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PART |
[tem 1. BUSINESS

General

M/l Homes, Inc. and subsidiaries (the “ Company”, “we”, “us’ or “our”) is one of the nation's leading builders of single-family
homes. The Company was incorporated, through predecessor entities, in 1973 and commenced homebuilding activitiesin 1976.
Since that time, the Company has delivered over 78,000 homes, including 2,434 in 2010.

The Company consistsof two distinct operations and reporting segments: homebuilding and financial services. Our homebuilding
operations, for reporting purposes, are further aggregated into three reporting segments - the Midwest, Mid-Atlanticand Southern
(formerly Florida) regions. Our financial services operations support our homebuilding operations by providing mortgage loans
and title services to their customers.

Our homebuilding operations comprise the most substantial portion of our business, representing 98% of consolidated revenue
during 2010 and 2009. We design, market, construct and sell single-family homes, attached townhomes, and condominiums to
first-time, move-up, empty-nester and luxury buyers, with a particular focus on first-time and value-focused buyers. Our homes
are offered primarily in development communities and mixed- use communities. We use the term “home” to refer to a single-
family residence, whether it is a single-family home or other type of residential property, and we use the term “community” to
refer to a single development in which homes are constructed as part of an integrated plan. We are currently offering homes for
sale in 110 communities within 10 markets located in 9 states. We offer a variety of homestyles at base prices ranging from
approximately $85,000 to $1,300,000, with an average sales price in 2010, including options, of $247,000. Offering homes at a
variety of price points allows us to attract awide range of buyers. We believe that we distinguish ourselves from competitors by
offering homes in select areas with a high level of design and construction quality within a given price range, and by providing
customers with the confidence they can only get from superior customer service. In addition to home sales, our homebuilding
operations occasionally generate revenue from the sale of land and lots.

Our financial services operations generate revenue from originating and selling mortgages and collecting fees for title insurance
and closing services. We offer mortgage banking servicesto our homebuyers through our wholly-owned subsidiary, M/l Financia
Corp. (“M/I Financial”). Our title services are offered through subsidiaries that are either wholly- or majority owned by the
Company. Our financial services operations accounted for 2% of our consolidated revenuesin 2010 and 2009.

In 2010, we generated total revenues of $616.4 million and a net loss of $26.3 million, compared to total revenues of $570.0
million and anet loss of $62.1 millionin 2009. At December 31, 2010, we had 532 homes in backlog with asales value of $135.2
million compared to 650 homes in backlog with a sales value of $176.7 million at December 31, 2009. Our financial results for
2010 and 2009 reflect challenging operating conditions that have persisted in the homebuilding industry to varying degrees since
a general housing market downturn began in mid-2006, as well as strategic actions taken by us since the downturn began in an
effort to align our operations with these changing market conditions and maintain a strong financial position.

Our principal executive offices are located at 3 Easton Oval, Suite 500, Columbus, Ohio 43219. The telephone number of our
corporate headquarters is (614) 418-4000 and our website address is http://mihomes.com. Information on our web siteis not a
part of this Form 10-K.



Markets

Our operations are organized into ten homebuilding divisions within three regions to maximize operating efficiencies and use of
local management. Our current homebuilding operating structure is as follows:

Year

Operations

Region Market/Division Commenced
Midwest Columbus, Ohio 1976
Midwest Cincinnati, Ohio 1988
Midwest Indianapolis, Indiana 1988
Midwest Chicago, Illinois 2007
Southern Tampa, Florida 1981
Southern Orlando, Florida 1984
Southern Houston, Texas 2010
Mid-Atlantic Charlotte, North Carolina 1985
Mid-Atlantic Raleigh, North Carolina 1986
Mid-Atlantic Washington, D.C. 1991

In late 2007, we exited the West Palm Beach, Florida market. Asaresult, the results of operations and financial position of this
division have been reported as discontinued operation. We are the leading homebuilder in the Columbus, Ohio market, and we
believe we are one of the top ten buildersin each of our other markets, based on the number of homes delivered in 2010 except
Houston, which we entered into in the first quarter of 2010. Financial information, including revenue, operating income and
identifiable assets for each of our reporting segments, isincluded in Note 20 to our Consolidated Financia Statements.

Wehave experienced management teamsin each of our divisions, withlocal market expertise. Webelievethat our businessrequires
in-depth knowledge of local marketsin order to acquirelandin desirablelocationsand on favorableterms, to engage subcontractors,
to plan communities that meet local demand, to anticipate consumer tastes in specific markets, and to assess local regulatory
environments. Though we centralize certain functions (such asmarketing, legal, purchasing administration, product devel opment,
accounting and human resources) to benefit from economies of scale, our local management exercises considerable autonomy in
identifying land acquisition opportunities, developing and implementing product and sales strategies, and controlling costs.

Business Strategy

Tovarying degrees since mid-2006, and even before that in our Midwest markets, many housing markets across the United States,
including those we serve, have experienced a prolonged downturn in demand and profitability compared to the period from 2000
through 2005. A persistent oversupply of homes for sale coupled with weak consumer demand for housing started to impact the
homebuilding industry in mid-2006. Worldwide financial and credit market turbulence which began in mid-2008, further
exacerbated thisdownturn and macroeconomic conditions, whil erecently showing somesignsof improvement, havebeenrel atively
uncertain since that time. Webelieve the availability of the federal homebuyer tax credit increased our new contract resultsin the
first four monthsof 2010; however, upon the expiration of thefederal homebuyer tax credit on April 30, 2010, demand for housing
once again became choppy and sluggish due to lack of substantial job growth, low levels of consumer confidence, excess supply
of homesfor sale and tighter mortgage credit conditions. Our operating and financial results, like many other homebuildersduring
this time, have suffered materially, and we have generally experienced declines in new contracts, active communities, revenue,
and gross profit and have incurred asset impairment charges and net losses. The rate and extent of these declines have moderated,
and even improved over time. In 2009 and 2010, we began to see theinitial benefits of the actions that we have taken to achieve
our stated business strategy which focuses on the following integrated objectives:

¢ Maintaining a strong balance shest;

* emphasizing customer service, product design, and premier locations;

« improving affordability through design changes and other cost reduction efforts;
e strategicaly investing in new communities and/or markets; and

«  obtaining meaningful presence in our markets.

Each of these integrated objectives has been part of our business strategy since the housing downturn began; however, we have
adjusted the emphasis placed on each objective to adapt to varying business conditions and opportunities found in the housing



market over time. From 2007 through the first half of 2009, we employed a disciplined, defensive operating strategy designed to
strengthen our balance sheet, improve liquidity and generate cash flow, improve our cost structure, reduce our overhead, and
improve certain operating processes and procedures. During this time, we sought to right-size our operations to reflect current
demand, reduce our overhead cost structure, improve our operations from both a customer and build cycle-time perspective,
redesign our product to address changing consumer preferences, re-engineer our product to reduce our cost to build, redeploy our
investments to higher margin opportunities where possible and significantly limit our investment in new land and lots. Actions
taken to support theseinitiatives resulted in material reductionsin our controlled land and | ots, active community count, employee
headcount, and overhead expenses. Weal soimproved our grossmargins, generated significant cash from operations, and ultimately
reduced our pre-tax operating losses since 2007. In addition, we exited our West Palm Beach market and entered the Chicago
market and limited our land purchasesto only thosethat we believed woul d repl enish needed supply at theright price. Weintroduced
our eco series home and took action to build 100% of our homes as ENERGY STAR® efficient as well.

While maintaining the fundamentals of our disciplined defensive operating strategy and building on the sound financial position
and the operational re-positioning that we had achieved over the past four years, in late 2009 and in 2010, we began to focus more
on the offensive objectives within our business strategy, namely investing in new communities and/or markets; and obtaining
meaningful presencein all of our markets. In late 2009, we began to see more opportunitiesto gain ownership or control over land
and lots in our existing markets that met our stringent investment and marketing standards. In 2010, we purchased more than
double the amount of land and lots than we purchased in 2009, opened 41 new communities and increased our controlled land
position by 9%. In addition, we expanded into the Houston, Texas market in 2010. This tactical shift in focus was designed to
create more communities to help restore our homebuilding operations to profitability in the future by increasing profitability
through higher margin communities and increasing our market presence. Currently, over 45% of our active communities are new
(defined as those opened after January 1, 2009) and on average, their gross margins are 400 basis points higher than our older
"legacy" communities. Our fundamentals did not suffer either as we further improved our customer service satisfaction scoresin
every one of our divisions as described in the marketing section below.

Looking ahead into 2011, we believe the housing market will likely remain weak, and that our business and the homebuilding
industry in general may experience uneven and choppy results before a sustained recovery takes hold. At this time, we cannot
predict when such arecovery might occur. Weplanto continuetofocuson restoring the profitability of our homebuilding operations
by focusing on actionsthat will help usachieve our businessobjectivesasstated above. Market conditionswill ultimately determine
the degreeto whichwetake action to achieve our objectivesand the manner in which wepursue our returnto profitability. However,
despite the challenging market conditions, we believe we have established a solid foundation and the financia flexibility for our
Company to achieve long-term growth and profitability upon eventual improvement in the housing market.

Marketing

During 2010, we continued to focus our marketing efforts on first-time and move-up homebuyers. These homebuyers historically
have been our core customers and it is among these groups that we see the greatest potential for future home sales. Throughout
our markets, we market and sell our homes exclusively under the M/l Homes trade name. Our marketing efforts are directed at
differentiating the M/l Homes brand from resale homes and from homes sold through foreclosures, short sales and other
homebuilders. We believe that our differentiation comes, among other things, in terms of our exclusive Confidence Builder
Program, our commitment to building energy efficient homes, our offering of uniquefinancing programsand our record of superior
customer service and quality.

Under our Confidence Builder Program, our homebuyers are introduced to their Personal Construction Supervisor prior to
commencement of home construction. During the introductory meeting, the Personal Construction Supervisor reviews the home
plan and all relevant construction details with the homebuyer and explains the construction process and schedule. We encourage
our buyers to actively monitor and observe the construction of their home and see the quality being built into their home. This
program, consistent with our busi ness philosophy, isdesigned to “ put the buyer first” and enhancethetotal homebuying experience.
Webelieve prompt and courteous responses to homebuyers' needs throughout the homebuying process reduces post-closing repair
costs, enhances our reputation for quality and service, and hel ps encourage repeat and referral business from homebuyers and the
real estate community. Our goal is for our customers to be 100% satisfied with their new homes. We also have employees who
are responsible for responding to homebuyers' post-closing needs, including warranty claims.

With respect to our commitment to energy efficiency, we believe the majority of our homes constructed in 2009, and every home
that we constructed in 2010, has met the U.S. Environmental Protection Agency's (“EPA”) guidelines and has been ENERGY
STAR® qualified. Webelieve our new, energy efficient homes can save our homebuyers up to 30% on their energy hill, the second
largest monthly cost component of homeownership, when compared to ahome that is not ENERGY STAR® qualified.

We offer specialized mortgage financing programs through M/l Financial to assist our homebuyers. M/I Financial offers



conventional financing optionsalong with FHA, VA, USDA and state housing bond programs. M/I Financial often providesclosing
cost assistance and bel ow market interest rates. For agood portion of 2010, M/l Financia provided a 30-year fixed rate|oan below
4.00%to qualified homebuyers. Through M/I Financial, we continueto ook for opportunitiesinthe market to assi st the Company's
home sales effort.

Finally, we believe our ultimate differentiator comes from one of the principles our company was founded upon - delivering
superior customer service. Superior customer serviceis“whoweare” and what we are all about. Our customer satisfaction scores,
as measured by an independent party, improved for each of our marketsin 2010 for the second year in arow. Wewere ranked #1
inJ.D. Power and Associates ("J.D. Power") rankingsin both customer satisfaction and new home quality in the Washington D.C.
market - achieving the highest scores J.D. Power has measured in that market. In Tampa, we were ranked highest in new home
quality and second in customer satisfaction. And in Orlando, we ranked third out of all buildersin that market. These were the
highest scores we have ever achieved in our four markets (including Charlotte) where J.D. Power surveyed buyersin 2010. In
both 2008 and 2009, our Columbus operations ranked highest in customer satisfaction (in 2010, J.D. Power did not survey the
Columbus market).

Intermsof themedium we useto market our homes, we adverti se using theinternet, newspapers, magazines, direct mail, billboards,
radio and television. The particular marketing mediums used differ from market to market based on area demographics and other
competitive factors. Inrecent years we have also significantly increased our advertising on the internet through expansion of our
website at mihomes.com and through certain third party websites. Our messaging across al of these mediums, promotional or
otherwise, is unified, highly synergistic, and designed to build strong equity in the M/l Homes brand. In addition, we encourage
independent broker participation in the sales process and, from time to time, utilize promotions and incentives to attract interest
from these brokers. We believe our commitment to quality design, construction and energy efficient homes, along with our
reputation for superior customer service, has resulted in a strong referral base and numerous repeat buyers.

Sales

Company-employed sales consultants generally conduct home salesfrom on-site officeswithin our furnished model homes. Each
sales consultant is trained and prepared to meet the buyer's expectations and build the buyer's confidence by fully explaining the
features and benefits of our homes, helping each buyer determine which home best suits their needs, explaining the construction
process, and assisting the buyer in choosing the best financing. Significant attention is given to the ongoing training of all sales
personnel to assure the highest level of professionalism and product knowledge. As of December 31, 2010, we employed 95 sales
consultants in 110 communities.

Tofurther enhancethe selling process, we operate design centersin most of our markets. Our design centersallow our homebuyers
to select from thousands of product and design options that are available for purchase as part of the original construction of their
homes. Additionally, our centers are staffed with Professional Design Consultants who help our homebuyers personalize their
home with features and amenities that suit their individual taste, needs and lifestyles. In most of our markets, we also offer our
homebuyers the option to do design planning on our online design tool. Webelievethistool isvery useful for prospective buyers
to use during the consideration phase, and is aso helpful to buyers as a pre-planning tool prior to their design center visit.

Through M/I Financial and our other subsidiaries, we offer “one-stop” shopping as homebuyers are able to utilize their services
to get financing and title services for the purchase of their home. Additionally, from time to time, we also aid the selling process
by offering bel ow-market financing options to our customers.

Product Lines, Design and Construction

Our residential communities are generally located in suburban areas that are easily accessible through public and personal
transportation. Our communities are designed as neighborhoods that fit existing land characteristics.

On aregional basis, we offer homesranging in base sales price from approximately $85,000 to $1,300,000, and ranging in sguare
footage from approximately 1,200 to 4,200 square feet. In addition to single-family detached homes, we also offer attached
townhomes in most of our markets as well as condominiums in our Columbus, Orlando, and Washington, D.C. markets. By
offering a wide range of homes, we are able to attract first-time, move-up, empty-nester and luxury homebuyers. Our recently
introduced eco series line, discussed below, was designed to appeal to first-time homebuyers because of the emphasis such
homebuyers place on affordability and energy cost savings and conservation. It is our goal to sell more than one home to our
buyers, and we have frequently been successful in this pursuit.

Wedevote significant resourcesto the research, design and devel opment of our homesin order to meet the demands of our buyers



aswell asthe changing market requirements. Wespent $2.4 million, $1.8 millionand $1.7 millionin theyearsended December 31,
2010, 2009 and 2008, respectively, for research and development of our homes. Across al of our divisions, we currently offer
approximately 400 different floor plans designed to reflect current lifestyles and design trends. 1n 2009, we unveiled our “eco
series,” aline of value-oriented homes designed for attractive pricing and to offer greater plan flexibility to our buyers. The“eco
series’ product line has been value-engineered to reduce production costs and construction cycle times, while adhering to our
quality standards and using material s and construction techniquesthat reflect our commitment to more environmentally conscious
homebuilding methods. Value-engineering encompasses measures such as simplifying the location and installation of internal
plumbing and electrical systems, using engineered flooring systems, roof trusses and other building components, and generally
employing construction techniques that minimize costs and maximize efficiencies. It also includes working continuously with our
trade partners and materials suppliers to reduce direct construction costs and construction cycle times. All of these actions have
allowed usto achievefaster returns and higher gross marginsfrom our inventory compared to our previous product designs, which
has supported cash flow generation and progress toward our profitability goal. We have introduced the eco series throughout the
Midwest region and North Carolina and have developed a unique eco series line specifically for our Florida Divisions.

Homes generally are constructed according to proprietary designs and to meet the applicable Federal Housing Administration
(“FHA")and U.S. VeteransAdministration (“VA”) requirementsand all local building codes. Toallow maximumdesignflexibility,
we limit the use of pre-assembled building components. The efficiency of the building process is enhanced through the use of
standardized materials available from avariety of sources. We design and supervise the devel opment and building of each of our
communities. Our homes are constructed according to standardized prototypes which are designed and engineered to provide
innovative product design while attempting to minimize costs of construction. We generally employ subcontractors for the
installation of site improvements and the construction of homes. The construction of each home is supervised by a Personal
Construction Supervisor who reports to a Production Manager, both of whom are employees of the Company. Our on-site
construction supervisors manage the scheduling and construction process. Subcontractor work is performed pursuant to written
agreements. The agreements are generally short-term, with terms from six to twelve months, and specify afixed price for labor
and materials. The agreements are structured to provide price protection for a majority of the higher-cost phases of construction
for homes in our backlog. We did not experience any significant issues with availability of building materials or skilled labor
during 2010.

The construction of our homes typically takes approximately four to six months from the start of construction to completion of
the home, depending on the size and complexity of the particular home being built. 1n 2010, we reduced our contract-to-close
build time, excluding speculative homes, by 5%, from 195 days in 2009 to 186 daysin 2010.

We generally begin construction of a home when we have obtained a sales contract and preliminary oral advice from the buyer's
lender that financing should be approved. In certain markets, contracts may be accepted contingent upon the sale of an existing
home, and construction may beauthorized through acertain phase prior to satisfaction of that contingency. Inaddition, speculative,
or “ spec,” homes(i.e., homesstartedin theabsence of an executed contract) arebuilt tofacilitatedelivery of homesonanimmediate-
need basis and to provide presentation of new products. We haveincreased our speculative home production in order to meet the
needs of our increasing base of first-time homebuyers. Speculative homes can meet the needs of buyers who need to close on
their purchase of ahome in 60 days or less, while also satisfying their needs to be able to fully visualize the home. At December
31, 2010 we had 561 specul ative homes, compared to 545 speculative homes at December 31, 2009.

Backlog

We sell our homes under standard purchase contracts, which generally require a homebuyer deposit at the time of signing. The
amount of the deposit required varies among markets and communities. Homebuyers are al so generally required to pay additional
deposits when they select options or upgrades for their homes. Most of our home purchase contracts stipulate that if ahomebuyer
cancels a contract with us, we have the right to retain the homebuyer's deposits. However, we generally permit our homebuyers
to cancel their obligationsand obtain refundsof all or aportion of their depositsin the event mortgage financing cannot be obtained
within aperiod of time, as specified in their contract. Since 2008, tightened residential consumer mortgage lending standards have
led to higher cancellation rates than those experienced in prior years, and these standards may continue to have a negative impact
on our cancellation ratesin 2011.

Backlog consists of homesthat are under contract but have not yet been delivered. Ending backlog representsthe number of homes
in backlog from the previous period plus the number of net new contracts (new contracts for homes less cancellations) generated
during the current period minus the number of homes delivered during the current period. The backlog at any given time will be
affected by cancellations. Due to the seasonality of the homebuilding industry, the number of homes delivered has historically
increased from the first to the fourth quarter in any year.

As of December 31, 2010, we had a total of 532 homes, with $135.2 million aggregate sales value, in backlog in various stages



of completion, including homes that are under contract but for which construction had not yet begun. Asof December 31, 2009,
we had a total of 650 homes, with $176.7 million aggregate sales value, in backlog. Homes included in year-end backlog are
typicaly included in homes delivered in the subsequent year.

Warranty

We provide certain warranties in connection with our homes and also have a program to perform multiple inspections on each
home that we sell. Immediately prior to closing and again approximately three months after ahome is delivered, we inspect each
home with the buyer. At the homeowner’s request, we will also provide a one-year drywall inspection. The Company offers a
limited warranty program (*Home Builder’ sLimited Warranty”) in conjunction with its thirty-year transferable structural limited
warranty on homes closed in or after 2007. The Home Builder’s Limited Warranty covers construction defects for a statutory
period based on geographic market and state law (currently ranging from five to ten years for the states in which the Company
operates) and includes a mandatory arbitration clause. Prior to this warranty program, the Company provided up to a two-year
limited warranty on materials and workmanship and a twenty-year (for homes closed between 1989 and 1998) and a thirty-year
(for homes closed during or after 1998) limited warranty against major structural defects. To increase the value of the thirty-year
warranty, the warranty is transferable in the event of the sale of the home. We also pass along to our homebuyers all warranties
provided by the manufacturers or suppliers of components installed in each home. Our warranty expense was approximately
1.0%, 0.9% and 1.1% of total housing revenue for the years ended December 31, 2010, 2009 and 2008, respectively.

Land Acquisition and Development

Beforeenteringinto acontract to acquireland, we compl ete extensive comparative studiesand anal yseswhich assist usin evaluating
the economic feasibility of such land acquisition. We generally follow a policy of acquiring options to purchase land for future
community developments.

We attempt to acquire land with a minimum cash investment and negotiate takedown options, thereby limiting the financial
exposure to the amountsinvested in property and predevel opment costs. We believe this policy significantly reduces our risk and
generally allows us to obtain necessary development approvals before our acquisition of the land.

In 2010, our percent of land internally developed decreased to 71% from 74% in 2009. In the future, we plan to source more of
our land through devel oped lot option contracts when feasible. We constantly evaluate our alternativesto satisfy our need for lots
in the most cost effective manner. We seek to limit our investment in land and lots to the amount reasonably expected to be sold
in the next two to three years, with the ideal being two years or dightly less than two years.

Tolimit therisk involved in land ownership, we acquire land primarily through the use of contingent purchase agreements. These
agreements require the approval of our corporate land committee and frequently condition our obligation to purchase land upon
approval of zoning, utilities, soil and subsurface conditions, environmental and wetland conditions, market analysis, development
costs, title matters and other property-related criteria. Only after this thorough evaluation, along with extensive market research,
has been completed do we make a commitment to purchase undevel oped land.

Onalimited basis, we periodically enter into limited liability company arrangements (“Unconsolidated LL Cs”) with other entities
todevelopland. AtDecember 31,2010, wehadinterestsvaryingfrom 33%to50%ineach of our seven Unconsolidated LLCs. Two
of the Unconsolidated LL Cs are located in Tampa, Florida, and the remaining Unconsolidated LLCs are located in Columbus,
Ohio. One of the Unconsolidated LL Cs has obtained financing from a third party lender. The Company’s maximum exposure
related to itsinvestment in these entities as of December 31, 2010 isthe amount invested of $10.6 million. Further detailsrelating
to our Unconsolidated LL Cs are included in Note 8 to our Consolidated Financial Statements.

During the development of lots, we are required by some municipalities and other governmental authoritiesto provide completion
bonds or letters of credit for sewer, streets and other improvements. At December 31, 2010, $18.2 million of completion bonds
and $30.7 million of letters of credit were outstanding for these purposes. The development agreements under which we are
reguired to provide completion bonds or letters of credit are generally not subject to a required completion date and only require
that the improvements are in place in phases as homes are built and sold. In locations where development has progressed, the
amount of development work remaining to be completed is typically less than the remaining amount of bonds or letters of credit
due to timing delays in obtaining rel ease of the bonds or letters of credit.

We seek to balance the economic risk of owning lots and land with the necessity of having lots available for our homes. At
December 31, 2010, we had 3,008 devel oped lots and 815 |ots under development ininventory. Wealso owned raw land expected
to be developed into approximately 3,788 lots, which includes our interest in raw land held by Unconsolidated LL Cs expected to
be developed into 732 lots.



Our ability to continue development activities over the long-term will depend upon, among other things, a suitable economic
environment and our continued ability to locate and enter into options or agreements to purchase land, obtain governmental
approvals for suitable parcels of land, and consummate the acquisition and complete the development of such land.

At December 31, 2010, wehad purchaseagreementsto acquirel,929 devel oped|otsand raw |and to bedevel opedinto approximately
630 lots for atotal of 2,559 lots, with an aggregate current purchase price of approximately $113.2 million. Purchase of these
properties is generally contingent upon satisfaction of certain requirements by us and the sellers, such as zoning approval and
availability of building permits. Our purchase contracts do not generally contain specific performance obligations, and therefore,
we believe that our maximum exposure as of December 31, 2010 related to these agreements is equal to the amount of our
outstanding deposits, which totaled $3.6 million, including prepaid acquisition costs of $0.7 million and letters of credit of $1.2
million. Further detailsrelating to our land option agreements are included in Note 14 to our Consolidated Financial Statements.

The following table sets forth our land position in lots (including lots held in Unconsolidated LLCs) at December 31, 2010:

Lots Owned
Finished Lots Under Undeveloped Total Lots Lots Under
Region Lots Development Lots Owned Contract Tota
Midwest 1,462 256 2,437 4,155 1,204 5,359
Southern 768 175 470 1,413 323 1,736
Mid-Atlantic 778 384 881 2,043 1,032 3,075
Tota 3,008 815 3,788 7,611 2,559 10,170

Financial Services

We sell our homes to customers who generally finance their purchases through mortgages. M/l Financial provides our customers
with competitive financing and coordinates and expedites the loan origination transaction through the steps of 1oan application,
loan approval, and closing and title services. M/l Financial provides financing services in all of our housing markets except
Houston, where we commenced operationsin the fourth quarter of 2010. Webelievethat our ability to offer financing to customers
on competitive terms as a part of the sales process is an important factor in completing sales.

During 2010, we captured 84% of the available mortgage origination business from purchasers of our homes, originating
approximately $416 million of mortgage loans. The mortgage loansoriginated by M/l Financia are sold to athird party generally
within two to three weeks of originating the loan.

M/I Financia has been approved by the U.S. Department of Housing and Urban Development, the VA and the U.S. Department
of Agriculture to originate mortgages that are insured and/or guaranteed by these entities. In addition, M/l Financia has been
approved by the Federal Home Loan Mortgage Corporation (“ Freddie Mac”) and by the Federal National Mortgage Association
(“Fannie Mag") as a seller and servicer of mortgages.

We also provide title services to purchasers of our homes through our wholly-owned subsidiaries, TransOhio Residentia Title
Agency Ltd. and M/l Title Agency Ltd., and our majority-owned subsidiary, Washington Metro Residential Title Agency,
LLC. Through these entities, we serve as atitle insurance agent by providing title insurance policies, examination and closing
services to purchasers of our homesin all of our housing markets except Raleigh, Charlotte, Chicago and Houston. We assume
no underwriting risk associated with thetitle policies.

Corporate Operations

Our corporate operations and homeofficearelocated in Columbus, Ohio, wherewe perform thefollowing functionsat acentralized
level:

« Establish strategy, goals and operating policies;

e ensure brand integrity and consistency across all local and regional communications;

e monitor and manage the performance of our operations;

« dlocate capital resources;

e providefinancing and perform all cash management functionsfor the Company, aswell as maintain our relationship with
lenders;

e maintain centralized information and communication systems; and

e maintain centralized financial reporting and internal audit functions.

10



Competition

Ineach of our markets, we competewith numerousnational, regional, and local homebuilders, someof which havegreater financial,
marketing, land acquisition, and sales resources than us. Builders of new homes compete not only for homebuyers, but also for
desirable properties, financing, raw materials, and skilled subcontractors. In addition, we face competition from foreclosures and
the existing home resale market, which has become over-saturated with homes due to challenging market conditions and higher
foreclosure rates. We compete primarily on the basis of price, location, design, quality, service, and reputation; however, we
believe our financial stability, relative to othersin our industry, has become an increasingly favorable competitive factor. When
our industry recovers, we believe we will see reduced competition from the small and mid-sized private buildersin the new home
market. Their access to capital already appears to be severely constrained. We expect there will be fewer and more selective
lenders serving our industry at that time. We believe that those lenders likely will gravitate to the home building companies that
offer them the greatest security, the strongest balance sheets, and the broadest array of potential business opportunities.

Our financial services operations compete with other mortgage lenders, including national, regional, and local mortgage bankers
and brokers, banks, savings and loan associations, and other financial ingtitutions, in the origination and sale of mortgage loans.
Principal competitive factors include interest rates and other features of mortgage loan products available to the consumer.

Regulation and Environmental Matters

The homebuilding industry is subject to various local, state and federal (including FHA and VA) statutes, ordinances, rules and
regulations concerning environmental, zoning, building, design, construction, sales, and similar matters. These regulations affect
construction activities, including the types of construction materials that may be used, certain aspects of building design, sales
activities, and dealings with consumers. We are required to obtain licenses, permits and approvals from various governmental
authorities for development activities. In many areas, we are subject to local regulations which impose restrictive zoning and
density requirementsin order to limit the number of homes within the boundaries of a particular locality. We strive to reduce the
risks of restrictive zoning and density requirements by using contingent land purchase agreements, which state that land must
meet various requirements, including zoning, prior to our purchase.

Development of land may be subject to periodic delays or precluded entirely due to building moratoriums. Generally, these
moratoriums relate to insufficient water or sewage facilities or inadequate road capacity within specific market areas or
communities. The moratoriums we have experienced have not been of long duration and have not had a material effect on our
business.

Each of the states in which we operate has a wide variety of environmental protection laws. These laws generally regulate
developments which are of substantial size and which arein or near certain specified geographic areas. Furthermore, these laws
impose requirements for development approvals which are more stringent than those that land developers would have to meet
outside of these geographic aress.

Seasonality

Our homebuilding operations experience significant seasonality and quarter-to-quarter variability in homebuilding activity
levels. Ingeneral, homes delivered increase substantially in the second half of the year. We believe that this seasonality reflects
the tendency of homebuyers to shop for a new home in the spring with the goal of closing in the fall or winter, as well as the
scheduling of construction to accommodate seasonal weather conditions. Our financial services operations also experience
seasonality because their loan originations correspond with the delivery of homes in our homebuilding operations.

Employees

At December 31, 2010, we employed 522 peopl e (including part-time employees), of which 402 were employed in homebuilding
operations, 62 were employed in financial services and 58 were employed in management and administrative services. No
employees are represented by a collective bargaining agreement.

Available Information

We are subject to the reporting requirements of the Exchange Act and file annual, quarterly and current reports, proxy statements
and other information with the SEC. These filings are available to the public over the internet on the SEC's website at http://

www.sec.gov. Our periodic reports and any other information we file with the SEC may be inspected without charge and copied
at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
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further information on the operation of the Public Reference Room.

Our website address is http://mihomes.com. We make available, free of charge, on or through our website, our annual reports on
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or furnished
pursuant to Section 13(a) of the Exchange Act as soon as reasonably practicable after we electronically file such material with, or
furnishitto, the SEC. Our websiteal soincludes printableversionsof our Corporate Governance guidelines, our Code of Business
Conduct and Ethics, and Charters for each of our Audit, Compensation, and Nominating and Corporate Governance
Committees. The contents of our website are not incorporated by referencein, or otherwise made apart of this Annual Report on
Form 10-K.

[tem 1A. RISK FACTORS

Our future results of operationsand financial condition and the market price for our securities are subject to numerous risks, many
of which are driven by factors that cannot be controlled or predicted. The following cautionary discussion of risks, uncertainties
and assumptions relevant to our business includes factors we believe could cause our actual results to differ materially from
expected and historical results. Other factors beyond those listed below, including factors unknown to us and factors known to
uswhich we have not currently determined to be material, could also adversely affect our business, results of operations, financial
condition, prospects and cash flows. Also see "Forward-looking Statements" within Item 7 in Part 11 of this Annual Report on
Form 10-K.

Homebuilding Market and Economic Risks

The homebuilding industry is experiencing a prolonged and severe downturn that may continue for an indefinite period and
adversely affect our business and results of operations compared to prior periods.

Since 2006, many of our markets and the U.S. homebuilding industry as a whole have experienced a significant and sustained
decrease in demand for new homes and an oversupply of new and existing homes available for sale. In many markets, a rapid
increase in new and existing home prices in the years leading up to and including 2006 reduced housing affordability relative to
consumer incomesand tempered buyer demand. Also sincethedownturn began, investorsand specul atorsreduced their purchasing
activity and instead accelerated their efforts to sell residential property they had previously acquired. These trends, which have
been more pronounced in markets that had experienced the greatest levels of price appreciation, have resulted in fewer overall
home sales, greater cancellations of home purchase agreements by buyers, higher inventories of unsold homes and the increased
use by homebuilders, speculators, investors and others of discounts, incentives, price concessions and other marketing efforts to
close home sales in the years following 2006. These negative supply and demand trends have been exacerbated since 2008 by
increasing sales of lender-owned homes, a severe downturn in general economic conditions, unemployment, turmoil in credit and
consumer lending markets and tighter lending standards.

Reflecting theimpact of thisdifficult environment, we, like many other homebuilders, have experienced to varying degrees since
the housing market downturn began, declinesin new contracts, decreases in the average selling price of new homes we have sold
and delivered and reduced marginsrelative to years prior to the housing market downturn, and we have generated operating losses.
We can provide no assurances that the homebuilding market or our business will improve substantially in the near future. If
economic conditions and employment remain weak and mortgage forecl osures, delinquencies and short sales continuerising, there
would likely be a corresponding adverse effect on our business and our results of operations, including, but not limited to, our
number of homes delivered and the amount of revenues we generate.

Additional adverse changes in economic conditions in markets where we conduct our operations and where prospective
purchasers of our homes live could further reduce the demand for homes and, as a result, could adversely affect our results
of operations and continue to adversely affect our financial condition.

Adverse changes in economic conditions in markets where we conduct our operations and where prospective purchasers of our
homes live have had and may continue to have a negative impact on our business. Adverse changes in employment levels, job
growth, consumer confidence, interest rates and popul ation growth, or an oversupply of homesfor salemay further reduce demand,
depresspricesfor our homesand cause homebuyersto cancel their agreementsto purchaseour homes. This, inturn, could adversely
affect our results of operations and continue to adversely affect our financial condition.
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Further tightening of residential consumer mortgage lending or mortgagefinancing requirementsor further volatility in credit
and consumer lending marketscould adver sely affect the availability of residential consumer mortgageloansfor somepotential
purchasers of our homes and thereby reduce our sales.

Since 2008, the residential consumer mortgage lending and mortgage finance industries have experienced significant instability
due to, among other things, relatively high rates of delinquencies, defaults and foreclosures on residential consumer mortgage
loans and a resulting decline in their market value and the market value of securities backed by such loans. The delinquencies,
defaults and foreclosures have been drivenin part by persistent poor economic and employment conditions, which have negatively
affected borrowers' incomes, and by adeclinein the values of many existing homesin various markets bel ow the principal balance
of theresidential consumer mortgage loans secured by such homes. A number of providers, purchasers and insurers of residential
consumer mortgage loans and residential consumer mortgage-backed securities have gone out of business or exited the market,
and lenders, investors, regulators and others have questioned the oversight and the adequacy of lending standards for several
residential consumer mortgageloan programs made avail ableto borrowersin recent years, including programs offered or supported
by the FHA, the VA and the federal government sponsored enterprises, Fannie Mae and Freddie Mac. Compared to prior periods,
this has led to reduced investor demand for residential consumer mortgage loans and residential consumer mortgage-backed
securities, tightened credit requirements, reduced liquidity and availability of residential consumer mortgage loan products
(particularly subprime and nonconforming loans), and increased down payment requirements and credit risk premiums related to
home purchases. It has also led to enhanced regulatory and legidlative actions, and government programs focused on modifying
the principal balances, interest rates and/or payment terms of existing residential consumer mortgage loans and preventing
residential consumer mortgage loan foreclosures, which have achieved somewhat mixed results.

The reduction in the availability of residential consumer mortgage loan products and providers and tighter residential consumer
mortgage loan qualifications and down payment requirements have made it more difficult for some categories of borrowers to
finance the purchase of our homes or the purchase of existing homes from potential move-up buyers who wish to purchase one
of our homes. Overall, thesefactorshave slowed any general improvement in the housing market, and they haveresulted involatile
home purchase cancellation rates and reduced demand for our homes and for residential consumer mortgage loans originated
through our M/I Financial subsidiary. These reductionsin demand have had amaterially adverse effect on our business and results
of operationsin 2010 that may continue in 2011.

Potentially exacerbating the foregoing trends, in 2010, the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
“Dodd-Frank Act”) was signed into law and established several new standards and requirements (including risk retention
obligations) relating to the origination, securitizing and servicing of, and consumer disclosuresfor, residential consumer mortgage
loans. Thesenew standards and requirements are expected to further reducetheavail ability of and/or increasethe coststo borrowers
to obtain suchloans. Federal regulatorsand legislatorsareal so discussing stepsthat may significantly reducethe ability or authority
of the FHA, Fannie Mae and Freddie Mac to purchase or insure residential consumer mortgage loans. In the last few years, the
FHA, Fannie Maeand Freddie M ac have purchased or insured substantially al new residential consumer mortgageloansoriginated
by lenders. Alsoin 2010, and as noted above, investorsin residential consumer mortgage-backed securities, aswell as Fannie Mae
and FreddieMac, increasingly demanded that lenders, brokersand other institutions, or their agents, repurchasetheloansunderlying
the securities based on aleged breaches of underwriting standards or of representations and warranties made in connection with
transferring the loans. These “put-back” demands are expected to continue into 2011 and, to the extent successful, could cause
lenders and brokers to further curtail their residential consumer mortgage loan origination activities due to reduced liquidity.
Concerns about the soundness of the residential consumer mortgage lending and mortgage finance industries have also been
heightened recently due to allegedly widespread errors by lenders or brokers, or their agents, in the processing of residential
consumer mortgage loan foreclosures and sales of foreclosed homes, leading to voluntary or involuntary delays and higher costs
to finalize foreclosures and foreclosed home sales, and greater court and regulatory scrutiny. In addition to having a potential
negativeimpact on the origination of new residential consumer mortgageloans, thesedisruptionsin residential consumer mortgage
loan forecl osures and lender-owned home sales may make it more difficult for usto accurately assess the supply of and prevailing
prices for unsold homes and/or the overall stability of particular housing markets.

Many of our homebuyers obtain financing for their home purchases from our M/l Financial subsidiary. If, due to higher costs,
reduced liquidity, heightened risk retention obligations and/or new operating restrictions or regulatory reformsrelated to or arising
from compliance with the Dodd-Frank Act, residential consumer mortgage loan put-back demands or internal or external reviews
of itsresidential consumer mortgage loan foreclosure processes, or other factors or business decisions, M/l Financial is limited
or unable to make loan products available to our homebuyers, our home sales and our homebuilding and financial servicesresults
of operations may be adversely affected. For instance, in the fourth quarter of 2010, stricter lending standards led to an increase
in our cancellation rate compared to the fourth quarter of 2009. The degree to which this more cautious approach to providing
loans to our homebuyers continues into 2011 is unclear, and we can provide no assurance that the trend of tighter residential
consumer mortgage lending standards will slow or reverse in the foreseeable future.
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Our strategiesin responding tothe adverse conditionsin the homebuildingindustry have had limited success, and the continued
implementation of these and other strategies may not be successful.

While we have been successful in generating positive operating cash flow since the housing downturn began, we have done so at
reduced gross profit levels and have incurred significant asset impairment charges compared to the period from 2000 through
2005. Moreover, many of our strategicinitiativesduring the housing downturn to generate cash andimprove our operating efficiency
have involved lowering overhead through workforce reductions, for which weincurred significant costs, and reducing our active
community count through strategic wind downs, reduced investments or market exits, curbs in development and sales of land
interests. These strategic steps have resulted in our generating to varying degrees fewer new contracts, homes delivered and
revenues compared to periods before the housing downturn began, and have contributed to the net losses we have recognized in
recent years.

In an effort to generate higher revenues and restore and maintain our homebuilding operations' profitability, beginning in late 2008
and continuing through 2009 and 2010, werolled out new, moreflexible product designs, including our eco series, and we continued
to take steps to reduce our selling, general and administrative expenses, and to redeploy our capital into housing markets with
perceived higher future growth prospects, such as our entry into the Houston, Texas market.

Actionstaken to execute our business strategy have helped to narrow our pre-tax loss from operations and net losses and improve
our operating marginsin 2010 compared to the corresponding year-earlier periods. However, there can be no assurance that these
trends will continue in 2011 or at all, that we will successfully increase our average active community count and inventory base
with desirable land assets at a reasonable cost, or that we will achieve or maintain profitability in the near future. In addition,
notwithstanding our sales strategies, we have experienced volatility in our new contracts and in cancellations of home purchase
contracts by buyers throughout the present housing downturn, including in 2010. We believe that our volatile new contract and
cancellation levels have largely reflected weak homebuyer confidence due to sustained home sales price declines, increased
offerings of salesincentivesin the marketplace for both new and existing homes, tightened residential consumer mortgage lending
standards, and generally poor economic and employment conditions, all of which have prompted homebuyers to forgo or delay
home purchases. Additional volatility arosein 2010 with the April 30, 2010 expiration of the federal homebuyer tax credit, which
likely pulled demand forward into the first two quarters of the year and led to a drop in new contracts and customer traffic in the
periods that followed. The relatively tight consumer mortgage lending environment and the inability of some homebuyersto sell
their existing homes have also led to lower demand for new homes and to volatility in home purchase contract cancellations for
us and the homebuilding industry. Many of these factors affecting our new contracts and cancellation rates, and the related market
dynamics that put downward pressure on our average selling prices, are beyond our control. It is uncertain how long and to what
degree these factors, and the volatility in new contracts and home cancellations we have experienced, will continue. To the extent
that these factors continue, and to the extent that they depress our average selling prices, we expect that they will have anegative
effect on our business and our results of operations.

Demand for new homesis sensitive to economic conditions over which we have no control, such asthe availability of mortgage
financing.

Demand for homesissensitiveto changesin economic conditionssuch asthelevel of employment, consumer confidence, consumer
income, the availability of financing and interest rate levels. The mortgage lending industry has experienced and may continue to
experience significant challenges. As aresult of increased default rates, particularly (but not entirely) with regard to sub-prime
and other non-conforming loans, many lenders have reduced their willingness to make, and tightened their credit requirements
with regard to, residential mortgage |oans. Fewer |oan products and stricter loan qualification standards have madeit moredifficult
for some borrowers to finance the purchase of our homes. Although our financial services subsidiary offers mortgage loans to
potential buyers of most of the homeswe build, we may no longer be ableto offer financing termsthat are attractive to our potential
buyers. Unavailability of mortgage financing at acceptable rates reduces demand for the homes we build, including, in some
instances, causing potential buyers to cancel contracts they have signed.

Increasing interest rates could cause defaults for homebuyers who financed homes using non-traditional financing products,
which could increase the number of homes available for resale.

