, no person
beneficially owns or exercises control or directmrer shares carrying more than 10% of the votigigts attached
to any class of voting shares of the Corporation.

Number of
Type of Common Percentage of
Name and Address of Holder Class of Shares Ownership Shares Common Shares
N. Murray Edwards Common Shares Direct and 5,056,979 27.8%
Calgary/Banff, Alberta Indirect

MATERIAL CONTRACTS

The material contracts of the Corporation that wertered into within the most recently completetficial year,
or entered into before the most recently compldiedncial year which are still in effect, other thaontracts
entered into in the ordinary course of businesaar®llows:

1.

Trust Indenture dated as of January 30, 2008 betvwéagellan and Computershare Trust Company of
Canada in relation to the issuance of the New Dwioes. For more information, sed&éneral
Development of the Businéssd "Borrowings — New Debentures

Promissory Note and Guarantee Agreement dated 3aB80a 2008 for the Original Loan in the principal
amount of $50 million due July 1, 2009 by Magellanfavour of Edco Capital Corporation dated
January 30, 2008 and guaranteed by Magellan andellag Aerospace USA, Inc. Sedséneral
Development of the Businéssd "Borrowings- Original Loan and Bridge Loan

Credit Agreement dated May 27, 2005 between Magedlad a number of lenders, as amended May 2,
2006, September 28, 2006, March 30, 2006, DeceBihe2007 and January 30, 2008, and amended and
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restated on June 24, 2008 (the "Bank Facility Agrmet") which is the subject of guarantees by
Mr. Edwards dated as of May 27, 2005. Undertalkiegveen Mr. Edwards and MAL in respect of the
guarantees, dated May 27, 2005 and as amendedy24y2008, as amended and restated June 24, 2008.
See ‘GeneralDevelopment of the Businéssd "Borrowings — Bank Credit Facility

4, Financing agreements dated and entered into sepacat various dates during 2008 between MAL Ltd.,
as seller, and Balinhard, as buyer, of certain agtoreceivable related to the Canadian operatiaing,
discount, and subject to a reserve, all as reflieatethe audited consolidated financial statemefitthe
Corporation. Letter agreement dated February 8920etween MAL Ltd., as seller, and Balinhard, as
buyer, of certain accounts receivable, at a disgoaimd subject to a reserve from time to time. See
"Borrowings — Financing By Sale of Accounts Recdasiland 'Interest of Management and Others in
Material Transactions

5. Letter Agreement dated February 4, 2009 betweein Exdpital Corporation, Mr. Edward and Magellan in
relation to certain financing transactions. Forreninformation, in relation to these recent finamggi
arrangements, se®écent Developmetitsote 23 to the Corporation’s audited financialtements for the
year ended December 31, 2008 and the Material GhRegort dated February 13, 2009, which is filed on
SEDAR at www.sedar.com and which is incorporate®iheby reference.

TRANSFER AGENT AND REGISTRAR

Computershare Investor Services Inc., Toronto, ntia the transfer agent and registrar for the pOoation's
Common Shares. The Corporation is the transfertaaah registrar for the Corporation's First PraiessShares
Series A.

INTERESTS OF EXPERTS

There is no person or company whose professionusinbss gives authority to a statement made by gerdon or
company and who is named as having prepared dfi@gd statement, report or valuation describetoluded in
a filing, or referred to in a filing, made undertidaal Instrument 51-102 by the Corporation duriogrelated to, its
most recently completed financial year other thamsE& Young LLP, the Corporation's external auditoErnst &
Young LLP is independent with respect to the Coafion within the meaning of the Rules of Profesald@onduct
of the Institute of Chartered Accountants of Omtari

