











A-Block - Parcel Data

Parcel Use Site Area

A-1 Open Space +  93.84 Ac.

Total + 9995 Ac.
B-Block - Parcel Data

Parcel Use Site Area

B-1 Towneplace Suites + 2411 Ac.

B-2 Hampton Inn +  3.389 Ac.

B-3 Residence Inn + 4110 Ac.

Total + 991 Ac.
C-Block - Parcel Data

Parcel Use Site Arca

C-1 Open Space +  6.87 Ac.

Total +  6.87Ac.
D-Block - Parcel Data

Parcel Use Site Area

D-1 McDonald's +  1.141 Ac.

D-2 Damon's + 1.550 Ac.

D-3 WSG Development =+ 1.447 Ac.

D-4 Golden Corral + 1.915 Ac.

D-5 Bank of America + 1.101 Ac.

D-6 Exxon + 1.757 Ac.

Total Per Plat 8911 Ac.
E-Block - Parcel Data

Parcel Use Site Area

E-1 Chick-Fil-A + 1.232 Ac.

E-2 Wendy's + 1.157 Ac.

E-3 Proposed Bank + 1.06 Ac.

E-4 Proposed Bank + 1.12 Ac.

E-5 Jar_ + 1.019 Ac.

Total 12.282 Ac.
F-Block - Parcel Data

Parcel Use Site Area

F-1 Wal-Mart + 15700 Ac.

F-2 + 16.000 Ac.

F-3 + 1.440 Ac.

Total +  33.140 Ac.
G-Block - Parcel Data

Parcel Use Site Area

G-1 Exxon + 2.7925 Ac.
G-2 +13.120 Ac.
G-3 + 0929 Ac.
Total + 16.8415 Ac.
H-Block - Parcel Data

Parcel Use Site Area

H-1 T.G.L Friday's +  1.725 Ac.
H-2/3 Pier One +  1.996 Ac.
H-4 Safeway + 10.897 Ac.
H-5 Chevy Chase Bank £+ 0.998 Ac.
H-6 Wachovia Bank +  1.627 Ac.

Open Space +  1.523 Ac.

Total + 18.883 Ac.



D. PUBLIC IMPROVEMENTS

The proceeds of the original bonds were used to fund the costs of public improvements required for the
development of the Arundel Mills project. In order to serve the project, the developer anticipated the
construction of the following public improvements: a new interchange along Baltimore-Washington Parkway,
the provision of additional traffic lanes along the Baltimore-Washington Parkway between Maryland Route
100 and Maryland Route 175, the addition of a left turn lane from Ridge Road to Maryland Route 100, the
widening of the Maryland Route 100 on-ramp, the extension of the Ridge Road acceleration lane, the
construction of Arundel Mills Boulevard, the relocation of Ridge Road, the widening of Dorsey Road as well
as water and sewer lines.

The widening of Dorsey Road is related to the development of the | and K parcels. The developer
reports acquisition of parcels ] and K by Preston Capital Management, LL.C occurred in October 2006. As of
December, 31 2008, Preston Capital Management, LLC reports that development to parcels | and K is
currently being evaluated.

Table III-4 below shows the current status of the construction of the public improvements as of
December 31, 2008. Table III-5 on the following page shows the budget for the public improvements and
construction draws as of December 31, 2008.

Table IT1-4
Status of Public Infrastructure Construction

Construction Activity CI(’)enr:;)eltelze Status
Construction of Interchange along MD Route 295 100% Complete
Additional Lanes along MD Route 295 100% Complete
Left Turn Lane from Ridge Road to MD Route 100 100% Complete
Widening of MD Route 100 On-ramp 100% Complete
Extension of Ridge Road Acceleration Lane 100% Complete
Relocation of Ridge Road 100% Complete
Arundel Mills Boulevard (Phase I) 100% Complete & Application Approved.
Arundel Mills Boulevard (Phase 1I) 100% Complete
Widening of Dorsey Road 0% Project Not Yet Initiated
Public Utilities 100% Complete
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Table III-5
Arundel Mills Project Budget and Expenditures for Public Improvements