During the period of high demand in the homebuilding industry prior to 2006, many homebuyers financed their purchases using
non-traditional adjustable rate or interest only mortgages or other mortgages, including sub-prime mortgages, that involved, at
least duringinitial years, monthly paymentsthat were significantly lower than those required by conventional fixed rate mortgages.
As aresult, new homes became more affordable. However, as monthly payments for these homes increased, either as aresult of
increasing adjustable interest rates or as aresult of principal payments coming due, some of these homebuyers defaulted on their
payments and had their homesforecl osed, which increased theinventory of homesavailablefor resale. Foreclosure salesand other
distress sales resulted in further declines in market prices for homes. In an environment of declining prices, many homebuyers
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may delay purchases of homes in anticipation of lower pricesin the future. In addition, as lenders perceive deterioration in credit
quality among homebuyers, lenders have eliminated most of the non-traditional and sub-prime financing products previously
available and increased the qualifications needed for mortgages or adjusting their terms to address increased credit risk. Tighter
lending standards for mortgage products may have a negative impact on our business by making it more difficult for certain of
our homebuyersto obtain financing or resell their existing homes. In general, to the extent mortgage ratesincrease or lenders make
it more difficult for prospective buyers to finance home purchases, it becomes more difficult or costly for customers to purchase
our homes, which has an adverse effect on our sales volume.

Our land investment exposes usto significant risks, including potential impairment write-downs, that could negatively impact
our profitsif the market value of our inventory declines.

We must anticipate demand for new homes several years prior to those homes being sold to homeowners. There are significant
risks inherent in controlling or purchasing land, especially as the demand for new homes decreases. There is often a significant
lag time between when we acquire land for development and when we sell homes in neighborhoods we have planned, devel oped
and constructed. The value of undeveloped land, building lots and housing inventories can fluctuate significantly as a result of
changing market conditions. In addition, inventory carrying costs can be significant, and fluctuationsin value can result in reduced
profits. Economic conditions could result in the necessity to sell homes or land at aloss, or hold land in inventory longer than
planned, which could significantly impact our financial condition, results of operations, cash flows and stock performance. Asa
result of softened market conditionsin all of our markets, since 2006, we have recorded an aggregate loss of $500.2 million for
impairment of inventory and investments in Unconsolidated LL Cs (including $63.5 million related to discontinued operation),
and havewritten-off $18.2 millionrel ating to abandoned | and transactions (including $1.5 millionrel ated to discontinued operation).
It is possible that the estimated cash flows from these inventory positions may change and could result in a future need to record
additional valuation adjustments. Additionally, if conditionsin the homebuilding industry worsenin thefuture, we may berequired
to evaluate additional inventory for potential impairment, which may result in additional valuation adjustments, which could be
significant and could negatively impact our financial results and condition. We cannot make any assurances that the measures we
employ to manage inventory risks and costs will be successful.

If we are unable to successfully compete in the highly competitive homebuilding industry, our financial results and growth
may suffer.

The homebuilding industry is highly competitive. We compete for salesin each of our markets with national, regional, and local
developers and homebuilders, foreclosures sal es, existing home resales and, to alesser extent, condominiums and available rental
housing. Some of our competitors have significantly greater financial resources or lower costs than we do. Competition among
both small and largeresidential homebuildersisbased on anumber of interrel ated factors, including location, reputation, amenities,
design, quality and price. Competition is expected to continue and become more intense, and there may be new entrants in the
markets in which we currently operate and in markets we may enter in the future. If we are unable to successfully compete, our
financial results and growth could suffer.

I f economic conditions worsen or the current conditions continue for an extended period of time, those economic conditions
could have continued negative consequences on our operations, financial position, and cash flows.

The homebuilding industry is cyclical and is significantly affected by changes in industry conditions, as well as by general and
local economic conditions, such as:

e Employment levels and job and personal income growth;

e availability of and pricing of financing for homebuyers;

e short and long-term interest rates;

« overal consumer confidence and the confidence of potential homebuyersin particular;

e demographic trends;

«  housing demand from population growth, household formation and other demographic changes, among other factors;

e U.S. and global financial system and credit market stability;

e private party and governmental residential consumer mortgage |oan programs, and federal and state regulation of lending
and appraisal practices;

« federal and state personal incometax rates and provisions, including provisionsfor the deduction of residential consumer
mortgage loan interest payments and other expenses,

«  thesupply of and pricesfor available new or existing homes (including lender-owned homes acquired through forecl osures
and short sales) and other housing alternatives, such as apartments and other residential rental property;

e homebuyer interest in our current or new product designs and community locations, and general consumer interest in
purchasing a home compared to choosing other housing alternatives; and

* real estate taxes.
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Adverse changes in these conditions may affect our business nationally or may be more prevalent or concentrated in particular
regions or localities in which we operate. In recent years, unfavorable changesin many of these factors negatively affected all of
our served markets, and we expect the widespread nature of the present housing downturn to continue into 2011. Continued
weaknessintheeconomy, employment levelsand consumer confidencewould likely exacerbate the unfavorabletrendsthe housing
market has experienced since mid-2006.

Fluctuating lumber prices and shortages, aswell as shortages or price fluctuationsin other building materials or commaodities, can
have an adverse effect on our business. Inclement weather, natural disasters, such as earthquakes, hurricanes, tornadoes, floods,
droughts, fires and other environmental conditions, and labor shortages or disruptions among key trades, such as carpenters,
roofers, electricians and plumbers, can delay the delivery of our homes and/or increase our costs. Civil unrest in our country or
others or acts of terrorism can also have a negative effect on our business.

The potential difficulties described above can cause demand and prices for our homesto fall or cause us to take longer and incur
more coststo build our homes. Wemay not be able to recover these increased costs by raising prices because of market conditions
and because the price of each home we sell isusually set several months before the homeis delivered, as our customerstypically
sign their home purchase contracts before construction begins. The potential difficulties could also lead some homebuyers to
cancel or refuse to honor their home purchase contracts altogether. Reflecting the difficult conditions in our served markets and
the impact of the termination, expiration or scaling back of homebuyer tax credits and other government programs supportive of
home sales, we have experienced volatility in our new contracts and in home purchase contract cancellationsin recent years, and
we may experience similar or increased volatility in 2011.

Interest rate increases or changesin federal lending programs or regulations could lower demand for our homes.

Nearly all of our customers finance the purchase of their homes. Before the housing downturn began, historically low interest
rates and the increased availability of specialized residential consumer mortgage loan products, including products requiring no
or low down payments, and interest-only and adjustable-rate residential consumer mortgage loans, made purchasing ahome more
affordable for a number of customers and more available to customers with lower credit scores. Increases in interest rates or
decreases in the availability of residential consumer mortgage loan financing or of certain residential consumer mortgage loan
products or programs may lead to fewer residential consumer mortgage loans being provided, higher down payment requirements
or borrower costs, or acombination of theforegoing, and, asaresult, reduce demand for our homesand increase our home purchase
contract cancellation rates.

Asaresult of the volatility and uncertainty in the credit markets and in the residential consumer mortgage lending and mortgage
finance industries since 2008, the federal government has taken on asignificant role in supporting residential consumer mortgage
lending through its conservatorship of Fannie Mae and Freddie Mac, both of which purchase or insure residential consumer
mortgage loans and residential consumer mortgage-backed securities, and its insurance of residential consumer mortgage loans
throughthe FHA and the VA. FHA -backing of residential consumer mortgageloanshasbeen particularly important totheresidential
consumer mortgage finance industry and to our business. In 2010, approximately 58% of our homebuyers (compared to
approximately 62% in 2009) that chose to finance with our M/l Financia subsidiary purchased a home using an FHA- or VA-
backed loan. The availability and affordability of residential consumer mortgage loans, including interest rates for such loans,
could be adversely affected by a scaling back or termination of the federal government's mortgage-related programs or policies.
For example, in October 2010, the FHA instituted higher mortgage insurance premiumsto help addressits low cash reserves and
imposed new minimum credit scores and higher down payment requirements for borrowers with lower credit scores for the
residential consumer mortgage loansit insures. In addition, due to growing federal budget deficits, the U.S. Treasury may not be
able to continue supporting the residential consumer mortgage-related activities of Fannie Mag, Freddie Mac, the FHA and the
VA at present levels.

Because Fannie Mae-, Freddie Mac-, FHA- and VVA-backed residential consumer mortgage loan financing is an important factor
in marketing and selling many of our homes, any limitationsor restrictionsin the availability of such government-backed financing
could reduce our home sales and adversely affect our results of operations, including theincome we earn from M/l Financial, due
to lower levels of residential consumer mortgage loan originations.

Tax law changes could make home ownership more expensive or less attractive.

Under current U.S. tax law and policy, significant expenses of owning a home, including residential consumer mortgage loan
interest costs and real estate taxes, generally are deductible expenses for the purpose of calculating an individual's federal, and in
some cases state, taxable income, subject to various limitations. If the federal government or a state government changes income
tax laws, as some policy makers and a presidential commission have proposed, by eliminating or substantially reducing these
income tax benefits, the after-tax cost of owning a home could increase substantially. This could adversely impact demand for
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and/or sales prices of new homes.

Moreover, in early 2010, our home sales increased in part because of a federal homebuyer tax credit made available to certain
qualifying homebuyers until April 30, 2010. The expiration of this homebuyer tax credit adversely affected our new contracts,
home purchase contract cancellation rates, customer traffic levels and results of operationsin subsequent periods of 2010, asweak
consumer confidence and unfavorable economic and employment conditions caused many potential homebuyersto delay or forgo
the purchase of a home. It is uncertain whether and to what degree the higher demand driven by the federal homebuyer tax credit
might return, if at all.

Inflation can adversely affect us, particularly in a period of declining home sale prices.

Inflation can have along-term impact on us because, if the costs of land, materials and labor increase, this would require us to
attempt to increase the sale prices of homesin order to maintain satisfactory margins. Although an excess of supply over demand
for new homes, such as the environment in which we are currently operating, requires that we reduce prices, rather than increase
them, it does not necessarily result in reductions, or prevent increases, in the costs of materials, labor and land development costs.
Under those circumstances, the effect of cost increases is to reduce the margins on the homes we sell. Reduced marginsin such
cases makes it more difficult for us to recover the full cost of previously purchased land.

Our limited geographic diversification could adversely affect usif the homebuilding industry in our markets declines.
We have operations in Ohio, Indiana, Illinois, Maryland, Virginia, North Carolina, Florida and have recently entered Texas. Our
limited geographic diversification could adversely impact usif the homebuilding businessin our current markets should continue

to decline, since there may not be a balancing opportunity in a stronger market in other geographic regions.

Operational Risks

If we are unable to obtain suitable financing, our business may be negatively impacted.

The homebuilding industry is capital intensive because of the length of time from when land or lots are acquired to when the
related homes are constructed on those lots and delivered to homebuyers. Our business and earnings depend on our ability to
obtain financing to support our homebuilding operations and to provide the resources to carry inventory. We may be required to
seek additional capital, whether from sales of equity or debt, or additional bank borrowings, to support our business. Our ability
to secure the needed capital on termsthat are acceptable to us may be impacted by factors beyond our control. In the event we are
unable to abtain suitable financing, our future liquidity may be impacted, which could have a material adverse effect on our
financial condition or results of operations and require us to use cash or other sources of capital to fund our business operations.

The credit agreement of our financial services segment will expirein April 2011.

M/I Financid is party to a$45 million secured credit agreement dated April 27, 2010 (the“ MIF Credit Agreement”). M/l Financial
usesthe MIF Credit Agreement to finance its lending activities until the loans are delivered to third party buyers. The MIF Credit
Agreement will expire on April 26, 2011. If we are unableto renew or replace the MIF Credit Agreement when it matures, it could
seriously impede the activities of our financial services segment.

Reduced numbers of home sales may force us to absorb additional carrying costs.

We incur many costs even before we begin to build homes in a community. These include costs of preparing land and installing
roads, sewage and other utilities, aswell astaxes and other costsrelated to ownership of the land on which we plan to build homes.
Reducing the rate at which we build homes extends the length of time it takes us to recover these additional costs. Also, we
frequently enter into contractsto purchase land and make depositsthat may beforfeited if we do not fulfill our purchase obligation
within specified periods.

We could be adversely affected by a negative change in our credit rating.
Our ability to access capital on favorable termsisakey factor in growing our business and operationsin a profitable manner. As

of the date of this report, our credit rating by Moody'sis B3 and our credit rating by Standard & Poor'sis B-. Downgrades of our
credit rating by either of these credit agencies may make it more difficult and costly for us to access external financing.

17



Errorsin estimatesand judgmentsthat affect decisions about how we operate and on the reported amounts of assets, liabilities,
revenues and expenses could have a material impact on us.

In the ordinary course of business, we must make estimates and judgments that affect decisions about how we operate and the
reported amounts of assets, liabilities, revenues and expenses. These estimates include, but are not limited to, those related to:
recognition of income and expenses; impairment of assets; estimates of future improvement and amenity costs; estimates of sales
levelsand salesprices,; capitalization of coststoinventory; provisionsfor litigation, insuranceand warranty costs; cost of complying
with government regulations; and income taxes. We base our estimates on historical experience and on various other assumptions
that are believed to be reasonable under the circumstances. On an ongoing basis, we eval uate and adjust our estimates based upon
the information then currently available. Actual results may differ from these estimates, assumptions and conditions.

If our ability to resell mortgages to investorsisimpaired, we may be required to broker loans.

We sdll substantially all of the loans we originate within a short period of time in the secondary mortgage market on a servicing
released, non-recourse basis, although we remain liable for certain limited representations and warranties related to loan sales. If
thereisasignificant declinein the secondary mortgage market, our ability to sell mortgages could be adversely impacted and we
would be required to make arrangements with banks or other financia ingtitutions to fund our buyers' closings. If we became
unable to sell loans into the secondary mortgage market or directly to Fannie Mae and Freddie Mac, we would have to modify
our origination model, which, among other things, could significantly reduce our ability to sell homes.

We compete on several levelswith homebuildersthat may have greater sales and financial resources, which could hurt future
earnings.

We compete not only for homebuyers but also for desirable properties, financing, raw materias and skilled labor, often within
larger subdivisions designed, planned and developed by other homebuilders. Our competitors include other local, regional and
national homebuilders, some of which have greater sales and financial resources than us. The competitive conditions in the
homebuilding industry, together with current market conditions, have resulted in and could continue to result in:

« Difficulty in acquiring suitable land at acceptable prices;
* lower selling prices,

* increased selling incentives;

o lower sdles;

*  lower profit margins;

e impairmentsin the value of inventory; and

e delaysin construction.

If we are unable to successfully compete within the homebuilding industry, this could lead to increased costs and/or lower profit
margins.

Our net operating loss carryforwards could be substantially limited if we experience an “ownership change” as defined in
Section 382 of the Internal Revenue Code.

Based on recent impairments and our current financial performance, we generated net operating loss (“NOL") carryforwards for
the year ending December 31, 2010, and it is possible that we will generate net NOL carryforwards in future years. Under the
Internal Revenue Code of 1986, as amended (the “Code”), we may use these NOL carryforwards to offset future earnings and
reduce our federal income tax liability. Asaresult, we believe these NOL carryforwards could be a substantial asset for us.

Section 382 of the Code containsrulesthat limit the ability of acompany that undergoesan “ownership change,” whichisgenerally
defined asany changein ownership of morethan 50% of itscommon stock over athree-year period, to utilizeitsNOL carryforwards
and certain built-in losses recognized in years after the ownership change. Theserules generally operate by focusing on ownership
changes among shareholders owning, directly or indirectly, 5% or more of the company's common stock (including changes
involving a shareholder becoming a 5% shareholder) or any change in ownership arising from a new issuance of stock by the
company.

In March 2009, we amended our code of regulationsto impose certain restrictions on the transfer of our common sharesto preserve
the tax treatment of our NOLs and built-in losses (the “NOL Protective Amendment”). The transfer restrictions imposed by the
NOL Protective Amendment generally restrict (unless otherwise approved by our board of directors) any direct or indirect transfer
if the effect would be to: (i) increase the direct or indirect ownership of our shares by any person or group of persons from less
than 5% to 5% or more of our common shares; or (ii) increase the percentage of our common shares owned directly or indirectly
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by a person or group of persons owning or deemed to own 5% or more of our common shares. Although the NOL Protective
Amendment is intended to reduce the likelihood of an “ownership change” that could adversely affect us, we cannot provide
assurance that the restrictions on transferability in the NOL Protective Amendment will prevent all transfers that could result in
such an “ownership change.” There also can be no assurance that the transfer restrictionsin the NOL Protective Amendment will
beenforceable against all of our shareholders absent acourt determination confirming such enforceability. Thetransfer restrictions
may be subject to challenge on legal or equitable grounds.

If we undergo an “ownership change” for purposes of Section 382 of the Code as a result of future transactions involving our
common shares, including transactions initiated by the Company, and including transactions involving a shareholder becoming
an owner of 5% or more of our common shares and purchases and sales of our common shares by existing 5% shareholders, our
ability to use our NOL carryforwards and recognize certain built-in losses could be limited by Section 382 of the Code. Depending
on the resulting limitation, a significant portion of our NOL carryforwards could expire before we would be able to use them. Our
inability to utilize our NOL carryforwards could have amaterial adverse affect on our financial condition and results of operations.

Our results of operations, financial condition and cash flows could be adversely affected if pending or future legal claims
against us are not resolved in our favor.

On March 5, 2009, aresident of Florida and an owner of one of our homes filed a complaint in the United States District Court
for the Southern District of Ohio, on behalf of himself and other similarly situated owners and residents of homes in the United
States or alternatively in Florida, against the Company and certain other identified and unidentified parties (the “Initial Action”).
The plaintiff alleged that the Company built his home with defective drywall, manufactured and supplied by certain of the
defendants, that contains sulfur or other organic compounds capable of harming the health of individuals and damaging metals.
The plaintiff alleged physical and economic damages and sought legal and equitable relief, medical monitoring and attorney's
fees. The Company filed aresponsive pleading on or about April 30, 2009. This case was consolidated with other similar actions
not involving the Company and transferred to the Eastern District of Louisiana pursuant to an order from the United States Judicial
Panel on Multidistrict Litigation for coordinated pre-trial proceedings (collectively, the “In Re: Chinese Manufactured Drywall
Product Liability Litigation”). In connection with the administration of the In Re: Chinese Manufactured Drywall Product Liability
Litigation, the same homeowner and seven other homeowners were named as plaintiffsin omnibus class action complaints filed
in and after December 2009 against certain identified manufacturers of drywall and others (including the Company), including
one homeowner named as a plaintiff in an omnibus class action complaint filed in March 2010 against various unidentified
manufacturers of drywall and others (including the Company) (collectively, the “MDL Omnibus Actions’). Asthey relate to the
Company, the Initial Action and the MDL Omnibus Actions address substantially the same claims and seek substantially the same
relief. During the third quarter of 2010, the Company entered into agreements with three of those homeowners named as plaintiffs
pursuant to which the Company agreed to make repairs to their homes consistent with repairs made to the homes of other
homeowners. Asaresult of those agreements, the Initial Action has been resolved, and those three homeowners are no longer
parties to any of the MDL Omnibus Actions. The Company intends to vigorously defend against the remaining claims. Due to
the inherent uncertainties of litigation, there can be no assurance that the ultimate resolution of the MDL Omnibus Actions will
not have a material adverse effect on our results of operations, financial condition and cash flows.

The Company and certain of its subsidiaries have also been named as defendants in other claims, complaints and legal actions
which are routine and incidental to our business. While management currently believes that the ultimate resolution of these other
matters, individually and in the aggregate, will not have a material adverse effect on our results of operations, financial condition
or cash flows, such matters are subject to inherent uncertainties. We have recorded a liability to provide for the anticipated costs,
including legal defense costs, associated with the resolution of these other matters. However, it is possible that the coststo resolve
theseother matterscould differ fromtherecorded estimatesand, therefore, haveamaterial adverseeffect on our resultsof operations,
financial condition and cash flowsfor the periodsin which the mattersareresolved. Similarly, if additional claimsarefiled against
us in the future, the negative outcome of one or more of such matters could have a material adverse effect on our results of
operations, financial condition and cash flows.

The terms of our indebtedness may restrict our ability to operate and, if our financial performance further declines, we may
be unable to maintain compliance with the covenantsin the documents governing our indebtedness.

Our three-year $140 million secured revolving credit facility dated June 9, 2010 (the” Credit Facility”) and theindenturesgoverning
our outstanding 6.875% Senior Notes due 2012 (the “2012 Senior Notes’) and outstanding 8.625% Senior Notes due 2018 (the
“2018 Senior Notes”) impose restrictions on our operations and activities. These restrictions, and/or our failure to comply with
the terms of our indebtedness, could have a material adverse effect on our results of operations, financial condition and ability to
operate our business.
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The Credit Facility requires compliance with certain financial covenants, including a minimum consolidated tangible net worth
reguirement and a maximum permitted leverage ratio. Currently, we believe the most restrictive covenant of the Credit Facility
isto maintain a minimum consolidated tangible net worth. Failure to comply with this covenant or any of the other restrictions
or covenants of the Credit Facility, whether because of a decline in our operating performance or otherwise, could result in a
default under the Credit Facility. 1f a default occurs, the affected lenders could elect to declare the indebtedness, together with
accrued interest and other fees, to be immediately due and payable, which in turn could cause a default under the documents
governing our other indebtedness, if there is an amount outstanding and we are not able to repay such amount from other sources.
If this happens and we are unable to obtain waivers from the required lenders, the lenders could exercise their rights under such
documents, including forcing us into bankruptcy or liquidation. Also, while the aggregate commitment of the Credit Facility is
$140 million, we can only borrow up to the amount we have secured by real estate and/or cash in accordance with the provisions
of the Credit Facility. The secured borrowing base in the Credit Facility could preclude us from incurring additional borrowings,
which could impair our ability to maintain sufficient working capital. In such a situation, there can be no assurance that we would
be able to abtain alternative financing.

The indentures governing the 2012 Senior Notes and the 2018 Senior Notes contain covenants that limit, among other things, our
ability to pay dividends on common and preferred shares, or to repurchase any shares. Our ability to make such payments is
limited to the amount of our “restricted payments basket,” as defined in each of the indentures. Asaresult of acurrent deficit in
our restricted payments basket with respect to the 2012 Senior Notes, we are currently restricted from paying dividends on our
common shares and our 9.75% Series A Preferred Shares, as well as from repurchasing any shares. We cannot resume making
such payments until such time as (1) either the restricted payments basket becomes positive, as a result of cumulative positive
earningsinexcessof thecurrent deficit amount, or the 2012 Senior Notesarerepaidinfull, and (2) our Board of Directorsauthorizes
such payments. The indentures governing the 2012 Senior Notes and the 2018 Senior Notes also contain covenants that restrict
our ability to, among other things:

. incur additional indebtedness or liens;

. make investments;

. consolidate or merge with or into other companies; or
. liquidate or sell al or substantially all of our assets.

These restrictions may limit our ability to operate our businesses and may prohibit or limit our ability to enhance our operations
or take advantage of potential business opportunities as they arise. Failure to comply with these covenants or any of the other
restrictions or covenants contained in the indentures governing the 2012 Senior Notes or the 2018 Senior Notes could result in a
default under such documents, in which case holders of the 2012 Senior Notes and/or the 2018 Senior Notes may be entitled to
cause the sums evidenced by such notesto become dueimmediately. Under such circumstances, we may be unableto repay those
amounts without selling substantial assets, which we may have to do at prices well below the long-term fair values and carrying
values of the assets. Our ability to comply with the foregoing restrictions and covenants may be affected by events beyond our
control, including prevailing economic, financial and industry conditions.

Our indebtednesscould adver sely affect our financial condition, andweand our subsidiariesmayincur additional indebtedness,
which could increase the risks created by our indebtedness.

As of December 31, 2010, we had approximately $276.7 million of indebtedness outstanding and $23.5 million of available
borrowings, in each case excluding issuances of letters of credit. In addition, under the terms of the Credit Facility and the
documents governing our other indebtedness, we have the ability, subject to applicable debt covenants, to incur additional
indebtedness. The incurrence of additional indebtedness could magnify other risks related to us and our business.

Our indebtednessand any futureindebtednesswemay incur could have asignificant adverseeffect on our futurefinancial condition.
For example:

. a significant portion of our cash flow may be required to pay principal and interest on our indebtedness, which could
reduce the funds available for working capital, capital expenditures, acquisitions or other purposes,

. borrowings under the Credit Facility and the MIF Credit Agreement bear, and borrowings under any new facility could
bear, interest at floating rates, which could result in higher interest expense in the event of an increase in interest rates;

. the terms of our indebtedness could limit our ability to borrow additional funds or sell assets to raise funds, if needed,
for working capital, capital expenditures, acquisitions or other purposes; and

. our debt level and the various covenants contained in the Credit Facility and the documents governing our other
indebtedness could place us at arelative competitive disadvantage as compared to some of our competitors.
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The occurrence of any one of these events could have a material adverse effect on our business, financial condition, results of
operations or prospects.

In the ordinary course of business, we are required to obtain performance bonds, the unavailability of which could adversely
affect our results of operations and/or cash flows.

Asis customary in the homebuilding industry, we are often required to provide surety bonds to secure our performance under
construction contracts, development agreements and other arrangements. Our ability to obtain surety bonds primarily depends
upon our credit rating, capitalization, working capital, past performance, management expertise, and certain external factors,
including the overall capacity of the surety market and the underwriting practices of surety bond issuers. The ability to obtain
surety bonds also can be impacted by the willingness of insurance companies to issue performance bonds. If we were unable to
obtain surety bonds when required, our results of operations and/or cash flows could be adversely impacted.

Changes in accounting principles, interpretations and practices may affect our reported revenues, earnings and results of
operations.

Generally accepted accounting principles and the accompanying standards, implementation guidelines, interpretations and
practicesfor certain aspects of our business are complex and may involve subjective judgments, estimates and assumptions, such
as revenue recognition, inventory valuations and income taxes. Changes in interpretations could significantly affect our reported
revenues, earnings and operating results, and could add significant volatility to those measures without a comparable underlying
change in cash flows from operations. The imposition of new accounting standards (e.g., International Financial Reporting
Standards) could result inincreased expensesaswe may be required to modify our current practicesand systemsin order to comply
with such standards.

We can beinjured by failures of personswho act on our behalf to comply with applicable regulations and guidelines.

Althoughweexpect al of our employees, officersand directorsto comply at all timeswith all applicablelaws, rulesand regulations,
there are instances in which subcontractors or others through whom we do business engage in practices that do not comply with
applicable regulations or guidelines. When we learn of practices relating to homes we build or financing we provide that do not
comply with applicable regulations laws, rules or regulations, we actively move to stop the non-complying practices as soon as
possible. Sometimes our employees have been aware of these practices but did not take steps to prevent them, and we have taken
disciplinary action against such employees, including in some instances, terminating their employment. However, regardless of
the stepswetake after welearn of practicesthat do not comply with applicablelaws, rulesor regulations, we can in someinstances
be subject to fines or other governmental penalties, and our reputation can be injured, due to the practices having taken place.

Our income tax provision and other tax liabilities may be insufficient if taxing authorities are successful in asserting tax
positions that are contrary to our position.

Fromtimetotime, we areaudited by variousfederal, state and local authoritiesregardingincometax matters. Significant judgment
isrequired to determine our provision for income taxes and our liabilities for federal, state, local and other taxes. Our audits are
in various stages of completion; however, no outcomefor aparticular audit can be determined with certainty prior to the conclusion
of the audit, appeal and, in some cases, litigation process. Although we believe our approach to determining the appropriate tax
treatment is supportable and in accordance with generally accepted accounting principles ("GAAP"), it is possible that the final
tax authority will take atax position that is materially different than that which is reflected in our income tax provision and other
tax reserves. As each audit is conducted, adjustments, if any, are appropriately recorded in our consolidated financial statements
in the period determined. Such differences could have a material adverse effect on our income tax provision or benefit, or other
tax reserves, in the reporting period in which such determination is made and, consequently, on our results of operations, financial
position and/or cash flows for such period.

We experience fluctuations and variability in our operating results on a quarterly basis and, as a result, our historical
performance may not be a meaningful indicator of future results.

We historically have experienced, and expect to continue to experience, variability in home sales and results of operations on a
quarterly basis. As a result of such variability, our historical performance may not be a meaningful indicator of future results.
Factors that contribute to this variability include: (i) the timing of home deliveries and land sales; (ii) delays in construction
schedules due to strikes, adverse weather, acts of God, reduced subcontractor availability and governmental restrictions; (iii) our
ability to acquire additional land or options for additional land on acceptable terms; (iv) conditions of the real estate market in
areas where we operate and of the general economy; (v) the cyclical nature of the homebuilding industry, changes in prevailing
interest rates and the availability of mortgage financing; and (vi) costs and availability of materials and labor.
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Historically, a significant percentage of our home purchase contracts are entered into in the spring and summer months, and we
deliver a corresponding significant percentage of our homes in the fall and winter months. Construction of our homes typically
reguires approximately four to six months and weather delays that often occur in late winter and early spring may extend this
period. Asaresult of these combined factors, we historically have experienced uneven quarterly results, with lower revenues and
operating income generally during the first and second quarters of the year. During the present housing downturn, however, we
have experienced lower salesin the spring and summer months and correspondingly fewer homes delivered in the fall and winter
months as compared to the period from 2000 through 2005. Moreover, our normal selling patterns were disrupted to a significant
extent in 2010 by the federal homebuyer tax credit that was made available to qualifying homebuyers until April 30, 2010. The
increased demand driven by the federal tax homebuyer credit in early 2010 resulted in our delivering more homes in the third
quarter of 2010 and experiencing lower new contracts and higher cancellations in our third and fourth quarters, in each case
compared to amore typical seasonal pattern. With the current difficult market conditions expected to continue into 2011, and the
expiration of the federal homebuyer tax credit, we can make no assurances that our historical seasonal patternswill return in the
near futureif at all.

Homebuildingissubject towarranty andliability claimsin theordinary cour se of businesswhich may|ead to additional reserves
Or expenses.

Asahomebuilder, we are subject to home warranty and construction defect claims arising in the ordinary course of business. We
record warranty and other reserves for homes we sell based on historical experience in our markets and our judgment of the
qualitative risks associated with the types of homes built. Wehave, and require the majority of our subcontractorsto have, general
liahility, workers compensation, and other business insurance. These insurance policies protect us against a portion of our risk of
lossfrom claims, subject to certain self-insured retentions, deductibles and other coverage limits. Wereserve for the coststo cover
our self-insured retentions and deductible amounts under these policies and for any costs of claims and lawsuits based on an
analysis of our historical claims, which includes an estimate of claimsincurred but not yet reported. Because of the uncertainties
inherent to these matters, we cannot provide assurance that our insurance coverage, our subcontractors' arrangements and our
reserves will be adequate to address all of our warranty and construction defect claims in the future. For example, contractual
indemnities can be difficult to enforce, we may be responsible for applicable self-insured retentions and sometypes of claims may
not be covered by insurance or may exceed applicable coverage limits. Additionally, the coverage offered and the availability of
general liability insurance for construction defects are currently limited and costly. As a result, an increasing number of our
subcontractors are unabl e to obtain insurance, and we have in some caseswaived our customary insurance requirements. We have
responded to the increases in insurance costs and coverage limitations by increasing our self-insured retentions. There can be no
assurance that coverage will not be further restricted and may become even more costly or may not be available at rates that are
acceptable to us.

There has been significant publicity about homes constructed with defective imported drywall. Since the discovery of defective
imported drywall, weimplemented proceduresin every divisiontoinvestigate homesfor signsof the presence of defectiveimported
drywall. As of December 31, 2010, we have identified approximately 90 homes that have been confirmed as having defective
imported drywall installed by our subcontractors. All of these homesarelocated in Florida. Weaccrued $12.8 million for therepair
of these homes, of which $1.3 million remained at December 31, 2010. If we identify additional homes with defective imported
drywall, we may increase the accrual for costs of repair attributable to defective imported drywall. During the third quarter of
2010, we received a $2.4 million settlement for claims attributed to the defective imported drywall. We have made demand for
additional reimbursement from manufacturers, suppliers, insurers and others for costs we have incurred and may in the future
incur in connection with the defective imported drywall; however, no additional recovery has been reflected in our financial
statements. Seetherisk factor captioned “ Our results of operations, financial condition and cash flows could be adversely affected
if pending or future legal claims against us are not resolved in our favor.”

Natural disasters and severe weather conditions could delay deliveries, increase costs, and decrease demand for homes in
affected areas.

Several of our markets, specifically our operations in Florida, North Carolina, Washington, D.C. and Texas, are situated in
geographical areas that are regularly impacted by severe storms, including hurricanes, flooding and tornadoes. In addition, our
operationsin the Midwest can be impacted by severe storms, including tornados. The occurrence of these or other natural disasters
can cause delays in the completion of, or increase the cost of, devel oping one or more of our communities, and as a result could
materially and adversely impact our results of operations.
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Supply shortages and other risksrelated to the demand for skilled labor and building materials could increase costs and delay
deliveries.

The residential construction industry has, from time to time, experienced significant material and labor shortages in insulation,
drywall, brick, cement and certain areas of carpentry and framing, as well as fluctuations in lumber prices and supplies. Any
shortages of long duration in these areas could delay construction of homes, which could adversely affect our businessand increase
costs. To date, however, we have not experienced any significant issues with availability of building materials or skilled labor.

We are subject to extensive government regulations, which could restrict our homebuilding or financial services business.

The homebuilding industry is subject to numerousand increasing local, state and federal statutes, ordinances, rulesand regul ations
concerning zoning, resource protection, building design and construction, and similar matters. Thisincludes|ocal regulations that
impose restrictive zoning and density requirementsin order to limit the number of homes that can eventually be built within the
boundaries of a particular location. Such regulation also affects construction activities, including construction material s that must
be used in certain aspects of building design, as well as sales activities and other dealings with homebuyers. We must also obtain
licenses, permits and approvals from various governmental agencies for our development activities, the granting of which are
beyond our control. Furthermore, increasingly stringent requirements may be imposed on homebuilders and developers in the
future. Although we cannot predict the impact on us to comply with any such requirements, such requirements could result in
time-consuming and expensive compliance programs. In addition, we have been, and in the future may be, subject to periodic
delays or may be precluded from devel oping certain projects due to building moratoriums. These moratoriums generally relate to
insufficient water supplies or sewage facilities, delaysin utility hookups, or inadequate road capacity within the specific market
area or subdivision. These moratoriums can occur prior or subsequent to commencement of our operations, without notice or
recourse.

Wearealso subject toavariety of local, state and federal statutes, ordinances, rulesand regulations concerning consumer protection
matters and the protection of health and the environment. These statutes, ordinances, rules and regulations, and any failure to
comply therewith, could give rise to additional liabilities or expenditures and have an adverse effect on our results of operations,
financial condition or business. The particular consumer protection matters regulate the marketing, sales, construction, closing
and financing of our homes. The particular environmental lawsthat apply to any given project vary greatly according to the project
site and the present and former uses of the property. These environmental laws may result in delays, cause us to incur substantial
compliance costs (including substantial expenditures for pollution and water quality control), and prohibit or severely restrict
development in certain environmentally sensitive regions. Although there can be no assurance that we will be successful in all
cases, we have a general practice of requiring resolution of environmental issues prior to purchasing land in an effort to avoid
major environmental issues in our developments.

In addition to the laws and regulations that relate to our homebuilding operations, M/l Financial is subject to avariety of lawsand
regulations concerning the underwriting, servicing and sale of mortgage loans.

We are dependent on the services of certain key employees, and the loss of their services could hurt our business.

Our future success depends, in part, on our ability to attract, train and retain skilled personnel. If we are unable to retain our key
employeesor attract, train, and retain other skilled personnel in thefuture, thiscould materially and adversely impact our operations
and result in additional expenses for identifying and training new personnel.

Item 1B. UNRESOLVED STAFF COMMENTS

None.

Item 2. PROPERTIES

We own and operate an approximately 85,000 square foot office building for our home office in Columbus, Ohio and lease all of
our other offices.

Due to the nature of our business, a substantial amount of property is held as inventory in the ordinary course of business. See
“ITEM 1. BUSINESS — Land Acquisition and Development” and "ITEM 1. BUSINESS - Backlog."

Item 3. LEGAL PROCEEDINGS

On March 5, 2009, aresident of Florida and an owner of one of our homes filed a complaint in the United States District Court
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for the Southern District of Ohio, on behalf of himself and other similarly situated owners and residents of homes in the United
States or alternatively in Florida, against the Company and certain other identified and unidentified parties (the “Initial Action”).
The plaintiff alleged that the Company built his home with defective drywall, manufactured and supplied by certain of the
defendants, that contains sulfur or other organic compounds capable of harming the health of individuals and damaging metals.
The plaintiff alleged physical and economic damages and sought legal and equitable relief, medical monitoring and attorney's
fees. The Company filed aresponsive pleading on or about April 30, 2009. This case was consolidated with other similar actions
not involving the Company and transferred to the Eastern District of Louisiana pursuant to an order from the United States Judicial
Panel on Multidistrict Litigation for coordinated pre-trial proceedings (collectively, the “In Re: Chinese Manufactured Drywall
Product Liability Litigation”). In connection with the administration of the In Re: Chinese Manufactured Drywall Product Liability
Litigation, the same homeowner and seven other homeowners were named as plaintiffsin omnibus class action complaints filed
in and after December 2009 against certain identified manufacturers of drywall and others (including the Company), including
one homeowner named as a plaintiff in an omnibus class action complaint filed in March 2010 against various unidentified
manufacturers of drywall and others (including the Company) (collectively, the “MDL Omnibus Actions’). Asthey relate to the
Company, the Initial Action and the MDL Omnibus Actions address substantially the same claims and seek substantially the same
relief. During the third quarter of 2010, the Company entered into agreements with three of those homeowners named as plaintiffs
pursuant to which the Company agreed to make repairs to their homes consistent with repairs made to the homes of other
homeowners. Asaresult of those agreements, the Initial Action has been resolved, and those three homeowners are no longer
parties to any of the MDL Omnibus Actions. The Company intends to vigorously defend against the remaining claims. Please
refer to Note 10 to the Company's Consolidated Financial Statements for further information on this matter.

The Company and certain of its subsidiaries have been named as defendants in other claims, complaints and legal actions which
are routine and incidental to our business. Certain of the liabilities resulting from these other mattersare covered by
insurance. While management currently believes that the ultimate resolution of these other matters, individually and in the
aggregate, will not have amaterial adverse effect on the Company's financial position, results of operations and cash flows, such
matters are subject to inherent uncertainties. The Company has recorded aliability to provide for the anticipated costs, including
legal defense costs, associated with the resolution of these other matters. However, there exists the possibility that the costs to
resol ve these other matterscould differ from therecorded estimates and, therefore, haveamaterial adverse effect onthe Company's
net income for the periods in which the matters are resolved.

24



PART II

Item 5. MARKET FOR REGISTRANT'SCOMMON EQUITY, RELATED SHAREHOLDER MATTERSAND
ISSUER PURCHASES OF EQUITY SECURITIES

The Company’ scommon shares are traded on the New York Stock Exchange under the symbol “MHO.” Asof February 22, 2011,
there were approximately 420 record holders of the Company’s common shares. At that date, there were 22,101,723 common
sharesissued and 18,642,465 common sharesoutstanding. Thetablebelow presentsthehigh andlow salespricesof the Company’ s
common shares during each of the quarters presented:

2010 HIGH LOW
First quarter $ 1554 $ 9.74
Second quarter 17.98 9.60
Third quarter 11.49 8.86
Fourth quarter 16.30 10.05

2009
First quarter $ 1210 $ 492
Second quarter 18.42 6.80
Third quarter 17.67 7.87
Fourth quarter 15.66 9.43

The indentures governing our 2012 Senior Notes and our 2018 Senior Notes contain restrictive covenants that limit, among other
things, the ability of the Company to pay dividends on common and preferred shares or repurchase any shares. If our “restricted
payments basket,” as defined in each of the indentures governing our 2012 Senior Notes and 2018 Senior Notes, isless than zero,
we arerestricted from making certain payments, including dividends, aswell asfrom repurchasing any shares. During the second
quarter of 2008, the Company ceased paying dividends due to a deficit in the restricted payments basket under the indenture
governing our 2012 Senior Notes. At December 31, 2010, our restricted payments basket was ($182.6) million under theindenture
governing our 2012 Senior Notes, and $28.9 million under the indenture governing our 2018 Senior Notes. As aresult of the
deficit in our restricted payments basket under the indenture governing our 2012 Senior Notes, we are currently restricted from
paying dividends on our common shares and our 9.75% Series A Preferred Shares, and from repurchasing any shares. We will
continue to be restricted until such time as (1) either the restricted payments basket becomes positive, as a result of cumulative
positive earningsin excess of the current deficit amount, or the 2012 Senior Notesare repaid in full and (2) our Board of Directors
authorizes us to resume dividend payments.

There were no cash dividends declared or paid to common shareholdersin 2010 or 2009.
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Performance Graph

Thefollowing graphillustratesthe Company’ sperformancein theform of cumulativetotal return to holdersof our common shares
for the last five calendar years through December 31, 2010, assuming a hypothetical investment of $100 and reinvestment of all
dividends paid on such investment, compared to the cumulative total return of the same hypothetical investment in both the
Standard and Poor’ s 500 Stock Index and the Standard & Poor’ s 500 Homebuilding Index.

COMPARISON OF CUMULATIVE FIVE YEAR TOTAL RETURN
150
~M/I Homes, Inc.
-S&P 500
125 - o —
TR s N - S&P 500 Homebuilding Index
100 += —
@
= N
S 75 -
x
)]
ke \
= \
50
25 — E———
0 | f 1
12/31/05 12/31/06 12/31/07 12/31/08 12/31/09 12/31/10
Period Ending
I ndex 12/31/2005 12/31/2006 12/31/2007 12/31/2008 12/31/2009 12/31/2010
M/l Homes, Inc. 100.00 94.26 26.07 26.25 25.88 38.31
S& P 500 100.00 115.79 122.16 76.96 97.33 111.99
100.00 80.00 32.89 20.09 23.77 25.22
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Share Repurchases

On November 8, 2005, the Company obtained authorization from the Board of Directors to repurchase up to $25 million of its
outstanding common shares through open market and/or privately negotiated transactions as market conditions warrant. During
the quarter ended December 31, 2010, the Company did not repurchase any shares. This share repurchase program expired on
November 8, 2010. Asdiscussed above, because our “restricted payments basket” under the indenture governing our 2012 Senior
Notesislessthan zero, we are currently restricted from repurchasing any shares.