ADDITIONAL INFORMATION

Additional information relating to the Corporatianay be found on SEDAR at www.sedar.com. Additional
information relating to directors' and officersimeneration and indebtedness, principal holders®fQorporation's
voting shares and options to purchase the Corporatishares is contained in the Corporation's Mamagt
Information Circular prepared in connection witle thnnual meeting of shareholders of the Corporatdre held
on May 12, 2009. Additional financial informatioils provided in the Corporation's consolidated firiah
statements for the year ended December 31, 2008landgement's Discussion and Analysis which haea litked

on SEDAR at www.sedar.com

Copies of the Management Information Circular, tli@ancial statements, including any interim finalci
statements, Management's Discussion and Analysiiti@nal copies of this Annual Information Formmyaother
documents incorporated therein by reference magblt&ined upon request from the Secretary of thep@ation at
the head office, Magellan Aerospace Corporation60erry Road East, Mississauga, Ontario, L4T 1A9.
Telephone: (905) 677 1889; Facsimile: (905) 6778565



A-1

APPENDIX "A"

MAGELLAN AEROSPACE CORPORATION

CHARTER OF THE AUDIT COMMITTEE

MANDATE

The Audit Committee (the "Committee") is appointey the Board of Directors (the "Board") of Magellan
Aerospace Corporation (the "Corporation”) to ag$istBoard in its oversight of the reliability amdeqgrity of the
accounting principles and practices, financial esteints and other financial reporting, and disclsuractises
followed by the Corporation and its subsidiaries.

The Committee's primary duties and responsibiliiesto:

o

(0]

Review and assess management's identification ia€ipal financial risks and monitor the process to
manage such risks.

Review and assess management's overall processletuify principal risks that could affect the
achievement of the Corporation's business plans.

Monitor and report on the integrity of the Corparats financial statements, financial reportingqasses
and systems of internal controls regarding findn@gaorting and accounting compliance and compianc
with regulatory and statutory requirements as thagite to financial statements, taxation matterd an
disclosure of material facts.

Select and recommend to the Board for appointmgnthle shareholders, the Corporation's external
auditors and the fee of the external auditors.

Oversee the work of the external auditors.

Pre-approve all audit and non-audit services topbavided by the Corporation's external auditors
consistent with all applicable laws and establigh fees and other compensation to be paid to ttezrex
auditors.

Monitor the independence and performance of thep@ation's external auditors.

Monitor the performance of the internal audit pssss.

Establish procedures for the receipt, retentiorspoese to and treatment of complaints, including
confidential anonymous submissions by the Corpomn&ti employees, regarding accounting, internal

control or auditing matters.

Provide an avenue of communication among the extesinditors, management, the internal auditing
function, and the Board.

Report to the Board.

The Committee has the authority to conduct anyese\ar investigation appropriate to fulfilling itesponsibilities.
The Committee shall have unrestricted access &opael and information, and any resources necessagrry out
its responsibility. In this regard, the Committaeay direct management to particular areas of exatioim
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MAJOR RESPONSIBILITIES AND FUNCTIONS

Review Procedures

Review and update the Committee's Charter at laasually and provide a summary of the Committee's
composition and responsibilities in the Corpordfoannual report or other public disclosure docuatem.
Ensure the processes are in place to annually &eatbe performance of the Committee and repdfied3oard on
the results of such evaluation.

Annual Financial Statements

1.

Review the Corporation's annual audited finandiatesnents and related documents prior to theirdibr
distribution. Such review to include:

(@)

(b)

(©)

(d)

(€)

A review with the external auditors and managenoétihe annual financial statements and related
footnotes including significant issues and disctesuegarding accounting policies and practices
and any changes thereto.

A review with the external auditors and managenadérthe use of off-balance sheet financing, if
any, including management's risk assessment argiadg of disclosure.

A review with the external auditors of the audiampland the results of the audit including any
significant changes required in the audit plan.

A review of any significant disagreements betweba external auditors and management
encountered during the course of the audit, indgdiny restrictions on the scope of the external
auditors' work or access to required information.

A review of other matters related to the condudhefaudit, which are to be communicated to the
Committee under generally accepted auditing staisdar

Review and formally recommend approval to the Badrthe Corporation's:

(@)
(b)
(©)
(d)
()

Year-end audited financial statements and discéssur
Annual earnings press releases.

Management's Discussion and Analysis.

Annual Information Form.

All prospectuses and information circulars as maficial information provided therein.

Quarterly Financial Statements

1.

