FOI #16019

Olivencia, Mildred

From: psalamoun@reedsmith.com

Sent: Friday, May 15, 2015 3:30 PM

To: Olivencia, Mildred

Cc: ' Torres-Rojas, Genara; Van Duyne, Sheree; Ng, Danny
Subject: Freedom of Information Online Request Form

Information;

First Name: Paula

Last Name: Salamoun

Company: Reed Smith LLP
Mailing Address 1: 1301 K Street
Mailing Address 2: Suite 1000
City: Washington

State: DC

Zip Code: 20005

Email Address: psalamoun@reedsmith.com
Phone: 202-414-9471

Required copies of the records; Yes

List of specific record(s):

We are filing a FOI to obtain further information on the right of first offer including any similar right, a
“ROFO” of Host Marriott and Westfield hotel and retail, respectively on the property known as “5 World Trade
Center” or S WTC” — *Documents and records relating to ithe fulfiliment of conditions precedent under the
letter agreement of 21st Oct 2003 between Host Marriott and PANYNJthe “Marriott Letter Agreement” and ii
any records relating to the satisfaction of all conditions precedent to Host Marriott’s performance under the
Marriott Letter Agreement, including the payment of USD 1m on the effective date and any evidence of such
payment. *Documents and records relating to the ROFO between PANYNJ and Westfield for all of PANYNJ’s
retail activities within the WTC, including documents addressing whether the ROFO covers the 5 WTC plot or
reversion of ownership of 5 WTC to PANYNIJ. Please provide what is available at the earliest opportunity.



THE PORT AUTHORITY OF NY & NJ

FO! Administrator

August 19, 2015

Ms. Paula Salamoun
Reed Smith LLP

1301 K. Street, Suite 1000
Washington, DC 20005

Re: Freedom of Information Reference No. 16019
Prear Ms. Salamoun:

This is in response to your May 15, 2015 request, which has been processed under the Port
Authority’s Freedom of [nformation Code (the “Code”, copy enclosed) for copies of records
related to the right of first offer inciuding any similar right, a “ROFO” of Host Marriott and
Westficld hotel and retail, respectively on the property known as “S World Trade Center” or *5
WTC” — Documents and records relating to ithe fulfiliment of conditions precedent under the
letter agreement of 21st Oct 2003 between Host Marriott and PANYNIJthe “Marriott Letter
Agreement” and ii any records relating to the satisfaction of all conditions precedent to Host
Marriott’s performance under the Marriott Letter Agreement, including the payment of USD Im
on the effective date and any evidence of such payment. Documents and records relating to the
ROFQO between PANYNJ and Westfield for all of PANYNJ’s retail activities within the WTC,
including documents addressing whether the ROFO covers the 5 WTC plot or reversion of
ownership of 5 WTC to PANYNJ.

Material responsive Lo your request and available under the Code can be found on the Port
Authority’s website at http:.//'www.panynj.gov/corporate-information/foi/16019-LPA.pdf. Paper
copies of the availabie records are avaiiable upon request.

Pursuant to the Code, certain portions of the material responsive to vour request are exempt from
disclosure as, among other classifications, privacy.

Please refer to the above 'Ol reference number in any future correspondence relating to your
request.

!

‘\?ﬁ"r%f uuiy%mlrs,

Enclosure
4 World Trade Center, 18th Foor
150 Greenwich Street
New York NY 10007
T. 212435 /348 F 212435 7555




SETTLEMENT AGREEMENT

SETTLEMENT AGREEMENT enteted into this 9554y of November,
2003 between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(the “Port Authority”), a body corporate and politic created by compact between
the States of New York and New Jersey with the consent of the Congress of the
United States of Amenca and having an office and place of business at 225 Park
Avenue South, 15™ Floor, New York, New York 10003, and HMH WTC LLC
("“Host Marnott”), a Delaware limited liability company having an office at 6903
Rockledge Drive, Suite 1500, Bethesda, Maryland 20817. -

WITNESSETH:

WHEREAS, pursuant to an Agreement dated as of November 2, 1995
between Host Marriott Corporation and the Port Authority, as amended by letter
agreement dated November 22, 1995 (the “Purchase Agreement”), Host Marriott
Corporation agreed to pay to the Port Authority $141,500,000 as the purchase
price for the rights to lease the hotel, including the assets therein, formerly located
at 3 World Trade Center, New York, New York and known as the New York
Marriott World Trade Center (the “Hotel”), $65,000,000 of which purchase price
(the “Facility Amount”) remains outstanding and is due and payable on
December 31, 2003;