I ssuer Purchases of Equity Securities

Total
Number of Approximate
Shares Dollar Value of
Purchased Shares that May
Average as Part of Yet Be
Total Number of Price Publicly Purchased
Shares Paid Announced Under the
Purchased per Share Program Program (a)
October 1 to October 31, 2010 — — — 6,715,000
November 1 to November 30,10 — — — 6,715,000
December 1 to December 31, 2010 — — — 6,715,000
— — — 6,715,000

Tota

(& Through December 31, 2010, the Company had purchased atotal of 473,300 common shares, at an average price of $38.63 per share, pursuant to the Board-
approved $25 million repurchase program that was publicly announced on November 10, 2005 and expired on November 8, 2010. Atthetimeof itsexpiration,

the Company had approximately $6.7 million remaining available for repurchase under the $25 million repurchase program.
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ITEM 6. SELECTED FINANCIAL DATA (a)

The following table sets forth our selected consolidated financial data as of the dates and for the periods indicated. This table
should be read together with “Item 7. Management’ sDiscussion and Analysisof Financial Condition and Results of Operations’
and our Consolidated Financial Statements, including the Notes thereto, appearing elsewhere in this Annua Report on Form
10-K.

(In thousands, except per share amounts) 2010 2009 2008 2007 2006
Income Statement (Year Ended December 31):

Revenue $ 616,377 $ 569,949 $ 607,659 $ 1,016,460 $ 1,274,145
Gross margin (b) (c) $ 92,431 $ 19,539 $ (77,805) $ 35487 $ 247,719
Net (loss) income from continuing operations (b) (c) (d) $ (26,269) $ (62,109) (245,415) $ (92,480) $ 29,297
Discontinued operation, net of tax (a) $ — $ — $ (33) $ (35,646) $ 9,578
Net (loss) income (b) (c) (d) $ (26,269) $ (62,109) $ (245,448) $ (128,126) $ 38,875
Preferred dividends $ — $ — $ 4875 $ 7313 $ —
Net (loss) income to common shareholders (b) (c) (d) $ (26,269) $ (62,109) $ (250,323) $ (135,439) $ 38,875
(Loss) earnings per share to common shareholders:
Basic: (b) (¢) (d)
Continuing operations $ (1.42) $ 3B7) % (17.86) $ (7.14) $ 210
Discontinued operation $ — $ — $ — $ (255 $ 0.68
Totdl $ (142) $ (371) $ (17.86) $ (9.69) $ 278
Diluted: (b) (c) (d)
Continuing operations $ (1.42) $ 37) % (17.86) $ (7.14) $ 2.07
Discontinued operation $ — $ — 3 — $ (255 $ 0.67
Totdl $ (142) $ (371) $ (17.86) $ (9.69) $ 274
Weighted average shares outstanding:
Basic 18,523 16,730 14,016 13,977 13,970
Diluted 18,523 16,730 14,016 13,977 14,168
Dividends per common share $ — $ — $ 0.05 $ 0.10 $ 0.10
Balance Sheet (December 31):
Inventory $ 450,936 $ 420,289 $ 516,029 $ 797,329 $ 1,092,739
Total assets (d) $ 661,894 $ 663,828 $ 693,288 $ 1,117,645 $ 1,477,079
Notes payable banks — homebuilding operations $ — $ — $ — $ 115,000 $ 410,000
Note payable bank —financial services operations $ 32,197 $ 24,142 $ 35,078 $ 40,400 $ 29,900
Notes payable banks - other $ 5,853 $ 6,160 $ 16,300 $ 6,703 $ 6,944
Senior Notes — net of discount $ 238,610 $ 199,424 $ 199,168 $ 198,912 $ 198,656
Shareholders’ equity (b) (c) (d) $ 303,491 $ 326,763 $ 333,061 $ 581,345 $ 617,052

(@ InDecember 2007, we sold substantially all of our assetsin our West Palm Beach, Florida market and announced our exit from this market. The results of
operations for this market for all years presented have been reclassified as discontinued operation.

(b) 2010, 2009, 2008, 2007 and 2006 include the impact of charges relating to the impairment of inventory and investment in Unconsolidated LL Cs, reducing
grossmarginby $12.5million, $55.4 million, $153.3 million, $148.4 million and $67.2, respectively. Thosecharges, along with thewrite-off of land deposits,
intangibles and pre-acquisition costs, increased net loss from continuing operations by $8.2 million, $35.4 million, $98.3 million, $96.9 million and $46.7
million and loss per diluted share by $0.44, $1.31, $7.00, $6.71 and $3.29 for the years ended December 31, 2010, 2009, 2008, 2007 and 2006, respectively.

(c) 2010 and 2009 includes the impact of charges and settlements related to the repair of certain homes in Florida where certain of our subcontractors had
purchased imported drywall that may be responsible for accelerated corrosion of certain metals in the home, which decreased net loss from continuing
operations by $1.1 million, or $0.06 per share, in 2010, and increased net loss from continuing operations by $7.5 million, or $0.46 per share, in 2009.

(d) 2010, 2009 and 2008 net loss also reflects an $10.8 million, $8.2 million and $108.9 million, respectively, valuation allowance for deferred tax assets, or
$0.58, $0.73 and $7.75 per share, respectively.
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Item 7. MANAGEMENT’SDISCUSSION AND ANALY SIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

OVERVIEW

M/l Homes, Inc. (the “Company” or “we") isone of the nation’ sleading builders of single-family homes, having delivered over
78,000 homes since we commenced homebuilding activities in 1976. The Company's homes are marketed and sold under the
M/l Homes trade name. The Company has homebuilding operations in Columbus and Cincinnati, Ohio; Indianapolis, Indiana;
Chicago, Illinois; Tampa and Orlando, Florida; Houston, Texas, Charlotte and Raleigh, North Carolina; and the Virginia and
Maryland suburbs of Washington, D.C.

Included in this Management’ sDiscussion and Analysisof Financial Condition and Results of Operations are the following topics
relevant to the Company’ s performance and financial condition:

¢ Information Relating to Forward-L ooking Statements,

e Our Application of Critical Accounting Estimates and Policies;

e Our Results of Operations,

e Discussion of Our Liquidity and Capital Resources,

e Summary of Our Contractual Obligations;

» Discussion of Our Utilization of Off-Balance Sheet Arrangements; and
e Impact of Interest Rates and Inflation.

FORWARD-L OOKING STATEMENTS

Certain information included in this report or in other materials we have filed or will file with the Securities and Exchange
Commission (the “SEC”) (aswell asinformation included in oral statements or other written statements made or to be made by
us) contains or may contain forward-looking statements, including, but not limited to, statements regarding our future financial
performance and financial condition. Words such as “expects,” “anticipates,” “targets,” “goals,” “projects,” “intends,” “plans,”
“believes,” “seeks,” “estimates,” variations of such words and similar expressions are intended to identify such forward-looking
statements. These statements involve a number of risks and uncertainties. Any forward-looking statements that we make herein
and in future reports and statements are not guarantees of future performance, and actual results may differ materially from those
in such forward-looking statements as aresult of variousrisk factors. Please see”Item 1A. Risk Factors’ in Part | of this Annual
Report on Form 10-K for more information regarding those risk factors.

” o« ” o« LTS LU}

Any forward-looking statement speaksonly asof thedate made. Except asrequired by applicablelaw , weundertake no obligation
to publicly update any forward-looking statements or risk factors, whether as a result of new information, future events or
otherwise. However, any further disclosures made on related subjects in our subsequent reports on Forms 10-K, 10-Q and 8-K
should be consulted. Thisdiscussionis provided as permitted by the Private Securities Litigation Reform Act of 1995, and all of
our forward-looking statements are expressly qualified in their entirety by the cautionary statements contained or referenced in
this section.

APPLICATION OF CRITICAL ACCOUNTING ESTIMATESAND POLICIES

Thepreparation of financial statementsin conformity with accounting principlesgenerally acceptedinthe United Statesof America
(“GAAP") regquires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
the disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of
revenue and expenses during the reporting period. Management bases its estimates and judgments on historical experience and
on various other factorsthat are believed to be reasonable under the circumstances, the results of which form the basisfor making
judgments about the carrying value of assets and liabilities that are not readily apparent from other sources. On an ongoing basis,
management evaluates such estimates and judgments and makes adjustments as deemed necessary. Actua results could differ
from these estimates using different estimates and assumptions, or if conditions are significantly different in the future. Listed
below are those estimates that we believe are critical and require the use of complex judgment in their application.

Revenue Recognition. Revenue from the sale of a home is recognized when the closing has occurred, title has passed, and an
adequate initial and continuing investment by the homebuyer is received, or when the loan has been sold to athird-party investor.
Revenue for homesthat closeto the buyer having adeposit of 5% or greater, home closings financed by third parties, and all home
closingsinsured under FHA or VA government-insured programs are recorded in the financial statements on the date of closing.
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Revenuerelated to all other homeclosingsinitially funded by our wholly-owned subsidiary, M/l Financial Corp. (“M/I Financia”),
isrecorded onthedatethat M/l Financial sellstheloan to athird-party investor, because the receivable from the third-party investor
is not subject to future subordination, and the Company has transferred to this investor the usual risks and rewards of ownership
that isin substance a sale and does not have a substantial continuing involvement with the home.

All associated homebuilding costs are charged to cost of salesin the period when the revenues from home closings are recognized.
Homebuilding costs include: land and land development costs; home construction costs (including an estimate of the costs to
complete construction); previously capitalized interest; real estate taxes; indirect costs; and estimated warranty costs. All other
costsare expensed asincurred. Salesincentives, including pricing discounts and financing costs paid by the Company, arerecorded
as a reduction of revenue in the Company's Consolidated Statements of Operations. Sales incentives in the form of options or
upgrades are recorded in homebuilding costs.

We recognize the majority of the revenue associated with our mortgage loan operations when the mortgage loans and related
servicing rights are sold to third party investors. The revenue recognized is reduced by the fair value of the related guarantee
provided to theinvestor. Thefair value of the guaranteeisrecognized in revenue when the Company isreleased fromits obligation
under the guarantee. Generally, al of the financial services mortgage loans and related servicing rights are sold to third party
investors within two to three weeks of origination. Werecognize financial services revenue associated with our title operations as
homes are closed, closing services are rendered, and title policies are issued, al of which generally occur simultaneously as each
home is closed. All of the underwriting risk associated with title insurance policiesis transferred to third-party insurers.

Inventory. We use the specific identification method for the purpose of accumulating costs associated with land acquisition and
development, and home construction. Inventory is recorded at cost, unless events and circumstances indicate that the carrying
value of the land may be impaired. In addition to the costs of direct land acquisition, land development and related costs (both
incurred and estimated to be incurred) and home construction costs, inventory includes capitalized interest, real estate taxes, and
certain indirect costs incurred during land development and home construction. Such costs are charged to cost of sales
simultaneously with revenue recognition, as discussed above. When ahomeis closed, we typically have not yet paid all incurred
costs necessary to complete the home. Ashomes close, we compare the home construction budget to actual recorded coststo date
to estimatethe additional coststo beincurred from our subcontractorsrelated to the home. Werecord aliability and acorresponding
charge to cost of sales for the amount we estimate will ultimately be paid related to that home. We monitor the accuracy of such
estimates by comparing actual costs incurred in subsequent months to the estimate. Although actual costs to complete ahomein
the future could differ from our estimates, our method has historically produced consistently accurate estimates of actual coststo
complete closed homes.

The Company assessesinventory for recoverability onaquarterly basisif eventsor changesinlocal or national economic conditions
indicatethat the carrying amount of an asset may not berecoverable. In conducting our quarterly review for indicatorsof impairment
on a community level, we evaluate, among other things, margins on sales contracts in backlog, the margins on homes that have
been delivered, expected changes in margins with regard to future home sales over the life of the community, expected changes
in margins with regard to future land sales, and the value of the land itself. We pay particular attention to communitiesin which
inventory is moving at a slower than anticipated absorption pace, and communities whose average sales price and/or margins are
trending downward and are anticipated to continue to trend downward. Wea so eval uate communities where management intends
to lower the sales price or offer incentivesin order to improve absorptionseven if the community's historical resultsdo not indicate
apotential for impairment. From thisreview, weidentify communitieswhose carrying values may exceed their undiscounted cash
flows. For those communities whose carrying values exceed the estimated undiscounted future cash flows and deemed to be
impaired, the impairment recognized is measured by the amount by which the carrying amount of the communities exceeds the
estimated fair value. Due to the fact that the Company's cash flow models and estimates of fair values are based upon management
estimates and assumptions, unexpected changesin market conditionsmay |ead the Company toincur additional impairment charges
in the future.

At the end of each quarter, the Company evaluated all active communities for impairment indicators. At December 31, 2010, a
recoverability analysis was performed for 14 active communities, and an impairment charge was recorded in four of those
communities.

For al of the categorieslisted below, the key assumptions rel ating to the val uations are dependent on project-specific local market
and/or community conditions and are inherently uncertain. Because each inventory asset is unique, there are numerous inputs and
assumptions used in our valuation techniques. Market factors that may impact these assumptions include:

e Historical project results such as average sales price and sales pace, if closings have occurred in the project;

e competitors market and/or community presence and their competitive actions;
*  project specific attributes such as location desirability and uniqueness of product offering;
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« potential for alternative product offeringsto respond to local market conditions; and
e current economic and demographic conditions and related trends and forecasts.

These, and other market factors that may impact project assumptions, are considered by personnel in our homebuilding divisions
asthey prepare or update the forecasts for each community. Quantitative and qualitative factors other than home sales prices could
significantly impact the potential for future impairments. The sales objectives can differ between communities, even within a
given sub-market. For example, facts and circumstancesin a given community may lead usto price our homes with the objective
of yielding a higher sales absorption pace, while facts and circumstances in another community may lead us to price our homes
to minimize deterioration in our gross margins, although it may result in a slower sales absorption pace. Furthermore, the key
assumptionsincluded in our estimated future undiscounted cash flows may be interrelated. For example, a decrease in estimated
base sales price or an increase in home sales incentives may result in a corresponding increase in sales absorption pace. Changes
in our key assumptions, including estimated average selling price, construction and development costs, absorption pace, selling
strategies, or discount rates, could materially impact future cash flow and fair value estimates.

Asof December 31, 2010, our projections generally assume a gradual improvement in market conditions over time, along with a
gradual increase in costs. These assumed gradual increases generally begin in 2012. If communities are not recoverable based on
undiscounted cash flows, the impairment to be recognized is measured as the amount by which the carrying amount of the assets
exceeds the estimated fair value of the assets. Thefair value of acommunity is estimated by discounting management's cash flow
projections using an appropriate risk-adjusted interest rate. Asof December 31, 2010, we utilized discount ratesranging from 13%
to16%in our valuations. Thediscount rate used in determining each asset'sestimated fair val uereflectstheinherent risksassociated
with the related estimated cash flow stream, as well as current risk-free rates available in the market and estimated market risk
premiums. For example, construction in progressinventory, which is closer to completion, will generally require alower discount
rate than land under development in communities consisting of multiple phases spanning several years of development.

Operating communities. If an indicator for impairment exists for existing operating communities, the recoverability of assetsis
evaluated by comparing the carrying amount of the assetsto estimated future undiscounted net cash flows expected to be generated
by the assets based on home sales. These estimated cash flows are developed based primarily on management's assumptions
relating to the specific community. The significant assumptions used to evaluate the recoverability of assets include: the timing
of development and/or marketing phases; projected sales price and sal es pace of each existing or planned community; the estimated
land devel opment, home construction, and selling costs of the community; overall market supply and demand; the local market;
and competitive conditions. Management reviewsthese assumptionson aquarterly basis. Whilewe consider avail ableinformation
to determine what we believe to be our best estimates as of the end of areporting period, these estimates are subject to change in
future reporting periods as facts and circumstances change. Some of the most critical assumptions in the Company's cash flow
models are projected absorption pace for home sales, sales prices, and costs to build and deliver homes on a community by
community basis.

In order to estimate the assumed absorption pace for home sales included in the Company's cash flow models, the Company
analyzes the historical absorption pace in the community as well as other communities in the geographic area. In addition, the
Company considers internal and external market studies and trends, which may include, but are not limited to, statistics on
popul ation demographics, unemployment rates, and availability of competing productsin the geographic areawhere acommunity
islocated. When analyzing the Company'shistorical absorption pacefor home salesand corresponding internal and external market
studies, the Company places greater emphasis on more current metrics and trends such as the absorption pace realized in its most
recent quarters.

In order to estimate the sales prices included in its cash flow models, the Company considers the historical sales prices realized
on homes it delivered in the community and other communities in the geographic area, as well as the sales prices included in its
current backlog for such communities. In addition, the Company considersinternal and external market studies and trends, which
may include, but are not limited to, statistics on sales pricesin neighboring communities, and sales prices on similar productsin
non-neighboring communities in the geographic area where the community is located. When analyzing its historical sales prices
and corresponding market studies, the Company places greater emphasis on more current metrics and trends such as the sales
pricerealized in its most recent quarters and the sales price in current backlog. Based upon this analysis, the Company setsasales
price for each house type in the community which it believes will achieve an acceptable gross margin and sales pace in the
community. This price becomes the price published to the sales force for use in its sales efforts. The Company then considersthe
average of these published sales prices when estimating the future sales prices in its cash flow models.

In order to arrive at the Company's assumed costs to build and deliver homes, the Company generally assumes a cost structure
reflecting contracts currently in place with its vendors and subcontractors adjusted for any anticipated cost reduction initiatives
or increases in cost structure. With respect to overhead included in the cash flow models, the Company uses forecasted rates
included in the Company's annual budget adjusted for actual experience that is materially different than budgeted rates.
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Futurecommunities. If anindicator of impairment existsfor raw land, land under devel opment, or lotsthat management anticipates
will be utilized for future homebuilding activities, the recoverability of assetsis evaluated by comparing the carrying amount of
the assets to estimated future undiscounted cash flows expected to be generated by the assets based on home sales, consistent with
the evaluations performed for operating communities discussed above.

For raw land, land under development, or lots that management intends to market for sale to athird party, but that do not meet all
of the criteriato be classified as land held for sale as discussed below, the estimated fair value of the assets is determined based
on either the estimated net sales proceeds expected to be realized on the sale of the assets or the estimated fair value determined
using cash flow valuation techniques.

If the Company has not yet determined whether raw land, land under development, or lotswill be utilized for future homebuilding
activitiesor marketed for saleto athird party, the Company assessestherecoverability of theinventory using aprobability-weighted
approach.

Land heldfor sale. Land held for saleincludesland that meetsall of thefollowing six criteria: (1) management, having the authority
to approvethe action, commitsto aplan to sell the asset; (2) the asset isavailable for immediate salein its present condition subject
only to terms that are usual and customary for sales of such assets; (3) an active program to locate a buyer and other actions
reguired to complete the plan to sell the asset have been initiated; (4) the sale of the asset is probable, and transfer of the asset is
expected to qualify for recognition as a completed sale, within one year; (5) the asset is being actively marketed for sale at aprice
that isreasonable in relation to its current fair value; and (6) actions required to complete the plan indicate that it is unlikely that
significant changes to the plan will be made or that the plan will be withdrawn. The Company records land held for sale at the
lower of itscarrying value or estimated fair valueless coststo sell. In performing the impairment evaluation for land held for sale,
management considers, among other things, prices for land in recent comparable sales transactions, market analysis and recent
bonafide offers received from outside third parties, aswell as actual contracts. If the estimated fair value less the costs to sell an
asset is less than the current carrying value, the asset is written down to its estimated fair value less costs to sell.

Our quarterly assessments reflect management's best estimates. Due to the inherent uncertainties in management's estimates and
uncertainties related to our operations and our industry as awhole as further discussed in “Item 1A. Risk Factors” in Part | of this
Annual Report on Form 10-K, we are unable to determine at this time if and to what extent continuing future impairments will
occur.

Consolidated I nventory Not Owned. We enter into land option agreementsin the ordinary course of businessin order to secure
land for the construction of homes in the future. Pursuant to these land option agreements, we typically provide a deposit to the
seller as consideration for the right to purchase land at different timesin the future, usually at pre-determined prices. If the entity
holding the land under option isavariable interest entity, the Company’ sdeposit (including letters of credit) represents avariable
interest in the entity, and we must use our judgment to determineif we arethe primary beneficiary of theentity. Factorsconsidered
in determining whether we are the primary beneficiary include the amount of the deposit in relation to the fair value of the land,
the expected timing of our purchase of theland, and assumptions about projected cash flows. Weconsider our accounting policies
with respect to determining whether we are the primary beneficiary to be critical accounting policies dueto the judgment required.

We also periodically enter into lot option arrangements with third-parties to whom we have sold our raw land inventory. We
evaluate these to determine if we should record an asset and liability at the time we sell the land and enter into the lot option
contract.

I nvestment in Unconsolidated Limited Liability Companies. Weinvest in entities that acquire and develop land for distribution
to usin connection with our homebuilding operations. In our judgment, we have determined that these entities generally do not
meet the criteriaof variableinterest entities (*VIES") because they have sufficient equity to finance their operations. Wemust use
our judgment to determineif we have substantive control of these entities. If wewereto determinethat we have substantive control,
we would be required to consolidate the entity. Factors considered in determining whether we have substantive control include
risk and reward sharing, experience and financial condition of the other partners, voting rights, involvement in day-to-day capital
and operating decisions, and continuing involvement. In the event an entity does not have sufficient equity to financeitsoperations,
we would be required to use judgment to determine if we were the primary beneficiary of the VIE. We consider our accounting
policies with respect to determining whether we are the primary beneficiary or have substantive control to be critical accounting
policies due to the judgment required. Based on the application of our accounting policies, these entities are accounted for by the
equity method of accounting.

The Company evaluates its investment in unconsolidated limited liabilities companies (“Unconsolidated LLCS") for potential

impairment on a quarterly basis. If the fair value of the investment is less than the investment's carrying value and the Company
has determined that the decline in value is other than temporary, the Company would write down the value of the investment to
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fair value. The determination of whether an investment's fair value is less than the carrying value requires management to make
certain assumptions regarding the amount and timing of future contributionsto the Unconsolidated L L C, the timing of distribution
of lotsto the Company from the Unconsolidated L L C, the projected fair value of thelots at thetime of distribution to the Company,
and the estimated proceeds from, and timing of, the sale of land or lotsto third parties. In determining the fair value of investments
in Unconsolidated LLCs, the Company evaluates the projected cash flows associated with each Unconsolidated LLC. As of
December 31, 2010, the Company used a discount rate of 16% in determining the fair value of investments in Unconsolidated
LLCs. In addition to the assumptions management must make to determine if the investment's fair value isless than the carrying
val ue, management must al so usejudgment in determining whether theimpairment isother thantemporary. Thefactorsmanagement
considers are: (1) the length of time and the extent to which the market value has been less than cost; (2) the financial condition
and near-term prospectsof the Company; and (3) theintent and ability of the Company toretainitsinvestment inthe Unconsolidated
LLCfor aperiod of time sufficient to allow for any anticipated recovery in market value. Because of the high degree of judgment
involved in developing these assumptions, it is possible that the Company may determine the investment is not impaired in the
current period but, due to passage of time or change in market conditions leading to changes in assumptions, impairment could
occur.

Guarantees and I ndemnities. Guarantee and indemnity liabilities are established by charging the applicable line item in our
Unaudited Condensed Consolidated Statements of Operations or our Unaudited Condensed Consolidated Balance Sheets,
depending on the nature of the guarantee or indemnity, and crediting a liability. M/l Financial provides a limited-life guarantee
on loans sold to certain third parties and estimates its actual liability related to the guarantee and any indemnities subsequently
provided to the purchaser of theloansin lieu of 1oan repurchase based on historical 10ss experience. Actual future costs associated
with loans guaranteed or indemnified could differ materially from our current estimated amounts. The Company has also provided
certain other guarantees and indemnificationsin connection with the purchase and development of land, including guarantees of
the completion of land development. The Company estimates these liabilities based on the estimated cost of insurance coverage
or estimated cost of acquiring a bond in the amount of the exposure. Actual future costs associated with these guarantees and
indemnifications could differ materially from our current estimated amounts.

Warranty. Warranty accruals are established by charging cost of sales and crediting awarranty accrual for each homeclosed. The
amounts charged are estimated by management to be adequate to cover expected warranty-related costs for materials and outside
labor required under the Company's warranty programs. Accruals are recorded for warranties under the following warranty
programs:

e Home Builder’s Limited Warranty; and
e 30-year transferable structural warranty — effective for homes closed after April 24, 1998.

The warranty accruals for the Home Builder's Limited Warranty are established as a percentage of average sales price, and the
structural warranty accruals are established on a per unit basis. Our warranty accruals are based upon historical experience by
geographic areaand recent trends. Factorsthat are given consideration in determining the accrualsinclude: (1) the historical range
of amounts paid per average sales price on a home; (2) type and mix of amenity packages added to the home; (3) any warranty
expenditures not considered to be normal and recurring; (4) timing of payments; (5) improvements in quality of construction
expected to impact future warranty expenditures; (6) actuarial estimates, which reflect both Company and industry data; and (7)
conditions that may affect certain projects and require a different percentage of average sales price for those specific projects.

Changesin estimates for warranties occur due to changesin the historical payment experience and differences between the actual
payment pattern experienced during the period and the historical payment pattern used in our evaluation of the warranty accrual
balance at the end of each quarter. Actual future warranty costs could differ from our current estimated amount.

Self-insurance. Self-insurance accruals are made for estimated liabilities associated with employee health care, workers
compensation, and general liability insurance. For 2010, our self-insurance limit for employee health care was $250,000 per claim
per year, with stop lossinsurance covering amountsin excess of $250,000 up to $2,000,000 per employee's lifetime. Our workers
compensation claims are insured by athird party and carry a deductible of $250,000 per claim, with maximum incurred losses
not to exceed $350,000, except for claims made in the state of Ohio where the Company is self-insured. Our self-insurance limit
for Ohio workers' compensation is $450,000 per claim, with stop loss insurance covering all amountsin excess of thislimit. The
accruals related to employee health care and workers compensation are based on historical experience and open case reserves.
Our general liability claims areinsured by athird party; the Company generally has a$7.5 million deductible per occurrence and
a $30.0 million deductible in the aggregate, with lower deductibles for certain types of claims. The Company records a general
liability accrual for claimsfalling below the Company's deductible. The general liability accrual estimateis based on an actuarial
evaluation of our past history of claims, other industry specific factors and specific event analysis. The Company has recorded
expensestotaling $2.0 million, $15.5 million and $0.9 million, respectively, for all self-insured and general liability claimsduring
theyearsended December 31, 2010, 2009 and 2008. For theyear ended December 31, 2010, thisincluded $0.6 million of charges
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related to defectiveimported drywall, aswell asthe $2.4 million settlement received in thethird quarter of 2010 related to defective
imported drywall. For the year ended December 31, 2009, this included $12.2 million of charges related to defective imported
drywall. Because of the high degree of judgment required in determining these estimated accrual amounts, actual future costs
could differ from our current estimated amounts. Please see Note 10 for more information regarding these expenses.

Stock-Based Compensation. We record stock-based compensation by recognizing compensation expense at an amount equal to
the fair value of share-based awards granted under compensati on arrangements. We cal cul ate the fair value of stock optionsusing
the Black-Scholes option pricing model. Determining the fair value of share-based awards at the grant date requires judgment in
developing assumptions, which involve a number of variables. These variablesinclude, but are not limited to, the expected stock
price volatility over the term of the awards and the expected term of the awards. In addition, when we first issue share-based
awards, we also use judgment in estimating the number of share-based awards that are expected to be forfeited.

Derivative Financial Instruments. To meet financing needs of our home-buying customers, M/l Financial is party to interest rate
lock commitments (“IRLCs"), which are extended to customers who have applied for a mortgage |oan and meet certain defined
credit and underwriting criteria. These IRLCs are considered derivative financial instruments. M/l Financial manages interest
rate risk related to its IRLCs and mortgage loans held for sale through the use of forward sales of mortgage-backed securities
(“FMBSS’), the use of best-efforts whole loan delivery commitments, and the occasional purchase of options on FMBSs in
accordancewith Company policy. TheseFMBSs, optionson FM BSs, and | RL Cscovered by FM B Ssare considered non-designated
derivatives. In determining the fair value of IRLCs, M/I Financia considersthe value of the resulting loan if sold in the secondary
market. Thefair valueincludesthe pricethat theloan isexpected to be sold for along with the value of servicing release premiums.
Subsequent to inception, M/l Financia estimates an updated fair value, which is compared to the initial fair value. In addition,
M/I Financial usesfallout estimates, which fluctuate based on the rate of the IRLC in relation to current rates. Gains or losses are
recorded in financial services revenue. Certain IRLCs and mortgage loans held for sale are committed to third party investors
through the use of best-efforts whole loan delivery commitments. The IRLCs and related best-efforts whole loan delivery
commitments, which generally are highly effective from an economic standpoint, are considered non-designated derivatives and
are accounted for at fair value, with gains or losses recorded in financial services revenue. Under the terms of these best-efforts
wholeloan delivery commitments covering mortgage loans held for sale, the specific committed mortgage loans held for sale are
identified and matched to specific delivery commitments on aloan-by-loan basis. The delivery commitments and loans held for
sale are recorded at fair value, with changesin fair value recorded in financial services revenue.

I ncome Taxes—Valuation Allowance. A valuation allowance is recorded against a deferred tax asset if, based on the weight of
available evidence, it is more-likely-than-not (a likelihood of more than 50%) that some portion or the entire deferred tax asset
will not be realized. The realization of a deferred tax asset ultimately depends on the existence of sufficient taxable income in
either the carryback or carryforward periods under applicable tax law. The four sources of taxable income to be considered in
determining whether a valuation allowanceis required are:

e Futurereversals of existing taxable temporary differences (i.e., offset gross deferred tax assets against gross deferred tax
liabilities);

e taxableincomein prior carryback years;

e tax planning strategies; and

« future taxable income, exclusive of reversing temporary differences and carryforwards.

Determining whether a valuation allowance for deferred tax assetsis necessary requires an analysis of both positive and negative
evidence regarding realization of the deferred tax assets. Examples of positive evidence may include:

« A strong earnings history exclusive of the loss that created the deductible temporary differences, coupled with evidence
indicating that the lossis the result of an aberration rather than a continuing condition;

e an excess of appreciated asset value over the tax basis of a company’s net assets in an amount sufficient to realize the
deferred tax asset; and

» existing backlog that will produce more than enough taxable income to realize the deferred tax asset based on existing
sales prices and cost structures.

Examples of negative evidence may include:

e Theexistenceof “cumulativelosses’ (defined asapre-tax cumulative lossfor the businesscycle—in our casefour years);

e anexpectation of being in acumulative loss position in a future reporting period;

» acarryback or carryforward period that is so brief that it would limit the realization of tax benefits;

« ahistory of operating loss or tax credit carryforwards expiring unused; and

e unsettled circumstances that, if unfavorably resolved, would adversely affect future operations and profit levels on a
continuing basis.
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The Company evaluates its deferred tax assets, including net operating losses, to determine if a valuation allowance is required.
We evaluate this based on the consideration of all available evidence using a “more likely than not” standard. In making such
judgments, significant weight is given to evidence that can be objectively verified. A cumulativelossin recent yearsissignificant
negative evidencein considering whether deferred tax assets are realizable, and al so restrictsthe amount of reliance on projections
of future taxable income to support the recovery of deferred tax assets. The Company's current and prior year losses present the
most significant negative evidence as to whether the Company needs to reduce its deferred tax assets with a valuation allowance.
We are currently in excess of a four-year cumulative pre-tax loss position. We currently believe the cumulative weight of the
negative evidence exceeds that of the positive evidence and, asaresult, it is more likely than not that we will not be ableto utilize
all of our deferred tax assets. Therefore, as of December 31, 2010, the Company had atotal valuation allowance of $127.9 million
recorded. The accounting for deferred taxes is based upon an estimate of future results. Differences between the anticipated and
actual outcomesof these futuretax consequences could haveamaterial impact on the Company's consolidated results of operations
or financial position.

Future adjustmentsto our deferred tax asset val uation allowance will be determined based upon changesin the expected realization
of our net deferred tax assets. In 2011, we do not expect to record any additional tax benefits as the carryback has been
exhausted. Additionally, our determination with respect to recording a valuation allowance may be further impacted by, among
other things:

e Additional inventory impairments;

e additional pre-tax operating losses;

e theutilization of tax planning strategies that could accelerate the realization of certain deferred tax assets; or
e changesin relevant tax law.

Additionally, dueto the considerable estimates utilized in establishing a val uation allowance and the potential for changesin facts
and circumstances in future reporting periods, it is reasonably possible that we will be required to either increase or decrease our
valuation allowance in future reporting periods.

Income Taxes—Tax Positions. The Company evaluates tax positions that have been taken or are expected to be taken in tax
returns, and records the associated tax benefit or liability. Tax positions are recognized when it is more-likely-than-not that the
tax position would be sustained upon examination. Thetax positionis measured at the largest amount of benefit that has agreater
than 50% likelihood of being realized upon settlement. Interest and penalties for all uncertain tax positions are recorded within
(Benefit) provision for income taxes in the Consolidated Statements of Operations.

Income Tax Receivable. Income tax receivable consists of tax refunds that the Company expects to receive within oneyear. As
of December 31, 2010 and 2009, the Company had $1.0 million and $30.1 million, respectively of income tax receivable.

RESULTS OF OPERATIONS

The Company’ ssegment information is presented on the basis that the chief operating decision makers use in evaluating segment
performance. The Company’schief operating decision makers eval uate the Company’ s performance in various ways, including:
(1) the results of our ten individual homebuilding operating segments and the results of our financial services operations; (2) the
results of our three homebuilding regions; and (3) our consolidated financial results. Wehave determined our reportable segments
as follows: Midwest homebuilding, Southern homebuilding (formerly Florida homebuilding), Mid-Atlantic homebuilding and
financial servicesoperations. Thehomebuilding operating segmentsthat areincluded within each reportabl e segment havesimilar
operations and exhibit similar economic characteristics. Our homebuilding operations include the acquisition and development
of land, the sale and construction of single-family attached and detached homes, and the occasional sale of lots and land to third
parties. The homebuilding operating segments that comprise each of our reportable segments are as follows:

Midwest Southern Mid-Atlantic

Columbus, Ohio Tampa, Florida Washington, D.C.
Cincinnati, Ohio Orlando, Florida Charlotte, North Carolina
Indianapolis, Indiana Houston, Texas ® Raleigh, North Carolina
Chicago, Illinois

@ Weannounced our entry into the Houston market in March 2010, and we commenced home construction in Houston during the
fourth quarter of 2010.



Thefinancial services operations include the origination and sale of mortgage loans and title services primarily for purchasers of
the Company's homes.

Highlightsand Trendsfor the Year Ended December 31, 2010
Overview

During the year ended December 31, 2010, we and the homebuilding industry continued to face challenging operating conditions
amid the ongoing housing downturn that began in mid-2006. These conditions, in which there is a persistent oversupply of homes
availablefor saleand soft demand for new homes, were prol onged throughout 2010 by rising sal es of |ender-owned homes acquired
through foreclosures, generally weak economic conditions, high unemployment, tighter mortgage lending standards and reduced
credit availability, muted consumer confidence and intense competition for home sales. While the federal homebuyer tax credit
favorably impacted new contract results in the first four months of the year, its expiration on April 30, 2010 caused significant
unfavorable new contract results for the remainder of the year, as we believe higher levels of new contracts were pulled forward
into thefirst four months of 2010 at the expense of new contracts signed in subsequent months. These negative factors undermined
progress toward broad-based market stabilization and stalled any meaningful recovery intheoverall U.S. housing market, despite
improved affordability stemming from lower home selling prices and relatively low residential consumer mortgage interest rates
along with small improvement in unemployment levels and consumer and retail spending in the latter months of 2010.

Degspite these difficult operating conditions and a 7% decline in our new contracts in 2010 compared to 2009, we were able to
deliver dlightly more homesin 2010 than in 2009, resulting in an 8% increase in revenue when compared to 2009. Moreover, we
narrowed our pre-tax loss in 2010 by 71% compared to the prior year due primarily to a 140 basis point improvement in our
adjusted gross margin percentage, lower fixed overhead costs and lower asset impairment charges. In addition, our adjusted pre-
tax loss from continuing operations declined from $19.3 million in 2009 to $7.7 million in 2010, despite the same relative number
of homes delivered in each year. Please see the table below which reconciles the non-GAAP financia measures of adjusted
operating gross margin and adjusted pre-tax loss from continuing operations to their most directly comparable GAAP financial
measures, gross margin and loss from continuing operations before income taxes, respectively.

Our improved results during 2010 were largely due to actions that we have undertaken during the housing market downturn to
achieveour stated businessobjectiveswhich, ingeneral, focuson restoring our homebuilding operationsto profitability; generating
cash and maintaining a strong balance sheet; and positioning our business to capitalize on opportunities upon the eventual
stabilization of the housing market. These actions included:

» Improving and refining our product offerings, including the eco series, to compete with resale homes, meet the
affordability demands and energy concerns of our core customers, and reduce our overall cost to build;

» aligning our overhead to current market conditions while taking steps to develop a meaningful presencein each of
our ten homebuilding markets;

» aconsistent focus on controlling material, subcontractor and overhead costs;

e improving our operating processes, particularly our customer facing ones and our build cycle times;

* maintaining astrong and liquid balance sheet to allow us to make opportunistic investments in our business; and

e acquiring attractively-priced new land interests meeting our investment standards.

In particular, in addition to our cost control efforts, we believe our investment in new communities has hel ped us, and will continue
to help usin our effort to restore profitability. During 2010, we opened 41 new communities and closed 32 older communities.
On average, in 2010, our new communities (defined by us as those having opened after January 1, 2009) contributed 400 more
basis pointsto gross margin than our legacy communities. During 2010 and 2009, we purchased $110.7 million and $44.3 million,
respectively, of land at returns that we believe will generate higher returns.

Looking ahead, we believe these actions have helped position us operationally and financially to be ableto generate higher future
revenues and sustained profitability as and to the extent housing markets improve over time. Given the present operating
environment and our outlook, however, we cannot assure you that the positive trends in our gross margin and earnings results that
we achieved during 2010 will continue in 2011 to the same degree asin 2010 or at all. We will approach 2011 much the same as
2010 by operating with afocus on returning our company to profitability and adapting to market conditions as they arise.
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Key Financial Operating Results

For the year ended December 31, 2010, total revenue increased $46.3 million (8%) to $616.4 million as compared to
$569.9 million for the year ended December 31, 2009. This increase was primarily attributable to an increase in the
average sales price of homes delivered from $231,000 in 2009 to $247,000 in 2010, as well as an increase in homes
delivered from 2,409 in 2009 to 2,434 in 2010.

L oss from continuing operations before income taxes for the year ended December 31, 2010 decreased by $65.6 million
(71%), from $93.0 million in 2009 to $27.4 million in 2010. The $65.6 million decrease was primarily comprised of
lower impairment charges, higher gross margins and lower general and administrative expenses, which were offset in
part by an $8.4 million loss on the early extinguishment of a portion of our 2012 Senior Notes, and higher volume rel ated
selling costs. During 2010, the Company incurred charges totaling $12.6 million related to the impairment of inventory
andinvestment in Unconsolidated L L Cs, and $0.6 million of abandoned land transaction costs, compared to $57.1 million
of like charges during 2009. Adjusted operating gross margin for 2010 was 16.7% compared to 2009's 15.3%. This
increase was primarily due to the higher gross margin contribution from our new communities and continued efforts to
reduce construction costs and deliver more homesthat have been value-engineered. General and administrative expenses
decreased $5.2 million (9%) in 2010 compared to 2009 primarily due to: (1) a decrease of $2.7 million in land related
expenses, including abandoned land transaction costs; (2) a$2.2 million reduction in miscellaneous other expenses; and
(3) adecrease of $0.8 million in professional fees. Partially offsetting these decreases was an increase of $0.5 millionin
architectural expenses for designs in our new value-focused communities. Selling expenses increased by $4.1 million
(9%) in 2010 when compared to 2009, primarily due to a $2.6 million increase in variable selling expenses related to
increased volume, a $0.8 million increase in payroll expenses, and a $0.7 million increase in costs associated with the
opening of new communities. The Company had an adjusted pre-tax loss from continuing operations of $7.7 million
2010, which was $11.6 million better than 2009's adjusted pre-tax loss from continuing operations of $19.3 million.
Pl ease see thetabl e set forth bel ow whi ch reconcilesthe non-GA A Pfinancial measures of adjusted operating grossmargin
and adjusted pre-tax loss from continuing operations to their respective most directly comparable GAAP financia
measures, gross margin, and loss from continuing operations before income taxes.

New contracts for 2010 were 2,316, down 7% compared to 2,493 in 2009. For the year ended December 31, 2010, our
cancellation rate was 20% compared to 19% in 2009. By region, our cancellation rates in 2010 versus 2009 were as
follows: Midwest — 24% in 2010 and 22% in 2009; Southern — 13% in 2010 and 16% in 2009; and Mid-Atlantic — 15%
in 2010 and 16% in 2009. Our homes in backlog decreased 18%, from 650 units at December 31, 2009 to 532 units at
December 31, 2010 as aresult of the declinein our new contracts in the second half of 2010.

Our mortgage company’s capture rate decreased from 87% for the year ended December 31, 2009 to 84% for the year
ended December 31, 2010. Capturerateisinfluenced by financing availability and can fluctuate up or down from period
to period.

Asaresult of our net lossduring 2010, we generated deferred tax assets of $10.8 million and recorded anon-cash valuation
allowance against the entire amount of deferred tax assets generated. Due to tax legislation passed in November 2009,
we received a$25.9 million federal tax refund in the first quarter of 2010 relating to net operating losses that we carried
back from 2008 to 2003. We also received a $3.1 million tax refund in the fourth quarter of 2010 related to the ten year
carryback of certain 2009 expensesto 1999.
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Thefollowing table reconciles our adjusted operating gross margin and adjusted pre-tax loss from continuing operations (each of
which constitutes anon-GAAPfinancial measure) for the years ended December 31, 2010, 2009 and 2008 to the GAAPfinancia
measures of gross margin and loss from continuing operations before income taxes, respectively:

Year Ended December 31,

2010 2009 2008

Gross margin $ 92,431 $ 19,539 $ (77,805)
Add:

Impairments 12,538 55,421 153,300

Imported drywall charges (1,810) 12,150 —
Adjusted operating gross margin $ 103,159 $ 87,110 $ 75,495
Loss from continuing operations before income taxes $ (27,404) $ (92,989) $ (215,124)
Add:

Impairments and abandonments 13,158 57,077 158,612

Imported drywall charges (1,810) 12,150 —

Other expense (income) (a) 8,378 941 (5,555)

Restructuring/other (b) — 3,561 7,859
Adjusted pre-tax loss from continuing operations $ (7,678) $ (19,260) $ (54,208)

(@) Other (loss) incomeis comprised of the loss on the early extinguishment of debt in the fourth quarter of 2010, the sale of the Company's airplane during the
first quarter of 2009, and the gain recognized on the exchange of the Company’ sairplane during the first quarter of 2008.