Review with management and the external auditord mTtommend for approval to the Board the
Corporation's:

(@)

(b)

Quarterly unaudited financial statements and rdlatcuments, including management's
discussion and analysis and interim earnings pedeases.

Any significant changes to the Corporation's actiogrprinciples.
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Other Financial Filings and Public Documents

1.

Review financial information contained in any fijis: with the securities regulators or news releasksed
thereto and consider whether the information issiient with the information contained in the fineh
statements of the Corporation.

Internal Control Environment

1.

8.

Ensure that management and the external auditargider to the Committee an annual report on the
Corporation's financial control environment as éttpins to the Corporation's financial reportinggass and
controls.

Review and discuss significant financial risks ap@sures and assess the steps management hastdaken
monitor, control, report and mitigate such risklie Corporation.

Review the effectiveness of the overall processdentifying the principal risks affecting the aetément of
business plans and provide the Committee's viehadoard.

Review in consultation with management and theraateauditors the degree of coordination in managgehn
audit plans relating to the internal control enmiment and the external auditors audit plan andiem@s to the
extent the planned scope can be relied upon teatdetaknesses in internal controls, fraud, or oiflegal acts.
The Committee will assess the coordination of aeffdrt to assure completeness of coverage andfthetive

use of audit resources. Any recommendations mgdéd auditors for the strengthening of internahtecols

shall be reviewed and discussed with management.

Review the hedging and risk management policiespaodedures of the Corporation.

Review legal and regulatory matters that may hawmaterial impact on the interim or annual financial
statements, related Corporation compliance pol&mesprograms and reports received from regulators.

Review policies and procedures with respect toceff' and directors' expense accounts and peggjisit
including their use of corporate assets, and cendite results of any review of these areas byirternal
auditor or the external auditors.

Review all related party transactions between tbgQration and any officers or directors.

External auditors

1.

Meet quarterly with the external auditors to reviamongst other things the quarterly and annualntizd
statements of the Corporation and have the externditors be available to attend Committee meetimgs
portions thereof at the request of the Chairmarnhef Committee or by a majority of the members & th
Committee.

Review and discuss with the external auditors igtificant relationships that the external auditargl their

affiliates have with the Corporation and its a#fits in order to determine the external auditodgpendence,
including, without limitation, (i) requesting, rewing and reviewing, no less than annually, a frmritten

statement from the external auditors delineatihgeddtionships that may reasonably be thoughtear fon the
independence of the external auditors with resfzetite Corporation and its affiliates, (ii) dissusy with the

external auditors any disclosed relationships aovises that the external auditors believe may affbe

objectivity and independence of the external ausljtand (iii) recommending that the Board takprapriate

action in response to the external auditors' refposttisfy itself of the external auditors' indegence.
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3. Review:

€)) The external auditor's performance, and make ammewndation to the Board regarding the
reappointment of the external auditors at the anmegeting of the Corporation's shareholders or
regarding the discharge of such external auditors.

(b) The terms of engagement of the external audit@sth@r with their proposed fees.

(c) External audit plans and results.

(d) Any other related audit engagement matters.

(e) The engagement of the external auditors to perfoom-audit services, if any, together with the

fees therefor, and the impact thereof, on the iaddpnce of the external auditors.

4. Consider with management and the external audftersrationale for employing audit firms other thioe
principal external auditors, including a reviewnénagement consulting services and related feasdga by
the external auditors compared to those of othdit iums.

Other matters
1. Review and concur in the appointment, replacenteagsignment, or dismissal of the Chief Financidicer.
2. Report Committee actions to the Board with suclomeoendations, as the Committee may deem appropriate

3. Conduct or authorize investigations into any matteithin the Committee's scope of responsibilitieEhe
Committee shall be empowered to retain independemsel, accountants, or others to assist it irctmeluct
of any investigation.