Public Improvement Budget Cg:)lzgll::izn Cl;er;(;;rel:e
Construction of Interchange along MD Route 295 $5,749,800 $5,749,800 100.0%
Additional Lanes along MD Route 295 $6,767,200 $6,730,491 100.0%
Left turn lane from Ridge Road to MD Route 100, widening of
MD Route 100 on-ramp, extension of Ridge Road acceleration $2,231,700 $2,231,700 100.0%
lane and the relocation of Ridge Road
Arundel Mills Boulevard (Phase I) $4,079,200 $4,079,200 100.0%
Arundel Mills Boulevard (Phase II) $4,079,200 $4,079,200 100.0%
Widening of Dorsey Road $1,077,500 $0 0.0%
Public Utilities $7,000,000 $7,000,000 100.0%
TOTAL: $30,984,600 $29,870,391 96.4%
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IV. TRUSTEE ACCOUNTS

The trustee for the Series 2004 Bonds is Manufacturers and Traders Trust (formerly Allfirst Trust
Company, National Association.). The following table shows the December 31, 2007 balance, interest paid,
additional proceeds, disbursements, and account balance as of December 31, 2008:

Table IV-1
Balance . Additional . Balance
Account/Fund 12/31/07 Interest Paid Proceeds Disbursements 12/31/08
Escrow Deposit Fund $30,170,113 $1,076,934 $0 $2,149,155 $29,097,8926
Debt Service Fund $0 $0 $1,501,956 $1,501,956 $0
TOTAL $30,170,113 $1,076,934 $1,501,956 $3,651,111 $29,097,892

Additional proceeds to the debt service fund were transfers of tax increment revenues held by the
county and used to pay debt service on the Series 2004 Bonds. The balance held in the Escrow Fund will be
used to defease the Series 1999 Bonds.

The interest paid through December 31, 2008 does not include interest accrued but not yet paid.
Table IV-2 below shows the rate of return on the investments as of December 31, 2008. Bond proceeds in
the Escrow Deposit Fund are invested in U.S. Treasury money market accounts earning approximately 3.61
percent per year.

Investment income on the debt

service fund will be applied to the payment of Table IV-2

debt service. Investment income on the

administrative expense fund will remain in the Account Rate of
fund and will be used to pay administrative Return
expenses. Escrow Deposit Fund 3.61%
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V.  DISTRICT OPERATIONS

A. SPECIAL TAX REQUIREMENT

A special tax is to be levied up to the maximum special tax rate in an amount equal to the special tax
requirement. The special tax requirement is generally equal to (i) annual debt service, (ii) other expenses of the
country related to the district, less (iii.) tax increment revenues.

Table V-1 provides a summary of the special tax requirement for fiscal year 2008-2009. Tax increment
revenues will be sufficient to pay debt service on the bonds and administrative expenses. Accordingly, the
special tax requirement for the 2008-2009 is zero. Each of these numbers is explained in the following
sections.

Table V-1
Special Tax Requirement
Fiscal Year 2008-2009

Debt Service:
Interest on January 1, 2009 $750,978
Interest on July 1, 2009 $750,978
Principal on July 1, 2009 $0
Sub-total debt service $1,501,956
Administrative Expenses $16,000
Contingency $50,000
Total excpenses $1,567,956
Tax Increment Revenues (FY08-09) ($4,1006,100)
Surplus from Prior Year $0)
Special Tax Requirement $0

(i.) Debt Service

Debt setvice includes interest payments of $750,978 on the Series 2004 Bonds due on January 1,
2009 and July 1, 2009. These payments equal interest for six months on the following term bonds:

Serial Bonds of:

$300,000 at 3.00% $9,000.00
$705,000 at 3.50% $24,675.00
$630,000 at 4.00% $25,200.00
$950,000 at 4.50% $42,750.00
$1,040,000 at 4.50% $46,800.00
$1,140,000 at 4.50% $51,300.00
$1,240,000 at 4.50% $55,800.00
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$1,345,000 at 5.125% $68,931.25

$1,470,000 at 5.125% $75,337.50
$1,600,000 at 5.125% $82,000.00
$1,740,000 at 5.125% $89,175.00
$1,890,000 at 5.125% $96,862.50
$2,040,000 at 5.125% $104,550.00
$2,205,000 at 5.125% $113,006.25
Term 2013 Bonds of $1,000,000 at 5.00% $50,000.00
Term 2029 Bonds of $11,055,000 at 5.125% $566,568.75

Total: $1,501,956.25
There is no principal amount due on July 1, 2009; total debt service is, therefore, $1,501,956.
(ii.) Administrative Expenses

Administrative expenses include the trustee, the administrator, and the expenses of the county related
to the district. The annual charges of the trustee are estimated to be $4,500. The fees and expenses of the
administrator are estimated to be $8,500. The expenses of the county are estimated to be $3,000. Accordingly,
the total administrative expenses are estimated at $16,000.

(iii.) Contingency

A contingency, equal to approximately three percent of annual debt service, has been added in case
there are unanticipated expenses or property tax delinquencies.

(iv.) Tax Increment Revenues

The full cash value of the taxable property in the tax increment district for the base year was equal to
$14,713,200, resulting in assessed value of $5,885,280. The phased-in full cash value of the taxable property
in the district as of July 1, 2008 is $475,554,958. Beginning with fiscal year 2001-2002, assessed value is equal
to full cash value; accordingly, the assessed value of the taxable property in the district for fiscal year 2008-
2009 is equal to the full cash value, that is, $475,554,958. The incremental assessed value is, therefore, equal
to $460,841,758 ($475,554,958 - $14,713,200 = $460,841,758). The incremental value is calculated based on
the full cash value in the base year, since the effect of converting to an assessed value equal to full cash value
is intended to be revenue neutral.

The real property tax rate for Anne Arundel County in fiscal year 2007-2008 was equal to $0.891 per
$100 of assessed value. For purposes of estimating tax increment revenues for fiscal year 2008-2009, the
same real property tax rate of $0.891 is assumed. Accordingly, based on the incremental assessed value in the
district and the real property tax rate, the tax increment revenues are estimated to be equal to $4,106,100.
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(v.) Surplus from Prior Year

The estimated surplus from the prior year that may be applied to pay debt service and administrative
expenses in fiscal year 2008-2009 is shown below in Table V-2. Tax increment revenues were estimated to be
$3,995,410 for fiscal year 2007-2008. According to Anne Arundel County, $3,881,511 in tax increment
revenues, representing 100 percent of the tax increment revenues due for fiscal year 2007-2008, have been
collected. According to the county, the $113,898 decrease between the estimated and actual tax increment
revenues for fiscal year 2007-2008 is explained by a decrease in the real property tax rate from $0.918 to
$0.891 per $100 of assessed value and an aggregate increase in assessed value of $405,600 on the taxable
property within the district by the Maryland State Assessor’s Office.

Anne Arundel County transferred $750,978 to the trustee on January 2, 2008, which was used to
make the semi-annual debt service payment of $750,978 on January 2, 2008. As a result, the county is
currently holding additional tax increment revenues totaling $3,130,533. A portion of the tax increment
revenues held by the county will be transferred to make the semi-annual debt service payment of $750,978 on
the Series 2004 Bonds on July 1, 2008, resulting in a surplus of tax increment revenues of $2,379,555. The
balance of these trevenues may be transferred to the general fund and are, therefore, not assumed to be
available to pay debt service and administrative expenses in fiscal year 2008-2009.