(b) Restructuring/other is comprised of severance expense and bad debt expense.

Adjusted operating gross margin and adjusted pre-tax loss from operations are non-GAAP financial measures. Management finds these measures to be useful in
evaluating the Company's performance because they disclose the financial results generated from homes the Company actually delivered during the period, asthe
asset impairments and certain other write-offsrelate, in part, to inventory that was not delivered during the period. They also assist the Company's management
in making strategic decisions regarding the Company's future operations. The Company believesinvestorswill also find these to be important and useful because
they disclose profitability measuresthat can be compared to aprior period without regard to the variability of asset impairmentsand certain write-offs. In addition,
tothe extent that the Company's competitors provide similar information, disclosure of these measures hel psreaders of the Company'sfinancia statementscompare
the Company's profits to the profits of its competitors with regard to the homes they deliver in the same period. Because these measures are not calculated in
accordance with GAAP, they may not be completely comparableto similarly titled measures of the Company's competitors due to potential differencesin methods
of calculation and charges being excluded. Due to the significance of the GAAP components excluded, such measures should not be considered in isolation or
as an alternative to operating performance measures prescribed by GAAP.
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The following table shows, by segment, revenue, operating (loss) income, depreciation and amortization expense and interest
expensefor the years ended December 31, 2010, 2009 and 2008, aswell asthe Company’ sloss from continuing operations before
income taxes for such periods. The following table also shows, by segment, assets and investment in Unconsolidated LLCs at
December 31, 2010, 2009 and 2008:

Y ears Ended
2010 2009 2008
Revenue:
Midwest homebuilding $ 295,096 $ 258,910 $ 232,715
Southern homebuilding 89,896 95,615 151,643
Mid-Atlantic homebuilding 217,148 201,366 202,038
Other homebuilding — unallocated (a) — — 7,131
Financial services 14,237 14,058 14,132
Total revenue $ 616,377 $ 569,949 $ 607,659
Operating (loss) income:
Midwest homebuilding (b) $ 3294 $ (17,590) $ (73,073)
Southern homebuilding (b) (3,593) (41,092) (71,864)
Mid-Atlantic homebuilding (b) 7,004 (7,500) (41,491)
Other homebuilding — unallocated (a) — — 503
Financial services 6,508 6,533 6,010
Less: Corporate selling, general and administrative expenses (c) (22,824) (23,932) (29,567)
Total operating loss $ (9,611) $ (83,581) $ (209,482)
Interest expense:
Midwest homebuilding $ 3,689 $ 4043 $ 5,197
Southern homebuilding 1,520 1,690 2,335
Mid-Atlantic homebuilding 3,262 2,235 3,209
Financial services 944 499 456
Total interest expense $ 9,415 $ 8,467 $ 11,197
Other (loss) income (d) (8,378) (941) 5,555
Loss from continuing operations before income taxes $ (27,404) $ (92,989) $ (215,124)
Assets:
Midwest homebuilding $ 224,302 $ 224,059 $ 242,066
Southern homebuilding 76,116 80,797 121,587
Mid-Atlantic homebuilding 172,297 141,998 185,268
Financial services 54,694 52,092 60,992
Corporate 134,485 164,882 83,375
Total assets $ 661,894 $ 663,828 $ 693,288
Investment in Unconsolidated LLCs:
Midwest homebuilding $ 5929 $ 6,051 $ 6,359
Southern homebuilding 4,660 4,248 6,771
Tota investment in Unconsolidated LLCs $ 10,589 $ 10,299 $ 13,130
Depreciation and amortization:
Midwest homebuilding $ 1,036 $ 659 $ 336
Southern homebuilding 498 728 1,288
Mid-Atlantic homebuilding 763 959 1,028
Financial services 390 395 471
Corporate 2,507 5,130 4,631
Total depreciation and amortization $ 5194 $ 7871 $ 7,754

(@) Other homebuilding — unallocated consists of the net impact in the period due to timing of homes delivered with low down-payment loans (buyers put less
than 5% down) funded by the Company’ sfinancial servicesoperationsnot yet soldtoathird party. Inaccordancewith applicableaccounting rules, recognition
of such revenue must be deferred until the related loan is sold to a third party. Refer to the Revenue Recognition policy described in our Application of
Critical Accounting Estimatesand Policiesin Management’ sDiscussion and Analysisof Financial Condition and Resultsof Operationsfor further discussion.

(b) Theyearsended December 31, 2010, 2009 and 2008 include theimpact of chargesrelating to theimpai rment of inventory and investment in Unconsolidated
LLCsand thewrite-off of land deposits and pre-acquisition costs of $13.2 million, $57.1 million and $158.6 million, respectively. For 2010, 2009 and 2008,
these chargesreduced operating income by $3.9 million, $20.4 million and $56.3 millionin the Midwest region, $4.5 million, $24.1 million and $66.9 million
in the Southern region, and $4.8 million, $12.6 million and $35.4 million in the Mid-Atlantic region, respectively.

(c) The years ended December 31, 2009 and 2008 include the impact of severance charges of $1.0 million and $3.3 million, respectively. The year ended
December 31, 2008 also includes charges of $3.3 million for corporate asset impairments.
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(d)

Other (loss) income is comprised of the loss on the early extinguishment of debt in the fourth quarter of 2010, the sale of the Company's airplane during the

first quarter of 2009, and the gain recognized on the exchange of the Company’ sairplane during the first quarter of 2008.

The following table shows total assets by segment as of December 31, 2010 and 2009:

At December 31, 2010

Corporate,
Financial

Servicesand
(In thousands) Midwest Southern Mid-Atlantic Unallocated Total
Land purchase deposits $ 1,027 $ 85 $ 853 $ — 8 1,965
Inventory (a) 212,159 69,652 167,161 — 448,972
Investments in Unconsolidated LLCs 5,929 4,660 — — 10,589
Other assets 5,187 1,719 4,283 189,179 200,368
Tota assets $ 224,302 $ 76,116 $ 172,297 $ 189,179 $ 661,894

At December 31, 2009
Corporate,
Financial

Servicesand
(In thousands) Midwest Southern Mid-Atlantic Unallocated Total
Land purchase deposits $ 1,001 $ 50 $ 285 $ — $ 1,336
Inventory (a) 213,592 70,117 135,244 — 418,953
Investments in Unconsolidated LLCs 6,051 4,248 — — 10,299
Other assets 3,415 6,382 6,469 216,974 233,240
Total assets $ 224,059 $ 80,797 $ 141,998 $ 216,974 $ 663,828
(@ Inventory includes single-family lots, land and land development costs; land held for sale; homes under construction; model homes and furnishings;

community development district infrastructure; and consolidated inventory not owned.

Seasonality and Variability in Quarterly Results

Typically, our homebuilding operations experience significant seasonality and quarter-to-quarter variability in homebuilding
activity levels. In general, homes delivered increase substantially in the second half of the year compared to the first half of the
year. We believe that this seasonality reflects the tendency of homebuyers to shop for a new home in the spring with the goal of
closing inthefall or winter, aswell as the scheduling of construction to accommodate seasonal weather conditions. Our financial
services operations also experience seasonality because loan originations correspond with the delivery of homes in our
homebuilding operations. However, in 2010, we believe the impact of the original June 30, 2010 expiration date of the federal
homebuyer tax credit pulled closings and demand forward into the first half of the year, resulting in an offset to the normal

seasonality.
Three Months Ended
December 31,  September 30, June 30, March 31,
(Dollars in thousands) 2010 2010 2010 2010
Revenue $ 164,975 $ 135,609 $ 196,404 $ 119,389
Unit data:
New contracts 460 489 602 765
Homes delivered 650 515 790 479
Backlog at end of period 532 722 748 936
Three Months Ended
December 31,  September 30, June 30, March 31,
(Dallars in thousands) 2009 2009 2009 2009
Revenue $ 204,916 $ 152,738 $ 116,146 $ 96,149
Unit data:
New contracts 448 619 759 667
Homes delivered 858 665 492 394
Backlog at end of period 650 1,060 1,106 839

A homeisincluded in “new contracts’ when our standard sales contract is executed. “Homes delivered” represents homes for
which the closing of the sale has occurred. “Backlog” represents homes for which the standard sales contract has been executed,
but which are not included in homes delivered because closings for these homes have not yet occurred as of the end of the period

specified.
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Reportable Segments

The following table presents, by reportable segment, selected results of operations for the years ended December 31, 2010, 2009
and 2008:

Year Ended December 31,

(Dallarsin thousands) 2010 2009 2008
Midwest Region
Homes delivered 1,296 1,282 937
Average sales price per home delivered $ 228 $ 202 $ 244
Revenue homes $ 295,096 $ 258,818 $ 228,728
Revenue third party land sales $ — $ 2 $ 3,987
Operating income (loss) homes (a) $ 3294 $ (15,666) $ (64,338)
Operating loss land (a) $ — $ (1,924) $ (8,735)
New contracts, net 1,215 1,334 911
Backlog at end of period 336 417 365
Average sales price of homes in backlog $ 247 $ 241 $ 230
Aggregate sales value of homes in backlog $ 83,061 $ 100,623 $ 83,807
Number of new communities 19 14 4
Number of active communities 61 59 73
Southern Region
Homes delivered 429 428 474
Average sales price per home delivered $ 209 $ 222 $ 263
Revenue homes $ 89,053 $ 94,958 $ 124,314
Revenue third party land sales $ 843 $ 657 $ 27,329
Operating loss homes (a) $ (3,014) $ (39,401) $ (47,990)
Operating loss land (a) $ (579) $ (1,691) $ (23,874)
New contracts, net 461 406 430
Backlog at end of period 87 55 77
Average sales price of homes in backlog $ 218 $ 220 $ 265
Adggregate sales value of homesin backlog $ 19,006 $ 12,088 $ 20,430
Number of new communities 5 2 —
Number of active communities 19 21 25
Mid-Atlantic Region
Homes delivered 709 699 614
Average sales price per home delivered $ 306 $ 288 $ 327
Revenue homes $ 216,583 $ 201,366 $ 200,455
Revenue third party land sales $ 565 $ — $ 1,583
Operating income (loss) homes (a) $ 7,068 $ (5,858) $ (41,471)
Operating loss land (a) $ (64) $ (1,642) $ (20)
New contracts, net 640 753 538
Backlog at end of period 109 178 124
Average sales price of homesin backlog $ 304 $ 359 $ 285
Aggregate sales value of homes in backlog $ 33179 $ 63,988 $ 35,287
Number of new communities 17 4 5
Number of active communities 30 21 30
Total Homebuilding Regions
Homes delivered 2,434 2,409 2,025
Average sales price per home delivered $ 247 $ 231 $ 274
Revenue homes $ 600,732 $ 555,142 $ 553,497
Revenue third party land sales $ 1,408 $ 749 $ 32,899
Operating income (loss) homes (a) $ 7,348 $ (60,925) $ (153,799)
Operating loss land (a) $ (643) $ (5,257) $ (32,629)
New contracts, net 2,316 2,493 1,879
Backlog at end of period 532 650 566
Average sales price of homesin backlog $ 254 % 272 $ 247
Aggregate sales value of homes in backlog $ 135,246 $ 176,698 $ 139,524
Number of new communities 41 20 9
Number of active communities 110 101 128
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Year Ended December 31,

(Dollars in thousands) 2010 2009 2008

Financial Services
Number of loans originated 1,928 2,031 1,623
Vaue of loans originated $ 416,498 $ 420,761 $ 382,992
Revenue $ 14,237 $ 14,058 $ 14,132
General and administrative expenses $ 7,729 $ 7525 $ 8,122
Interest expense $ 944 $ 499 $ 456
Income before income taxes $ 5564 $ 6,034 $ 5,554

(@ Amount includes impairment of inventory and investment in Unconsolidated LL Cs and abandoned land transaction costs for 2010, 2009 and 2008 as

follows:
December 31,
(Dollars in thousands) 2010 2009 2008
Midwest:
Homes $ 3,863 $ 18,339 $ 47,604
Land — 2,016 8,729
3,863 20,355 56,333
Southern:
Homes 3,947 22,242 42,642
Land 587 1,883 24,264
4,534 24,125 66,906
Mid-Atlantic:
Homes 4,673 10,955 35,063
Land 88 1,642 310
4,761 12,597 35,373
Tota
Homes 12,483 51,536 125,309
Land 675 5,541 33,303
$ 13,158 $ 57,077 $ 158,612

We continueto deal with very weak and volatile market conditionsthat require usto constantly monitor the value of our inventory
and investmentsin Unconsolidated LL Csin those marketsin which we operate, in accordance with generally accepted accounting
principles. During 2010, we recorded $13.2 million of charges relating to the impairment of inventory and investment in
Unconsolidated L L Csand write-off of abandoned |and transaction costs, compared to $57.1 million of likechargesduring 2009. We
generally believe that we will see a gradual improvement in market conditions over the long term. In 2011, we will continue to
update our eval uation of the value of our inventory and investmentsin Unconsolidated LL Csfor impairment, and could be required
to record additional impairment charges, which would negatively impact earnings should market conditions deteriorate further or
results differ from management’ soriginal assumptions or expectations.
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Cancellation Rates

The following table sets forth the cancellation rates for each of our homebuilding segments for the years ended December 31,
2010, 2009 and 2008:

Year Ended December 31,

2010 2009 2008
Midwest: 24.2% 22.2% 29.8%
Southern: 13.3% 15.8% 20.7%
Mid-Atlantic: 15.0% 15.5% 25.4%
Tota 19.8% 19.3% 26.6%

Year Ended December 31, 2010 Compared to Year Ended December 31, 2009

Midwest Region. For the year ended December 31, 2010, Midwest homebuilding revenue increased $36.2 million (14%), from
$258.9 million in 2009 to $295.1 million in 2010. The increase was primarily due to a 13% increase in the average sales price of
homes delivered, from $202,000 in 2009 to $228,000 in 2010, along with an increase in homes delivered from 1,282 in 2009 to
1,296 in 2010. Operating income was $3.3 million for the year ended December 31, 2010, a$20.9 million (119%) increase from
an operating loss of $17.6 millionin 2009, primarily dueto theincreasein revenue described above aswell aslower homebuilding
costs as a percentage of revenue. Excluding impairment charges of $3.7 million and $19.8 million in 2010 and 2009, respectively,
our adjusted operating gross margins were 13.0% and 12.5% for those same periods in our Midwest region. The 0.5% increase
wastheresult of our Company-wideinitiative to reduce hard costs, along with value engineering in our Midwest markets. In 2010
we opened 19 new communitiesin our Midwest region compared to 14 new communitiesin 2009. Overall, we are experiencing
higher gross marginsin our new communities. Excluding deposit write-offs and pre-acquisition costs of $0.2 million in 2010 and
$0.6 million in 2009, selling, general and administrative expenses increased $1.7 million, from $29.6 million in 2009 to $31.3
million in 2010 due to an increase in payroll related expenses, professional fees and variable selling expenses related to our
increased volume. For the year ended December 31, 2010, our Midwest region new contracts decreased 9% compared to the year
ended December 31, 2009. Year-end backlog decreased 19% in units, from 417 at December 31, 2009 to 336 at December 31,
2010, and 17% in total sales value, from $100.6 million at December 31, 2009 to $83.1 million at December 31, 2010, with an
average salespricein backlog of $247,000 at December 31, 2010 compared to $241,000 at December 31, 2009. Our 2010 monthly
absorption rate in the Midwest was 1.6 per community, compared to 1.7 per community in 2009.

Southern Region. For theyear ended December 31, 2010, Southern homebuilding revenue decreased by $5.7 million, from $95.6
million in 2009 to $89.9 million in 2010. The 6% decrease in revenue was primarily due to the 6% decrease in the average sales
price of homes delivered, from $222,000 in 2009 to $209,000 in 2010. Homes delivered increased from 428 in 2009 to 429 in
2010. Operating loss decreased by $37.5 million, from $41.1 million in 2009 to $3.6 million in 2010, primarily due to reduced
impairment charges and lower selling, general and administrative costs. Excluding impairment charges of $4.4 million and $24.1
million in 2010 and 2009, respectively, the $1.8 million settlement the Company received in the third quarter of 2010 related to
defective imported drywall (net of $0.6 million of charges related to defective drywall), and charges of $12.2 million related to
defective imported drywall in 2009, our adjusted operating gross margins were 15.6% and 12.8% for those same periods in our
Southern region. In 2010, we opened five new communitiesin our Southern region compared to two new communities in 2009.
Selling, genera and administrative costs decreased $2.0 million, from $17.1 million in 2009 to $15.1 million in 2010, dueto a
decrease in land related expenses, model home expenses, and expenses related to our sales offices. Our Southern region new
contracts increased from 406 in 2009 to 461 in 2010. We saw an increase in backlog unitsin our Southern region in 2010, from
55 at December 31, 2009 to 87 at December 31, 2010, along with an increase in the total sales value of homes in backlog, from
$12.1 million at December 31, 2009 to $19.0 million at December 31, 2010. Theaverage sales price of homesin backlog decreased
from $220,000 at December 31, 2009 to $218,000 at December 31, 2010. During 2009, we recorded bad debt expense of $1.2
million on a note receivable related to a piece of land we sold in our Southern region in 2006. Our monthly absorption rates in
2010 and 2009 in our Southern region were 1.8 and 1.6 per community, respectively.

Mid-Atlantic Region. In our Mid-Atlantic region, homebuilding revenue increased $15.7 million, from $201.4 million for the
year ended December 31, 2009 to $217.1 million for the year ended December 31, 2010. This increase was primarily due to the
increase in the average sales price of homes delivered, from $288,000 in 2009 to $306,000 in 2010, along with the increase in
homes delivered from 699 in 2009 to 709 in 2010. Operating income for 2010 was $7.0 million, a $14.5 million improvement
compared to 2009's operating loss of $7.5 million. The $14.5 million improvement was primarily due to the increase in revenue
and the average sales price of homes delivered discussed above, reduced impairment chargesand higher grossmargins. Excluding
impairment charges of $4.5 million and $11.5 million in 2010 and 2009, respectively, our adjusted operating gross margins were
16.8% and 14.1% for those same periods in our Mid-Atlantic region. The 2.7% increase was due to the results of our Company-
wide initiative to reduce hard costs, along with value-engineering in our Mid-Atlantic markets. In 2010 we opened 17 new
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communities in our Mid-Atlantic region compared to four new communitiesin 2009. Overall, we are experiencing higher gross
marginsin our new communities. Excluding deposit write-offs and pre-acquisition costs of $0.3 millionin 2010 and $1.1 million
in 2009, selling, general and administrative expenses increased $1.3 million due to an increase in advertising expenses, research
and development expenses, and expenses related to our sales offices. New contracts decreased 15%, from 753 in 2009 to 640 in
2010. Year-end backlog decreased 39% in units, from 178 at December 31, 2009 to 109 at December 31, 2010, and 48% in total
sales vaue, from $64.0 million at December 31, 2009 to $33.2 million at December 31, 2010, with an average sales price in
backlog decreasing from $359,000 at December 31, 2009 to $304,000 at December 31, 2010. Our 2010 monthly absorption rate
in our Mid-Atlantic region was 2.3 per community, compared to 2.5 in 2009.

Financial Services. For the year ended December 31, 2010, revenue from our mortgage and title operations was $14.2 million,
anincrease of $0.2 million from 2009. Operating income for our financial services segment was $6.5 million in 2010, which was
the same as 2009's operating income. Genera and administrative expenses increased $0.2 million, which was offset by the $0.2
million increase in revenue discussed above. Loan originations decreased 5%, from 2,031 in 2009 to 1,928 in 2010.

At December 31, 2010, M/I Financial had mortgage operationsin all of our markets except Houston, where we commenced home
construction in the fourth quarter of 2010. Approximately 84% of our homes delivered during 2010 that were financed were
through M/I Financial, compared to 87% in 2009. Capturerateisinfluenced by financing availability and can fluctuate up or down
from quarter to quarter.

Corporate Selling, General and AdministrativeExpenses. Corporate selling, general and administrative expenses decreased $1.1
million (5%), from $23.9 million in 2009 to $22.8 million in 2010 primarily due to a decrease of $1.1 million professional fees
and adecrease of $0.2 million in advertising expenses. These decreases were partially offset by a$0.3 million in payroll related
expenses.

Interest. Interest expense for the Company increased $0.9 million (11%) from $8.5 million in 2009 to $9.4 millionin 2010. This
increase was primarily due to the increase in our weighted average borrowings from $213.1 million in 2009 to $221.9 million in
2010, along with adlight increase in our weighted average borrowing rate, from 8.63% for the year ended December 31, 2009 to
8.75% for the year ended December 31, 2010.

Year Ended December 31, 2009 Compared to Year Ended December 31, 2008

Midwest Region. For the year ended December 31, 2009, Midwest homebuilding revenue increased $26.2 million (11%), from
$232.7 million in 2008 to $258.9 million in 2009. The increase was primarily due to a 37% increase in the number of homes
delivered, from 937 in 2008 to 1,282 in 2009, which was partially offset by a 17% decrease in the average sales price of homes
delivered from $244,000 in 2008 to $202,000 in 2009. Our 2009 monthly absorption ratein the Midwest was 1.7 per community,
compared to 1.0 per community in 2008. Operating loss decreased by $55.5 million (76%), from $73.1 million in 2008 to $17.6
million in 2009, primarily due to reduced impairment charges and lower selling, general and administrative costs. Excluding
impairment charges of $19.8 million and $56.0 million in 2009 and 2008, respectively, our adjusted operating gross marginswere
12.5% and 8.4% for those same periods in our Midwest region. The 4.1% increase was a result of less sales incentives offered
on our Midwest homes along with adecrease in the percentage of speculative homes delivered, which typically have alower profit
margin compared to total homes delivered. Excluding deposit write-offs and pre-acquisition costs of $0.6 million in 2009 and
$0.3 million in 2008, selling, general and administrative expenses decreased $6.7 million, from $36.3 million in 2008 to $29.6
million in 2009 due to a decrease in payroll related expenses, model home expenses, professional fees and land-related
expenses. For the year ended December 31, 2009, our Midwest region new contracts increased 46% compared to the year ended
December 31, 2008. Y ear-end backlog increased 14% in units, from 365 at December 31, 2008 to 417 at December 31, 2009, and
20% intotal salesvalue, from $83.8 million at December 31, 2008 to $100.6 million at December 31, 2009, with an average sales
price in backlog of $241,000 at December 31, 2009 compared to $230,000 at December 31, 2008.

Southern Region. For the year ended December 31, 2009, Southern homebuilding revenue decreased by $56.0 million (37%)
compared to 2008. The decrease in revenue was primarily due to the $26.7 million decrease in revenue from third party land
sales, along with a 10% decrease in the number of homes delivered from 474 in 2008 compared to 428 in 2009 as well as a 16%
decline in the average sales price of homes delivered from $263,000 in 2008 to $222,000 in 2009. Our 2009 monthly absorption
rate in our Southern markets was 1.6 per community, compared to 1.3 in 2008. Operating loss decreased by $30.8 million, from
$71.9 million in 2008 to $41.1 million in 2009, primarily due to reduced impairment charges and lower selling, general and
administrative costs. Excluding impairment charges of $24.1 million and $12.2 million for charges related to defective drywall
for theyear ended December 31, 2009 and $66.7 million of impairment chargesfor theyear ended December 31, 2008, our adjusted
operating gross marginswere 12.8% and 12.4% for those same periodsin our Southernregion. Selling, general and administrative
costs decreased $6.8 million, from $23.9 million in 2008 to $17.1 million in 2009, due to a decrease in payroll related expenses,
land rel ated expenses, professional fees, advertising expenses, model home expenses, and expensesrel ated to our salesoffices. Our
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Southern region new contracts decreased from 430 in 2008 to 406 in 2009. Backlog units decreased from 77 at December 31,
2008 to 55 at December 31, 2009, and the total sales value of homes in backlog also decreased from $20.4 million at December
31, 2008 to $12.1 million at December 31, 2009. There was also a decrease in the average sales price of homes in backlog, from
$265,000 at December 31, 2008 to $220,000 at December 31, 2009.

Mid-Atlantic Region. In our Mid-Atlantic region, homebuilding revenue decreased $0.6 million, from $202.0 million for the year
ended December 31, 2008 to $201.4 million for the year ended December 31, 2009. Thisdecreaseis primarily dueto the decrease
in the average sales price of homes delivered, from $327,000 in 2008 to $288,000 in 2009. The decrease in averages sales price
was partially offset by a14% increase in homes delivered, from 614 in 2008 to 699 in 2009. New contractsincreased 40%, from
538in 2008 to 753 in 2009. Our 2009 monthly absorption rate in our Mid-Atlantic region was 2.5 per community, compared to
1.3in 2008. Operating loss decreased by $34.0 million, from $41.5 million in 2008 to $7.5 million in 2009, primarily due to
reduced impairment charges and lower selling, general and administrative costs. Excluding impairment charges of $11.5 million
and $30.5 million in 2009 and 2008, respectively, our adjusted operating gross margins were 14.1% and 11.0% for those same
periodsin our Mid-Atlantic region. The increase was primarily due to the results of our Company-wide initiative to reduce hard
costs, along with value engineering in our Mid-Atlantic markets, as well as simplifying our base house plans, which encourages
homebuyersto add more options, which in turn have higher profit margins. Excluding deposit write-offsand pre-acquisition costs
of $1.1 million in 2009 and $4.8 million in 2008, selling, general and administrative expenses decreased $5.1 million due to a
decreasein payroll related expenses, advertising expenses, model home expenses, and expensesrelated to our salesoffices. Year-
end backlog increased 44% in units, from 124 at December 31, 2008 to 178 at December 31, 2009, and 81% in total salesvalue,
from $35.3 million at December 31, 2008 to $64.0 million at December 31, 2009, with an average sales price in backlog also
increasing, from $285,000 at December 31, 2008 to $359,000 at December 31, 2009.

Financial Services. For the year ended December 31, 2009, revenue from our mortgage and title operations was $14.1 million,
a decrease of $0.1 million from 2008. Operating income for our financial services segment increased $0.5 million (8%), from
$6.0 million in 2008 to $6.5 million in 2009, as aresult of the $0.6 million decrease in general and administrative expenses, which
was partially offset by the decrease in revenue described above. Loan originations increased 25%, from 1,623 in 2008 to 2,031
in 2009.

At December 31, 2009, M/l Financial had mortgage operationsin all of our markets. Approximately 87% of our homes delivered
during 2009 that were financed were through M/I Financial, compared to 85% in 2008. Capture rate is influenced by financing
availability and can fluctuate up or down from quarter to quarter.

Corporate Selling, General and AdministrativeExpenses. Corporate selling, general and administrative expenses decreased $5.6
million (19%), from $29.5 million in 2008 to $23.9 million in 2009 primarily due to adecrease of $3.9 million in payroll related
expenses, whichincludesadecreaseof $2.3 million of severance. 2009 Corporategeneral and administrativeexpensesalsoinclude
acharge of $0.6 million for settlement of an outstanding claim, which was offset by an overall reduction of professional fees.

Interest. Interest expensefor the Company decreased $2.7 million (24%) from $11.2 millionin 2008t0 $8.5 millionin2009. This
decrease was primarily due to the decrease in our weighted average borrowings from $259.1 million in 2008 to $213.1 millionin
2009, which was partially offset by a slight increase in our weighted average borrowing rate, from 8.07% for the year ended
December 31, 2008 to 8.63% for the year ended December 31, 2009.

LIQUIDITY AND CAPITAL RESOURCES
Overview of Capital Resourcesand Liquidity

Funding for our business has been provided principally by cash flows from operating activities, borrowings under our credit
facilities, and the public debt and equity markets. In 2010, we purchased $110.7 million of land and lots and spent $42.2 million
on land development activities. Excluding land purchases, land development costs, and land sales revenues of $1.4 million, we
had adjusted cash flows from operations of $114.3 million for 2010. Adjusted cash flowsfrom operationsisanon-GAAPfinancia
measure. Management finds this measure to be useful in evaluating the Company's performance because it discloses the cash flow
from operations prior to the Company'sinvestment in land and land development activities and it providesinvestors a perspective
on underlying operating cash flows excluding these investments and provides comparahility to the Company's peer group.

At December 31, 2010 and 2009, our ratio of net debt to net capital was 34% and 23%, respectively. Net debt to net capital consists
of total debt net of cash divided by total debt net of cash plus shareholders equity. We believe that the ratio of net debt to net
capital is useful in understanding the leverage employed in our operations and comparing us with other homebuilders.

On November 12, 2010, the Company completed a cash tender offer to purchase any and all of its outstanding 6.875% Senior
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Notes due 2012 (the “2012 Senior Notes”) in which $158.6 million aggregate principal amount of the $200 million of outstanding
2012 Senior Notes was tendered and accepted for purchase. On November 12, 2010, the Company also closed on its private
placement of $200 million aggregate principal amount of 8.625% Senior Notes due 2018 (the "2018 Senior Notes") to theinitial
purchasers. See"-Financing Cash Flow Activities-Senior Notes' below for additional information regarding the tender offer and
the private placement.

On June 9, 2010, the Company entered into athree-year secured revolving credit facility (the “ Credit Facility”) with an aggregate
commitment amount of $140 million. Historically, we have used our homebuilding credit facility as a partial source of funding
for our homebuilding operations. However, as we have generated substantial cash flows from operations and accumulated a
significant cash balance in recent quarters, we have not borrowed under the Credit Facility or our previous homebuilding credit
facility since December 2008.

Our cash uses in 2010 were for operating expenses, land purchases, land deposits, construction spending, state income taxes,
interest and debt principal payments and the repurchase of our 2012 Senior Notes in the tender offer. We provided for our cash
reguirements from available cash on hand, housing and land sales, issuance of the 2018 Senior Notes, financial service revenues,
afedera tax refund and other revenues.

We continue to operate in a challenging economic environment, and our ability to maintain sufficient liquidity for our business
operations may be affected by economic or business conditions beyond our control. However, we believe that our balance of
unrestricted cash, availableborrowing options, and other sourcesof liquidity will be sufficient tofund currently anticipated working
capital, planned capital spending, and debt service requirements for at least the next twelve months.

Operating Cash Flow Activities

For the year ended December 31, 2010, we used $37.3 million of cash in our operating activities, compared to generating $68.5
million from our operating activitiesin 2009. Our $151.6 million investment in land in 2010 was the primary contributor to our
operating cash outflow for 2010, along with a $13.7 million decrease in other liabilities and a $9.2 million decrease in accounts
payable. Partially offsetting these outflows were the $25.9 million income tax refund that we received in the first quarter of 2010,
aswell asthe $3.1 million income tax refund that we received in the fourth quarter of 2010.

The amount of cash used in operating activities in 2010 represented a $105.8 million decrease from the $68.5 million of cash
generated in 2009. The decrease was primarily driven by a $82.2 million decrease in the net change in our inventory, which was
the result of our increased investment in land, net of the impact of the increase in homes delivered, when compared to 2009. In
2010, we purchased $110.7 million of land and lots, compared to $44.3 million purchased in 2009. In 2011, we currently plan to
spend approximately $130 to $150 million on land purchases and land development. However, we will actively monitor market
conditions and plan to adjust our land spending accordingly. The decrease of cash generated by operating activitiesin 2010 was
also theresult of adecrease of $10.4 million in the net change in other liabilities and a decrease of $20.0 million in the net change
in accounts payable. In addition, in 2009 we received a tax refund of $39.5 million, compared to a $29.0 million tax refund in
2010.

In the normal course of our business, we have continued to enter into land option agreements, taking into consideration current
and projected market conditions, in order to secure land for the construction of homes in the future. Pursuant to these land option
agreements, we have provided depositsto land sellerstotaling $3.6 million as of December 31, 2010 as consideration for the right
to purchaseland and lotsin the future, including the right to purchase $113.2 million of land and | ots during the years 2011 through
2017.

Investing Cash Flow Activities

We used $22.4 million of cash in investing activities in 2010, compared to $19.5 million in 2009. The $2.9 million increase was
primarily due to a $7.9 million decrease in proceeds from the sale of property in 2010 compared to 2009, which was partially
offset by a $2.4 million decrease in cash used to purchase property and equipment in 2010 when compared with to 2009, along
with a $3.8 million decrease in investments in and advances to Unconsolidated LL Cs in 2010 compared to 2009.

Financing Cash Flow Activities
For the year ended December 31, 2010, our financing activities provided $30.9 million of cash, including $197.2 million of net
proceeds from the issuance of our 2018 Senior Notes, which was partialy offset by funds used to repurchase $158.6 million of

our 2012 Senior Notesin the tender offer and to pay the related transaction costs, including an early repurchase premium. Weal so
incurred $4.0 million of fees and costs associated with issuing the 2018 Senior Notesin November 2010 and $3.9 million of fees
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and costs associated with entering into the Credit Facility in June 2010.

Our homebuilding and financia services operations financing needs depend on anticipated sales volume in the current year as
well asfuture years, inventory levels and related turnover, forecasted land and lot purchases, and other Company plans. Wefund
these operationswith cash flows from operating activities, borrowingsunder our credit facilities, and, from timeto time, issuances
of new debt and/or equity securities, as management deems necessary.

Wehaveincurred substantial indebtedness, and may incur substantial indebtednessinthefuture, tofund our homebuilding activities.
We routinely monitor current operational requirements, financial market conditions, and credit relationships. We believe that our
operations and borrowing resources will provide for our current and long-term liquidity requirements. We further believe that we
will be able to continue to fund our current operations and meet our contractua obligations through a combination of existing
cash resourcesand our existing sourcesof credit. However, we continueto eval uate theimpact of market conditionson our liquidity
and may determine that modifications are necessary to our cash management if market conditions continue to deteriorate and/or
the challenging economic conditions extend beyond our expectations. We cannot be certain that we will be able to replace our
existing financing or find sources of additional financing in the future. Please refer to “Item 1A. Risk Factors’ in Part 1 of this
Annual Report on Form 10-K for further discussion of risk factors that could impact our source of funds.

Included in the table bel ow isasummary of our available sources of cash from financing arrangements, in addition to $81.2 million
of available unrestricted cash balances, as of December 31, 2010:

Expiration Outstanding Available
(In thousands) Date Balance Amount
Notes payable banks — homebuilding (a) 6/9/2013 $ — $ 23,538
Note payable bank —financia services (b) 4/26/2011 $ 32,197 $ —
Senior Notes 4/1/2012 $ 41,443 $ —
Senior Notes 11/15/2018  $ 200,000 $ —
MIF Mortgage Repurchase Agreement (c) 12/26/2011  $ — $ —

(@ Theavailable amount is computed in accordance with the borrowing base cal culation under the Credit Facility and can be increased if we secure additional
assets or invest additional amounts in the currently pledged assets. The maximum aggregate commitment amount of the Credit Facility is $140 million.

(b) The available amount is in accordance with the borrowing base calculation under the MIF Credit Agreement and can be increased if we secure additional
mortgage assets. The maximum aggregate commitment amount of the MIF Credit Agreement is $45 million.

() M/l Financia entered into $10 million uncommitted repurchase agreement (the “MIF Mortgage Repurchase Agreement”) on December 27, 2010. At the
discretion of the lender, we can increase availability by adding mortgage collateral.

Weaso have auniversal shelf registration statement on file with the SEC, with an available amount of $194.1 million, that isintended to allow us to expediently
access capital markets in the future. The timing and amount of securities offerings, if any, will depend on market and general business conditions. The shelf
registration statement expires on August 12, 2011.

Notes Payable Banks - Homebuilding. On June 9, 2010, the Company entered into the Credit Facility, which has an aggregate
commitment amount of $140 million, including a $25 million sub-facility for letters of credit. The Credit Facility is governed by
aCredit Agreement (the “ Credit Agreement”). The Credit Facility matures on June 9, 2013. The Company's obligations under the
Credit Facility are guaranteed by all of the Company's subsidiaries, with the exception of subsidiaries that are primarily engaged
inthe business of mortgage financing, the origination of mortgagesfor resale, titleinsurance or similar financial businessesrelating
to the homebuilding and home sales business and certain subsidiaries that are not wholly-owned by the Company or another
subsidiary.

The Company's obligations under the Credit Facility are secured by certain of the personal property of the Company and the
subsidiary guarantors, including the equity interestsin the subsidiary guarantors, and by certain real property in Ohio and North
Carolina. Availability under the Credit Facility is based on a borrowing base equal to 100% of cash, if any, pledged as security
plus 45% of the aggregate appraised value of the mortgaged real property. The borrowing base also includes certain limits on the
percentageof real property inasinglegeographic market and onthepercentageof real property consisting of lotsunder devel opment
and unimproved land. The Company can create additional borrowing availability under the Credit Facility to the extent it pledges
additional assets. The borrowing availability can also be increased by increasing investments in assets currently pledged, offset
by decreases equal to the collateral value of homes delivered that are within the pledged asset pool. As of December 31, 2010,
net borrowing availability under the Credit Facility was $23.5 million in accordance with the borrowing base calculations.

At December 31, 2010, the Company'shomebuil ding operationsdid not have any outstanding borrowingsunder the Credit Facility,
but had outstanding letters of credit totaling $0.2 million under the Credit Facility, and had pledged $82.0 million in aggregate
book value of inventory to secure those outstanding letters of credit and any borrowings that we may make in the future under
the Credit Facility.
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Borrowings under the Credit Facility are at the Alternate Base Rate plus a margin of 350 basis points or at the Eurodollar Rate
plus a margin of 450 basis points, as described in the Credit Agreement.

The Credit Facility contains various representations, warranties and affirmative, negative and financial covenants. The covenants,
asmore fully described in the Credit Agreement, require, among other things, that the Company (1) maintain a minimum level of
consolidated tangible net worth; (2) maintain aleverage ratio not greater than 1.50x; (3) maintain one of the following: (a) aratio
of EBITDA to consolidated interest incurred for the most recently ended four fiscal quarters greater than 1.50x, (b) a ratio of
adjusted cash flow from operations to consolidated interest incurred for the most recently ended four fiscal quarters greater than
1.50x or (c) unrestricted cash in excess of $25 million; and (4) not incur any secured indebtedness outside of the Credit Facility
exceeding $25 million (other than letters of credit in an aggregate amount not in excess of $50 million fully secured by alien on
cash and cash equivalents).

The Credit Agreement contains customary events of default, including: nonpayment of principal, interest and fees; defaultsin the
performance of covenants; inaccuracy of representations and warranties; material defaults on other agreements; and bankruptcy
and other insolvency events. In the event of default under the Credit Agreement, the lenders may terminate their commitments
under the Credit Agreement and declare the amounts outstanding, including all accrued and unpaid interest and fees, payable
immediately.

As of December 31, 2010, the Company was in compliance with all restrictive covenants of the Credit Facility. The following
table summarizes these covenant thresholds pursuant to the Credit Facility, and our compliance with such covenants:

Financial Covenant Covenant Requirement Actua
(Dollarsin millions)
Minimum Net Worth (a) = $ 1916 $ 296.4
Leverage Ratio (b) < 1.50to0 1.00 098to1
Interest Coverage (c) > 1.50to0 1.00 162to1
Adjusted Cash Flow Coverage (c) > 1.50t0 1.00 (1.29)to 1
Secured Indebtedness < $ 250 % 59
Total Land Restriction < $ 3260 $ 2110
Limit on Investments in non-Guarantor Subsidiaries < $ 889 $ 18.8
Spec and Model Homes Restriction < 816 651

(@ Minimum Net Worth (called “ Actual Consolidated Tangible Net Worth” in the Credit Facility) was cal cul ated based on the stated amount of our consolidated
equity less intangible assets of $7.1 million as of December 31, 2010.

(b) Repayment guarantees are included in the definition of Indebtedness for purposes of calculating the Leverage Ratio.

(c) The Company is required to meet one of these two interest coverage requirements or pledge unrestricted cash in excess of $25 million.

TheCompany isparty tofivesecured credit agreementsfor theissuanceof lettersof credit outside of the Credit Facility (collectively,
the "Letter of Credit Facilities") with a combined borrowing capacity of $54.0 million, of which $4.9 million was uncommitted
at December 31, 2010 and could be withdrawn at any time. The maturities of four of these facilities range from June 1, 2011 to
August 31, 2012, while the fifth facility has no expiration date and remains in effect until the Company or the issuing bank gives
notice of termination. Upon maturity or the earlier termination of the Letter of Credit Facilities, letters of credit that have been
issued under the Letters of Credit Facilities remain outstanding with cash collateral in place through the respective expiration
dates. The Letter of Credit Facilities contain cash collateral requirements ranging from 100% to 105%. Asof December 31, 2010,
we were in compliance with all covenants of the Letter of Credit Facilities. At December 31, 2010, there was $39.1 million
outstanding under the Letter of Credit Facilities which was collateralized with $38.7 million of restricted cash.

Notes Payable — Financial Services. On April 27, 2010, M/I Financial closed a one-year renewal of its secured credit facility.
TheMIF Credit Agreement providesM/I Financial with $45.0 million maximum borrowing availability. TheMIF Credit Agreement
is not guaranteed by the Company or any of its subsidiaries. The MIF Credit Agreement, which expires on April 26, 2011, is
secured by certain mortgage loans that have been originated by M/I Financial and are being “warehoused” prior to their sale to
investors. The MIF Credit Agreement also provides for limits with respect to certain loan types that can secure outstanding
borrowings under the agreement. M/I Financial must comply with certain representations, warranties and covenants set forth in
the MIF Credit Agreement. Under the MIF Credit Agreement, M/l Financial may not permit itsratio of total liabilities to adjusted
tangibl e net worth (the tangibl e net worth | essthe outstanding amount of intercompany loans) to exceed 4.50to0 1.00. M/ Financial
also may not permit its adjusted tangible net worth to be less than $10.0 million or itsratio of earnings before interest and taxes
to interest expense to be less than 1.25 to 1.00. M/I Financia pays interest on each advance under the MIF Credit Agreement at
aper annum rate equal to the greater of the floating LIBOR rate (LIBOR plus 400 basis points) or 5.25%.
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At December 31, 2010, there was $32.2 million outstanding under the MIF Credit Agreement. As of December 31, 2010, M/
Financial was in compliance with all restrictive covenants of the MIF Credit Agreement.