4. Perform such other functions as required by law,Gbrporation's mandate or By-laws, or the Board.
5. Consider any other matters referred to it by tharBo

6. Nothing contained in this charter is intended n#fer to the Committee the Board's responsibititgnsure
the Corporation's compliance with applicable lawsegulations or to expand applicable standardsabflity
under statutory or regulatory requirements for directors or the members of the Committee. WHile t
Committee has the responsibilities and powersah in this charter, it is not the duty of the Quittee to
plan or conduct audits, to determine that the Cafpan's financial statements are complete andratewand
are in accordance with generally accepted accogiptimciples, or to design or implement an effeetdystem
of internal controls. Such matters are the respditg of management and the independent exteanalitors,
as the case may be. Members of the Committeenditked to rely, absent knowledge to the contrary(i) the
integrity of the persons and organizations from mhthey receive information, (ii) the accuracy and
completeness of the information provided, and (i@presentations made by management as to thauwin-
services provided to the Corporation by the exieanditors.

OPERATION OF COMMITTEE

Reporting
The Committee shall report to the Board followiragle meeting of the Committee.
Composition of Committee

The Committee shall consist of not less than 3more than 5 directors all of whom shall qualifyiadependent
directors. All members of the Committee shall héwe financial literacy to be able to read and usi@ad the
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Corporation's financial statements and to undedsth@ breadth and complexity of the issues thatreasonably be
expected to be raised by the Corporation's findistéements. In addition, the Committee's contjwosiincluding
the qualifications and experience of its membehgllscomply with the applicable requirements of fheronto
Stock Exchange ("TSX"), the Ontario Securities Cassion (the "OSC") and other securities regulasuhorities
to which the Corporation may be subject, as adopteith force or amended from time to time. The Blowill
consider the appropriateness of the applicaticadlofSX guidelines and OSC rules and recommendsitiegarding
the composition of the Committee.

Appointment of Committee Members

Members of the Committee shall be appointed byBih&rd at a meeting, typically held immediately aftee annual
shareholders' meeting, provided that any memberbaaymoved or replaced at any time by the Boaddsaall in
any event cease to be a member of the Committe® egmsing to be a member of the Board.

Vacancies

Where a vacancy occurs at any time in the memhedftthe Committee, it may be filled by the Board.
Chairman

The Chairman of the Board, based on the recommiemdatf the Corporate Governance and Nominating
Committee, will recommend an independent direcso€hairman of the Committee to the Board for apakov

If the Chairman of the Committee is not preserdargt meeting of the Committee, one of the other ne¥mbf the
Committee present at the meeting shall be chosehebommittee to preside.

The Chairman presiding at any meeting shall noetegasting vote.
Secretary

The Committee shall appoint a Secretary who neddbeoa member of the Committee or a director of the
Corporation. The Secretary shall keep minutef@fmeetings of the Committee.

Committee Meetings

The Committee shall meet at least quarterly atgileof the Chairman. In addition, a meeting maychlled by any
director or by the external auditors.

Committee meetings may be held in person, by victederence, by means of telephone or by any cortibmaf
any of the foregoing.

Notice of Meeting

Notice of the time and place of every meeting maygiven orally, in writing, by facsimile or by e-ihéo each
member of the Committee and to external auditolsaat 48 hours prior to the time fixed for suchetirey.

A member may in any manner waive notice of the mgetAttendance of a member at the meeting shaitiitute
waiver of notice of the meeting, except where a benattends a meeting for the express purposejetiifyg to
the transaction of any business on the groundghbaheeting was not lawfully called.

Quorum

A majority of committee members, present in perdmy,video-conference, by telephone or by a comhinat
thereof, shall constitute a quorum.
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Attendance at Meetings

The President and Chief Executive Officer, the CRi@ancial Officer, the Corporate Controller ara thead of
internal audit are expected to be available tandtt@eetings, but a portion of every meeting willrbserved for in-
camera discussion without members of managemeing peesent.

The Committee may by specific invitation have ottesource persons in attendance.

The Committee shall have the right to determine whall and who shall not be present at any timéndua
meeting of the Committee.

Minutes
Minutes of Committee meetings shall be sent t€alnmittee members and to the external auditors.
Engaging Outside Resources

The Committee is empowered to engage outside ressuas it deems advisable, at the expense ofdimoation.