Table V-2
Surplus from Prior Year

Debt Service:
Interest on July 1, 2008 $750,978
Principal on July 1, 2008 $0

Total Debt Service $750,978
Available Funds:
TIF Revenues held by county $3,130,533

Total Available Funds $3,130,533
Funds transferred to the County’s General Fund $2,379,555
Surplus from Prior Year $0

As a result, the surplus estimated to be available to be applied to the budget for fiscal year 2008-2009
is zero.

Summary
The total expenses of the district for fiscal year 2008-2009 are estimated to be equal to $1,567,956.25.

Tax increment revenues available to pay expenses are estimated to be $4,106,100. As a result, special taxes
will not be levied for fiscal year 2008-2009, resulting in a special tax rate of $0.00.

B. SPECIAL TAXES LEVIED AND COLLECTED
Table V-3 on the next page shows the account number, acreage, the special tax rate and the special tax

to be levied on each parcel of taxable property for the fiscal year 2008-2009. (Parcel numbers 400590109464
and 400590109469 atre flood plain parcels owned by Anne Arundel County and are, therefore, excluded for
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the purposes of calculating assessed values, tax increment revenues and special taxes.) There will be no special
taxes levied on the property within the district for the fiscal year 2008-2009. As a result, special taxes will not
be collected.

Table V-3
Special Taxes Levied and Collected
AccountID , FY08-09 Special SM“‘X;"I“,‘F“
Number creage Tax Rate pecial Lax
Levy
400590212162 6.90 0.00% $0.00
400590213199 0.51 0.00% $0.00
400590213200 0.33 0.00% $0.00
400590213773 7.27 0.00% $0.00
400590213774 33.23 0.00% $0.00
400590213884 0.13 0.00% $0.00
400590213975 1.52 0.00% $0.00
400590212158 8.86 0.00% $0.00
400590212159 25.77 0.00% $0.00
400590220728 8.06 0.00% $0.00
400590220729 6.99 0.00% $0.00
400590220730 3.61 0.00% $0.00
400590212154 1.75 0.00% $0.00
400590220731 1.54 0.00% $0.00
400590109465 185.92 0.00% $0.00
400590213196 241 0.00% $0.00
400590213197 3.38 0.00% $0.00
400590213198 411 0.00% $0.00
400590213543 1.55 0.00% $0.00
400590213544 1.10 0.00% $0.00
400590213545 1.95 0.00% $0.00
400590213546 1.44 0.00% $0.00
400590212168 1.14 0.00% $0.00
400590213547 1.23 0.00% $0.00
400590212157 1.15 0.00% $0.00
400590212153 1.01 0.00% $0.00
400590213775 15.70 0.00% $0.00
400590213777 16.00 0.00% $0.00
400590213779 1.40 0.00% $0.00
400590109471 2.79 0.00% $0.00
400590213882 13.11 0.00% $0.00
400590213885 0.92 0.00% $0.00
400590213969 1.72 0.00% $0.00
400590213970 1.99 0.00% $0.00
400590213972 10.89 0.00% $0.00
400590213973 0.99 0.00% $0.00
400590213974 1.62 0.00% $0.00

C. DELINQUENT PROPERTY TAXES

According to Anne Arundel County, $4,092,319 in tax increment revenues, representing 100 percent
of the tax increment revenues due for fiscal year 2008-2009, have been collected. According to the county,
the $13,781.06 difference between the estimated and actual tax increment revenues for fiscal year 2008-2009
is explained by a decrease in the real property tax rate from $0.891 to $0.888 per $100 of assessed value for
fiscal year 2008-2009.
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D. COLLECTION EFFORTS

There are no collection efforts underway at this time.
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VI. DISTRICT FINANCIAL INFORMATION

The information provided in this section is to meet the requirements for the annual report as
provided for in Section 2(a) of the Continuing Disclosure Agreement. The items listed below are in the same
format and order as the items required for the annual report as listed in the Continuing Disclosure
Agreement.

All information in this section is provided as of December 31, 2008, unless otherwise stated.