M/l Financial entered into the MIF Mortgage Repurchase Agreement on December 27, 2010. The MIF Mortgage Repurchase
Agreement expireson December 26, 2011 and can beterminated by either party at any timewith 30 days notice. TheMIF Mortgage
Repurchase Agreement provides that the lender may purchase from M/l Financial mortgage loans in the aggregate up to $10
million, with the agreement of the lender to re-sell such mortgagesto M/l Financial at alater date. M/l Financia's obligation to
repurchase mortgage loans sold to the lender are secured by the mortgage loans that have been purchased by the lender. The MIF
Mortgage Repurchase Agreement provides for limitswith respect to certain loan typesthat are eligible for purchase by the lender.
There are no guarantors of the MIF Mortgage Repurchase Agreement. Under the MIF Mortgage Repurchase Agreement, M/I
Financial may not permit itsratio of total liabilities to tangible net worth to exceed 8 to 1. M/l Financial also may not permit its
adjusted tangible net worth to be less than $10 million and must maintain a minimum liquidity level of 40% of its tangible net
worth. Asof December 31, 2010 M/I Financial had not sold any mortgages under the MIF Mortgage Repurchase Agreement and
was in compliance with all covenants.

Mortgage Notes Payable. As of December 31, 2010 and 2009, the Company had a building mortgage note payabl e outstanding
in the principal amount of $5.9 million and $6.2 million, respectively, with a fixed interest rate of 8.117% and maturity date of
April 1, 2017. The book value of the collateral securing this note was $10.9 million at both December 31, 2010 and 2009.

Senior Notes. On November 12, 2010, the Company completed a cash tender offer for any and all of the 2012 Senior Notes in
which it recelved and accepted for purchase $158.6 million aggregate principal amount of the $200 million of outstanding 2012
Senior Notes at atender price of 104.5% of the principal amount. On November 12, 2010, the Company also closed on a private
placement of $200 million aggregate principal amount of the 2018 Senior Notes. The Company used a portion of the net proceeds
from the sale of the 2018 Senior Notes to fund its purchase of the 2012 Senior Notes in the tender offer and to pay related fees
and expenses.

The 2012 Senior Notes and the 2018 Senior Notes are general, unsecured senior obligations of the Company and the subsidiary
guarantors and rank equally in right of payment with all our existing and future unsecured senior indebtedness. The 2012 Senior
Notes are fully and unconditionally guaranteed on a senior unsecured basis by substantially all of our subsidiaries, while the 2018
Senior Notes are fully and unconditionally guaranteed on a senior unsecured basis by all of our subsidiariesthat, as of the date of
issuance of the notes, were guarantors under the Credit Facility. See "Notes Payable Banks - Homebuilding" above.

The indentures governing the 2012 Senior Notes and the 2018 Senior Notesinclude covenantsthat limit our ability and the ability
of our restricted subsidiaries to, among other things: incur additional indebtedness or liens; pay dividends or make other
distributions or repurchase or redeem our stock or other equity interests; make investments; sell assets; engage in transactions
with affiliates; consolidate or merge with or into other companies; or liquidate or sell or transfer all or substantially all of our
assets. These covenantsare subject toimportant exceptionsand qualificationsthat are described in theindentures. Asof December
31, 2010, we were in compliance with all covenants under the indentures governing the 2012 Senior Notes and the 2018 Senior
Notes.

Wemay seek to repurchase the outstanding 2012 Senior Notesfrom timeto time prior to maturity through open market repurchase
transactions, privately negotiated transactions, tender offers, exchange offers, redemption or otherwise. Thetiming and nature of
any suchtransactionswill depend on prevailing market conditions, liquidity requirements, contractual restrictionsand other factors.
Any such transactions, individually or in the aggregate, may be material to our financial condition, results of operations and/or
liquidity.

Weighted Average Borrowings. For the year ended December 31, 2010 and 2009, our weighted average borrowings outstanding
were$221.9 millionand $213.1 million, respectively, with aweighted averageinterest rate of 8.75% and 8.63%, respectively. The
increase in borrowings was primarily the result of increased borrowing under the MIF Credit Agreement along with the issuance
of the 2018 Senior Notes, partially offset by the repurchase of the 2012 Senior Notes in the tender offer.

At December 31, 2010 we did not have any funded amounts outstanding under the Credit Facility, and there were $0.2 million of
letters of credit issued and outstanding under the Credit Facility. The average daily amount outstanding under the Credit Facility
during 2010 was $0 and the maximum amount outstanding was $0, as we did not draw on the Credit Facility at any time during
2010. The average daily amount of letters of credit outstanding under the Credit Facility during 2010 was $4.0 million and the
maximum amount of letters of credit outstanding under the Credit Facility was $10.6 million.

At December 31, 2010, we had $32.2 million outstanding under the MIF Credit Agreement. Theaverage daily amount outstanding
under the MIF Credit Agreement during 2010 was $6.7 million and the maximum amount outstanding was $33.9 million. Since
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we have been operating with excess cash balances, we used that excess cash throughout the year to reduce our borrowings under
the MIF Credit Agreement as a means of reducing our interest costs.

Preferred Shares. On March 15, 2007, we issued 4,000,000 depositary shares, each representing 1/1000" of a 9.75% Series A
Preferred Share (the “ Preferred Shares”), or 4,000 Preferred Sharesin the aggregate, for net proceeds of $96.3 million. Dividends
on the Preferred Shares are non-cumulative and are paid at an annual rate of 9.75%. Dividends are payable quarterly in arrears,
if declared by us, on March 15, June 15, September 15 and December 15. If thereis a change of control of the Company and if
the Company’ s corporate credit rating is withdrawn or downgraded to a certain level (together constituting a “ change of control
event”), the dividends on the Preferred Shares will increase to 10.75% per year. We may not redeem the Preferred Shares prior
to March 15, 2012, except following the occurrence of achange of control event. On or after March 15, 2012, we have the option
toredeemthe Preferred Sharesinwholeor in part at any time or fromtimeto time, payablein cash of $25 per depositary share. The
Preferred Shareshave no stated maturity, are not subject to any sinking fund provisions, are not convertibleinto any other securities,
and will remain outstanding indefinitely unless redeemed by us. Holders of the Preferred Shares have no voting rights, except as
otherwise required by applicable Ohio law. The Preferred Shares are listed on the New York Stock Exchange under the trading
symbol “MHO-PA.”

We did not pay any dividends on the Preferred Sharesin 2010. Asaresult of a current deficit in our restricted payments basket
under the indenture governing our 2012 Senior Notes, we are currently restricted from making any further dividend payments on
our common shares or the Preferred Shares. Wewill continue to be restricted from paying dividends until such time as (1) either
therestricted payments basket becomes positive, asaresult of cumulative positive earningsin excess of the current deficit amount,
or the 2012 Senior Notes are repaid in full and (2) our Board of Directors authorizes us to resume dividend payments. See Note
15 to our Consolidated Financial Statements for more information concerning those restrictive covenants.

Universal Shelf Registration. On August 4, 2008, the Company filed a $250 million universal shelf registration statement with
the SEC. Pursuant to the shelf registration statement, the Company may, from time to time, offer new debt, equity and certain
other securities. Thetiming and amount of offerings, if any, will depend on market and general business conditions. In the second
quarter of 2009, we raised $52.6 million by issuing 4,475,600 common shares in a public offering, pursuant to the $250 million
universal shelf registration statement. As of December 31, 2010, $194.1 million remains available under the universal shelf
registration statement for future offerings. The shelf registration statement expires on August 14, 2011.

CONTRACTUAL OBLIGATIONS

Included in the table below is a summary, as of December 31, 2010, of future amounts payable under the Company's contractual
obligations:

Payments due by period
Less Than 1-3 3-5 More than
Tota 1year Years Years 5years
Note payable bank —financial services (a) $ 32,197 $ 32,197 $ — $ — 3 —
Mortgage notes payable (including interest) 8,535 769 1,532 1,522 4,712
Senior Notes (including interest) 383,717 20,099 77,368 34,500 251,750
Obligation for consolidated inventory not owned (b) — — — — —
Operating leases 7,632 2,977 3,504 584 567
Purchase obligations (c) 58,910 58,910 — — —
Land option agreements (d) — — — — —
Unrecogni zed tax benefits (e) — — — — —
Tota $ 490,991 $ 114,952 $ 82,404 $ 36,606 $ 257,029

(@) Borrowings under the MIF Credit Agreement are at the greater of 5.25% or LIBOR plus 400 basis points. Borrowings outstanding at December 31, 2010
had a weighted average interest rate of 5.25%. Interest payments by period will be based upon the outstanding borrowings and the applicable interest rate
(s) in effect. The above amounts do not reflect interest.

(b) The Company is party to aland purchase option agreement to acquire developed lots from a seller who is a variable interest entity. The Company has
determined that it isthe primary beneficiary of the variable interest entity, and therefore isrequired to consolidate the entity. Asof December 31, 2010, the
Company had recorded a liability of $0.5 million relating to consolidation of the variable interest entity. The actual cash payments that the Company will
makein the future will be based upon the number of |ots acquired each period under the option agreement and the related per lot pricesin effect at that time.

(c) Asof December 31, 2010, the Company had obligations with certain subcontractors and suppliers of raw materials in the ordinary course of business to
meet the commitment to deliver 532 homes with an aggregate sales price of $135.2 million. Based on our current housing gross margin of 10.2%, exclusive
of impairment charges, less variable selling costs of 4.1% of revenue, less costs aready incurred on homes in backlog, we estimate payments totaling
approximately $58.9 million to be made in 2011 relating to those homes.
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(d) Asof December 31, 2010, the Company had options and contingent purchase agreements to acquire land and developed lots with an aggregate purchase
price of approximately $113.2 million. Purchase of properties is generally contingent upon satisfaction of certain requirements by the Company and the
sellersand therefore the timing of payments under these agreementsis not determinable. The Company has no specific performance obligations with respect
to these agreements.

(e) Wearesubject to U.S. federal income tax as well asincome tax of multiple state and local jurisdictions. Asof December 31, 2010, we had $3.3 million of
gross unrecognized tax benefits, including $0.5 million of related accrued interest and $0.2 million of related accrued penalties. Weare currently not under
examination by any taxing jurisdiction. The statute of limitations for our major tax jurisdictions remains open for examination of tax years 2006 through
2010.

OFF-BALANCE SHEET ARRANGEMENTS

Our primary use of off-balance sheet arrangementsis for the purpose of securing the most desirable lots on which to build homes
for our homebuyers in a manner that we believe reduces the overall risk to the Company. Our off-balance sheet arrangements
relating to our homebuilding operations include Unconsolidated LL Cs, land option agreements, guarantees and indemnifications
associated with acquiring and developing land, and the issuance of letters of credit and completion bonds. Additionally, in the
ordinary course of business, our financial services operationsissue guarantees and indemnitiesrelating to the sale of loansto third
parties.

Unconsolidated Limited Liability Companies. In the ordinary course of business, the Company periodically enters into
arrangements with third parties to acquire land and develop lots. These arrangements include the creation by the Company of
Unconsolidated LLCs, with the Company's interest in these entities ranging from 33% to 50%. These entities engage in land
development activitiesfor the purpose of distributing (intheform of acapital distribution) or selling devel oped lotsto the Company
and its partners in the entity. These entities generally do not meet the criteria of VIES, because the equity at risk is sufficient to
permit the entity to finance its activities without additional subordinated support from the equity investors, however, we must
evaluate each entity to determine whether it isor isnot a VIE. If an entity was determined to be a VIE, we would then evauate
whether or not we are the primary beneficiary. These evaluations areinitially performed when each new entity is created and upon
any events that require reconsideration of the entity.

We have determined that none of the Unconsolidated LL Csin which we have an interest are VIES, and we a so have determined
that we do not have substantive control over any of these entities; therefore, our homebuilding Unconsolidated L L Cs are recorded
using the equity method of accounting. The Company believes its maximum exposure related to any of these entities as of
December 31, 2010 to be the amount invested of $10.6 million and our possible future obligations under guarantees and
indemnifications provided in connection with these entities, asfurther discussed in Note8 and Note 9 of our Consolidated Financial
Statements.

Land Option Agreements. Intheordinary course of business, the Company entersinto land option agreementsin order to secure
land for the construction of homes in the future. Pursuant to these land option agreements, the Company will provide a deposit
tothe seller asconsideration for theright to purchaseland at different timesin thefuture, usually at predetermined prices. Because
the entities holding the land under the option agreement often meet the criteria for VIEs, the Company evaluates all land option
agreementsto determineif it is necessary to consolidate any of these entities. The Company currently believes that its maximum
exposure as of December 31, 2010 related to these agreements is equal to the amount of the Company’s outstanding deposits,
which totaled $3.6 million, including prepaid acquisition costs of $0.7 million, and letters of credit of $1.2 million.

Guarantees and I ndemnities. Intheordinary course of business, M/l Financial entersinto agreements that guarantee purchasers
of its mortgage loans that M/l Financial will repurchase a loan if certain conditions occur. M/l Financial has also provided
indemnificationsto certain third party investors and insurersin lieu of repurchasing certain loans. Therisks associated with these
guarantees and indemnities are offset by the value of the underlying assets, and the Company accrues its best estimate of the
probable loss on these loans. Additionally, the Company has provided certain other guarantees and indemnities in connection
with the acquisition and development of land by our homebuilding operations. Refer to Note 9 of our Consolidated Financial
Statements for additional details relating to our guarantees and indemnities.

Lettersof Credit and Completion Bonds. The Company provides standby |etters of credit and compl etion bondsfor devel opment
work in progress, deposits on land and lot purchase agreements and miscellaneous deposits. As of December 31, 2010, the
Company had outstanding $62.8 million of completion bonds and standby |etters of credit, some of which were issued to various
local governmental entities, that expire at various times through December 2016. Included in thistotal are: (1) $18.2 million of
performance bonds and $30.7 million of performance letters of credit that serve as completion bonds for land devel opment work
in progress (including the Company’ s$0.5 million share of our Unconsolidated LLCs' |etters of credit and bonds); (2) $8.5 million
of financial letters of credit; and (3) $5.4 million of financial bonds. The development agreements under which we are required
to provide completion bonds or letters of credit are generally not subject to arequired completion date and only require that the
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improvements are in place in phases as houses are built and sold. In locations where devel opment has progressed, the amount of
development work remaining to be completed istypically lessthan the remaining amount of bonds or letters of credit dueto timing
delaysin abtaining release of the bonds or |etters of credit.

INTEREST RATESAND INFLATION

Our businessis significantly affected by general economic conditions within the United States and, particularly, by the impact of
interest rates and inflation. Higher interest rates may decrease our potential market by making it more difficult for homebuyers
to qualify for mortgages or to obtain mortgages at interest rates that are acceptable to them. The impact of increased rates can be
offset, in part, by offering variable rate loans with lower interest rates. In conjunction with our mortgage financing services,
hedging methods are used to reduce our exposure to interest rate fluctuations between the commitment date of the loan and the
time the loan closes.

During the past few years, we have experienced some detrimental effects from inflation, particularly the inflation in the cost of
land that occurred several yearsago. Asaresult of declinesin market conditionsin most of our markets, in certain communities
we have been unableto recover the cost of these higher land prices, resulting in lower gross margins and significant charges being
recorded in our operating results due to the impairment of inventory and investments in Unconsolidated LL Cs, and other write-
offs relating to abandoned land transaction costs. In recent years, we have not experienced a detrimental effect from inflation in
relation to our home construction costs, and we have been successful in reducing certain of these costs with our subcontractors.
However, unanticipated construction costs or a change in market conditions may occur during the period between the date sales
contracts are entered into with customers and the delivery date of the related homes, resulting in lower gross profit margins.
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Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

Our primary market risk results from fluctuationsin interest rates. We are exposed to interest rate risk through borrowings under
our revolving credit facilities, consisting of the Credit Facility and the MIF Credit Agreement, which permit borrowings of up to
$185 million as of December 31, 2010, subject to availability constraints. Additionally, M/l Financial is exposed to interest rate
risk associated with its mortgage loan origination services.

Loan Commitments: Interest rate lock commitments (“IRLCSs") are extended to home-buying customers who have applied for
mortgages and who meet certain defined credit and underwriting criteria. Typically, the IRLCs will have a duration of less than
six months; however, in certain markets, the duration could extend to twelve months.

Some IRLCs are committed to a specific third-party investor through the use of best-efforts whole loan delivery commitments
matching the exact terms of the IRLC loan. The notional amount of the committed | RL Cs and the best-efforts contracts was $2.3
million and $2.6 million at December 31, 2010 and December 31, 2009, respectively. At December 31, 2010, the fair value of
the committed IRLCs resulted in aliability of less than $0.1 million, and the related best-efforts contracts resulted in an asset of
less than $0.1 million. At December 31, 2009, the fair value of the committed IRL Cs resulted in aliability of $0.1 million, and
therelated best-efforts contracts resulted in an asset of $0.1 million. For the years ended December 31, 2010, 2009 and 2008, we
recognized income of lessthan $0.1 million, income of $0.1 million, and expense of $0.1 million, respectively, relating to marking
these committed IRL Cs and the related best-efforts contracts to market.

Uncommitted IRL Cs are considered derivative instruments, and are fair value adjusted, with the resulting gain or loss recorded
in current earnings. At December 31, 2010 and December 31, 2009, the notional amount of the uncommitted IRLCs was $24.9
million and $42.3 million, respectively. Thefair value adjustment related to these uncommitted IRL Cs, which is based on quoted
market prices, resulted in aliability of lessthan $0.1 million at both December 31, 2010 and December 31, 2009. For the years
ended December 31, 2010, 2009 and 2008, we recognized less than $0.1 million of income, $0.8 million of expense, and $0.6
million of income, respectively, relating to marking the uncommitted IRLCs to market.

Forward Sales of Mortgage-Backed Securities: Forward sales of mortgage-backed securities (“FMBSs") are used to protect
uncommitted |RLC loans against the risk of changesin interest rates between the lock date and the funding date. FMBSs related
to uncommitted IRLCs are classified and accounted for as non-designated derivative instruments and are recorded at fair value,
with gains and losses recorded in current earnings. At December 31, 2010 and December 31, 2009, the notional amount under
these FMBSs was $27.0 million and $43.0 million, respectively, and the related fair value adjustment, which is based on quoted
market prices, resulted in an asset of $0.1 million and an asset of $0.7 million at December 31, 2010 and 2009, respectively. For
the years ended December 31, 2010, 2009 and 2008, we recognized expense of $0.6 million, income of $0.9 million and income
of less than $0.1 million, respectively, relating to marking these FMBSs to market.

Mortgage Loans Held for Sale: Mortgage loans held for sale consist primarily of single-family residential loans collateralized
by the underlying property. During the intervening period between when aloan is closed and when it is sold to an investor, the
interest rate risk is covered through the use of a best-efforts contract or by FMBSs.

The notional amount of the best-efforts contracts and related mortgage loans held for sale was $42.7 million and $27.7 million at
December 31, 2010 and December 31, 2009, respectively. Thefair value of the best-efforts contracts and related mortgage oans
held for sale resulted in a net liability of $2.0 million at December 31, 2010 and a net liability of $0.8 million at December 31,
2009. For the years ended December 31, 2010, 2009 and 2008, we recognized $1.2 million of expense, $1.0 million of expense,
and $0.2 million of income, respectively, relating to marking these best-efforts contracts and the related mortgage loans held for
sale to market.

The notional amounts of the FM B Ss and the related mortgage loans held for sale were $2.0 million and $1.9 million, respectively,
at December 31, 2010 and $8.0 million and $8.6 million, respectively, at December 31, 2009. The FMBSs are classified and
accounted for as non-designated derivative instruments, with gains and losses recorded in current earnings. As of both
December 31, 2010 and December 31, 2009, the related fair value adjustment for marking these FMBSs to market resulted in an
asset of $0.1 million. For the years ended December 31, 2010, 2009 and 2008, we recognized expense of $0.1 million, income
of $1.0 million, and expense of $0.5 million, respectively, relating to marking these FMBSs to market.
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The following table provides the expected future cash flows and current fair values of borrowings under our credit facilities and
mortgage loan origination services that are subject to market risk as interest rates fluctuate, as of December 31, 2010:

Weighted
Average Fair
) Interest Value
(Dollarsin thousands) Rate 2011 2012 2013 2014 2015 Thereafter Total 12/31/2010
ASSETS:
Mortgage loans held for sale:
Fixed rate 4.23% $ 44,669 — — — — — $ 44,669 $ 42581
Variablerate 3.45% 787 — — — — — 787 731
LIABILITIES:
Long-term debt — fixed rate 8.32% $ 332 41,803 391 424 459 203,88 $47296 $ 249,827
Long-term debt —variablerate  5.25% 32,197 — — — — ! 32,197 32,197
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Item 8. FINANCIAL STATEMENTSAND SUPPLEMENTARY DATA
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of M/l Homes, Inc.
Columbus, Ohio

We have audited the accompanying consolidated balance sheets of M/I Homes, Inc. and subsidiaries (the "Company") as of
December 31, 2010 and 2009, and the related consolidated statements of operations, shareholders' equity, and cash flowsfor each
of the three years in the period ended December 31, 2010. These financia statements are the responsibility of the Company's
management. Our responsibility isto express an opinion on these financial statements based on our audits.

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

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of M/l Homes,
Inc. and subsidiaries as of December 31, 2010 and 2009, and the results of their operations and their cash flows for each of the
three years in the period ended December 31, 2010, in conformity with accounting principles generally accepted in the United
States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
Company'sinternal control over financial reporting as of December 31, 2010, based on the criteriaestablished in Internal Control
—Integrated Framework issued by the Committee of Sponsoring Organizationsof the Treadway Commission and our report dated
February 28, 2011 expressed an unqualified opinion on the Company'sinternal control over financial reporting.

/s DELOITTE & TOUCHE LLP
Deloitte & ToucheLLP

Columbus, Ohio
February 28, 2011



M/l HOMES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Years Ended
(In thousands, except per share amounts) 2010 2009 2008
Revenue $ 616,377 $ 569,949 $ 607,659
Costs, expenses and other loss (income):
Land and housing 511,408 494,989 532,164
Impairment of inventory and investment in Unconsolidated LLCs 12,538 55,421 153,300
General and administrative 53,958 59,170 77,458
Selling 48,084 43,950 54,219
Interest 9,415 8,467 11,197
Other loss (income) 8,378 941 (5,555)
Total costs, expenses and other loss (income) 643,781 662,938 822,783
L oss from continuing operations before income taxes (27,404) (92,989) (215,124)
(Benefit) provision for income taxes (1,135) (30,880) 30,291
Loss from continuing operations (26,269) (62,109) (245,415)
Discontinued operation, net of tax — — (33)
Net loss (26,269) (62,109) (245,448)
Preferred dividends — — 4,875
Net loss to common shareholders $ (26,269) $ (62,109) $ (250,323)
L oss per common share:
Basic:
Continuing operations $ (1.42) $ B7)$ (17.86)
Discontinued operation — — —
Basic loss $ (1.42) $ (37) $ (17.86)
Diluted:
Continuing operations $ (1.42) $ B7)$ (17.86)
Discontinued operation — — —
Diluted loss $ (1.42) $ (37) $ (17.86)
Weighted average shares outstanding:
Basic 18,523 16,730 14,016
Diluted 18,523 16,730 14,016
Dividends per common share $ — $ — $ 0.05

See Notes to Consolidated Financial Statements.

55



M/l HOMES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31,

(Dollars in thousands, except par values) 2010 2009
ASSETS:
Cash 81,208 $ 109,930
Restricted cash 41,923 22,302
Mortgage loans held for sale 43,312 34,978
Inventory 450,936 420,289
Property and equipment - net 16,554 18,998
Investment in Unconsolidated LLCs 10,589 10,299
Income tax receivable 994 30,135
Other assets 16,378 16,897
TOTAL ASSETS 661,894 $ 663,828
LIABILITIES AND SHAREHOLDERS EQUITY
LIABILITIES:
Accounts payable 29,030 $ 38,262
Customer deposits 3,017 3,831
Other liabilities 42,116 56,426
Community development district obligations 7,112 8,204
Obligation for consolidated inventory not owned 468 616
Note payable bank —financial services operations 32,197 24,142
Notes payable - other 5,853 6,160
Senior notes 238,610 199,424
TOTAL LIABILITIES 358,403 337,065
Commitments and contingencies — —
SHAREHOLDERS EQUITY:
Preferred shares — $.01 par value; authorized 2,000,000 shares; issued 4,000 shares 96,325 96,325
Common shares — $.01 par value; authorized 38,000,000 shares; issued 22,101,723 shares at both 221 221

December 31, 2010 and 2009
Additional paid-in capital 140,418 137,492
Retained earnings 137,578 163,847
Treasury shares — at cost — 3,577,388 and 3,580,987 shares, respectively, at December 31, 2010 and 2009 (71,051) (71,122)
TOTAL SHAREHOLDERS EQUITY 303,491 326,763
TOTAL LIABILITIESAND SHAREHOLDERS EQUITY 661,894 $ 663,828

See Notes to Consolidated Financial Statements.
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M/l HOMES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS EQUITY

Preferred Shares Common Shares Additional Total
) Shares Shares Paid-In Retained  Treasury  Shareholders
(Dallarsin thousands, except per share amounts) Outstanding Amount  Qutstanding Amount Capital Earnings Shares Equity
Balance at December 31, 2007 4000 $ 96,325 14,004,790 $ 176 $ 79428 $ 477,339 $ (71,923) $ 581,345
Net loss — — — — — (245,448) — (245,448)
Dividends on preferred shares, $1,218.75 per share — — — — — (4,875) — (4,875)
Dividends on common shares, $0.05 per share — — — — — (1,060) — (1,060)
Income tax benefit from stock options and
deferred compensation distributions — — — — 97) — — 97)
Stock options exercised - net of restricted stock forfeitures — — 5,527 — (35) — 110 75
Share-based compensation expense — — — — 2,983 — — 2,983
Deferral of executive and director compensation — — — — 138 — — 138
Executive and director deferred compensation distributions — — 13,665 — (271) — 271 —
Balance at December 31, 2008 4000 $ 96325 14023982 $ 176 $ 82146 $ 225956 $ (71542) $ 333,061
Net loss — — — — — (62,109) — (62,109)
Common stock issuance — — 4,475,600 45 52,523 — — 52,568
Income tax benefit from stock options and
deferred compensation distributions — — — — (101) — — (201)
Stock options exercised — — 10,500 — (139) — 209 70
Stock-based compensation expense — — — — 3,111 — — 3111
Deferral of executive and director compensation — — — — 163 — — 163
Executive and director deferred compensation distributions — — 10,654 — (211) — 211 —
Balance at December 31, 2009 4000 $ 96325 18520,736 $ 221 $ 137,492 $ 163,847 $ (71,122) $ 326,763
Net loss — — — — — (26,269) — (26,269)
Income tax benefit from stock options and
deferred compensation distributions — — — — (13) — — 13)
Stock options exercised — — 1,600 — (29) — 31 12
Stock-based compensation expense — — — — 2,811 — — 2,811
Deferral of executive and director compensation — — — — 187 — — 187
Executive and director deferred compensation distributions — — 1,999 — (40) — 40 —
Balance at December 31, 2010 4000 $ 96,325 18524335 $ 221 $ 140418 $ 137578 $ (71,051) $ 303,491

See Notes to Consolidated Financial Statements.
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M/l HOMES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTSOF CASH FLOWS

Y ears Ended
(In thousands) 2010 2009 2008
OPERATING ACTIVITIES:
Net loss $ (26,269) $ (62,109) $ (245,448)
Adjustments to reconcile net loss to net cash (used in) provided by operating activities:
Inventory val uation adjustments and abandoned land transaction write-offs 13,158 49,346 134,160
Impairment of investment in unconsolidated limited liability companies — 7,731 24,452
Impairment of property and equipment — — 3,283
Mortgage loan originations (416,498) (420,761) (382,992)
Proceeds from the sale of mortgage loans 406,944 420,943 405,107
Fair vaue adjustment of mortgage loans held for sale 1,220 2,612 (2,395)
Net loss (gain) from property disposals 12 951 (5,524)
Bad debt expense — 2,523 1,255
Depreciation 5,194 5,244 6,197
Amortization of intangibles, debt discount and debt issue costs 2,562 2,627 1,557
Loss on early extinguishment of debt, including transaction costs 8,378 — —
Stock-based compensation expense 2,811 3,111 2,983
Deferred income tax benefit (10,797) (8,220) (40,740)
Deferred tax asset valuation allowance 10,797 8,220 108,607
Income tax receivable 29,141 9,321 14,211
Excess tax expense from stock-based payment arrangements 13 101 97
Equity in undistributed loss of limited liability companies (275) 14 431
Write-off of unamortized debt discount and financing costs 311 554 1,059
Changein assets and liabilities:
Cash held in escrow (36) 3,511 14,597
Inventory (44,996) 37,221 161,087
Other assets 5,210 (34) 8,695
Accounts payable (9,232) 10,720 (42,882)
Customer deposits (814) 325 (4,798)
Accrued compensation (471) (2,169) (2,848)
Other liabilities (13,665) (3,301) (11,276)
Net cash (used in) provided by operating activities (37,302) 68,481 148,875
INVESTING ACTIVITIES:
Restricted cash (19,585) (19,155) —
Purchase of property and equipment (1,560) (4,008) (3,947)
Proceeds from the sale of property — 7,878 9,454
Investment in Unconsolidated limited liability companies (1,229) (5,003) (5,196)
Return of investment from Unconsolidated limited liability companies 13 809 431
Net cash (used in) provided by investing activities (22,361) (19,479) 742
FINANCING ACTIVITIES:
Repayment of senior notes, including transaction costs (166,088) — —
Proceeds from issuance of senior notes 197,174 — —
Repayments of bank borrowings - net 8,055 (10,936) (110,465)
Principal repayments of mortgage notes payable and community development district bond obligations (325) (10,782) (33D
Net proceeds from issuance of common stock — 52,568 —
Debt issue costs (7,874) (2,318) (1,063)
Payments on capital lease obligations — 91) (789)
Dividends paid — — (5,935)
Proceeds from exercise of stock options 12 70 75
Excess tax benefits from stock-based payment arrangements (13) (101) (97)
Net cash provided by (used in) financing activities 30,941 28,410 (118,605)
Net (decrease) increase in cash (28,722) 77,412 31,012
Cash balance at beginning of year 109,930 32,518 1,506
Cash balance at end of year $ 81,208 $ 109,930 $ 32,518
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the year for:
Interest — net of amount capitalized $ 6,774 $ 5541 $ 3,455
Income taxes $ 302 $ 201 $ 525
NON-CASH INVESTING AND FINANCING TRANSACTIONS DURING THE YEAR:
Community development district infrastructure $ (1,074) $ (2,189) $ (1,304)
Consolidated inventory not owned $ (148) $ (4,933) $ (1,884)
Distribution of single-family lots from Unconsolidated limited liability companies $ 1201 $ 22) $ 9,969
Non-monetary exchange of fixed assets $ — $ — $ 13,000
Deferral of executive and director compensation $ 187 $ 163 $ 138
Executive and director deferred stock distributions $ 40 $ 211 $ 271

See Notes to Consolidated Financial Statements.
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M/l HOMES, INC. AND SUBSIDIARIES
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Summary of Significant Accounting Policies

Business. M/l Homes, Inc. and its subsidiaries (the “Company” or “we”) is engaged primarily in the construction and sale of
single-family residential property in Columbusand Cincinnati, Ohio; Indianapolis, Indiana; Chicago, I1linois; Tampaand Orlando,
Florida; Houston, Texas, Charlotte and Raleigh, North Carolina; and the Virginiaand Maryland suburbs of Washington, D.C. The
Company designs, sells and builds single-family homes on finished lots, which it develops or purchases ready for home
construction. The Company a so purchases undevel oped land to devel op into finished lotsfor future construction of single-family
homes and, on a limited basis, for sale to others. Our homebuilding operations operate across three geographic regions in the
United States. Within these regions, our operations have similar economic characteristics; therefore, they have been aggregated
into three reportable homebuilding segments: Midwest homebuilding, Southern homebuilding and Mid-Atlantic homebuilding.

The Company conducts mortgage financing activitiesthrough itswholly-owned subsidiary, M/l Financia Corp. (“M/I Financia™),
which originates mortgage loans for purchasers of the Company’ shomes. The loans and the servicing rights are sold to outside
mortgagelenders. The Company and M/I Financial a so operatewholly- and majority-owned subsidiariesthat providetitleservices
to purchasers of the Company’ shomes. Our mortgage banking and title service activities have similar economic characteristics;
therefore, they have been aggregated into one reportable segment, the financial services segment.

Principles of Consolidation. The accompanying consolidated financial statements include the accounts of M/l Homes, Inc. and
its subsidiaries, aswell asavariableinterest entity (“VIE") in which the Company has been deemed the primary beneficiary.

Accounting Principles. The accompanying consolidated financial statements have been prepared in accordance with accounting
principlesgenerally acceptedintheUnited Statesof America(* GAAP”). Allintercompany transactionshavebeeneliminated. The
preparation of financial statementsin conformity with GAAP requires management to make estimates and assumptions that affect
thereported amounts of assetsand liabilitiesand disclosure of contingent assetsand liabilities at the date of thefinancial statements
and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents. All highly liquid investments purchased with an original maturity of three months or less are
considered to be cash equivalents.

Restricted Cash. Restricted cash consists of homebuilding cash the Company had designated as collateral at December 31, 2010
in accordance with the five secured Letter of Credit Facilities (collectively, the “Letter of Credit Facilities’) that the Company
entered into in 2009 and 2010. See Note 4 for further details surrounding restricted cash relating to the Letter of Credit
Facilities. Restricted Cash also consists of cash held in escrow, which represents cash relating to homes closed at year-end that
were not yet funded to the Company as of December 31% due to timing, and cash that was deposited in an escrow account at the
time of closing on homes to homebuyers which will be released to the Company when the related work is completed on each
home, which generally occurs within six months of closing on the home.

Mortgage Loans Held for Sale. Mortgage loans held for sale consists primarily of single-family residential loans collateralized
by the underlying property. Generally, al of the mortgage loansand related servicing rights are sold to third-party investorswithin
two to three weeks of origination. Refer to the Revenue Recognition policy described below for additional discussion.

I nventory. We use the specific identification method for the purpose of accumulating costs associated with land acquisition and
development, and home construction. Inventory is recorded at cost, unless events and circumstances indicate that the carrying
value of the land may be impaired. In addition to the costs of direct land acquisition, land development and related costs (both
incurred and estimated to be incurred) and home construction costs, inventory includes capitalized interest, real estate taxes, and
certain indirect costs incurred during land development and home construction. Such costs are charged to cost of sales
simultaneously with revenue recognition, as discussed below. When ahomeis closed, wetypicaly have not yet paid al incurred
costs necessary to complete the home. Ashomes close, we compare the home construction budget to actual recorded coststo date
to estimatetheadditional coststo beincurred from our subcontractorsrelatedtothehome. Werecord aliability and acorresponding
chargeto cost of salesfor the amount we estimate will ultimately be paid related to that home. We monitor the accuracy of such
estimate by comparing actual costsincurred in subsequent monthsto the estimate. Although actual coststo completein thefuture
could differ from the estimate, our method has historically produced consistently accurate estimates of actual costs to complete
closed homes.
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The Company assessesinventory for recoverability onaquarterly basisif eventsor changesinlocal or national economic conditions
indicate that the carrying amount of an asset may not be recoverable. For those communities whose carrying values exceed the
estimated undiscounted future cash flows and deemed to be impaired, the impairment recognized is measured by the amount by
which the carrying amount of the communities exceeds the estimated fair value. Due to the fact that the Company's cash flow
models and estimates of fair values are based upon management's estimates and assumptions, unexpected changes in market
conditions may lead the Company to incur additional impairment chargesin the future.

Capitalized Interest. The Company capitalizesinterest during land development and home construction. Capitalized interest is
charged to cost of sales asthe related inventory is delivered to athird party. The summary of capitalized interest is as follows:

Year Ended December 31,

2010 2009 2008
Capitalized interest, beginning of year $ 23,670 $ 25,838 $ 29,212
Interest capitalized to inventory 9,744 9,552 9,593
Capitalized interest charged to cost of sales (13,339) (11,720) (12,967)
Capitalized interest, end of year $ 20,075 $ 23,670 $ 25,838
Interest incurred $ 19,159 $ 18,019 $ 20,790

Consolidated I nventory Not Owned. The Company entersinto land option agreementsin the ordinary course of businessin order
to secureland for the construction of homesinthefuture. Pursuant to theseland option agreements, wetypically provide adeposit
to the seller as consideration for the right to purchase land at different timesin the future, usually at pre-determined prices. If the
entity holding the land under option is a variable interest entity, the Company’ s deposit (including letters of credit) represents a
variable interest in the entity, and we must use our judgment to determine if we are the primary beneficiary of the entity. Factors
considered in determining whether we are the primary beneficiary include the amount of the deposit in relation to the fair value
of the land, the expected timing of our purchase of the land, and assumptions about projected cash flows. We consider our
accounting policies with respect to determining whether we are the primary beneficiary to be critical accounting policies due to
the judgment required.

We also periodically enter into lot option arrangements with third-parties to whom we have sold our raw land inventory. We
evaluate these to determine if we should record an asset and liability at the time we sell the land and enter into the lot option
contract.

I nvestment in Unconsolidated Limited Liability Companies. Weinvest in entities that acquire and develop land for distribution
to us in connection with our homebuilding operations. In our judgment, we have determined that these entities generally do not
meet the criteriaof variableinterest entities (“VIES") because they have sufficient equity to finance their operations. We must use
our judgment to determineif we have substantive control of these entities. If wewereto determinethat we have substantive control,
we would be required to consolidate the entity. Factors considered in determining whether we have substantive control include
risk and reward sharing, experience and financial condition of the other partners, voting rights, involvement in day-to-day capital
and operating decisions, and continuing involvement. I n the event an entity does not have sufficient equity to financeitsoperations,
we would be required to use judgment to determine if we were the primary beneficiary of the VIE. We consider our accounting
policies with respect to determining whether we are the primary beneficiary or have substantive control to be critical accounting
policies due to the judgment required. Based on the application of our accounting policies, these entities are accounted for by the
equity method of accounting.

The Company evaluates its investment in unconsolidated limited liabilities companies (“Unconsolidated LLCS") for potential
impairment on a quarterly basis. If the fair value of the investment is less than the investment's carrying value and the Company
has determined that the decline in value is other than temporary, the Company would write down the value of the investment to
fair value. The determination of whether an investment's fair value is less than the carrying value requires management to make
certain assumptions regarding the amount and timing of future contributionsto the Unconsolidated L L C, thetiming of distribution
of lotsto the Company from the Unconsolidated L L C, the projected fair value of thelots at thetime of distribution to the Company,
and the estimated proceeds from, and timing of , the sale of land or lotsto third parties. In determining the fair value of investments
in Unconsolidated LLCs, the Company evaluates the projected cash flows associated with each Unconsolidated LLC. As of
December 31, 2010, the Company used a discount rate of 16% in determining the fair value of investments in Unconsolidated
LLCs. In addition to the assumptions management must make to determine if the investment's fair value is less than the carrying
val ue, management must al so usejudgment i n determining whether theimpairment isother thantemporary. Thefactorsmanagement
considers are: (1) the length of time and the extent to which the market value has been less than cost; (2) the financial condition
and near-term prospectsof the Company; and (3) theintent and ability of the Company toretainitsinvestment in the Unconsolidated
LLCfor aperiod of time sufficient to allow for any anticipated recovery in market value. Because of the high degree of judgment
involved in developing these assumptions, it is possible that the Company may determine the investment is not impaired in the
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current period but, due to passage of time or change in market conditions leading to changes in assumptions, impairment could
occur.

Property and Equipment. The Company records property and equipment at cost and subsequently depreciates the assets using
both straight-line and accel erated methods. Following are the major classes of depreciable assets and their estimated useful lives:

Year Ended December 31,

2010 2009

Land, building and improvements $ 11,823 $ 11,823
Office furnishings, leasehold improvements, computer equipment and computer software 25,927 24,524
Transportation and construction equipment 405 404
Property and equipment 38,155 36,751
Accumulated depreciation (21,601) (17,753)
Property and equipment, net $ 16,554 $ 18,998

Estimated

Useful Lives

Building and improvements 35years
Office furnishings, leasehold improvements, computer equipment and computer software 3-7 years
Transportation and construction equipment 5-20 years

Depreciation expense was $4.0 million, $3.9 million and $4.7 million in 2010, 2009 and 2008, respectively.

Property and equipment held for saleincludes property and equipment that meetsall of thefollowing six criteria: (1) management,
having the authority to approve the action, commits to a plan to sell the asset; (2) the asset is available for immediate salein its
present condition subject only to terms that are usual and customary for sales of such assets; (3) an active program to locate a
buyer and other actions required to complete the plan to sell the asset have been initiated; (4) the sale of the asset is probable, and
transfer of the asset is expected to qualify for recognition as a completed sale, within one year; (5) the asset is being actively
marketed for sale at a price that is reasonable in relation to its current fair value; and (6) actions required to complete the plan
indicate that it is unlikely that significant changes to the plan will be made or that the plan will be withdrawn. The Company
records property and equipment held for sale at the lower of its carrying value or fair value less costs to sell.

During thefirst quarter of 2009, the Company sold the Company airplanefor $8.0 million. Thetransaction waswith an unrelated
party. Thesaleresultedinalossof $0.9 millionthat isincluded in Other (1oss) income on the Company’ sConsolidated Statements
of Operations.

Other Assets. Other assetsincludes certificates of deposit of $0.3 million at both December 31, 2010 and 2009, which have been
pledged as collateral for mortgage loans sold to third parties and, therefore, are restricted from general use. The certificates of
deposit will be released when there is a 95% loan-to-value on the related loans and there have been no late payments by the
mortgagor in the last twelve months. Other assets also includes non-trade receivables, notes receivable, deposits and prepaid
expenses.

Other Liabilities. Other liabilitiesincludes taxes payable, accrued compensation, accrued self-insurance costs, accrued warranty
expenses, and various other miscellaneous accrued expenses.

Guarantees and I ndemnities. Guarantee and indemnity liabilities are established by charging the applicable income statement
or balance sheet line, depending on the nature of the guarantee or indemnity, and crediting a liability. M/l Financial provides a
limited-life guarantee on loans sold to certain third parties and estimates its actual liability related to the guarantee and any
indemnities subsequently provided to the purchaser of the loans in lieu of loan repurchase based on historical loss
experience. Actual future costsassociated with loans guaranteed or indemnified could differ materially from our current estimated
amounts. The Company has also provided certain other guarantees and indemnifications in connection with the purchase and
development of land, including environmental indemnifications, and guarantees of the completion of land development. The
Company estimates these liabilities based on the estimated cost of insurance coverage or estimated cost of acquiring abond in the
amount of the exposure. Actual future costs associated with these guarantees and indemnifications could differ materially from
our current estimated amounts.