WHEREAS, pursuant to the Purchase Agreement, Host Marriott and the
Port Authority are parties to an Agreement of Lease dated as of December 21,
1995, as evidenced by the memorandum of lease filed in connection therewith,
and as amended by the Waiver and Consent Agreement between the Port
Authority and Host Marriott dated as of October 1998, the Agreement among the
Port Authority, Host Marriott and CCMH World Trade Ctr. LLC (the “Hotel
Operating Tenant”) dated January 1, 2001, the Supplemental Agreement dated
as of May 9, 2001 between the Port Authority and Host Marriott, and the :
Privilege: Permit granted by the Port Authority to Host Marriott dated as of
January 1, 1998 (collectively, the “Lease”), setting forth the terms and conditions"
pursuant to which the Port Authority leases the Hotel to Host Marriott;

WHEREAS, Host Marriott and the Port Authority are parties to a Security
Agreement dated as of March 21, 1995 (the “Security Agreement”), pursuant to
which the Port Authority was granted a security interest in certain personal
property located in the Hotel to secure payment of the Facility Amount;

WHEREAS, Host Marriott and West Street Hotels, Inc. (the “Manager”),
a wholly-owned subsidiary of Marriott International, Inc. (“MI"), are parties to an
Amended.and Restated Management Agreement dated as of February 23, 1996, as
amended by the First Amendment to Amended and Restated Management
Agreemerit dated as of December 6, 1996 between Host Marriott and the Manager,
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the Consent, Assignment and Assumption and Amendment of Management

- Agreement dated as of December 31, 1998 among the Manager, Host Marriott
and the Hotel Operating Tenant, and Amendment No, | to the Consent,
Assignment and Assumption and Amendment of Management Agreement dated
as of January 10, 200! among the Manager, Host Marriott and the Hotel

" Operating Tenant (as amended, the “Management Agreement”), pursuant to
which the Manager is responsible for managing the Hotel,

WHEREAS, Factory Mutual Insurance Company (“FMIC”) issued
insurance policy no. LP300 covering numerous hotels and property, including the
Hotel, and providing coverage from April 1, 2001 to April 1, 2002 (the “Policy”)
insuﬁng, among others, MI, the Manager and Host Marriott;

WHEREAS, the Port Authority is a “loss payee” under the Policy as its
interests may appear, but only to the extent contractually required;

WHEREAS, on September 11, 2001, terrorists committed an attack in the
United States of America that involved the hijacking and crashing of four
commercial jets destroying or damaging several buildings, including the World
Trade Center and the Hotel (the “Attack™);

WHEREAS, the Port Authority made a claim under the Policy for artwork
at the Hotel that was destroyed in the Attack, and that claim was resolved by the
payment by FMIC to the Port Authority of $397,595 (the “Artwork Proceeds”);

WHEREAS, since the Attack, Host Marriott and the Port Authority have
held discussions regarding their respective rights and interests in the Hotel and
under the Policy;

WHEREAS, Host Marriott and the Port Authority desire to resolve fully
and finally all matters arising out of or in connection with the Lease, the Purchase
Agreement and the Policy, including payment of all amounts paid or payable by
FMIC to any person or entity under or pursuant to the Policy (such amounts, other
than the Artwork Proceeds, being hereinafter the “Insurance Proceeds”);

WHEREAS, in order to reach such a resolution, Host Marriott and the Port
Authority have agreed to the surrender and termination of the Lease, and also to
effect rights under the Policy, all according to the terms and conditions specified

below; and .

WHEREAS, all necessary actions and approvals required to be taken or
obtained by either party in order to enter into this Settiement Agreement and the
transactions contemplated hereby have been taken and obtained, and atl
procedures for obtaining approval or veto of the Governors of New York and

2
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New Jersey, including the lapsing of any veto periods, have been followed and
complied with in full;

NOW, THEREFORE, in consideration of the mutual promises and
covenants set forth herein, and for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties to this Settlement
Agreement hereby agree as follows:

SECTION 1. Settlement. The Port Authority and Host Marriott agree that
on and as of the Effective Date (as defined below):

{a) Host Marriott will pay the Facility Arﬁount to the Port Authority.

{b) The Lease, Purchase Agreement and Security Agreement are
terminated and are of no further force and effect. “Basic rental”, “tax equivalent
rental” and “BID Assessment” (as such quoted terms are defined in the Lease)
paid by Host Marriott to the Port Authority for the period in which the Effective
Date occurs shall be pro-rated on a per diem basis and any amounts owing Host
Marriott shall be deducted from payments due the Port Authority pursuant to
Section 3(a)(i) below:

(c) The Port Authority hereby assigns to Host Marriott all of the Port
Authority’s right, title and interest in and to the Policy and in and to any or 2il of
the Insurance Proceeds, and the Port Authority further foregoes any future claim
of right, title or interest in and to the Policy and in and to any or all of the
Insurance Proceeds.