A. FUND BALANCES

The fund balances in all of the funds and accounts provided for in the Indenture of Trust are
included in Table IV-1 of Section IV, “Trustee Accounts,” of this report.

B. CHANGES TO THE RATE AND METHOD OF APPORTIONMENT

There have been no changes to the Rate and Method of Apportionment of Special Taxes by the
county since the bonds were issued.

C. CHANGES IN THE AD VALOREM TAX RATES

According to the county, the ad valorem tax rate decreased from $0.891 to $0.888 per $100 of
assessed value for fiscal year 2008-2009.

D. CHANGES IN ASSESSED VALUE OF REAL PROPERTY

Table VI-1 below shows the phased-in assessed value of the taxable property within the district as of
July 1, 2008. Since the base year, January 1, 1999, the assessed value of the property within the district has
increased by $460,841,758. (For comparison purposes, the base year assessed values totaling $5,885,280 were
adjusted by utilizing the full cash value of $14,713,200 in order to calculate the incremental change from the
base year. Parcel numbers 400590109464 and 400590109469 are flood plain parcels owned by Anne Arundel
County and are, therefore, excluded for the purposes of calculating assessed values and tax increment
revenues.)
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Table VI-1

Phased-In Assessed Value of Property

Phased-in
Owner Acreage Land Use Assessed Value

(07/01/08)
ANMOL DEVELOPMENT, LLC 1.54 Goddard School $1,290,733
SKYE ARUNDEL 1V, LI.C 3.61 Spring Hill Suites $12,090,766
AMCP-2, LI.C 6.99 Office - Arundel Corporate Center $16,709,900
AMCP-1, LI.C 8.06 Office - Arundel Corporate Center $2,809,800
ARUNDEL MILLS RESIDUAL LTD .
PARTNERSHIP 1.52 Forestation Res Par K $836,000
RIDGE ROAD 11, LI.C 1.62 Safeway Grocery Store $1,730,366
CHEVY CHASE BANK 0.99 Chevy Chase Bank $1,472,833
RIDGE ROAD, LL.C 10.89 Safeway Grocery Store $15,808,033
BR OF WISCONSIN 34, LLI.C 1.99 Pier One Imports $2,885,533
AMREIT HANOVER I CORP. 1.72 TGI Friday's Restaurant $2,332,566
BAY-VANGUARD FEDERAL SAVINGS BANK 0.92 Bay'va“g“afg;ideml Savings $754,000
ARUNDEL MILLS RESIDUAL L'TD .
PARTNERSHIP 0.13 Forestation Res Par | $1,300
ARUNDEL MARKETPLACE LTD 1311 Circuit City, Pet Smart, Michaels, $14,782,400
PARTNERSHIP Staples, Mattress Warehouse
WSG ARUNDEL ONE LLC 1.40 Men' Warehouse/Vitamin Shoppe $1,843,300
COSTCO WHOLESALE CORP. 16.00 Costco Big Box $18,179,433
WAL-MART REAL ESTATE BUSINESS TRUST 15.70 Wal-Mart Big Box $21,991,100
ARUNDEL MILLS RESIDUAL L'TD . ,
PARTNERSHIP 33.23 Forestation Res Par HR $16,600
ARUNDEL MILLS RESIDUAL LTD .
PARTNERSHIP 7.27 Anne Arundel Community College $3,871,100
CHICK-FIL-A, INC. 1.23 Chick-Fil-A Restaurant $1,708,233
WSG HANOVER ONE, LL.C 1.44 Chipotle Restaurant $2,130,733
GC OF ARUNDEL MILLS, LLC 1.95 Golden Coral Restaurant $2,679,866
BANK OF AMERICA 1.10 Bank of Ametrica $1,704,466
FOUR ACES, LL.C 1.55 Damon's Restaurant $2,170,566
ARUNDEL MILLS RESIDUAL LTD .
PARTNERSHIP 0.33 Forestation open space $100
ARUNDEL MILLS RESIDUAL LTD .
PARTNERSHIP 0.51 Forestation Res Par 1 $280,500
SKYE ARUNDELII, LI.C 4.11 Hampton Inn $12,572,700
SKYE ARUNDELI, LL.C 3.38 Residence Inn $13,536,000
SKYE ARUNDEL V, LLC 241 Town Place Suites $866,500
SYSTEM CAPITAL REAL PROPERTY CORP. 1.14 McDonald's Hamburgers $1,463,666
ARUNDEL MILLS RESIDUAL LTD .
PARTNERSHIP 6.90 Forestation Res Par F $6,900
PRESTON PATAGONIA-AM, LI.C 25.77 Vacant Land $14,173,500
ARUNDEL MILLS RESIDUAL LTD
PARTNERSHIP 8.86 Vacant Land - Res Par G (E-Block) $4,873,000
ARUNDEL MILLS ENTERPRISES, LL.C 1.15 Wendy's Hamburgers $1,584,133
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EXXON-MOBIL CORPORATION 1.75 Exxon-Mobil Gas Station $2,810,300
AEI INCOME & GROWTH FUND XXI