Segment Information. Our reportablebusi nesssegmentsconsist of Midwest homebuilding, Southern homebuilding, Mid-Atlantic

homebuilding, and financial services. Our homebuilding operations derive a majority of their revenue from constructing single-
family homes in ten markets in the United States. Our operations in the ten markets each individually represent an operating
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segment. Dueto similar economic characteristicswithin the homebuilding operations, the Company has aggregated the operating
segmentsintothreeregionsthat represent thereportablehomebuilding segments. Thefinancial servicessegment generatesrevenue
by originating and selling mortgages, and by collecting fees for title and insurance services.

Revenue Recognition. Revenue from the sale of a home is recognized when the closing has occurred, title has passed, and an
adequateinitial and continuing investment by the homebuyer is received, or when the loan has been sold to athird-party investor.
Revenue for homesthat closeto the buyer having adeposit of 5% or greater, home closings financed by third parties, and all home
closingsinsured under FHA or VA government-insured programs are recorded in the financial statements on the date of closing.

Revenuerelated to all other homeclosingsinitially funded by our wholly-owned subsidiary, M/l Financial Corp. (“M/I Financia”),
isrecorded onthedatethat M/l Financial sellstheloan to athird-party investor, because the receivablefrom the third-party investor
is not subject to future subordination, and the Company has transferred to this investor the usual risks and rewards of ownership
that isin substance a sale and does not have a substantial continuing involvement with the home.

All associated homebuilding costs are charged to cost of salesin the period when the revenues from home closings are recognized.
Homebuilding costs include: land and land development costs; home construction costs (including an estimate of the costs to
complete construction); previously capitalized interest; real estate taxes; indirect costs; and estimated warranty costs. All other
costsare expensed asincurred. Salesincentives, including pricing discounts and financing costs paid by the Company, arerecorded
as a reduction of revenue in the Company's Consolidated Statements of Operations. Sales incentives in the form of options or
upgrades are recorded in homebuilding costs.

We recognize the majority of the revenue associated with our mortgage loan operations when the mortgage loans and related
servicing rights are sold to third party investors. The revenue recognized is reduced by the fair value of the related guarantee
provided to theinvestor. Thefair value of the guaranteeisrecognized in revenue when the Company isreleased fromits obligation
under the guarantee. Generally, al of the financial services mortgage loans and related servicing rights are sold to third party
investors within two to three weeks of origination. Werecognize financial services revenue associated with our title operations as
homes are closed, closing services are rendered, and title policies are issued, al of which generally occur simultaneously as each
home is closed. All of the underwriting risk associated with title insurance policiesis transferred to third-party insurers.

Warranty. Warranty accruals are established by charging cost of sales and crediting a warranty accrual for each home closed.
The amounts charged are estimated by management to be adequate to cover expected warranty-related costs for materials and
outsidelabor required under the Company'swarranty programs. Accrualsarerecorded for warranties under thefollowing warranty
programs:

e Home Builder's Limited Warranty; and
e 30-year transferable structural warranty — effective for homes closed after April 24, 1998.

The warranty accruals for the Home Builder's Limited Warranty are established as a percentage of average sales price, and the
structural warranty accruals are established on a per unit basis. Our warranty accruals are based upon historical experience by
geographic areaand recent trends. Factorsthat are given consideration in determining the accrualsinclude: (1) the historical range
of amounts paid per average sales price on a home; (2) type and mix of amenity packages added to the home; (3) any warranty
expenditures not considered to be normal and recurring; (4) timing of payments; (5) improvements in quality of construction
expected to impact future warranty expenditures; (6) actuarial estimates, which reflect both Company and industry data; and (7)
conditions that may affect certain projects and require a different percentage of average sales price for those specific projects.

Changesin estimates for warranties occur due to changesin the historical payment experience and differences between the actual
payment pattern experienced during the period and the historical payment pattern used in our evaluation of the warranty accrual
balance at the end of each quarter. Actual future warranty costs could differ from our current estimated amount.

Self-insurance. Self-insurance accruals are made for estimated liabilities associated with employee health care, workers
compensation, and general liability insurance. Our self-insurance limit for employee health care is $250,000 per claim per year
for fiscal 2010, with stop loss insurance covering amounts in excess of $250,000 up to $2,000,000 per employee's lifetime. Our
workers' compensation claims are insured by athird party and carry a deductible of $250,000 per claim, with maximum incurred
losses not to exceed $350,000, except for claims made in the state of Ohio where the Company is self-insured. Our self-insurance
limit for Ohio workers' compensation is $450,000 per claim, with stop lossinsurance covering all amountsin excess of thislimit.
Theaccrualsrelated to employee health care and workers' compensation are based on historical experience and open casereserves.
Our general liability claims areinsured by athird party; the Company generally has a$7.5 million deductible per occurrence and
a $30.0 million deductible in the aggregate, with lower deductibles for certain types of claims. The Company records a general
liahility accrual for claimsfalling below the Company's deductible. The general liability accrual estimateis based on an actuarial
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evaluation of our past history of claims, other industry specific factors and specific event analysis. The Company has recorded
expensestotaling $2.0 million, $15.5 million and $0.9 million, respectively, for all self-insured and general liability claimsduring
theyearsended December 31, 2010, 2009 and 2008. For theyear ended December 31, 2010, thisincluded $0.6 million of charges
related to defectiveimported drywall, aswell asthe $2.4 million settlement received in thethird quarter of 2010 related to defective
imported drywall. For the year ended December 31, 2009, this included $12.2 million of charges related to defective imported
drywall. Because of the high degree of judgment required in determining these estimated accrua amounts, actual future costs
could differ from our current estimated amounts. Please see Note 10 for more information regarding these expenses.

Amortization of Debt | ssuance Costs. The costs incurred in connection with the issuance of debt are being amortized over the
terms of the related debt. Unamortized debt issue costs of $7.1 million and $2.4 million are included in Other assets on the
Consolidated Balance Sheets at December 31, 2010 and 2009, respectively.

Advertising and Research and Development. The Company expenses advertising, and research and development costs as
incurred. The Company expensed $6.1 million, $5.3 millionand $7.7 millionin 2010, 2009 and 2008, respectively, for advertising
expenses. The Company expensed $2.4 million, $1.8 million and $1.7 million in 2010, 2009 and 2008, respectively, for research
and devel opment expenses.

Derivative Financial Instruments. To meet financing needs of our home-buying customers, M/l Financial is party to interest rate
lock commitments (“1RLCS"), which are extended to customers who have applied for a mortgage |oan and meet certain defined
credit and underwriting criteria. These IRLCs are considered derivative financial instruments. M/l Financial manages interest
rate risk related to its IRLCs and mortgage loans held for sale through the use of forward sales of mortgage-backed securities
(“FMBSS’), the use of best-efforts whole loan delivery commitments, and the occasional purchase of options on FMBSs in
accordancewith Company policy. These FMBSs, optionson FMBSs, and IRL Cscovered by FM BSsare considered non-designated
derivatives. In determining the fair value of IRLCs, M/I Financial considersthe value of the resulting loan if sold in the secondary
market. Thefair valueincludesthe pricethat theloanisexpected to be sold for along with the value of servicing release premiums.
Subsequent to inception, M/l Financial estimates an updated fair value, which is compared to the initial fair value. In addition,
M/I Financial usesfallout estimates, which fluctuate based on the rate of the IRLC in relation to current rates. Gains or losses are
recorded in financial services revenue. Certain IRLCs and mortgage loans held for sale are committed to third party investors
through the use of best-efforts whole loan delivery commitments. The IRLCs and related best-efforts whole loan delivery
commitments, which generally are highly effective from an economic standpoint, are considered non-designated derivatives and
are accounted for at fair value, with gains or losses recorded in financial services revenue. Under the terms of these best-efforts
wholeloan delivery commitments covering mortgage |oans held for sale, the specific committed mortgage loans held for sale are
identified and matched to specific delivery commitments on aloan-by-loan basis. The delivery commitments and loans held for
sale are recorded at fair value, with changesin fair value recorded in financial services revenue.

LossPer Share. Basiclossper sharefor thetwelve monthsended December 31, 2010 and 2009 iscomputed based ontheweighted
average common sharesoutstanding during each period. Diluted|ossper shareiscomputed based ontheweighted averagecommon
shares outstanding, along with the stock options, equity units and stock units described in Note 2 (collectively, “ stock equivalent
awards’) deemed outstanding during the period, plus the weighted average common shares that would be outstanding assuming
the conversion of stock equivalent awards, excluding the impact of such conversionsif they are anti-dilutive or would decrease
the reported diluted loss per share. The number of anti-dilutive options that require exclusion from the computation of 1oss per
share is summarized in the table below. There are no adjustmentsto net loss necessary in the calculation of basic or diluted loss
per share.

Year Ended December 31,

(In thousands, except per share amounts) 2010 2009 2008
Loss Shares EPS Loss Shares EPS Income Shares EPS
Basic loss from continuing operations (26,269) (62,109) (245,415)
Less: preferred stock dividends — — 4,875
Loss to common
shareholders from continuing operations (26,269) 18,523 (1.42) (62,109) 16,730 (3.71) (250,290) 14,016 (17.86)

Effect of dilutive securities:
Stock options awards — — —
Deferred compensation awards — — —

Diluted loss to common shareholders from
continuing operations (26,269) 18,523 (1.42) (62,109) 16,730 (3.71) (250,290) 14,016 (17.86)
Anti-dilutive stock equivalent awards
not included in the calculation
of diluted loss per share 2,070 1,723 1,386
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Profit Sharing. The Company has a deferred profit-sharing plan that covers substantially all Company employees and permits
members to make contributions to the plan on a pre-tax basis in accordance with the provisions of Section 401(k) of the Internal
Revenue Code of 1986, as amended. Company contributions to the plan are made at the discretion of the Company’ s Board of
Directors and resulted in a $0.4 million expense for the year ended December 31, 2010 and a $0.3 million expense for both the
years ended December 31, 2009 and 2008.

Deferred Compensation Plans. Effective November 1, 1998, the Company adopted the Executives’ Deferred Compensation Plan
(the"ExecutivePlan™), anon-qualified deferred compensation plan. Thepurpose of the Executive Planisto providean opportunity
for certain eligible employees of the Company to defer a portion of their compensation and to invest in the Company’scommon
shares. In 1997, the Company adopted the Director Deferred Compensation Plan (the “Director Plan”) to provide its directors
with an opportunity to defer their director compensation and to invest in the Company’ scommon shares.

Stock-Based Compensation. We record stock-based compensation by recognizing compensation expense at an amount equal to
thefair value of share-based awards granted under compensation arrangements. We cal cul ate the fair value of stock optionsusing
the Black-Scholes option pricing model. Determining the fair value of share-based awards at the grant date requires judgment in
developing assumptions, which involve a number of variables. These variablesinclude, but are not limited to, the expected stock
price volatility over the term of the awards and the expected term of the awards. In addition, when we first issue share-based
awards, we a so use judgment in estimating the number of share-based awards that are expected to be forfeited.

I ncome Taxes—Valuation Allowance. A vauation allowance is recorded against a deferred tax asset if, based on the weight of
available evidence, it is more-likely-than-not (a likelihood of more than 50%) that some portion or the entire deferred tax asset
will not be realized. The realization of a deferred tax asset ultimately depends on the existence of sufficient taxable income in
either the carryback or carryforward periods under applicable tax law. The four sources of taxable income to be considered in
determining whether a valuation allowanceis required include:

« futurereversals of existing taxable temporary differences (i.e., offset gross deferred tax assets against gross deferred tax
liabilities);

e taxableincomein prior carryback years;

e tax planning strategies; and

» future taxable income, exclusive of reversing temporary differences and carryforwards.

Determining whether avaluation allowance for deferred tax assetsis necessary requires an analysis of both positive and negative
evidence regarding realization of the deferred tax assets. Examples of positive evidence may include:

e astrong earnings history exclusive of the loss that created the deductible temporary differences, coupled with evidence
indicating that the lossis the result of an aberration rather than a continuing condition;

e anexcess of appreciated asset value over the tax basis of a company’s net assets in an amount sufficient to realize the
deferred tax asset; and

» existing backlog that will produce more than enough taxable income to realize the deferred tax asset based on existing
sales prices and cost structures.

Examples of negative evidence may include:

« theexistenceof “cumulativelosses’ (defined asapre-tax cumulative lossfor the business cycle—in our case, four years);

e anexpectation of being in acumulative loss position in a future reporting period;

» acarryback or carryforward period that is so brief that it would limit the realization of tax benefits;

« ahistory of operating loss or tax credit carryforwards expiring unused; and

e unsettled circumstances that, if unfavorably resolved, would adversely affect future operations and profit levels on a
continuing basis.

The Company evaluates its deferred tax assets, including net operating losses, to determine if a valuation allowance is required.
We evaluate this based on the consideration of all available evidence using a “more likely than not” standard. In making such
judgments, significant weight is given to evidence that can be objectively verified. A cumulativelossin recent yearsissignificant
negative evidencein considering whether deferred tax assets arerealizable, and al so restricts the amount of reliance on projections
of future taxable income to support the recovery of deferred tax assets. The Company's current and prior year losses present the
most significant negative evidence as to whether the Company needs to reduce its deferred tax assets with a valuation alowance.
We are currently in a four-year cumulative pre-tax loss position. We currently believe the cumulative weight of the negative
evidence exceeds that of the positive evidence and, as aresult, it is more likely than not that we will not be able to utilize al of
our deferred tax assets. Therefore, as of December 31, 2010, the Company had a total valuation allowance of $127.9 million
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recorded. The accounting for deferred taxes is based upon an estimate of future results. Differences between the anticipated and
actual outcomesof these future tax consequences could haveamaterial impact on the Company's consolidated results of operations
or financial position.

Future adjustmentsto our deferred tax asset val uation allowance will be determined based upon changesin the expected realization
of our net deferred tax assets. In 2011, we do not expect to record any additional tax benefits as the carryback has been
exhausted. Additionally, our determination with respect to recording a valuation allowance may be further impacted by, among
other things:

e additional inventory impairments;

e additional pre-tax operating losses;

« theutilization of tax planning strategies that could accelerate the realization of certain deferred tax assets; or
e changesin relevant tax law.

Additionally, dueto the considerable estimates utilized in establishing a val uation allowance and the potential for changesin facts
and circumstances in future reporting periods, it is reasonably possible that we will be required to either increase or decrease our
valuation allowance in future reporting periods.

Income Taxes—Tax Positions. The Company evaluates tax positions that have been taken or are expected to be taken in tax
returns, and records the associated tax benefit or liability. Tax positions are recognized when it is more-likely-than-not that the
tax position would be sustained upon examination. Thetax position is measured at the largest amount of benefit that has a greater
than 50% likelihood of being realized upon settlement. Interest and penalties for all uncertain tax positions are recorded within
Provision for income taxes in the Consolidated Statements of Operations.

Income Tax Receivable. Income tax receivable consists of tax refunds that the Company expects to receive within oneyear. As
of December 31, 2010 and 2009, there were $1.0 million and $30.1 million, respectively of income tax receivable.

I mpact of New Accounting Standards.

In June 2009, the Financial Accounting Standards Board issued new accounting guidance, which amends the evaluation criteria
toidentify the primary beneficiary of aVIE and requires ongoing reassessment of whether an enterpriseisthe primary beneficiary
of the VIE. The new guidance significantly changes the consolidation rules for VIEs, including the consolidation of common
structures, such as joint ventures, equity method investments, and collaboration arrangements. The guidance is applicable to all
new and existing VIEs. The Company adopted this new accounting guidance on January 1, 2010, and the adoption did not have
amaterial impact on its consolidated financial statements.

In January 2010, the Financial Accounting Standards Board issued Accounting Standards Update (“ASU”) No. 2010-06, Fair
Value Measurements and Disclosures (Topic 820) — Improving Disclosures about Fair Value Measurements (“ASU 2010-06"),
which amends Accounting Standards Codification 820 to require the disclosure of additional information related to fair value
measurement and provide clarification to existing requirementsfor fair value measurement disclosure. ASU 2010-06 was effective
for the Company beginning January 1, 2010. The Company's disclosures conform to the requirements of ASU 2010-06. Refer to
Note 5 for additional discussion of fair value measurements.

Note 2. Stock-Based Compensation
Stock I ncentive Plan

Under the M/I Homes, Inc. 2009 Long-Term Incentive Plan (the"2009 LTIP"), the Company is permitted to grant (1) nonqualified
stock options to purchase common shares, (2) incentive stock options to purchase common shares, (3) stock appreciation rights,
(4) restricted common shares, (5) other stock-based awards—awardsthat arevalued inwholeor in part by referenceto, or otherwise
based on, thefair market value of the common shares, and (6) cash-based awardsto its officers, employees, non-employeedirectors
and other eligible participants.

The 2009 LTIPreplaced the M/l Homes, Inc. 1993 Stock Incentive Plan as Amended (the "1993 Plan"), which expired by itsterms
April 22, 2009. Awards outstanding under the 1993 Plan remain in effect in accordance with their respective terms.

Stock optionsaregranted at the market price of the Company’ scommon sharesat the close of businessonthedateof grant. Options

awarded generally vest 20% annually over five years and expire after ten years. Under the 1993 Plan, in the case of termination
due to death or disability, or in the case of achangein control of the Company, al options will become immediately exercisable.
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Under the 2009 LTIR, in the case of termination due to death, disability or retirement, all options will become immediately
exercisable. Sharesissued upon option exercisemay consist of treasury shares, authorized by unissued common sharesor common
shares purchased by or on behalf of the Company in the open market.

Following is a summary of stock option activity for the year ended December 31, 2010, relating to the stock options awarded
under the 2009 LTIPand the 1993 Plan:

Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Exercise Contractual Value (a) (In
Shares Price Term (Years) thousands)
Options outstanding at December 31, 2009 1,624,043 25.69 7.01 $ 1,237
Granted 360,040 1319
Exercised (1,600) 7.85
Forfeited (19,500) 35.35
Options outstanding at December 31, 2010 1,962,983 $ 2331 6.56 $ 4,445
Options vested or expected to vest at December 31, 2010 1,911,344 $ 2260 6.53 $ 4,296
Options exercisable at December 31, 2010 1,100,876 $ 3201 532 $ 800

(@) Intrinsic value is defined as the amount by which the fair value of the underlying common shares exceeds the exercise price of the option.

The aggregate intrinsic value of options exercised during the years ended December 31, 2010, 2009 and 2008 was less than $0.1
million, $0.1 million and less than $0.1 million, respectively..

The fair value of our five-year service stock options granted during the years ended December 31, 2010, 2009 and 2008 was
established at the date of grant using the Black-Scholes pricing model, with the weighted average assumptions as follows:

Year Ended December 31,

2010 2009 2008
Expected dividend yield —% —% 0.4%
Risk-freeinterest rate 2.29% 1.99% 2.71%
Expected volatility 45.70% 44.66% 41.98%
Expected term (in years) 55 6.0 6.2
Weighted average grant date fair value of options granted during the period $ 584 $ 354 %61

Thefair value of our two-year bonus stock options granted during the years ended December 31, 2010 and 2009 was established
at the date of grant using the Black-Scholes pricing model, with the weighted average assumptions as follows:

Year Ended December 31,

2010 2009
Risk-freeinterest rate 2.29% 1.99%
Expected volatility 45.70% 45.70%
Expected term (in years) 45 5.0
Weighted average grant date fair value of options granted during the period 531 3.30

Therisk-free interest rate was based upon the U.S. Treasury constant maturity rate at the date of the grant. Expected volatility is
based on an average of (1) historical volatility of the Company’s stock and (2) implied volatility from traded options on the
Company’sstock. The risk-free rate for periods within the contractual life of the stock option award is based on the yield curve
of azero-coupon U.S. Treasury bond on the date the stock option award is granted, with a maturity equal to the expected term of
the stock option award granted. The Company uses historical data to estimate stock option exercises and forfeitures within its
valuation model. The expected life of stock option awards granted is derived from historical exercise experience under the
Company’s share-based payment plans, and represents the period of time that stock option awards granted are expected to be
outstanding.

Total compensation expense that has been charged against income relating to the 2009 LTIPand the 1993 Plan was $2.8 million,
$3.1 million and $3.0 million for the years ended December 31, 2010, 2009 and 2008, respectively. Asof December 31, 2010,
therewas atotal of $3.3 million and $0.2 million of unrecognized compensation expense related to unvested stock option awards
that will be recognized as compensation expense as the awards vest over aweighted average period of 1.9 yearsand 1.0 yearsfor
the service awards and bonus awards, respectively. There were no excess tax benefits from stock-based payment arrangements
for the years ended December 31, 2010, 2009 and 2008.
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On May 5, 2009, the Company’s Board of Directors terminated the M/l Homes, Inc. 2006 Director Equity Incentive Plan (the
“Director Equity Plan”). Awards outstanding under the Director Equity Plan remain in effect in accordance with their respective
terms. At December 31, 2010, there were 23,153 units outstanding under the Director Equity Plan with avalue of $0.6 million.

In May 2010, the Company awarded 6,000 stock units under the 2009 LTIP. One stock unit is the equivalent of one common
share. Stock unitsand the related dividends will be converted to common shares upon termination of service asadirector. These
stock units vest immediately; therefore, compensation expense relating to the stock units issued in May 2010 was recognized
entirely on the grant date. The amount of expense per stock unit was equal to the $13.66 closing price of the Company’ scommon
shares on thedate of grant, resulting in expensetotaling $0.1 million for the year ended December 31, 2010. In 2009, the Company
awarded 6,000 stock unitsunder the 2009 LTIP, resulting in expensetotaling $0.1 million for theyear ended December 31, 2009. In
2008, the Company awarded 6,000 stock units under the Director Equity Plan, resulting in expense totaling $0.1 million for the
year ended December 31, 2008.

Deferred Compensation Plans

As of December 31, 2010, the Company also has an Amended and Restated Executives Deferred Compensation Plan and an
Amended and Restated Director Deferred Compensation Plan (together the “Plans’), which provide an opportunity for the
Company’ sdirectors and certain eligible employees of the Company to defer aportion of their cash compensation to invest in the
Company’s common shares. Compensation expense deferred into the Plans totaled $0.2 million for both the years ended
December 31, 2010 and 2009, and $0.1 million for theyear ended December 31, 2008. The portion of cash compensation deferred
by employees and directors under the Plansisinvested in fully-vested equity unitsin the Plans. One equity unit is the equivalent
of one common share. Equity units and the related dividends will be converted and distributed to the employee or director in the
form of common shares at the earlier of his or her elected distribution date or termination of service as an employee or director
of the Company. Distributions from the Plans totaled $0.1 million, $0.4 million and $0.6 million, respectively, during the years
ended December 31, 2010, 2009 and 2008. As of December 31, 2010, there were atotal of 114,859 equity units with a value of
$2.3 million, outstanding under the Plans. The aggregate fair market value of these units at December 31, 2010, based on the
closing price of the underlying common shares, was approximately $1.8 million, and the associated deferred tax benefit the
Company would recognize if the outstanding units were distributed was $1.2 million as of December 31, 2010. Common shares
are issued from treasury shares upon distribution of deferred compensation from the Plans.

Note 3. Inventory

A summary of the Company’ sinventory as of December 31, 2010 and 2009 is as follows:

December 31,
2010 2009
Single-family lots, land and land devel opment costs $ 262,960 $ 232,127
Land held for sale — 4,300
Homes under construction 151,524 158,998
Model homes and furnishings - at cost (less accumulated depreciation: December 31, 2010 - $3,230;

December 31, 2009 - $3,069) 23,255 14,726
Community development district infrastructure 7,112 8,186
Land purchase deposits 1,965 1,336
Consolidated inventory not owned 4,120 616
Totd inventory $ 450,936 $ 420,289

Single-family lots, land and land devel opment costs include raw land that the Company has purchased to develop into lots, costs
incurred to develop the raw land into lots, and lots for which devel opment has been completed but which have not yet been used
to start construction of a home.

Land held for sale includes land that meets the six criteria discussed below in Note 5. The Company records land held for sale at
the lower of its carrying value or fair value less costs to sell.

Homes under construction include homes that are in various stages of construction. Asof December 31, 2010 and 2009, we had
561 homes (with acarrying value of $74.4 million) and 545 homes (with acarrying value of $59.4 million), respectively, included
in homes under construction that were not subject to a sales contract.

Model homes and furnishings include homes that are under construction or have been completed and are being used as sales
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models. The amount also includes the net book value of furnishings included in our model homes. Depreciation on model home
furnishingsis recorded using an accelerated method over the estimated useful life of the assets, typicaly three years.

The Company assesses inventory for recoverability whenever events or changesin local or national economic conditionsindicate
that the carrying amount of an asset may not be recoverable. Refer to Note 5 and Note 6 for additional details relating to our
procedures for evaluating our inventories for impairment.

Land purchase deposits include both refundable and non-refundable amounts paid to third party sellers relating to the purchase
of land. On an ongoing basis, the Company evaluates the land option agreements relating to the land purchase deposits. In the
period during which the Company makes the decision not to proceed with the purchase of land under an agreement, the Company
writes off any deposits and accumulated pre-acquisition costs rel ating to such agreement. For the years ended December 31, 2010
and 2009, the Company wrote off $0.6 million and $1.7 million, respectively, in option deposits and pre-acquisition costs. Refer
to Note 6 for additional details relating to write-offs of land option deposits and pre-acquisition costs.

Note 4. Cash and Restricted Cash

The table below is a summary of our cash balances at December 31, 2010 and 2009:

December 31,
(in thousands) 2010 2009
Homebuilding $ 71,874 $ 96,464
Financial services 9,334 13,466
Unrestricted cash 81,208 109,930
Restricted cash 41,923 22,302
Total cash $ 123131 $ 132,232

Restricted cash primarily consists of homebuilding cash the Company had designated as collateral at December 31, 2010 and
December 31, 2009 in accordance with the Letter of Credit Facilities. Restricted cash aso includes cash held in escrow of $3.1
million at both December 31, 2010 and 2009.

Note 5. Fair Value M easurements and Derivatives

There are three measurement input levels for determining fair value: Level 1, Level 2, and Level 3. Fair values determined by
Level linputsutilizequoted pricesinactivemarketsfor identical assetsor liabilitiesthat the Company hastheability toaccess. Fair
values determined by Level 2 inputs utilize inputs other than quoted pricesincluded in Level 1 that are observable for the asset
or liability, either directly or indirectly. Level 2 inputs include quoted prices for similar assets and liabilities in active markets,
and inputs other than quoted prices that are observable for the asset or liability, such as interest rates and yield curves that are
observable at commonly quoted intervals. Level 3 inputs are unobservable inputs for the asset or liability, and include situations
where thereislittle, if any, market activity for the asset or liability.

Assets Measured on a Recurring Basis

The Company measures both mortgage loans held for sale and IRLCs at fair value. Fair value measurement results in a better
presentation of the changesin fair values of the loans and the derivative instruments used to economically hedge them.

In the normal course of business, our financial services segment enters into contractual commitments to extend credit to buyers
of single-family homeswith fixed expiration dates. The commitments become effective when the borrowers“lock-in" aspecified
interest rate within established time frames. Market risk arisesif interest rates move adversely between the time of the “lock-in”
of rates by the borrower and the sale date of the loan to an investor. To mitigate the effect of the interest rate risk inherent in
providing rate lock commitmentsto borrowers, the Company entersinto optional or mandatory delivery forward sale contracts to
sell whole loans and mortgage-backed securities to broker/dealers. The forward sale contracts lock in an interest rate and price
for the sale of loans similar to the specific rate lock commitments. The Company does not engage in speculative or trading
derivative activities. Both the rate lock commitments to borrowers and the forward sale contracts to broker/dealers or investors
are undesignated derivatives, and accordingly, are marked to fair value through earnings. Changesin fair value measurements
are included in earnings in the accompanying statements of operations.

The fair value of mortgage loans held for sale is estimated based primarily on published prices for mortgage-backed securities

with similar characteristics. To calculate the effects of interest rate movements, the Company utilizes applicable published
mortgage-backed security prices, and multiplies the price movement between the rate lock date and the balance sheet date by the
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notional loan commitment amount. The Company sells the majority of its loans on a servicing released basis, and receives a
servicing release premium upon sale. Thus, the value of the servicing rightsincluded in the fair value measurement is based upon
contractual terms with investors and depends on the loan type. The Company applies afallout rate to IRLCs when measuring the
fair value of rate lock commitments. Falout is defined as locked loan commitments for which the Company does not close a
mortgage loan and is based on management’ sjudgment and experience.

Thefair value of the Company’ sforward sales contractsto broker/deal ers solely considersthe market price movement of the same
type of security between the trade date and the balance sheet date. The market price changes are multiplied by the notional amount
of the forward sales contracts to measure the fair value.

Loan Commitments: IRLCs are extended to home-buying customers who have applied for mortgages and who meet certain
defined credit and underwriting criteria. Typically, the IRLCs will have a duration of less than six months; however, in certain
markets, the duration could extend to twelve months.

Some IRLCs are committed to a specific third-party investor through the use of best-efforts whole loan delivery commitments
matching the exact terms of the IRLC loan. The notional amount of the committed | RL Cs and the best-efforts contracts was $2.3
million and $2.6 million at December 31, 2010 and December 31, 2009, respectively.

Uncommitted IRL Cs are considered derivative instruments, and are fair value adjusted, with the resulting gain or loss recorded
in current earnings. At December 31, 2010 and December 31, 2009, the notional amount of the uncommitted IRLCs was $24.9
million and $42.3 million, respectively.

Forward Sales of Mortgage-Backed Securities: FMBSs are used to protect uncommitted IRLC loans against the risk of changes
in interest rates between the lock date and the funding date. FMBSs related to uncommitted IRL Cs are classified and accounted
for as non-designated derivative instruments and are recorded at fair value, with gains and losses recorded in current earnings. At
December 31, 2010 and December 31, 2009, the notional amount under these FMBSs was $27.0 million and $43.0 million,
respectively.

Mortgage Loans Held for Sale: Mortgage loans held for sale consist primarily of single-family residential loans collateralized
by the underlying property. During the intervening period between when aloan is closed and when it is sold to an investor, the
interest rate risk is covered through the use of a best-efforts contract or by FMBSs.

The notional amount of the best-efforts contracts and related mortgage loans held for sale was $42.7 million and $27.7 million at
December 31, 2010 and December 31, 2009, respectively.

The notional amounts of both the FMBSs and the related mortgage loans held for sale were $2.0 million and $1.9 million at
December 31, 2010 and $8.0 million and $8.6 million, respectively, at December 31, 2009. The FMBSs are classified and
accounted for as non-designated derivative instruments, with gains and losses recorded in current earnings.

The tables below show the level and measurement of assets and liabilities measured on a recurring basis at December 31, 2010
and 2009:

) Quoted Pricesin Active o Significant
Fair Value Marketsfor Identical ~ Significant Other Unobservable
M easurements Assets Observable Inputs Inputs
Description of Financial Instrument (in thousands) December 31, 2010 (Level 1) (Level 2) (Level 3)
Mortgage loans held for sale $ 43312 $ — $ 43312 $ —
Forward sales of mortgage-backed securities 121 — 121 —
Interest rate lock commitments 43) — (43) —
Best-efforts contracts 340 — 340 —
Tota $ 43730 $ — $ 43,730 $ —
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Fair Value Quoted Pricesin Active Significant

M easur ements Markets for Identical Significant Other Unobservable
Assets Observable Inputs Inputs
Description of Financial Instrument (in thousands) December 31, 2009 (Level 1) (Level 2) (Level 3)
Mortgage loans held for sale $ 34978 $ — $ 34,978 $ —
Forward sales of mortgage-backed securities 833 — 833 —
Interest rate lock commitments (145) — (245) —
Best-efforts contracts 308 — 308 —
Total $ 35974 $ — $ 35,974 $ —

Subsequent to the issuance of the Company's 2009 financial statements, the Company's management determined that the amount
previously disclosed for the fair value of mortgage loansheld for sale ($1.1 million) as of December 31, 2009in Note5. Fair Vaue
M easurements was incorrect and, accordingly, has been changed in the table above.

The following table sets forth the amount of gain (loss) recognized, within our financial services revenue in the Consolidated
Statements of Operations, on assets and liabilities measured on arecurring basis:

Year Ended December 31,

Description (in thousands) 2010 2009 2008

Mortgage loans held for sale $ (122008 (2612) $ 2,395
Forward sales of mortgage-backed securities (712) 1,937 (487)
Interest rate lock commitments 102 (783) 412
Best-efforts contracts 32 235 180
Total gain (loss) recognized $ (1,798) $  (1223) $ 2,500

The following tables set forth the fair value of the Company's derivative instruments and their location within the Unaudited
Condensed Consolidated Balance Sheets for the periods indicated:

Asset Derivatives Liability Derivatives
At December 31, 2010 At December 31, 2010
Balance Sheet Fair Value Balance Sheet Fair Value
Description of Derivatives L ocation (in thousands) L ocation (in thousands)
Forward sales of mortgage-backed securities Other assets $ 121 Other liabilities $ —
Interest rate lock commitments Other assets — Other liabilities 43
Best-efforts contracts Other assets 340 Other liabilities —
Total fair value measurements $ 461 $ 43
Asset Derivatives Liability Derivatives
At December 31, 2009 At December 31, 2009
Balance Sheet Fair Value Balance Sheet Fair Value
Description of Derivatives Location (in thousands) Location (in thousands)
Forward sales of mortgage-backed securities Other assets $ 833 Other liabilities $ —
Interest rate lock commitments Other assets — Other liabilities 145
Best-efforts contracts Other assets 308 Other liabilities —
Tota fair value measurements $ 1,141 $ 145

Assets Measured on a Non-Recurring Basis

The Company assessesinventory for recoverability onaquarterly basisif eventsor changesinlocal or national economic conditions
indicatethat the carrying amount of an asset may not berecoverable. In conducting our quarterly review for indicatorsof impairment
on a community level, we evaluate, among other things, margins on sales contracts in backlog, the margins on homes that have
been delivered, , expected changes in margins with regard to future home sales over the life of the community, expected changes
in margins with regard to future land sales, and the value of the land itself. We pay particular attention to communities in which
inventory is moving at a slower than anticipated absorption pace, and communities whose average sales price and/or margins are
trending downward and are anticipated to continue to trend downward. Wea so eval uate communities where management intends
tolower the sales price or offer incentivesin order to improve absorptionseven if the community's historical resultsdo not indicate
apotential for impairment. From thisreview, weidentify communities whose carrying values may exceed their undiscounted cash
flows. For those communities whose carrying values exceed the estimated undiscounted future cash flows and deemed to be
impaired, the impairment recognized is measured by the amount by which the carrying amount of the communities exceeds the
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estimated fair value. Due to the fact that the Company's cash flow models and estimates of fair values are based upon management
estimates and assumptions, unexpected changesin market conditionsmay |ead the Company toincur additional impairment charges
in the future.

Our determination of fair value is based on projections and estimates, which are Level 3 measurement inputs. Our analysisis
completed at a phase level within each community; therefore, changes in local conditions may affect one or several of our
communities. For all of the categories discussed below, the key assumptions relating to the val uations are dependent on project-
specific local market and/or community conditions and are inherently uncertain. Because each inventory asset is unique, there
arenumerousinputs and assumptions used in our valuation techniques. Market factorsthat may impact these assumptionsinclude:

» historical project results such as average sales price and sales pace, if closings have occurred in the project;
e competitors’ market and/or community presence and their competitive actions;

*  project specific attributes such as location desirability and uniqueness of product offering;

« potential for alternative product offeringsto respond to local market conditions; and

e current economic and demographic conditions and related trends and forecasts.

These, and other market factors that may impact project assumptions, are considered by personnel in our homebuilding divisions
asthey prepare or update the forecasts for each community. Quantitative and qualitative factors other than home sales prices could
significantly impact the potential for future impairments. The sales objectives can differ between communities, even within a
given sub-market. For example, facts and circumstancesin a given community may lead usto price our homes with the objective
of yielding a higher sales absorption pace, while facts and circumstances in another community may lead us to price our homes
to minimize deterioration in our gross margins, athough it may result in a slower sales absorption pace. Furthermore, the key
assumptionsincluded in our estimated future undiscounted cash flows may be interrelated. For example, a decrease in estimated
base sales price or an increase in home sales incentives may result in a corresponding increase in sales absorption pace. Changes
in our key assumptions, including estimated average selling price, construction and development costs, absorption pace, selling
strategies, or discount rates, could materially impact future cash flow and fair value estimates.

Operating Communities: If anindicator for impairment exists for existing operating communities, the recoverability of assetsis
evaluated by comparing the carrying amount of the assetsto estimated future undiscounted net cash flows expected to be generated
by the assets based on home sales. These estimated cash flows are developed based primarily on management's assumptions
relating to the specific community. The significant assumptions used to evaluate the recoverability of assets include: the timing
of development and/or marketing phases; projected sales price and sal es pace of each existing or planned community; the estimated
land devel opment, home construction, and selling costs of the community; overall market supply and demand; the local market;
and competitive conditions. Management reviewsthese assumptionson aquarterly basis. Whilewe consider avail ableinformation
to determine what we believe to be our best estimates as of the end of areporting period, these estimates are subject to change in
future reporting periods as facts and circumstances change. Some of the most critical assumptions in the Company's cash flow
models are projected absorption pace for home sales, sales prices, and costs to build and deliver homes on a community by
community basis.

In order to estimate the assumed absorption pace for home sales included in the Company's cash flow models, the Company
analyzes the historical absorption pace in the community as well as other communities in the geographic area. In addition, the
Company considers internal and external market studies and trends, which may include, but are not limited to, statistics on
popul ation demographics, unemployment rates, and availability of competing productsin the geographic areawhere acommunity
islocated. When analyzing the Company'shistorical absorption pacefor home salesand corresponding internal and external market
studies, the Company places greater emphasis on more current metrics and trends such as the absorption pace realized in its most
recent quarters.

In order to estimate the sales prices included in its cash flow models, the Company considers the historical sales prices realized
on homes it delivered in the community and other communities in the geographic area, as well as the sales prices included in its
current backlog for such communities. In addition, the Company considers internal and external market studies and trends, may
include, but are not limited to, statistics on sales prices in neighboring communities, and sales prices on similar products in non-
neighboring communities in the geographic area where the community is located. When analyzing its historical sales prices and
corresponding market studies, the Company places greater emphasis on more current metrics and trends such as the sales price
realized inits most recent quarters and the sales price in current backl og. Based upon this analysis, the Company setsa sales price
for each house type in the community which it believes will achieve an acceptable gross margin and sales pace in the community.
This price becomes the price published to the sales force for use in its sales efforts. The Company then considers the average of
these published sales prices when estimating the future sales prices in its cash flow models.

In order to arrive at the Company's assumed costs to build and deliver homes, the Company generally assumes a cost structure

71



reflecting contracts currently in place with its vendors and subcontractors adjusted for any anticipated cost reduction initiatives
or increases in cost structure. With respect to overhead included in the cash flow models, the Company uses forecasted rates
included in the Company's annual budget adjusted for actual experience that is materially different than budgeted rates.

FutureCommunities: If anindicator of impairment existsfor raw land, land under devel opment, or lotsthat management anticipates
will be utilized for future homebuilding activities, the recoverability of assetsis evaluated by comparing the carrying amount of
the assets to estimated future undiscounted cash flows expected to be generated by the assets based on home sales, consistent with
the evaluations performed for operating communities discussed above.

For raw land, land under development, or lots that management intends to market for sale to athird party, but that do not meet all
of the criteriato be classified as land held for sale as discussed below, the estimated fair value of the assets is determined based
on either the estimated net sales proceeds expected to be realized on the sale of the assets or the estimated fair value determined
using cash flow valuation techniques.

If the Company has not yet determined whether raw land or land under development will be utilized for future homebuilding
activitiesor marketed for saleto athird party, the Company assessestherecoverability of theinventory using aprobability-weighted
approach.

Land Held for Sale: Land held for sale includes land that meets all of the following six criteria: (1) management, having the
authority to approve the action, commits to a plan to sell the asset; (2) the asset is available for immediate sale in its present
condition subject only to terms that are usual and customary for sales of such assets; (3) an active program to locate a buyer and
other actions required to complete the plan to sell the asset have been initiated; (4) the sale of the asset is probable, and transfer
of the asset is expected to qualify for recognition as a completed sale, within one year; (5) the asset is being actively marketed for
sale at aprice that is reasonable in relation to its current fair value; and (6) actions required to complete the plan indicate that it
isunlikely that significant changes to the plan will be made or that the plan will be withdrawn. The Company records land held
for sale at the lower of its carrying value or estimated fair value less costs to sell. In performing the impairment evaluation for
land held for sale, management considers, among other things, prices for land in recent comparable sales transactions, market
analysis and recent bonafide offersreceived from outside third parties, aswell asactual contracts. If the estimated fair value less
the costs to sell an asset is less than the current carrying value, the asset is written down to its estimated fair value less costs to
sell.

Investment In Unconsolidated Limited Liability Companies: The Company evaluates its investment in Unconsolidated LL Csfor
potential impairment on a quarterly basis. If the fair value of the investment is less than the investment’ s carrying value and the
Company has determined that the decline in value is other than temporary, the Company would write down the value of the
investment to fair value.

The estimate of an investment's fair value requires management to make certain assumptions regarding the amount and timing
of future contributions to the Unconsolidated LLC, the timing of distribution of lots to the Company from the Unconsolidated
LLC, thefair value of the lots at the time of distribution to the Company, and the proceeds from, and timing of, the sale of land
or lotsto third parties. In estimating the fair value of itsinvestments in Unconsolidated LL Cs, the Company projects cash flows
associated with each entity, and, as of December 31, 2010, applied adiscount rate of 16% to reflect the perceived risks associated
with the projected cash flows.

In addition to the assumptions management must make to determine if the investment's fair value is less than the carrying value,
management must also use judgment in determining whether the impairment is other than temporary. Among the factors
management considers are: (1) the length of time and the extent to which the fair value has been less than the carrying amount;
(2) the financial condition and near-term prospects of the entity, including its liquidity needs; and (3) the intent and ability of the
Company to retain its investment in the Unconsolidated LL C for a period of time sufficient to allow for any anticipated recovery
in value. Because of the high degree of judgment involved in devel oping these assumptions, it is possible that the Company may
determine the investment is not impaired in the current period but, due to passage of time or change in market conditions leading
to changes in assumptions, impairment could occur in the future.
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The table below shows the level and measurement of assets and liabilities measured on a non-recurring basis for the years ended
December 31, 2010 and 2009:

Quoted Pricesin Active Significant Other

Fair Value Marketsfor Identical Observable Significant
Description of asset or liability M easurements Assets Inputs Unobservable Inputs
(In thousands) December 31, 2010 (Level 1) (Level 2) (Level 3) Total Losses
Inventory $ 16,793 $ — 3 — $ 16,793 12,506
Investmentsin LLCs $ 50 $ — 3 — $ 50 32
Total fair value measurements  $ 16,843 $ — % — % 16,843 12,538

Quoted Pricesin Significant Other

Fair Value Active Markets for Observable Significant
Description of asset or liability M easurements Identical Assets Inputs Unobservable Inputs
(In thousands) December 31, 2009 (Level 1) (Level 2) (Level 3) Total Losses
Inventory $ 75523 $ — 3 — 3 75,523 47,690
Investmentsin LLCs $ 7,660 $ — 3 — 3 7,660 7,731
Total fair value measurements ~ $ 83,183 $ — 3 — $ 83,183 55,421

Note 6. Valuation Adjustmentsand Write-offs

The Company assessesinventory for recoverability on aquarterly basis, by reviewing for impairment whenever events or changes
in local or national economic conditions indicate that the carrying amount of an asset may not be recoverable.

Operating communities. If an impairment indicator exists for existing operating communities, the recoverability of assets is
evaluated by comparing the carrying amount of the assets to estimated future undiscounted cash flows expected to be generated
by the assets based on home sales. These estimated cash flows are developed based primarily on management's assumptions
relating to the specific community. The significant assumptions used to evaluate the recoverability of assets include: the timing
of development and/or marketing phases; projected sales price and sal es pace of each existing or planned community; the estimated
land development, home construction, and selling costs of the community; overall market supply and demand; the local market;
and competitive conditions.

Future communities. If an impairment indicator existsfor raw land, land under development, or lots that management anticipates
will be utilized for future homebuilding activities, the recoverahility of assetsis evaluated by comparing the carrying amount of
the assets to estimated future undiscounted cash flows expected to be generated by the assets based on home sales, consistent with
the evaluations performed for operating communities discussed above.

For raw land, land under development, or lots that management intends to market for sale to athird party, but that do not meet all
of the criteriato be classified asland held for sale as discussed abovein Note 5, the estimated fair value of the assetsis determined
based on either the estimated net sal es proceeds expected to berealized onthe sal e of the assetsor theestimated fair val uedetermined
using cash flow valuation techniques.

If the Company has not yet determined whether raw land, land under development, or lotswill be utilized for future homebuilding
activitiesor marketed for saleto athird party, the Company assessestherecoverability of theinventory using aprobability-weighted
approach.

Land held for sale. Land held for sale includes land that meets the six criteria discussed above in Note 5. The Company records
land held for sale at the lower of its carrying value or fair value less costs to sell. Fair value is determined based on the expected
third party sale proceeds.

I nvestments in Unconsolidated Limited Liability Companies. The Company assesses investments in Unconsolidated LL Cs for
impairment on a quarterly basis. When evaluating the Unconsolidated LLCs, if the fair value of the investment is less than the
investment's carrying value, and the Company determines the decline in value is other than temporary, the Company would write
down the investment to fair value. The Company's Unconsolidated LL Cs engage in land acquisition and development activities
for the purpose of selling or distributing (in the form of a capital distribution) developed lots to the Company and its partnersin
the entity, as further discussed in Note 8.

As of December 31, 2010, we utilized discount rates ranging from 13% to 16% in the above valuations. The discount rate used
in determining each asset’s fair value depends on the community’s projected life, development stage, and the inherent risks
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associated with the related estimated cash flow stream as well as current risk free rates available in the market and estimated
market risk premiums. A summary of the Company’s valuation adjustments and write-offs for the years ended December 31,
2010, 2009 and 2008 is as follows:

Year Ended December 31,

(In thousands) 2010 2009 2008
Impairment of operating communities:

Midwest $ 828 $ 10,262 $ 44,359

Southern 621 6,702 14,770

Mid-Atlantic 3121 7,708 30,225
Total impairment of operating communities (a) $ 4570 $ 24,672 $ 89,354
Impairment of future communities:

Midwest $ 2837 $ 6,892 $ 1,524

Southern 3134 8,405 4,380

Mid-Atlantic 1,290 2,180 —
Total impairment of future communities (a) $ 7,261 $ 17477 $ 5,904
Impairment of land held for sale:

Midwest $ — $ 2,016 $ 8,727

Southern 587 1,883 24,554

Mid-Atlantic 88 1,642 309
Total impairment of land held for sale (a) $ 675 $ 5541 $ 33,590
Option deposits and pre-acquisition costs write-offs:

Midwest $ 198 $ 569 $ 311

Southern (b) 160 20 162

Mid-Atlantic 262 1,067 4,839
Total option deposits and pre-acquisition costs write-offs (b) $ 620 $ 1,656 $ 5,312
Impairment of investmentsin Unconsolidated LL Cs:

Midwest $ — $ 616 $ 1,413

Southern 32 7,115 23,039

Mid-Atlantic — — —
Tota impairment of investments in Unconsolidated LLCs (a) $ 2% 7,731 $ 24,452
Total impairments and write-offs of option deposits and

pre-acquisition costs $ 13158 $ 57,077 $ 158,612

(@ Amounts are recorded within Impairment of inventory and investment in Unconsolidated limited liability companies in the Company’s Consolidated
Statements of Operations.
(b) Amounts are recorded within General and administrative expenses in the Company’s Consolidated Statements of Operations.

Note 7. Transactionswith Related Parties

The Company had receivables totaling $0.7 million at December 31, 2010 and 2009 due from executive officers, relating to
amounts owed to the Company for split-dollar life insurance policy premiums. The Company will collect the receivable either
directly from the executive officer, if employment terminates other than by death, or from the executive officer’ s beneficiary, if
employment terminates due to death of the executive officer. The receivables are recorded in Other assets on the Consolidated
Balance Sheets.

Note 8. Investment in Unconsolidated Limited Liability Companies

At December 31, 2010, the Company had interests ranging from 33% to 50% in Unconsolidated L L Csthat do not meet the criteria
of variable interest entities because each of the entities had sufficient equity at risk to permit the entity to finance its activities
without additional subordinated support from the equity investors, and one of these Unconsolidated LL Cs has outside financing
that is not guaranteed by the Company. These Unconsolidated LL Cs engage in land acquisition and devel opment activities for
the purpose of selling or distributing (in the form of a capital distribution) developed lots to the Company and its partnersin the
entity. The Company’s maximum exposure related to its investment in these entities as of December 31, 2010 is the amount
invested of $10.6 million. Included in the Company’ sinvestment in Unconsolidated L L Cs at both December 31, 2010 and 2009
are $0.8 million, respectively, of capitalized interest and other costs. The Company does nat have a controlling interest in these
Unconsolidated LL Cs; therefore, they are recorded using the equity method of accounting. The Company received distributions
of developed lots at cost totaling $10.0 million in 2008. The Company received distributions totaling $1.2 million in devel oped
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lots at cost in 2010. The Company did not receive any distributions of developed lotsin 2009.

The Company evaluates itsinvestment in Unconsolidated LL Csfor potential impairment on aquarterly basis. If the fair value of
theinvestmentislessthantheinvestment carrying value, and the Company determinesthedeclineinvaluewasother thantemporary,
the Company would write down the investment to fair value.

Summarized condensed combined financial information for the Unconsolidated LLCs that are included in the homebuilding
segments as of December 31, 2010 and 2009 and for years ended December 31, 2010, 2009 and 2008 is as follows:

Summarized Condensed Combined Balance Sheets:

December 31,

(In thousands) 2010 2009
Assets:

Single-family lots, land and land development costs $ 36,317 $ 35,534

Other assets 2 276
Total assets $ 36,319 $ 35,810
Liabilities and partners’ equity:
Liabilities:

Notes payable $ 3,250 $ 3,250

Other liabilities 193 425
Total liabilities 3,443 3,675
Partners’ equity:

Company’s equity 10,589 10,299

Other equity 22,287 21,836
Tota partners’ equity 32,876 32,135
Total liabilities and partners’ equity $ 36,319 $ 35,810

Summarized Condensed Combined Statements of Operations:

Y ears Ended December 31,

(In thousands) 2010 2009 2008

Revenue $ 634 $ 7% 2,417
Costs and expenses 13 97 16,143
Loss $ 621 $ (20) $ (13,726)

The Company’stotal equity in the income (loss) relating to the above homebuilding Unconsolidated LL Cs was approximately
$0.3 million, less than $0.1 million and $0.1 million for the years ended December 31, 2010, 2009 and 2008, respectively.

Note 9. Guaranteesand Indemnities

Warranty

The Company offersalimited warranty programin conjunctionwith athirty-year transferable structural limited warranty on homes
closed after September 30, 2007. Thiswarranty program coversconstruction defectsand certain damageresulting from construction
defects for a statutory period based on geographic market and state law (currently ranging from five to ten years for the statesin
which the Company operates) and includes amandatory arbitration clause. Prior to thiswarranty program, the Company provided
up to atwo-year limited warranty on materials and workmanship and atwenty-year (for homes closed between September 1, 1989
and April 24, 1998) and athirty-year (for homes closed after April 24, 1998) transferabl e limited warranty against major structural
defects. Warranty expenseis accrued as the home sale isrecognized and isintended to cover estimated material and outside labor
costs to be incurred during the warranty period.
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The accrual amounts are based upon historical experience and geographic location. Our warranty accruals are included in Other
liahilitiesin the Company's Consolidated Balance Sheets. A summary of warranty activity for the yearsended December 31, 2010,
2009 and 2008 is as follows:

Y ears Ended December 31,

(In thousands) 2010 2009 2008

Warranty accruals, beginning of year $ 8,657 $ 9,518 $ 12,006
Warranty expense on homes delivered during the period 5,096 4,904 4,791
Changes in estimates for pre-existing warranties 1,118 346 1,279
Settlements made during the period (6,536) (6,111) (8,558)
Warranty accruals, end of year $ 8,335 $ 8,657 $ 9,518

Guarantees and | ndemnities

In the ordinary course of business, M/l Financial enters into agreements that guarantee certain purchasers of its mortgage loans
that M/l Financial will repurchase aloan if certain conditions occur, primarily if the mortgagor does not meet those conditions of
the loan within the first six months after the sale of the loan. Loans totaling approximately $142.2 million and $186.2 million
were covered under the above guarantees as of December 31, 2010 and 2009, respectively. A portion of the revenue paid to M/I

Financial for providing the guarantees on the above |oans was deferred at December 31, 2010, and will be recognized in income
asM/I Financial isreleased from its obligation under the guarantees. M/I Financial has not repurchased any |oans under the above
agreementsin 2010 or 2009, but has provided indemnifications to third party investorsin lieu of repurchasing certain loans. The
total of these indemnified loans was approximately $3.6 million at both December 31, 2010 and 2009. The risk associated with
the guarantees and indemnities above is offset by the value of the underlying assets. The Company has accrued management’s
best estimate of the probable loss on the above loans.

M/I Financial has also guaranteed the collectability of certain loansto third-party insurers of those loans for periods ranging from
five to thirty years. The maximum potential amount of future payments is equal to the outstanding loan value less the value of
the underlying asset plus administrative costs incurred related to foreclosure on the loans, should this event occur. The total of
these costs are estimated to be $1.4 million and $1.8 million as of December 31, 2010 and 2009, respectively, and would be offset
by the value of the underlying assets. The Company has accrued management’ s best estimate of the probable |oss on the above
loans.

The Company has recorded a liability relating to the guarantees and indemnities described above totaling $2.0 million and $1.7
million at December 31, 2010 and 2009, respectively, which is management’s best estimate of the fair value of the Company’s
liability.

At December 31, 2010, the Company had outstanding $41.4 million of 6.875% Senior Notes due 2012 (the “2012 Senior Notes"),
which are fully and unconditionally guaranteed jointly and severaly by substantially al of the Company's wholly-owned
subsidiaries. At December 31, 2010, the Company a so had outstanding $200 million aggregate principal amount of 8.625% Senior
Notes due 2018 (the "2018 Senior Notes"). The Company's obligations under both the 2018 Senior Notes and the Company's
three-year $140 million secured revolving credit facility entered into on June 9, 2010 (the “ Credit Facility”) are guaranteed by all
of the Company's subsidiaries, with the exception of subsidiariesthat are primarily engaged in the business of mortgage financing,
the origination of mortgagesfor resale, titleinsurance or similar financial businesses relating to the homebuilding and home sales
business and certain subsidiaries that are not wholly-owned by the Company or another subsidiary.

Note 10. Commitmentsand Contingencies

At December 31, 2010, the Company had outstanding approximately $62.8 million of completion bonds and standby letters of
credit, some of which were issued to various local governmental entities that expire at various times through December
2016. Includedinthistota are: (1) $18.2 million of performance and maintenance bonds and $30.7 million of performanceletters
of credit that serve as completion bonds for land development work in progress (including the Company’s $0.5 million share of
our Unconsolidated LL Cs' |ettersof credit and bonds); (2) $8.5 million of financia lettersof credit; and (3) $5.4 million of financia
bonds.

As of December 31, 2010, the Company has identified approximately 90 homes that have been confirmed as having defective
imported drywall installed by our subcontractors. All of these homes are located in Florida. In 2009 and 2010, the Company
accrued $12.8 million for the repair of these homes, of which $1.3 million remains at December 31, 2010, which isincluded in
Other lighilities on the Company's Consolidated Balance Sheets. During the third quarter of 2010, the Company received a $2.4
million settlement for claims attributed to the defective drywall. The Company has made demand for additional reimbursement
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from manufacturers, suppliers, insurers and others for costs the Company has incurred and may incur in the future in connection
with the defective drywall; however, no additional recovery has been reflected in our financial statements.

At December 31, 2010, the Company had sal es agreements outstanding, some of which have contingenciesfor financing approval,
to deliver 532 homes with an aggregate sal es price of approximately $135.2 million. Based on our current housing gross margin,
excluding the charge for impairment of inventory, less variable selling costs, less payments to date on homes in backlog, we
estimate payments totaling approximately $58.9 million to be made in 2011 relating to those homes. At December 31, 2010, the
Company aso has options and contingent purchase agreements to acquire land and developed lots with an aggregate purchase
price of approximately $113.2 million. Purchase of properties is contingent upon satisfaction of certain requirements by the
Company and the sellers.

Note 11. Legal Liabilities

On March 5, 2009, aresident of Florida and an owner of one of our homes filed a complaint in the United States District Court
for the Southern District of Ohio, on behalf of himself and other similarly situated owners and residents of homes in the United
States or alternatively in Florida, against the Company and certain other identified and unidentified parties (the “Initial Action”).
The plaintiff alleged that the Company built his home with defective drywall, manufactured and supplied by certain of the
defendants, that contains sulfur or other organic compounds capable of harming the health of individuals and damaging metals.
The plaintiff alleged physical and economic damages and sought legal and equitable relief, medical monitoring and attorney's
fees. The Company filed aresponsive pleading on or about April 30, 2009. This case was consolidated with other similar actions
not involving the Company and transferred to the Eastern District of L ouisianapursuant to an order from the United States Judicial
Panel on Multidistrict Litigation for coordinated pre-trial proceedings (collectively, the “In Re: Chinese Manufactured Drywall
Product Liability Litigation™). In connection with theadministration of theln Re: Chinese Manufactured Drywall Product Liability
Litigation, the same homeowner and seven other homeowners were named as plaintiffsin omnibus class action complaints filed
in and after December 2009 against certain identified manufacturers of drywall and others (including the Company), including
one homeowner named as a plaintiff in an omnibus class action complaint filed in March 2010 against various unidentified
manufacturers of drywall and others (including the Company) (collectively, the “MDL Omnibus Actions’). Asthey relate to the
Company, the Initial Action and the MDL Omnibus Actions address substantially the same claims and seek substantially the same
relief. During thethird quarter of 2010, the Company entered into agreements with three of those homeowners named as plaintiffs
pursuant to which the Company agreed to make repairs to their homes consistent with repairs made to the homes of other
homeowners. Asaresult of these agreements, the Initial Action has been resolved, and those three homeowners are no longer
partiesto any of the MDL Omnibus Actions. The Company intendsto vigorously defend against the remaining claims. Given the
inherent uncertainties in thislitigation, as of December 31, 2010, no accrual has been recorded (other than the accrual for repairs
described in Note 10) because we cannot make a determination asto the probability of aloss resulting from this matter or estimate
the range of possibleloss, if any. Please refer to Note 10 for further information on this matter.

The Company and certain of its subsidiaries have been named as defendants in other claims, complaints and legal actions which
are routine and incidental to our business. Certain of the liabilities resulting from these other mattersare covered by
insurance. While management currently believes that the ultimate resolution of these other matters, individualy and in the
aggregate, will not have amaterial adverse effect on the Company's financial position, results of operations and cash flows, such
matters are subject to inherent uncertainties. The Company has recorded aliability to provide for the anticipated costs, including
legal defense costs, associated with the resolution of these other matters. However, there exists the possibility that the costs to
resol vethese other matters could differ from therecorded estimates and, therefore, haveamaterial adverse effect onthe Company's
net income for the periods in which the matters are resolved. At December 31, 2010 and 2009, we had $1.2 million and $2.4
million, respectively, reserved for legal expenses.

Note 12. Lease Commitments

Operating Leases. The Company leases various office facilities, automobiles, model furnishings, and model homes under
operating leaseswith remaining termsof oneto nineyears. The Company sellsmodel homesto investorswith the express purpose
of leasing the homes back as sales models for a specified period of time. The Company records the sale of the home at the time
of the home closing, and defers profit on the sale, which is subsequently recognized over the lease term.

At December 31, 2010, the future minimum rental commitments totaled $7.6 million under non-cancel able operating leases with
initial termsin excess of one year as follows: 2011 - $3.0 million; 2012 - $2.5 million; 2013 - $1.0 million; 2014 - $0.3 million;
2015 - $0.2 million; and $0.6 million thereafter. The Company’stotal rental expense was $5.6 million, $6.5 million, and $9.7
million for 2010, 2009 and 2008, respectively.
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Note 13. Community Development District Infrastructure and Related Obligations

A Community Development District and/or Community Development Authority (“CDD”) is a unit of local government created
under various state and/or local statutes to encourage planned community development and to allow for the construction and
maintenance of long-term infrastructure through alternative financing sources, including the tax-exempt markets. A CDD is
generally created through the approval of the local city or county in which the CDD is located and is controlled by a Board of
Supervisors representing the landowners within the CDD. CDDs may utilize bond financing to fund construction or acquisition
of certain on-site and off-site infrastructure improvements near or within these communities. CDDs are also granted the power
tolevy specia assessmentsto impose ad val orem taxes, rates, fees and other chargesfor the use of the CDD project. An alocated
share of the principal and interest on the bonds issued by the CDD is assighed to and constitutes alien on each parcel within the
community evidenced by an assessment (“ Assessment”). The owner of each such parcel is responsible for the payment of the
Assessment on that parcel. If the owner of the parcel failsto pay the Assessment, the CDD may foreclose on the lien pursuant to
powers conferred to the CDD under applicable state laws and/or foreclosure procedures. In connection with the development of
certain of the Company’ scommunities, CDDs have been established and bonds have been issued to finance a portion of therel ated
infrastructure. Following are details relating to the CDD bond obligationsissued and outstanding as of December 31, 2010:

Principal Amount

Issue Date Maturity Date Interest Rate (in thousands)
7/15/2004 12/1/2022 6.00% 3,945
7/15/2004 12/1/2036 6.25% 10,060
3/15/2007 5/1/2037 5.20% 6,760
Total CDD bond obligations issued and outstanding as of December 31, 2010 20,765

The Company records a liability for the estimated developer obligations that are probable and estimable and user fees that are
required to be paid or transferred at the time the parcel or unit is sold to an end user. The Company reduces this liability by the
corresponding Assessment assumed by property purchasers and the amounts paid by the Company at the time of closing and the
transfer of the property. The Company has recorded a $7.1 million liability related to these CDD bond obligations as of
December 31, 2010, along with the related inventory infrastructure.

Note 14. Consolidated Inventory Not Owned and Related Obligation

In the ordinary course of business, the Company enters into land option contracts in order to secure land for the construction of
homesin thefuture. Pursuant to these land option contracts, the Company will provide adeposit to the seller as consideration for
the right to purchase land at different times in the future, usually at predetermined prices. If the entity holding the land under
optionisavariableinterest entity, the Company’ sdeposit (including | ettersof credit) representsavariableinterestintheentity. The
Company does not guarantee the obligations or performance of the variable interest entity.

The Company evaluated all land option contracts and determined that the Company was subject to a mgjority of the expected
losses or entitled to receive a mgjority of the expected residual returns under one of the contracts. As the primary beneficiary
under this contract, the Company is required to consolidate the fair value of the variable interest entity.

As of December 31, 2010 and 2009, the Company had recorded $0.5 million and $0.6 million, respectively, within Inventory on
the Consolidated Bal ance Sheets, representing thefair value of land under contract. The corresponding liability hasbeen classified
as Obligation for consolidated inventory not owned on the Consolidated Balance Sheets.

Note 15. Debt
Note Payable Banks - Homebuilding

OnJune9, 2010, M/I Homes, Inc. entered into the Credit Facility with an aggregate commitment amount of $140 million, including
a$25 million sub-facility for letters of credit. The Credit Facility matures on June 9, 2013. The Company's obligations under the
Credit Facility are guaranteed by al of the Company's subsidiaries (the “ Guarantors”), with the exception of subsidiariesthat are
primarily engaged in the business of mortgage financing, the origination of mortgagesfor resale, titleinsurance or similar financia
businesses relating to the homebuilding and home sales business and subsidiaries that are not wholly-owned by the Company or
another subsidiary.

The Company's obligations under the Credit Facility are secured by certain of the persona property of the Company and the

Guarantors, including the equity interestsin the Guarantors, and by certain real property in Ohio and North Carolina. Availability
under the Credit Facility is based on a Secured Borrowing base equal to 100% of cash, if any, pledged as security plus 45% of the
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aggregate appraised value of the mortgaged real property. The borrowing base also includes certain limits on the percentage of
real property in a single geographic market and on the percentage of real property consisting of lots under development and
unimproved land. The Company can create additional borrowing availability under the Credit Facility to the extent it pledges
additional assets. The borrowing availability can also be increased by increasing investments in assets currently pledged, offset
by the decreases equal to the collateral value of homes delivered that are within the pledged asset pool.

At December 31, 2010, borrowing availability under the Credit Facility was $23.7 million in accordance with the borrowing base
calculations, and there were no borrowings outstanding and $0.2 million of letters of credit outstanding under the Credit Facility,
leaving net remaining borrowing availability of $23.5 million. At December 31, 2010, the Company had pledged $82.0 million
in aggregate book value of inventory to secure those outstanding letters of credit and any borrowings that we may make in the
future under the Credit Facility. At December 31, 2010, the Company wasin compliance with all covenants of the Credit Facility.

Borrowings under the Credit Facility are at the Alternate Base Rate plus a margin of 350 basis points or at the Eurodollar Rate
plus a margin of 450 basis points, as described in the Credit Facility.

On June 4, 2010, the Company entered into a new secured L etter of Credit Facility with aone year term and a borrowing capacity
of $10.0 million. This Letter of Credit Facility and the four secured Letter of Credit Facilities that the Company entered into in
July 2009 have collateral requirementsthat the Company meets solely with cash. Asof December 31, 2010, wewerein compliance
with all restrictive covenants of the Letter of Credit Facilities. At December 31, 2010, there was $39.1 million outstanding under
the Letter of Credit Facilities which was collateralized with $38.7 million of the Company's cash.

Notes Payable — Financial Services
On April 27, 2010, M/I Financial closed aone-year renewal of its secured credit agreement (the “MIF Credit Agreement”).

TheMIF Credit Agreement providesM/I Financial with $45.0 million maximum borrowing availability. TheM I F Credit Agreement
is not guaranteed by the Company or any of its subsidiaries. The MIF Credit Agreement, which expires on April 26, 2011, is
secured by certain mortgage loans that have been originated by M/I Financial and are being “warehoused” prior to their sale to
investors. The MIF Credit Agreement also provides for limits with respect to certain loan types that can secure outstanding
borrowings under the agreement. Under the MIF Credit Agreement, M/l Financial may not permit its ratio of total liabilities to
adjusted tangible net worth (the tangible net worth less the outstanding amount of intercompany loans) to exceed 4.50 to 1.00.
M/I Financia also may not permit its adjusted tangible net worth to be lessthan $10.0 million or itsratio of earnings beforeinterest
and taxes to interest expense to be less than 1.25 to 1.00. M/I Financial pays interest on each advance under the MIF Credit
Agreement at a per annum rate equal to the greater of the floating LIBOR rate (LIBOR plus 400 basis points) or 5.25%.

At December 31, 2010, there was $32.2 million outstanding under the MIF Credit Agreement. As of December 31, 2010, M/
Financial was in compliance with all restrictive covenants of the MIF Credit Agreement.

M/l Financia entered into an uncommitted repurchase agreement (the “MIF Mortgage Repurchase Agreement”) on December
27, 2010. The MIF Mortgage Repurchase Agreement expires on December 26, 2011 and may be terminated by either party at any
time with 30 days notice. The MIF Mortgage Repurchase Agreement provides that the lender may purchase from M/l Financial
mortgage loans in the aggregate up to $10 million, with the agreement of the lender to re-sell such mortgagesto M/l Financial at
alater date. M/ Financia's obligation to repurchase mortgage | oans sold to the lender are secured by the mortgage loans that have
been purchased by the lender. The MIF Mortgage Repurchase Agreement provides for limits with respect to certain loan types
that are eligible for purchase by the lender. There are no guarantors of the MIF Mortgage Repurchase Agreement. Under the MIF
Mortgage Repurchase Agreement, M/l Financial may not permit itsratio of total liabilitiesto tangible net worth to exceed 8 to 1.
M/I Financial also may not permit its adjusted tangible net worth to belessthan $10 million and must maintain aminimum liquidity
level of 40% of itstangible net worth. Asof December 31, 2010 M/I Financial had not sold any mortgages under the MIF Mortgage
Repurchase Agreement and was in compliance with all covenants.

Note Payable - Other
As of December 31, 2010 and 2009, the Company had an outstanding mortgage note payable in the principal amount of $5.9
million and $6.2 million, respectively, which was secured by a mortgage on a building owned and substantially occupied by the

Company, with afixed interest rate of 8.117% and a maturity date of April 1, 2017. The book value of the collateral securing this
note was $10.9 million at both December 31, 2010 and 2009.
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Senior Notes

On November 12, 2010, the Company completed a cash tender offer for any and all of its outstanding 2012 Senior Notesin which
it received $158.6 million aggregate principal amount of the $200 million of outstanding 2012 Senior Notes at a tender price of
104.5% of the principal amount. On November 12, 2010, the Company also closed on a private placement of $200 million
aggregate principal amount of the 2018 Senior Notes. The Company used a portion of the net proceeds from the sale of the 2018
Senior Notes to fund its purchase of the 2012 Senior Notes in the tender offer and to pay related fees and expenses.

The 2012 Senior Notes and the 2018 Senior Notes are general, unsecured senior obligations of the Company and the subsidiary
guarantors and rank equally in right of payment with all our existing and future unsecured senior indebtedness. The 2012 Senior
Notes arefully and unconditionally guaranteed on a senior unsecured basis by substantially all of our subsidiaries. The Company
has no independent assets or operations, and any subsidiaries of the parent company, other than the subsidiary guarantors of the
2012 Senior Notes, are minor. The 2018 Senior Notes are fully and unconditionally guaranteed on a senior unsecured basis by
all of our subsidiaries that, as of the date of issuance of the notes, were guarantors under the Credit Facility. See Notes Payable
Banks - Homebuilding section above.

At December 31, 2010, $41.4 million of our 2012 Senior Notes and $200.0 million of our 2018 Senior Notes were outstanding.

The indentures governing our 2012 Senior Notes and our 2018 Senior Notes contain restrictive covenants that limit, among other
things, the ability of the Company to pay dividends on common and preferred shares, or repurchase any shares. If our "restricted
payments basket," asdefined in each of theindentures, islessthan zero, we arerestricted from making certain payments, including
dividends, aswell as from repurchasing any shares. At December 31, 2010, the restricted payments basket was ($182.6) million
under the indenture governing our 2012 Senior Notes, and $28.9 million under the indenture governing the 2018 Senior Notes. As
aresult of the deficit in our restricted payments basket under the indenture governing our 2012 Senior Notes, we are currently
restricted from paying dividends on our common shares and our 9.75% Series A Preferred Shares, and from repurchasing any of
our common or preferred shares. These restrictions do not affect our compliance with any of the covenants contained in the Credit
Facility and will not permit the lenders under the Credit Facility to accelerate the loans.

Maturities with respect to the Company’s debt as of December 31, 2010 are as follows:;

Debt Maturities

Year Ending December 31, (In thousands)

2011 $ 32,197
2012 41,443
2013 —
2014 —
2015 —
Tota $ 73,640

Note 16. Universal Shelf Registration

On May 19, 2009, we raised $52.6 million by issuing 4,475,600 common shares in a public offering, pursuant to the $250 million
universal shelf registration statement filed by the Company with the Securities and Exchange Commission in August 2008.

Asof December 31, 2010, $194.1 million remained avail ablefor future offeringsunder the $250 million universal shelf registration
statement. Pursuant to the shelf registration statement, the Company may, from time to time, offer new debt, equity and certain
other securities. The timing and amount of offerings, if any, will depend on market and general business conditions. The shelf
registration statement will expire on August 14, 2011.

Note 17. Preferred Shares

The Company’ sArticles of Incorporation authorize the issuance of up to 2,000,000 non-cumulative preferred shares, par value
$.01 per share. On March 15, 2007, the Company issued 4,000,000 depositary shares, each representing 1/1000" of a 9.75%
Series A Preferred Share, or 4,000 Preferred Shares in the aggregate (the “ Preferred Shares™). The aggregate liquidation value of
the Preferred Sharesis $100 million. There were no dividends paid in 2010 or 2009.

As discussed above in Note 15, the indentures governing our 2012 Senior Notes and our 2018 Senior Notes contain provisions
that restrict the payment of dividends to the amount of the “restricted payments basket,” as defined in each of the indentures. At
December 31, 2010, the restricted payments basket under the indenture governing the 2012 Senior Notes was $(182.6) million
and, therefore, we are currently restricted from making any further dividend payments on our Preferred Shares or repurchasing
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any Preferred Shares. Wewill continue to be restricted from paying dividends or repurchasing shares until such time as (1) either
the restricted payments basket becomes positive, asaresult of cumulative earnings in excess of the current deficit amount, or our
2012 Senior Notes are repaid in full and (2) our Board of Directors authorizes us to resume dividend payments.

Note 18. Income Taxes

The provision (benefit) for income taxes from continuing operations consists of the following:

Y ears Ended December 31,

(In thousands) 2010 2009 2008
Federal $ (211) $ (27,647) $ 26,448
State and local (924) (3,233) 3,843
Tota $ (1,135 $ (30,880) $ 30,291
Year Ended December 31,
(In thousands) 2010 2009 2007
Current $ (1,135 $ (30,880) $ (37,576)
Deferred — — 67,867
Tota $ (1,135 $ (30,880) $ 30,291

For the years ended December 31, 2010, 2009, and 2008, the Company’s effective tax rate was 4.1%, 33.2% and (14.1%),
respectively. The negative tax rate in 2008 is due primarily to the valuation allowance recorded on our deferred tax
assets. Reconciliation of thedifferencesbetweenincometaxescomputed at thefederal statutory tax rateand consolidated provision
for income taxes are as follows:

Year Ended December 31,

(In thousands) 2010 2009 2008

Federal taxes at statutory rate $ (9,591) $ (32,546) $ (75,312)
State and local taxes — net of federal tax benefit (601) (2,101) 2,498
Change in unrecognized tax benefit (1,782) (2,294) (1,469)
Manufacturing credit — (1,300) (1,269)
Change in valuation allowance 10,797 8,220 108,608
Other 42 (1,859) (2,765)
Total $ (1,135) $ (30,880) $ 30,291

The Company files income tax returnsin the U.S. federa jurisdiction, and various states. The Company is no longer subject to
U.S. federal, state or local examinations by tax authoritiesfor years before 2005. The Company isaudited from timeto time, and
if any adjustments are made, they would be either immaterial or reserved. A reconciliation of the beginning and ending amounts
of unrecognized tax benefitsis asfollows:

Year Ended December 31,

(In thousands) 2010 2009 2008

Balance at January 1, 2010 $ 3383 $ 4677 $ 6,146
Additions based on tax positions related to the current year — — —
Additions for tax positions of prior years 99 139 471
Reductions for tax positions of prior years (1,881) (506) (827)
Settlements — (927) (1,113)
Balance at December 31, 2010 $ 1601 $ 3383 $ 4,677

The Company recognizes interest and penalties accrued related to unrecognized tax benefits in tax expense. The Company
recognized $0.1 million in interest and penalty charges in both 2010 and 2009, and $0.5 million in 2008. The Company has an
accrual of $0.8 million, $1.3 and $2.0, respectively, for the payment of interest and the payment of penalties at December 31,
2010, 2009 and 2008.

The Company has taken positions in certain taxing jurisdictions for which it is reasonably possible that the total amounts of
unrecognized tax benefits may significantly decrease within the next twelve months. The possible decrease could result from the
finalization of the Company'svariousstateincometax audits. Stateincometax auditsare primarily concerned with apportionment-
related issues. The estimated range of the reasonably possible decrease spans from a zero decrease to a decrease of $0.1 million
related to lapse in statutes.

81



The tax effects of the significant temporary differences that comprise the deferred tax assets and liabilities are as follows:

December 31,

(In thousands) 2010 2009
Deferred tax assets:

Warranty, insurance and other accruals $ 11,870 $ 12,187

Inventory 31,717 55,303

State taxes 80 17

Net operating loss carryforward 84,333 48,775

Deferred charges 1,192 1,870
Tota deferred tax assets 129,192 118,152
Deferred tax liabilities:

Depreciation 1,164 695

Prepaid expenses 153 379
Tota deferred tax liabilities 1,317 1,074
Less valuation allowance 127,875 117,078
Net deferred tax asset $ — $ —

Deferred federal and state income tax assets primarily represent the deferred tax benefits arising from temporary differences
between book and tax income which will be recognized in future years as an offset against future taxable income. These assets
were largely generated as a result of inventory impairments that the Company incurred in 2006, 2007, 2008, 2009 and 2010. If,
for some reason, the combination of future years income (or loss), combined with the reversal of the timing differences, results
in aloss, such losses can be carried back to prior years or carried forward to future years to recover the deferred tax assets.

The Company evaluates its deferred tax assets, including net operating losses, to determine if a valuation allowance is required.
Weare required to assess whether avaluation allowance should be established based on the consideration of all available evidence
using a“morelikely than not” standard. |n making such judgments, significant weight is given to evidence that can be objectively
verified. A cumulativelossinrecent yearsissignificant negative evidencein considering whether deferred tax assetsarerealizable,
and also restricts the amount of reliance on projections of future taxable income to support the recovery of deferred tax assets.
The Company's current and prior year |osses present the most significant negative evidence as to whether the Company needsto
reduce its deferred tax assets with a valuation alowance. We are currently in a four-year cumulative pre-tax loss position. We
currently believe the cumulative weight of the negative evidence exceeds that of the positive evidence and, as aresult, it ismore
likely than not that we will not be able to utilize all of our deferred tax assets. Therefore in 2010 the Company has recorded an
additional valuation allowance of $10.8 million, for atotal valuation allowance recorded of $127.9 million, against its deferred
tax assets. We do not expect to record any additional tax benefits in 2010 as our carryback under the current tax law has been
exhausted. The accounting for deferred taxes is based upon an estimate of future results. Differences between the anticipated and
actual outcomesof these futuretax consequences could haveamaterial impact on the Company's consolidated results of operations
or financial position.

At December 31, 2010, the Company had a $1.0 million income tax receivable relating to the cash refund to be realized upon the
carryback of certain 2010 expenses to 2000. Of the $30.1 million income tax receivable at December 31, 2009, the company
received $29.0 millionin 2010. The Company received $25.9 millionin thefirst quarter of 2010 related to the five year carryback
of the 2008 NOL to tax years 2003 and 2004, as aresult of new legidation, the Worker, Homeownership, and Business Assistance
Act of 2009, signed by President Obama on November 6, 2009. The Company received $3.1 million in the fourth quarter of 2010
related to the ten year carryback of certain 2009 expenses to 1999.

At December 31, 2010, the Company had afederal net operating loss carryforward of approximately $70.2 million. Thisfederal
carryforward benefit will begin to expire in 2029. The Company also had state net operating |oss benefits of $14.2 million, with
$7.8 million expiring between 2022 and 2027, and $6.4 million expiring between 2028 and 2033.

Note 19. Financial Instruments
Counterparty Credit Risk. To reduce the risk associated with accounting losses that would be recognized if counterparties failed
to perform as contracted, the Company limits the entities with whom management can enter into commitments. This risk of

accounting lossis the difference between the market rate at the time of non-performance by the counterparty and the rate to which
the Company committed.

82



The following table presents the carrying amounts and fair values of the Company's financial instruments at December 31, 2010
and 2009. Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date (an exit price).

December 31, 2010 December 31, 2009
Carrying Fair Carrying Fair
Amount Value Amount Vaue
Assets:
Cash, including restricted cash $ 123131 $ 123131 $ 132,232 $ 132,232
Mortgage loans held for sale 43,312 43,312 34,978 34,978
Other assets 14,998 15,052 10,172 10,050
Notes receivable 919 771 5,584 5,584
Best-efforts contracts for committed |RL Cs and mortgage loans
held for sale 340 340 308 308
Forward sale of mortgage-backed securities 121 121 833 833
Liabilities:
Notes payable - banks 32,197 32,197 24,142 24,142
Mortgage notes payable 5,853 6,564 6,160 7,036
Senior Notes 238,610 243,263 199,424 187,750
Commitments to extend real estate |oans 43 43 145 145
Other liabilities 38,301 38,301 51,851 51,851
Off-Balance Sheet Financial Instruments:
Letters of credit — 627 — 693

Thefollowing methods and assumptionswere used by the Company in estimating itsfair value disclosures of financial instruments
at December 31, 2010 and 2009:

Cash, Restricted Cash and Other Liabilities. The carrying amounts of these items approximate fair value.

Mortgage Loans Held for Sale, Forward Sale of Mortgage-Backed Securities, Commitments to Extend Real Estate Loans,
Best-Efforts Contracts for Committed | RLCs and Mortgage Loans Held for Sale, and Senior Notes. The fair value of these
financial instruments was determined based upon market quotes at December 31, 2010 and 2009. The market quotes used were
quoted pricesfor similar assets or liabilities along with inputs taken from observable market data by correlation. Theinputswere
adjusted to account for the condition of the asset or liability.

Other Assets and Notes Receivable. The estimated fair value was determined by calculating the present value of the amounts
based on the estimated timing of receipts using discount rates that incorporate management's estimate of risk associated with the
corresponding note receivable.

Notes Payable- Banks. Theinterest rate currently availableto the Company fluctuateswith the Alternate Base Rate or Eurodollar
Rate (for the Credit Facility) or LIBOR (for the MIF Credit Agreement), and thus their carrying valueis a reasonabl e estimate of
fair value.

Mortgage Notes Payable. The estimated fair value was determined by cal culating the present value of the future cash flows using
the Company's current incremental borrowing rate.

Lettersof Credit. Lettersof credit of $39.2 million and $28.3 million represent potential commitments at December 31, 2010 and
2009, respectively. Thelettersof credit generally expirewithin one or two years. The estimated fair value of letters of credit was
determined using fees currently charged for similar agreements.

Note 20. Business Segments

The Company’ ssegment information is presented on the basis that the chief operating decision makers use in evaluating segment
performance. The Company’schief operating decision makers eval uate the Company’ s performance in various ways, including:
(1) the results of our ten individual homebuilding operating segments and the results of the financial services operations; (2) the
results of our three homebuilding regions; and (3) our consolidated financial results. Wehave determined our reportable segments
as follows: Midwest homebuilding, Southern homebuilding (formerly Florida homebuilding), Mid-Atlantic homebuilding and
financial servicesoperations. Thehomebuilding operating segmentsthat areincluded within each reportabl e segment havesimilar
operations and exhibit similar economic characteristics. Our homebuilding operations include the acquisition and development
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of land, the sale and construction of single-family attached and detached homes, and the occasional saleof lotstothird parties. The
homebuilding operating segments that comprise each of our reportable segments are as follows:

Midwest Southern Mid-Atlantic

Columbus, Ohio Tampa, Florida Washington, D.C.
Cincinnati, Ohio Orlando, Florida Charlotte, North Carolina
Indianapolis, Indiana Houston, Texas Raleigh, North Carolina
Chicago, Illinois

@ We announced our entry into the Houston market in March 2010, and we commenced home construction in Houston during the
fourth quarter of 2010.

The financial services operations include the origination and sale of mortgage |oans and title services primarily for purchasers of
the Company's homes.

Thefollowing table shows, by segment, revenue, operating (10ss) income, depreciation expense and interest expense for the years
ended December 31, 2010, 2009 and 2008, as well as the Company’s (loss) income from continuing operations before income
taxesfor suchperiods. Thefollowingtablea so shows, by segment, assetsand investment in Unconsolidated L L Csat December 31,
2010, 2009 and 2008:

Years Ended
2010 2009 2008

Revenue:

Midwest homebuilding $ 295,096 $ 258,910 $ 232,715

Southern homebuilding 89,896 95,615 151,643

Mid-Atlantic homebuilding 217,148 201,366 202,038

Other homebuilding — unallocated (a) — — 7,131

Financial services 14,237 14,058 14,132
Total revenue $ 616,377 $ 569,949 $ 607,659
Operating (loss) income:

Midwest homebuilding (b) $ 3294 $ (17,590) $ (73,073)

Southern homebuilding (b) (3,593) (41,092) (71,864)

Mid-Atlantic homebuilding (b) 7,004 (7,500) (41,491)

Other homebuilding — unallocated (a) — — 503

Financial services 6,508 6,533 6,010

Less: Corporate selling, general and administrative expense (c) (22,824) (23,932) (29,567)
Tota operating loss $ (9,611) $ (83,581) $ (209,482)
Interest expense:

Midwest homebuilding $ 3,689 $ 4043 $ 5,197

Southern homebuilding 1,520 1,690 2,335

Mid-Atlantic homebuilding 3,262 2,235 3,209

Financial services 944 499 456
Total interest expense $ 9,415 $ 8,467 $ 11,197
Other (loss) income (d) (8,378) (941) 5,555
Loss from continuing operations before income taxes $ (27,404) $ (92,989) $ (215,124)




Years Ended

2010 2009 2008

Assets:

Midwest homebuilding $ 224,302 $ 224,059 $ 242,066

Southern homebuilding 76,116 80,797 121,587

Mid-Atlantic homebuilding 172,297 141,998 185,268

Financial services 54,694 52,092 60,992

Corporate 134,485 164,882 83,375
Total assets $ 661,894 $ 663,828 $ 693,288
Investment in Unconsolidated LLCs:

Midwest homebuilding $ 5929 $ 6,051 $ 6,359

Southern homebuilding 4,660 4,248 6,771
Total investment in Unconsolidated LLCs $ 10,589 $ 10,299 $ 13,130
Depreciation and amortization:

Midwest homebuilding $ 1,036 $ 659 $ 336

Southern homebuilding 498 728 1,288

Mid-Atlantic homebuilding 763 959 1,028

Financial services 390 395 471

Corporate 2,507 5,130 4,631
Total depreciation and amortization $ 5194 $ 7871 $ 7,754

(@ Other homebuilding — unallocated consists of the net impact in the period due to timing of homes delivered with low down-payment loans (buyers put less
than 5% down) funded by the Company’ sfinancial servicesoperationsnot yet soldtoathird party. Inaccordancewith applicableaccounting rules, recognition
of such revenue must be deferred until the related loan is sold to a third party. Refer to the Revenue Recognition policy described in our Application of
Critical Accounting Estimatesand Policiesin Management’ sDiscussion and Analysisof Financial Condition and Resultsof Operationsfor further discussion.