LIMITED 1.01 Jared's Jewelers $1,477,333
EXXON-MOBIL CORPORATION 2.79 Exxon-Mobil Gas Station $2,064,966
ARUNDEL MILLS LTD PARTNERSHIP 185.92 Mall Parcel $290,050,733
Total 414.86 $475,559,958

E. DISTRICT SPECIAL TAXES LEVIED

The amount of special taxes requirements for fiscal year 2008-2009 is shown in Table V-1 of Section
V, “District Operations,” of this report as zero. Accordingly, there will be no special taxes levied or collected
in fiscal year 2008-2009.

F. STATUS OF COLLECTION OF AD VALOREM AND SPECIAL TAXES

According to Anne Arundel County, $4,092,319 in tax increment revenues, representing 100% of the
tax increment revenues due for fiscal year 2008-2009, have been collected. Special taxes were not levied in
fiscal year 2008-2009. As a result, there are no delinquent TIF or special taxes.

G. PROPERTY OWNERSHIP

The current ownership of the property within the district is shown in Table VI-2 below. Utilizing
assessed value as a surrogate for the total levy of all ad valorem and special taxes levied, it is shown property
taxes to be imposed against Mills related entities exceeds 5 percent of the total levy of all ad valorem and
special taxes.
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Table VI-2

Property Ownership
Assessed
Owner Acreage Land Use Value Percent
(07/01/08)
ANMOL DEVELOPMENT, LLC 1.54 Goddard School $1,290,733 0.27%
SKYE ARUNDEL IV, LLC 3.61 Spring Hill Suites $12,090,766 2.54%
AMCP-2, LLC 6.99 Office - Arundel Corporate $16,709,900 3.51%
Center
AMCP-1, 11.C 8.06 Office - Arcu:lizlr Corporate $2,809,800 0.59%
ARUNDEL MILLS RESIDUAL LTD . o
PARTNERSHIP 1.52 Forestation Res Par K $836,000 0.18%
RIDGE ROAD II, LLC 1.62 Safeway Grocery Store $1,730,366 0.36%
CHEVY CHASE BANK 0.99 Chevy Chase Bank $1,472,833 0.31%
RIDGE ROAD, LLC 10.89 Safeway Grocery Store $15,808,033 3.32%
BR OF WISCONSIN 34, LL.C 1.99 Pier One Imports $2,885,533 0.61%
AMREIT HANOVER I CORP. 1.72 TGI Friday's Restaurant $2,332,566 0.49%
BAY-VANGUARD FEDERAL Bay-Vanguard Federal Savings 0
SAVINGS BANK 0.92 Bank $754,000 0.16%
ARUNDEL MILLS RESIDUAL LTD . o
PARTNERSHIP 0.13 Forestation Res Par J $1,300 0.00%
Circuit City, Pet Smart
ARUNDEL MARKETPLACE LTD . ’ ’ o
PARTNERSHIP 13.11 Michaels, Staples, Mattress $14,782,400 3.11%
Warehouse
WSG ARUNDEL ONE LLC 1.40 Men W”Se}}lf;;z/ Vitamin $1,843,300 0.39%
COSTCO WHOLESALE CORP. 16.00 Costco Big Box $18,179,433 3.82%
¥£ULS‘¥ART REAL ESTATE BUSINESS 5 4 Wal-Mart Big Box $21.991,100 4.62%
ARUNDEL MILLS RESIDUAL LTD . o
PARTNERSHIP 33.23 Forestation Res Par HR $16,600 0.00%
ARUNDEL MILLS RESIDUAL LTD Anne Arundel Community 0
PARTNERSHIP 7.27 College $3,871,100 0.81%
CHICK-FIL-A, INC. 1.23 Chick-Fil-A Restaurant $1,708,233 0.36%
WSG HANOVER ONE, LL.C 1.44 Chipotle Restaurant $2,130,733 0.45%
GC OF ARUNDEL MILLS, LLC 1.95 Golden Coral Restaurant $2,679,866 0.56%
BANK OF AMERICA 1.10 Bank of Ametica $1,704,466 0.36%
FOUR ACES, LI.C 1.55 Damon's Restaurant $2,170,566 0.46%
ARUNDEL MILLS RESIDUAL LTD . o
PARTNERSHIP 0.33 Forestation open space $100 0.00%
ARUNDEL MILLS RESIDUAL LTD . o
PARTNERSHIP 0.51 Forestation Res Par I $280,500 0.06%
SKYE ARUNDELTI, LL.C 4.11 Hampton Inn $12,572,700 2.64%
SKYE ARUNDELT, LLC 3.38 Residence Inn $13,536,000 2.85%
SKYE ARUNDELV, LLC 241 Town Place Suites $866,500 0.18%
2?{{5 M CAPITAL REAL PROPERTY 1.14 McDonald's Hamburgers $1,463,666 0.31%
ARUNDEL MILLS RESIDUAL LTD . 0
PARTNERSHIP 6.90 Forestation Res Par F $6,900 0.00%
PRESTON PATAGONIA-AM, LI.C 25.77 Vacant Land $14,173,500 2.98%
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ARUNDEL MILLS RESIDUAL LTD

Vacant Land - Res Par G (E-

PARTNERSHIP 8.86 Block) $4,873,000 1.02%
ARUNDEL MILLS ENTERPRISES, LLC 1.15 Wendy's Hamburgers $1,584,133 0.33%
EXXON-MOBIL CORPORATION 1.75 Exxon-Mobil Gas Station $2,810,300 0.59%
fIEI‘\}[I%NEC[g)ME & GROWTH FUND XX1 1.01 Jared's Jewelers $1,477,333 0.31%
EXXON-MOBIL CORPORATION 2.79 Exxon-Mobil Gas Station $2,064,966 0.43%
ARUNDEL MILLS L'TD PARTNERSHIP 185.92 Mall Parcel $290,050,733 60.99%
Total 414.86 $475,559,958 100.00%

H. LAND USE AMMENDMENTS

The developer reports that as of December 31, 2008, no significant amendments to land use
entitlements or legal challenges to the construction of the project have been made.

l. CHANGES TO DEVELOPMENT

The developer reports that as of December 31, 2008, the county has approved no changes to the
plan of development. The developer reports that an application for modification to the sketch plan has been
filed as of December 17, 2008. This application precedes and anticipates an application for the sub-division
of parcel 400590212158 (the “E Block”™) into six parcels. The developer expects initial comments by Anne
Arundel County on or around January 28, 2009. The developer reports that as of December 31, 2008, no
significant amendments to land use entitlements or legal challenges to the construction of the project have
been made. The developer previously reported an appeal against the administrative decision of the Planning
and Zoning Officer of Anne Arundel County, Maryland, challenging the right to develop residential uses on
Blocks J and K of the Arundel Mills Regional Commercial Complex without constructing accompanying
commercial uses on the blocks. As of December 31, 2008, this appeal has been withdrawn following the sale
of parcels | and K to Preston Capital Management, LL.C in October 2000.