(b) Theyearsended December 31, 2010, 2009 and 2008 include theimpact of chargesrelating to the impai rment of inventory and investment in Unconsolidated
LLCsand thewrite-off of land deposits and pre-acquisition costs of $13.2 million, $57.1 million and $158.6 million, respectively. For 2010, 2009 and 2008,
these charges reduced operating income by $3.9 million, $20.4 million and $56.3 millionin the Midwest region, $4.5 million, $24.1 million and $66.9 million
in the Southern region, and $4.8 million, $12.6 million and $35.4 million in the Mid-Atlantic region, respectively.

(c) The years ended December 31, 2009 and 2008 include the impact of severance charges of $1.0 million and $3.3 million, respectively. The year ended
December 31, 2008 also includes charges of $3.3 million for corporate asset impairments.

(d) Other (loss) income is comprised of the loss on the early extinguishment of debt in the fourth quarter of 2010, the sale of the Company's airplane during the
first quarter of 2009, and the gain recognized on the exchange of the Company’ sairplane during the first quarter of 2008.

Note 21. Supplemental Guarantor Information

The Company's obligations under 2018 Senior Notes are not guaranteed by all of the Company's subsidiaries and therefore, the
Company has disclosed condensed consolidating financial information in accordance with SEC Regulation S-X Rule 3-10,
Financial Statements of Guarantors and I ssuers of Guaranteed Securities Registered or Being Registered.

The following condensed consolidating financia information includes balance sheets, statements of operations and cash flow
information for the Parent Company, the Guarantors, asdefined and listed intheindenturefor the 2018 Senior Notes(the* Guarantor
Subsidiaries’), collectively, and for all other subsidiaries and joint ventures of the Company (“the Non-Guarantor Subsidiaries’),
collectively. Each Guarantor Subsidiary is a direct or indirect wholly-owned subsidiary of M/l Homes, Inc. and has fully and
unconditionally guaranteed the 2018 Senior Notes, on ajoint and several basis.

There are no significant restrictions on the Parent Company's ability to obtain funds from its Guarantor Subsidiariesin the form
of adividend, loan, or other means.

As of December 31, 2010, each of the Company's subsidiaries is a Guarantor Subsidiary, with the exception of subsidiaries that
are primarily engaged in the business of mortgage financing, the origination of mortgages for resale, title insurance or similar
financial businesses relating to the homebuilding and home sales business and certain subsidiaries that are not wholly-owned by
the Company or another subsidiary.

In the condensed financial tables presented bel ow, the parent company includes all of the wholly-owned subsidiaries accounted

for under the equity method. All applicabl e corporate expenseshave been al ocated appropriately among the Guarantor Subsidiaries
and Non-Guarantor Subsidiaries.
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CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS

Year Ended December 31, 2010

Guarantor Non-Guar antor
(In thousands) M/l Homes, Inc.  Subsidiaries Subsidiaries Eliminations  Consolidated
Revenue $ — $ 602,140 $ 14,237 $ — % 616,377
Costs, expenses and other loss:
Land and housing — 511,408 — — 511,408
Impairment of inventory and investment in
Unconsolidated LLCs — 12,538 — — 12,538

Genera and administrative — 45,929 8,029 — 53,958

Selling — 48,084 — — 48,084

Interest — 8,471 944 — 9,415

Other loss 8,378 — — — 8,378
Total costs, expenses and other loss 8,378 626,430 8,973 — 643,781
(Loss) income before income taxes (8,378) (24,290) 5,264 — (27,404)
(Benefit) provision for income taxes — (3,291) 2,156 — (1,135)
Equity in subsidiaries (17,891) — — 17,891 —
Net loss $ (26,269) $ (20,999) $ 3,108 $ 17,891 $ (26,269)

Year Ended December 31, 2009
Guarantor Non-Guar antor

(In thousands) M/I Homes, Inc. Subsidiaries Subsidiaries Eliminations  Consolidated
Revenue $ — $ 555,891 $ 14,058 $ — $ 569,949
Costs, expenses and other loss:

Land and housing — 494,989 — — 494,989
Impairment of inventory and investment in

Unconsolidated LLCs — 55,421 — — 55,421

General and administrative — 51,312 7,858 — 59,170

Selling — 43,950 — — 43,950

Interest — 7,968 499 — 8,467

Other loss — 941 — — 941
Total costs, expenses and other loss — 654,581 8,357 — 662,938
(Loss) income before income taxes — (98,690) 5,701 — (92,989)
(Benefit) provision for income taxes — (32,485) 1,605 — (30,880)
Equity in subsidiaries (62,109) — — 62,109 —
Net loss $ (62,209) $ (66,205) $ 4,096 $ 62,109 $ (62,109)
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CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS

Year Ended December 31, 2008

Guarantor Non-Guar antor

(In thousands) M/l Homes, Inc.  Subsidiaries Subsidiaries Eliminations  Consolidated
Revenue $ — $ 594,316 $ 13343 $ — $ 607,659
Costs, expenses and other loss:

Land and housing — 532,164 — — 532,164
Impairment of inventory and investment in

Unconsolidated LLCs — 153,300 — — 153,300

General and administrative — 68,967 8,491 — 77,458

Selling — 54,219 — — 54,219

Interest — 10,741 456 — 11,197

Other income — (5,555) — — (5,555)
Total costs, expenses and other income — 813,836 8,947 — 822,783
(Loss) income from continuing operations before income
taxes — (219,520) 4,396 — (215,124)
Provision for income taxes — 29,097 1,194 — 30,291
Equity in Subsidiaries (245,415) — — 245,415 —
Net (loss) income from continuing operations (245,415) (248,617) 3,202 245,415 (245,415)
Equity in subsidiaries from discontinued operations 33) — — 33 —
L oss from discontinued operations, net of tax (33) (33) — 33 (33)
Net (loss) income $ (245,448) $ (248,650) $ 3,202 $ 245,448 $ (245,448)

87



CONDENSED CONSOLIDATING BALANCE SHEET

December 31, 2010

Guarantor Non-Guar antor

(In thousands) M/l Homes, Inc.  Subsidiaries Subsidiaries  Eliminations Consolidated
ASSETS:

Cash $ — $ 71874 $ 9334 $ — 3 81,208
Restricted cash — 41,923 — — 41,923
Mortgage loans held for sale — — 43,312 — 43,312
Inventory — 450,936 — — 450,936
Property and equipment - net — 16,340 214 — 16,554
Investment in Unconsolidated LLCs — — 10,589 — 10,589
Investment in subsidiaries 418,085 — — (418,085) —
Intercompany 116,875 (102,884) (13,991) — —
Income tax receivable — 994 — — 994
Other assets 7,141 6,631 2,606 — 16,378
TOTAL ASSETS $ 542,101 $ 485,814 $ 52,064 $ (418,085 $ 661,894
LIABILITIESAND SHAREHOLDERS' EQUITY

LIABILITIES:

Accounts payable $ — $ 28,631 $ 39 $ — $ 29,030
Customer deposits — 3,017 — — 3,017
Other liabilities — 37,305 4,811 — 42,116
Community development district obligations — 7,112 — — 7,112
Obligation for consolidated inventory not owned — 468 — — 468
Note payable bank - financial services operations — — 32,197 — 32,197
Note payable — other — 5,853 — — 5,853
Senior notes 238,610 — — — 238,610
TOTAL LIABILITIES 238,610 82,386 37,407 — 358,403
Shareholders’ equity 303,491 403,428 14,657 (418,085) 303,491
TOTAL LIABILITIESAND SHAREHOLDERS EQUITY $ 542,101 $ 485,814 $ 52,064 $ (418,085 $ 661,894
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CONDENSED CONSOLIDATING BALANCE SHEET

December 31, 2009

Guarantor Non-Guar antor

(In thousands) M/l Homes, Inc.  Subsidiaries Subsidiaries  Eliminations Consolidated
ASSETS:

Cash $ — $ 96,464 $ 13,466 $ — 3 109,930
Restricted cash — 22,302 — — 22,302
Mortgage loans held for sale — — 34,978 — 34,978
Inventory — 420,289 — — 420,289
Property and equipment - net — 18,475 523 — 18,998
Investment in Unconsolidated LLCs — — 10,299 — 10,299
Investment in subsidiaries 442,976 — — (442,976) —
Intercompany 80,771 (66,863) (13,908) — —
Income tax receivable — 30,135 — — 30,135
Other assets 2,439 11,287 3171 — 16,897
TOTAL ASSETS $ 526,186 $ 532,089 $ 48529 $  (442,976) $ 663,828
LIABILITIESAND SHAREHOLDERS' EQUITY

LIABILITIES:

Accounts payable $ — $ 37,780 $ 482 $ — $ 38,262
Customer deposits — 3,831 — — 3,831
Other liabilities — 51,071 5,355 — 56,426
Community development district obligations — 8,204 — — 8,204
Obligation for consolidated inventory not owned — 616 — — 616
Note payable bank - financial services operations — — 24,142 — 24,142
Note payable — other — 6,160 — — 6,160
Senior notes 199,424 — — — 199,424
TOTAL LIABILITIES 199,424 107,662 29,979 — 337,065
Shareholders' equity 326,762 424,427 18,550 (442,976) 326,763
TOTAL LIABILITIESAND SHAREHOLDERS EQUITY $ 526,186 $ 532,089 $ 48529 $  (442,976) $ 663,828
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Year Ended December 31, 2010

Guarantor  Non-Guarantor

(In thousands) M/l Homes, Inc. Subsidiaries  Subsidiaries  Eliminations Consolidated
CASH FLOWSFROM OPERATING ACTIVITIES:
Net cash used in operating activities — (33,806) (3,496) — (37,302)
CASH FLOWSFROM INVESTING ACTIVITIES:
Restricted cash — (19,585) — — (19,585)
Purchase of property and equipment — (1,480) (80) — (1,560)
Investments in and advances to Unconsolidated LLC's — — (1,229) — (1,229)
Distributions from Unconsolidated LLC's — — 13 — 13
Net cash used in investing activities — (21,065) (1,296) — (22,361)
CASH FLOWSFROM FINANCING ACTIVITIES:
Repayment of senior notes, including transaction costs (166,088) — — — (166,088)
Proceeds from issuance of senior notes 197,174 — — — 197,174
Proceeds from bank borrowings - net — — 8,055 — 8,055
Principal repayments of mortgage notes payable other and

community development district bond obligations — (325) — — (325)
Intercompany financing (23,517) 30,606 (7,089) — —
Debt issue costs (7,568) — (306) — (7,874)
Proceeds from exercise of stock options 12 — — — 12
Excess tax benefits from stock-based payment arrangements (13) — — — (13)
Net cash provided by financing activities — 30,281 660 — 30,941
Net (decrease) increase in cash — (24,590) (4,132) — (28,722)
Cash balance at beginning of year — 96,464 13,466 — 109,930
Cash balance at end of year $ — 71874 $ 9,334 — $ 81,208
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Year Ended December 31, 2009

Guarantor  Non-Guarantor

(In thousands) M/l Homes, Inc. Subsidiaries  Subsidiaries  Eliminations Consolidated
CASH FLOWSFROM OPERATING ACTIVITIES:
Net cash provided by operating activities — 55,159 13,322 — 68,481
CASH FLOWSFROM INVESTING ACTIVITIES:
Restricted cash — (19,155) — — (19,155)
Purchase of property and equipment — (3,975) (33) — (4,008)
Proceeds from the sale of property — 7,878 — — 7,878
Investments in and advances to Unconsolidated LLC's — — (5,003) — (5,003)
Distributions from Unconsolidated LLC's — — 809 — 809
Net cash used in investing activities — (15,252) (4,227) — (29,479)
CASH FLOWSFROM FINANCING ACTIVITIES:
Repayments of bank borrowings - net — — (10,936) — (10,936)
Principal repayments of mortgage notes payable other and

community development district bond obligations — (20,782) — — (20,782)
Intercompany financing (50,415) 53,525 (3,110) — —
Net proceeds from issuance of common stock 52,568 — — — 52,568
Debt issue costs (2,122) — (196) — (2,318)
Payments on capital |ease obligations — (92) — — (92)
Proceeds from exercise of stock options 70 — — — 70
Excess tax benefits from stock-based payment arrangements (101) — — — (201)
Net cash provided by (used in) financing activities — 42,652 (14,242) — 28,410
Net increase (decrease) in cash — 82,559 (5,247) — 77,412
Cash balance at beginning of year — 13,905 18,613 — 32,518
Cash balance at end of year $ — 96,464 $ 13,466 — $ 109,930
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

Year Ended December 31, 2008

Guar antor Non-Guar antor

(In thousands) M/l Homes, Inc.  Subsidiaries Subsidiaries  Eliminations  Consolidated
CASH FLOWSFROM OPERATING ACTIVITIES:
Net cash provided by operating activities — 94,428 54,447 — 148,875
CASH FLOWSFROM INVESTING ACTIVITIES:
Restricted cash — — — — —
Purchase of property and equipment — (4,015) 68 — (3,947)
Proceeds from the sale of property — 9,454 — — 9,454
Investments in and advances to Unconsolidated LLC's — — (5,196) — (5,196)
Distributions from Unconsolidated LLC's — — 431 — 431
Net cash provided by (used in) investing activities — 5,439 (4,697) — 742
CASH FLOWSFROM FINANCING ACTIVITIES:
(Repayments of) proceeds from bank borrowings - net (115,000) 9,857 (5,322) — (110,465)
Principal repayments of mortgage notes payable other and

community development district bond obligations — (331 — — (331
Intercompany financing 122,020 (94,699) (27,321) — —
Debt issue costs (1,063) — — — (1,063)
Payments on capital lease obligations — (789) — — (789)
Dividends paid (5,935) — — — (5,935)
Proceeds from exercise of stock options 75 — — — 75
Excess tax benefits from stock-based payment arrangements 97) — — — (97)
Net cash used in financing activities — (85,962) (32,643) — (118,605)
Net increasein cash — 13,905 17,107 — 31,012
Cash balance at beginning of year — — 1,506 — 1,506
Cash balance at end of year $ — 13,905 $ 18,613 — $ 32,518

92



Note 22. Supplementary Financial Data (Unaudited)

The following tables set forth our selected consolidated financial and operating data for the quarterly periods indicated.

December 31,  September 30, June 30, March 31,
2010 2010 2010 2010

(In thousands) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
Revenue $ 164,975 $ 135,609 $ 196,404 $ 119,389
Gross margin (a) $ 25,265 $ 25154 $ 25,047 $ 16,965
Net loss (b) $ (11,057) $ (2,070) $ (4,807) $ (8,335)
L oss per common share:
Basic (b) $ (0.60) $ (0.12) $ (0.26) $ (0.45)
Diluted (b) $ (0.60) $ (0.12) $ (0.26) $ (0.45)
Weighted average common shares outstanding

(In thousands):

Basic 18,523 18,523 18,523 18,521

Diluted 18,523 18,523 18,523 18,521

December 31, September 30, June 30, March 31,
2009 2009 2009 2009

(In thousands) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
Revenue $ 204,916 $ 152,738 $ 116,146 $ 96,149
Gross margin (a) $ 7919 $ 6,360 $ 7972 $ (2,712)
Net income (loss) (b) $ 6,996 $ (21,074) $ (19,902) $ (28,129)
Earnings (loss) per common share:
Basic (b) $ 038 $ (1.14) $ (1.26) $ (2.02)
Diluted (b) $ 037 $ (1.14) $ (1.26) $ (2.02)
Weighted average common shares outstanding

(In thousands):

Basic 18,519 18,514 15,790 14,027

Diluted 18,712 18,514 15,790 14,027

@

(b)

First, second, third and fourth quarters of 2010 include the impact of charges relating to the impairment of inventory and investment in Unconsolidated
LLCs, which reduced gross margin by $3.1 million, $6.3 million, $1.8 million and $1.3 million, respectively. These same charges reduced gross marginin
the first, second, third and fourth quarters of 2009 by $10.9 million, $6.6 million, $15.0 million and $22.9 million, respectively.

First, second, third and fourth quarters of 2010 include the impact of charges relating to the impairment of inventory and investment in Unconsolidated
LL Cs, thewrite-off of land deposits and pre-acquisition costs, and chargesrel ated to therepair of certain homesin Floridawhere certain of our subcontractors
had purchased imported drywall that may be responsible for accelerated corrosion of certain metalsin the home. These chargesincreased net loss by $2.4
million, $4.0 million, $(0.3) million and $1.0 million, respectively, and increased loss per common share for those same periods by $0.13, 0.22, (0.02) and
$0.05. First, second, third and fourth quarters of 2009 includetheimpact of chargesrelating to theimpairment of inventory and investment in Unconsolidated
L L Cs, thewrite-off of land deposits and pre-acquisition costs, and chargesrel ated to therepair of certain homesin Floridawhere certain of our subcontractors
had purchased imported drywall that may be responsible for accelerated corrosion of certain metals in the home. These charges reduced (increased) net
income (loss) by $9.3 million, $5.7 million, $12.1 million and $15.9 million, respectively, and reduced (increased) earnings (loss) per common share for
those same periods by $0.66, 0.36, 0.65 and $0.85.

Item 9. CHANGESIN AND DISAGREEMENTSWITH ACCOUNTANTSON ACCOUNTING AND FINANCIAL

DISCLOSURE

None.

Item 9A. CONTROLSAND PROCEDURES

Conclusion Regarding the Effectiveness of Disclosure Controlsand Procedures

An evauation of the effectiveness of the Company's disclosure controls and procedures (as defined in Rule 13a-15(€) under the
Exchange Act) was performed by the Company's management, with the participation of the Company’ sprincipal executive officer
and principal financial officer, as required by Rule 13a-15(b) under the Exchange Act. Based on that evaluation, the Company's
principal executive officer and principal financial officer concluded that the Company's disclosure controls and procedures were
effective as of the end of the period covered by this Annual Report on Form 10-K.
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M anagement’sAnnual Report on Internal Control Over Financial Reporting

Themanagement of the Company isresponsiblefor establishing and maintai ning adequateinternal control over financial reporting
(asdefinedin Rule 13a-15(f) under the Exchange Act). TheCompany’ sinternal control system wasdesigned to provide reasonable
assurance to the Company’ s management and Board of Directors regarding the preparation and fair presentation of published
financial statements.

All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems determined
to be effective can provide only reasonable assurance with respect to financial statement preparation and presentation.

The Company’ smanagement, with the participation of the principal executive officer and the principal financia officer, assessed
the effectiveness of the Company’ sinternal control over financial reporting as of December 31, 2010. In making this assessment,
it used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal
Control — Integrated Framework. Based on this assessment, management believesthat, as of December 31, 2010, the Company’s
internal control over financial reporting was effective.

The effectiveness of our internal control over financial reporting as of December 31, 2010 has been audited by Deloitte & Touche
LL P, our independent registered public accounting firm, as stated in its attestation report included on page 95 of this Annual Report
on Form 10-K.

Changesin Internal Control over Financial Reporting

There were no changes in our internal control over financia reporting during the quarter ended December 31, 2010 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

[tem 9B. OTHER INFORMATION

None.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Tothe Board of Directors and Shareholders of M/l Homes, Inc.
Columbus, Ohio

We have audited the internal control over financial reporting of M/l Homes, Inc. and subsidiaries (the "Company") as of
December 31, 2010, based on criteria established in Internal Control — Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission. The Company's management is responsible for maintaining effective
internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting,
included in the accompanying Management’ sAnnual Report on Internal Control over Financial Reporting. Our responsibility is
to express an opinion on the Company's internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtai n reasonabl e assurance about whether effectiveinternal control
over financia reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control
over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company'sinternal control over financia reporting isaprocess designed by, or under the supervision of, the company's principal
executiveand principal financia officers, or personsperforming similar functions, and effected by the company'sboard of directors,
management, and other personnel to providereasonableassuranceregarding thereliability of financial reporting and the preparation
of financial statementsfor external purposes in accordance with generally accepted accounting principles. A company'sinternal
control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in
reasonabledetail, accurately and fairly reflect thetransactionsand dispositions of the assets of the company; (2) providereasonable
assurance that transactions are recorded as hecessary to permit preparation of financial statementsin accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (3) provide reasonabl e assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company's assets that could have amaterial effect on the financial
statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper
management override of controls, material misstatements dueto error or fraud may not be prevented or detected on atimely basis.
Also, projections of any evaluation of the effectiveness of theinternal control over financia reporting to future periods are subject
to the risk that the controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

In our opinion, the Company maintained, in al material respects, effective internal control over financial reporting as of
December 31, 2010, based on the criteria established in Internal Control — Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission.

We have al so audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated financial statementsasof and for theyear ended December 31, 2010 of the Company and our report dated February 28,
2011 expressed an unqualified opinion on those financial statements.

/S DELOITTE & TOUCHELLP
Deloitte & ToucheLLP

Columbus, Ohio
February 28, 2011
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PART 111
Item 10. DIRECTORS, EXECUTIVE OFFICERSAND CORPORATE GOVERNANCE

The information required by thisitem isincorporated herein by reference to our definitive Proxy Statement relating to the 2011
Annual Meeting of Shareholders.

We have adopted a Code of Business Conduct and Ethics that applies to our directors and all employees of the Company. The
Code of Business Conduct and Ethicsis posted on our website, http://mihomes.com. Weintend to satisfy the requirements under
Item 5.05 of Form 8-K regarding disclosure of anendmentsto, or waivers from, provisions of our Code of Business Conduct and
Ethicsthat apply to our principal executive officer, principal financial officer, principal accounting officer or controller, or persons
performing similar functions, by posting such information on our website. Copies of the Code of Business Conduct and Ethics
will be provided free of charge upon written request directed to Investor Relations, M/l Homes, Inc., 3 Easton Oval, Suite 500,
Columbus, OH 43219.

Item 11. EXECUTIVE COMPENSATION

The information required by thisitem isincorporated herein by reference to our definitive Proxy Statement relating to the 2011
Annual Meeting of Shareholders.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERSAND MANAGEMENT AND RELATED
SHAREHOLDER MATTERS

Equity Compensation Plan I nfor mation

Thefollowingtablesetsforthinformationasof December 31, 2010with respect tothecommon sharesissuableunder theCompany’s
equity compensation plans:

Number of
securities to Weighted- Number of securities
be issued upon average remaining available for
exercise of exercise price future i ssuance under
outstanding of outstanding equity compensation
options, options, plans
warrants and warrants and (excluding securities
rights rights reflected in column (@)
Plan Category @ (b) (0
Equity compensation plans approved by shareholders (1) 1,998,136 2331 369,454
Equity compensation plans not approved by shareholders (2) 114,859 — 643,507
Tota 2,112,995 2331 1,012,961

(1) Consistsof the Company’s1993 Stock Incentive Plan as Amended (1,602,943 outstanding stock options), which expired in April 2009, the Company’ s2006
Director Equity Incentive Plan (23,153 outstanding stock units), which was terminated in May 2009, and the Company’s 2009 Long-Term Incentive Plan
(12,000 outstanding stock units). The weighted average exercise price relates to the stock options granted under the 1993 Stock Incentive Plan as Amended
and the 2009 Long-Term Incentive Plan. The stock units granted under the 2006 Director Equity Incentive Plan and the 2009 Long-Term Incentive Plan are
“full value awards’” that were issued at an average unit price of $27.98 and $14.70, respectively, and will be settled at a future date in common shares on a
one-for-one basis without the payment of any exercise price. The aggregate number of shares with respect to which awards may be granted under the 2009
Long-Term Incentive Plan as Amended is 700,000 shares plus any shares subject to outstanding awards under the 1993 Stock Incentive Plan as of May 5,
2009 that on or after May 5, 2009 cease for any reason to be subject to such awards other than by reason of exercise or settlement of the awards to the extent
they are exercised for or settled in vested and non-forfeitable shares (45,694 shares at December 31, 2010). Refer to Note 2 of the Company’ s Consolidated
Financial Statements for further discussion of these plans.

(2) Consistsof the Company’sDirector Deferred Compensation Plan and the Company’ sExecutives Deferred Compensation Plan. At December 31, 2010, the
average unit price of the outstanding “phantom stock” units granted under these plans was $20.24. Pursuant to these plans, our directors and eligible
employees may defer the payment of all or aportion of their director fees and annual cash bonuses, respectively, and the deferred amount is converted into
phantom stock unitswhich will be settled at afuture date in common shares on a one-for-one basis without the payment of any exercise price. Refer to Note
2 to the Company’s Consolidated Financial Statements for further discussion of these plans. Neither the Director Deferred Compensation Plan nor the
Executives’ Deferred Compensation Plan provides for a specified limit on the number of common shares which may be attributable to participants’ accounts
relating to phantom stock units and issued under the terms of these plans. The number of securities remaining available for future issuance is based on the
number of common shares registered under the Registration Statements on Form S-8 maintained for such plans which have not been issued under the plans
as of December 31, 2010.

The remaining information required by thisitem isincorporated herein by reference to our definitive Proxy Statement relating to
the 2011 Annual Meeting of Shareholders.
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Item 13. CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by thisitem isincorporated herein by reference to our definitive Proxy Statement relating to the 2011
Annual Meeting of Shareholders.

Item 14. PRINCIPAL ACCOUNTING FEESAND SERVICES

The information required by thisitem isincorporated herein by reference to our definitive Proxy Statement relating to the 2011
Annual Meeting of Shareholders.
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PART IV

[tem 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) Documents filed as part of this report.

(1) Thefollowing financial statements are contained in Item 8:

Pagein
this
Financial Statements Report
Report of Independent Registered Public Accounting Firm 54
Consolidated Statements of Operations for the Y ears Ended December 31, 2010, 2009 and 2008 55
Consolidated Balance Sheets as of December 31, 2010 and 2009 56
Consolidated Statements of Shareholders' Equity for the Y ears Ended December 31, 2010, 2009
and 2008 57
Consolidated Statements of Cash Flows for the Y ears Ended December 31, 2010, 2009 and 2008 58
Notes to Consolidated Financial Statements 59

(2) Financial Statement Schedules:
None required.

(3) Exhibits:

The following exhibits required by Item 601 of Regulation S-K arefiled as part of this report:

Exhibit
Number Description

31 Amended and Restated Articles of Incorporation of M/l Homes, Inc., incorporated herein by reference
to Exhibit 3.1 to the Company's Annual Report on Form 10-K for the fiscal year ended December 31,
1993 (File No. 1-12434).

3.2 Amendment to Article First of the Amended and Restated Articles of Incorporation of M/l Homes, Inc.,
dated January 9, 2004, incorporated herein by referenceto Exhibit 3.1 to the Company's Quarterly Report
on Form 10-Q for the quarter ended March 31, 2006.

33 Amendment to Article Fourth of the Amended and Restated Articles of Incorporation of M/l Homes,
Inc., dated March 13, 2007, incorporated herein by reference to Exhibit 3.1 to the Company's Current
Report on Form 8-K filed on March 15, 2007.

34 Amended and Restated Regulations of M/l Homes, Inc., incorporated herein by reference to Exhibit 3.4
to the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 1998 (File No.
1-12434).

35 Amendment to Article I(f) of the Amended and Restated Regulations of M/l Homes, Inc., incorporated
herein by reference to Exhibit 3.1(b) to the Company's Quarterly Report on Form 10-Q for the quarter
ended June 30, 2001 (File No. 1-12434).

3.6 Amendment to Articlel1(f) of the Amended and Restated Regulations of M/l Homes, Inc., incorporated
herein by reference to Exhibit 3.1 to the Company's Current Report on Form 8-K filed on March 13,
2009.

41 Specimen certificate representing M/l Homes, Inc.'s common shares, par value $.01 per share,

incorporated herein by reference to Exhibit 4 to the Company's Registration Statement on Form S-1,
Commission File No. 33-68564.
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4.2

43

4.4

45

4.6

10.1*

10.2*

10.3*

10.4

105

10.6

10.7

10.8

10.9

Indenture, dated as of March 24, 2005, by and among M/l Homes, Inc., the guarantors named therein
and U.S. Bank National Association, as trustee of M/l Homes, Inc.'s 6.875% Senior Notes due 2012,
incorporated herein by reference to Exhibit 4.1 to the Company's Current Report on Form 8-K filed on
March 24, 2005.

Registration Rights Agreement, dated as of March 24, 2005, by and among M/l Homes, Inc., the
guarantors named therein and the initial purchasers named therein, incorporated herein by referenceto
Exhibit 4.2 to the Company's Current Report on Form 8-K filed on March 24, 2005.

Specimen certificate representing M/I Homes, Inc.'s 9.75% Series A Preferred Shares, par value $.01
per share, incorporated herein by reference to Exhibit 4.1 to the Company's Current Report on Form 8-
K filed on March 15, 2007.

Indenture, dated as of November 12, 2010, by and among M/I Homes, Inc., the guarantors named therein
and U.S. Bank National Association, as trustee of M/l Homes, Inc.'s 8.625% Senior Notes due 2018,
incorporated herein by reference to Exhibit 4.1 to the Company's Current Report on Form 8-K filed on
November 12, 2010.

Registration Rights Agreement, dated as of November 12, 2010, by and among M/I Homes, Inc., the
guarantors named therein and the initial purchasers named therein, incorporated herein by reference
to Exhibit 4.2 to the Company's Current Report on Form 8-K filed on November 12, 2010.

M/l Homes, Inc. 401(k) Profit Sharing Plan, as amended and restated on November 20, 2007,
incorporated herein by reference to Exhibit 10.1 to the Company's Registration Statement on Form S-8
filed on August 27, 2010 (File No. 333-169074).

Amendment to the M/l Homes, Inc. 401(k) Profit Sharing Plan, dated December 4, 2008, incorporated
herein by referenceto Exhibit 10.2 to the Company's Registration Statement on Form S-8filed on August
27, 2010 (File No. 333-169074).

Amendment to the M/l Homes, Inc. 401(k) Profit Sharing Plan, dated September 14, 2009, incorporated
herein by referenceto Exhibit 10.3 to the Company's Registration Statement on Form S-8filed on August
27, 2010 (File No. 333-169074).

Credit Agreement, dated as of June 9, 2010, by and among M/I Homes, Inc., as borrower, the lenders
party thereto, PNC Bank, National Association, as administrative agent for the lenders, JPMorgan
Chase Bank, N.A. and The Huntington National Bank, as co-syndication agents, and Fifth Third
Bank and US Bank National Association, as co-documentation agents, incorporated herein by
reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed on June 14, 2010.

Credit Agreement by and among M/I Financia Corp., as borrower, the lenders party thereto and The
Huntington National Bank, as administrative agent, dated as of April 29, 2009, incorporated herein by
reference to Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for the quarter ended
June 30, 2009.

Amendment No. 1 to Credit Agreement by and among M/I Financial Corp., as borrower, the lenders
party thereto and The Huntington National Bank, as administrative agent, dated as of September 23,
2009, incorporated herein by reference to Exhibit 10.1 to the Company's Quarterly Report on Form
10-Q for the quarter ended September 30, 2009.

Amendment No. 2 to Credit Agreement by and among M/I Financia Corp., as borrower, the lenders
party thereto and The Huntington National Bank, as administrative agent, dated as of December 30,
2009, incorporated herein by reference to Exhibit 10.21 to the Company's Annual Report on Form
10-K for the fiscal year ended December 31, 20009.

Credit Agreement by and among M/I Financial Corp., as borrower, the lenders party thereto and The
Huntington National Bank, as administrative agent, dated as of April 27, 2010, incorporated herein by
reference to Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for the quarter ended
March 31, 2010.

Master Letter of Credit Facility Agreement by and between U.S. Bank National Association and M/I
Homes, Inc., dated as of July 27, 2009, incorporated herein by reference to Exhibit 10.1 to the
Company's Current Report on Form 8-K filed on July 30, 2009.
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10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18*

10.19*

10.20*

10.21*

10.22*

10.23*

10.24*

Pledge Agreement by and between Citibank, N.A. and M/l Homes, Inc., dated as of July 27, 2009,
incorporated herein by reference to Exhibit 10.2 to the Company's Current Report on Form 8-K filed
on July 30, 2009.

Letter of Credit Agreement by and between Regions Bank and M/l Homes, Inc., dated as of July 27,
2009, incorporated herein by reference to Exhibit 10.3 to the Company's Current Report on Form 8-K
filed on July 30, 2009.

Credit Agreement by and between The Huntington National Bank and M/I Homes, Inc., dated as of July
27, 2009, incorporated herein by reference to Exhibit 10.4 to the Company's Current Report on Form
8-K filed on July 30, 2009.

Amended and Restated Master Letter of Credit Facility Agreement by and between U.S. Bank National
Association and M/l Homes, Inc., dated as of August 16, 2010, incorporated herein by reference to
Exhibit 10.1 to the Company's Current Report on Form 8-K filed on August 17, 2010.

Continuing Agreement for Standby Letters of Credit by and between Citibank, N.A. and M/l Homes,
Inc., dated as of August 16, 2010, incorporated herein by reference to Exhibit 10.2 to the Company's
Current Report on Form 8-K filed on August 17, 2010.

First Amendment to Letter of Credit Agreement by and between Regions Bank and M/I Homes, Inc.,
dated as of August 16, 2010, incorporated herein by reference to Exhibit 10.3 to the Company's Current
Report on Form 8-K filed on August 17, 2010.

Amendment No. 1to Credit Agreement by and between The Huntington National Bank and M/I Homes,
Inc., dated as of August 16, 2010, incorporated herein by reference to Exhibit 10.4 to the Company's
Current Report on Form 8-K filed on August 17, 2010.

Continuing L etter of Credit Agreement by and between WellsFargo Bank, National Associationand M/
I Homes, Inc., dated asof June4, 2010, incorporated herein by referenceto Exhibit 10.5tothe Company's
Current Report on Form 8-K filed on August 17, 2010.

M/l Homes, Inc. 1993 Stock Incentive Plan as Amended, dated April 22, 1999, incorporated herein by
reference to Exhibit 4 to the Company's Quarterly Report on Form 10-Q for the quarter ended June 30,
1999 (File No. 1-12434).

First Amendment to M/l Homes, Inc. 1993 Stock Incentive Plan as Amended, dated August 11, 1999,
incorporated herein by reference to Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for
the quarter ended September 30, 1999 (File No. 1-12434).

Second Amendment to M/l Homes, Inc. 1993 Stock Incentive Plan as Amended, dated February 13,
2001, incorporated herein by reference to Exhibit 10.2 to the Company's Quarterly Report on Form 10-
Q for the quarter ended June 30, 2002 (File No. 1-12434).

Third Amendment to M/l Homes, Inc. 1993 Stock Incentive Plan as Amended, dated April 27, 2006,
incorporated herein by reference to Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q for
the quarter ended March 31, 2006.

Fourth Amendment to M/I Homes, Inc. 1993 Stock Incentive Plan as Amended, effective as of August
28, 2008, incorporated herein by reference to Exhibit 10.1 to the Company's Quarterly Report on Form
10-Q for the quarter ended September 30, 2008.

M/l Homes, Inc. Amended and Restated 2006 Director Equity Incentive Plan, effective as of August 28,
2008, incorporated herein by reference to Exhibit 10.3 to the Company's Quarterly Report on Form 10-
Q for the quarter ended September 30, 2008.

M/l Homes, Inc. Amended and Restated Director Deferred Compensation Plan, effective as of August
28, 2008, incorporated herein by reference to Exhibit 10.2 to the Company's Quarterly Report on Form
10-Q for the quarter ended September 30, 2008.
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10.25*

10.26*

10.27*

10.28*

10.29*

10.30*

10.31*

10.32*

10.33*

10.34*

10.35*

21

23

24

311

31.2

32.1

32.2

M/l Homes, Inc. Amended and Restated Executives Deferred Compensation Plan, effectiveasof August
28, 2008, incorporated herein by reference to Exhibit 10.4 to the Company's Quarterly Report on Form
10-Q for the quarter ended September 30, 2008.

Collateral Assignment Split-Dollar Agreement, dated as of September 24, 1997, by and among M/I
Homes, Inc., Robert H. Schottenstein and Steven Schottenstein (as successor to Janice K.
Schottenstein), as Trustee of the Robert H. Schottenstein 1996 Insurance Trust, incorporated herein
by reference to Exhibit 10.28 to the Company's Annual Report on Form 10-K for the fiscal year
ended December 31, 1997 (File No. 1-12434).

Collateral Assignment Split-Dollar Agreement, dated as of September 24, 1997, by and between M/I
Homes, Inc. and Phillip Creek, incorporated herein by reference to Exhibit 10.37 to the Company's
Annua Report on Form 10-K for the fiscal year ended December 31, 2009.

Change of Control Agreement between M/l Homes, Inc. and Robert H. Schottenstein, dated as of July
3, 2008, incorporated herein by reference to Exhibit 10.1 to the Company's Current Report on Form
8-K filed on July 3, 2008.

Change of Control Agreement between M/I Homes, Inc. and Phillip G. Creek, dated as of July 3,
2008, incorporated herein by reference to Exhibit 10.2 to the Company's Current Report on Form 8-K
filed on July 3, 2008.

Change of Control Agreement between M/I Homes, Inc. and J. Thomas Mason, dated as of July 3, 2008,
incorporated herein by reference to Exhibit 10.3 to the Company's Current Report on Form 8-K filed on
July 3, 2008.

M/l Homes, Inc. 2009 Annual Incentive Plan, incorporated herein by reference to Exhibit 10.1 to the
Company's Current Report on Form 8-K filed on May 11, 2009.

M/l Homes, Inc. 2009 Long-Term Incentive Plan, incorporated herein by reference to Exhibit 10.2 to
the Company's Current Report on Form 8-K filed on May 11, 2009.

First Amendment to M/l Homes, Inc. 2009 L ong-Term Incentive Plan, incorporated herein by reference
to Exhibit 10.3 to the Company's Current Report on Form 8-K filed on May 11, 2009.

Form of Stock Units Award Agreement for Directors under the M/I Homes, Inc. 2009 Long-Term
Incentive Plan, incorporated herein by reference to Exhibit 10.2 to the Company's Quarterly Report on
Form 10-Q for the quarter ended September 30, 2009.

Form of Nonqualified Stock Option Award Agreement for Employees under the M/l Homes, Inc. 2009
Long-Term Incentive Plan, incorporated herein by reference to Exhibit 10.1 to the Company's Current
Report on Form 8-K filed on February 11, 2010.

Subsidiaries of M/l Homes, Inc. (Filed herewith.)
Consent of Deloitte & Touche LLP. (Filed herewith.)

Powers of Attorney. (Filed herewith.)

Certification by Robert H. Schottenstein, Chief Executive Officer, pursuant to Item 601 of Regulation
S-K as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. (Filed herewith.)

Certification by Phillip G. Creek, Chief Financial Officer, pursuant to Item 601 of Regulation S-K as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. (Filed herewith.)

Certification by Robert H. Schottenstein, Chief Executive Officer, pursuant to 18 U.S.C. Section 1350
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. (Filed herewith.)

Certification by Phillip G. Creek, Chief Financial Officer, pursuant to 18 U.S.C. Section 1350 as Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. (Filed herewith.)

* Management contract or compensatory plan or arrangement.
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(b) Exhibits.

Referenceis madeto Item 15(a)(3) above for acompletelist of exhibitsthat are filed with thisreport. Thefollowing
isalist of exhibits, included in Item 15(a)(3) above, that are filed concurrently with this report.

Exhibit
Number Description
21 Subsidiaries of M/l Homes, Inc.
23 Consent of Deloitte & Touche LLP.
24 Powers of Attorney.
311 Certification by Robert H. Schottenstein, Chief Executive Officer, pursuant to Item 601 of Regulation
S-K as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2 Certification by Phillip G. Creek, Chief Financial Officer, pursuant to Item 601 of Regulation S-K as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1 Certification by Robert H. Schottenstein, Chief Executive Officer, pursuant to 18 U.S.C. Section 1350
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
32.2 Certification by Phillip G. Creek, Chief Financial Officer, pursuantto 18 U.S.C. Section 1350 asAdopted

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

(c) Financia statement schedules

None required.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized, on this 28th day of February 2011.

M/l Homes, Inc.
(Registrant)

By: /s/Robert H. Schottenstein

Robert H. Schottenstein
Chairman of the Board,

Chief Executive Officer and President
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the registrant and in the capacities indicated on the 28th day of February 2011.

NAMEAND TITLE

JOSEPH A. ALUTTO*

Joseph A. Alutto
Director

FRIEDRICH K. M. BOHM*

NAMEAND TITLE

/s/Robert H. Schottenstein

Friedrich K. M. B6hm
Director

THOMASD. IGOE*

Robert H. Schottenstein

Chairman of the Board,

Chief Executive Officer and President
(Principal Executive Officer)

//Phillip G. Creek

Thomas D. Igoe
Director

J. THOMAS MASON*

J. Thomas Mason
Executive Vice President, General
Counsel and Director

Phillip G. Creek

Executive Vice President,

Chief Financial Officer and Director
(Principa Financial Officer)

/SSAnn Marie W. Hunker

JEFFREY H. MIRO*
Jeffrey H. Miro
Director

NORMAN L. TRAEGER*

Norman L. Traeger
Director

SHAREN J. TURNEY*

Sharen J. Turney
Director

Ann Marie W. Hunker
Vice President, Corporate Controller
(Principa Accounting Officer)

*Theabove-named directors of theregistrant execute thisreport by Phillip G. Creek, their Attorney-in-Fact, pursuant to the powers
of attorney executed by the above-named directors, which powers of attorney are filed as Exhibit 24 to this report.

By: /s/Phillip G. Creek

Phillip G. Creek, Attorney-In-Fact
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