J. DEBT SERVICE SCHEDULES

Debt service coverage from tax increment revenues, special taxes and maximum special taxes are
shown by the following table:
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Table VI-3
Debt Service Coverage

Debt Service (bond year ending July 1, 2009)

Base Year Assessed Value (January 1, 1999)
Phased-in Assessed Value July 1, 2008

Increase in Assessed Value

County Tax Rate (FY 2008-2009)
Tax Increment Revenues

Debt Service Coverage

Special Tax Levied (FY 2008-2009)

Debt Service Coverage

Maximum Special Tax Rate (FY 2008-2009)
Maximum Special Tax (FY 2008-2009)

Debt Service Coverage

$1,501,956

$14,713,200
$475,554,958
$460,841,758

$0.891
$4,106,100
273.4%

$0
0.00%

$0.491
$2,262,774
150.7%

Note: Special taxes may only be levied to the extent necessary to pay debt service

after taking into account tax increment revenues.
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VII.

SIGNIFICANT EVENTS

A

B.

DEVELOPER SIGNIFICANT EVENTS

According to the continuing disclosure agreement, developer significant events include the following:

0)

(i)
(i)

(tv)

)

(vi)

(vii)

(viii)

failure to pay any real property taxes (including the special taxes) levied within the district on
a parcel owned by the developer or any affiliate thereof;

material damage to or destruction of any development or improvements within the district:;

the exercise of an option to purchase or sell or the purchase or sale of any land within the
district by the developer;

material default by the developer or any affiliate thereof on any loan with respect to the
construction or permanent financing of Arundel Mills, the project or the development, if
any, of the auxiliary-use parcel;

material default by the developer or any affiliate thereof on any loan secured by property
within the district owned by the developer or any affiliate of the developer;

payment default by the developer or any affiliate thereof on any loan to such party (whether
or not such loan is secured by the property within the district);

the filing by or against the developer or any affiliate thereof, the general partner of the
developer or any owners of more than 25% interest in the developer of any petition or other
proceeding under any bankruptcy, insolvency or similar law or any determination that the
developer or owner of interest in the developer or a subsidiary of the developer or any
affiliate thereof is unable to pay its debts as they become due; and

the filing of any lawsuit with claim for damages in excess of $1,000,000 against the developer
which may adversely affect the completion of Arundel Mills, the project or the sale or
development of the auxiliary-use parcel or litigation in excess of $1,000,000, which would
materially adversely affect the financial condition of the developer.

Inquiries have been made with the developer regarding the occurrence of any significant event and
they have reported there have been no additional significant events as of December 31, 2008.

LISTED EVENTS

Pursuant to the Continuing Disclosure Agreement, listed events include the following:

®
(i)

(i)

(tv)
)

delinquency in payment when due of any principal of or interest on the bonds;

occurrence of any material default under the indenture (other than described in clause (i)
above);

amendment to the indenture modifying the rights of the bondholders;
giving of notice of optional or unscheduled redemption of bonds;

defeasance of bonds or any portion thereof;
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(vi) any change in the rating, if any, on the bonds;

(vii) adverse tax opinions or events affecting the tax-exempt status of the bonds;

(viii)  the release or substitution of property securing repayment of the bonds; and

(ix) the continuing disclosure event notices provided to the administrator by the developer as
more particularly set forth in the developer’s continuing disclosure agreement so long as the

developer owns property in the district.

The administrator is not aware of the occurrence of any listed event as of the date of this report
(February 10, 2009).
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