(d) Except for the rights, liabilities and obligations expressly set forth in
this Settlement Agreement, each of the parties to this Settlement Agreement, for
itself and its predecessors, successors, present and former affiliates, subsidiaries,
parents, assigns, commissioners, officers, directors, stockholders, employees and
agents, hereby forever releases, waives, and discharges the other party hereto and
its predecessors, successors, present and former affiliates, subsidiaries, parents,
assigns, commissioners, officers, directors, stockholders, employees and agents
from any actions, causes of action, suits, debts, dues, sums of money, accounts,
reckonings, controversies, agreements, promises, damages (whether
compensatory, punitive, statutory, interest, costs, attorneys' fees or otherwise),
judgments, executions, claims, counterclaims, demands, and other forms of
liability howsoever denominated, whether at law or in equity, whether based on
contract, tort, statute or otherwise relating in any way to the Attack, the Hotel,
Host Marriott’s letting of the Hotel, the Lease, the Purchase Agreement, the

Security Agreement or the Policy.
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. (e) (1) If, at any time from the Effective Date to and including December
31, 2023 (the “Negotiation Period™), the Port Authority or its successors or °
assigns as the owner or operator of the World Trade Center site (as the same may
be known from'time to time, the “World Trade Center™), or any representative
persons, bodies or committees thereof, or any lessee thereof, shall undertake the
development of a hotel within the World Trade Center site, whether through the
sale of a fee interest therein, through the granting or sale of a leasehold interest
therein or through the grant of development rights (in any such event, as the case
may be, the “Offered Interest”), then the Port Authority shall give notice of the
Offered Interest (the “Initial Notice™) to Host Marriott, L.P. (“Host”). The Port
Authority and Host shall then discuss and negotiate in good faith for a period not
to exceed sixty (60) days from the date of the Initial Notice towards the end of
reaching an agreement upon the terms and conditions to govern the Offered
Interest. If the Port Authority and Host reach an agreement on such terms, the
Port Authority shall prepare all necessary and appropriate contracts in connection
with the Offered Interest (the “Necessary Contracts™), setting forth the details of
the arrangement with respect to the Offered Interest for execution by Host. If the
Port Authority and Host fail to reach an agreement on the terms and conditions to
govern such Offered Interest within the sixty day period referred to above, or if
after reaching final agreement on all of the terms and provisions Host fails to
execute and deliver to the Port Authority the Necessary Contracts within sixty
(60) days after submission to Host of the Necessary Contracts, then and in either
such event, the Port Authority may freely discuss with other parties the Offered
Interestand the right granted to Host under this Section 1(e)(1) (the “Right of
First Offer”) shall be deemed cancelled and null and void and of no further force
and effect, If this Right of First Offer is so cancelled, Host and the Port Authority
will execute and deliver a discharge of the Memorandum (as defined below)., The
parties specifically acknowledge and agree that nothing in this Section 1(e)(1)
shall create, or be deemed to create, infer or imply, any obligation on the part of
either party to enter into an agreement regarding the Offered Interest until the
execution and delivery of the Necessary Contracts, In the event this Right of First
Offer is cancelled, and within the one year period following such cancellation the
Port Authority elects to seek a developer for a hotel within the World Trade
Center site, whether through the sale of a fee interest therein, through the granting
or sale of a leasehold interest therein or through the grant of development rights, it
will initiate or engage in a competitive process in accordance with its routine
practices and procedures. Host shall be deemed a qualified entity to participate in
such process and shall be invited to participate in such process and to submit a
proposal in response thereto. Nothing contained herein shall obligate or be
deemed to obligate the Port Authority to seek a developer during such one year
period, but the Port Authority’s decision not to seek a developer during such
period shall be made in good faith and for valid business reasons that are
unrelated to the avoidance of the Right of First Offer and, upon request, the Port
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Authority shall furnish Host with a reasonable explanation of such valid business
purpose. In the event the Port Authority does engage in a competitive process in
which Host participates, the Port Authority shall evaluate the offers submitted in
response to such process in good faith and in accordance with its customary
practices and procedures governing such process. If the Port Authority accepts an
offer received in response to such process, the Port Authority shall accept that
offer which, in accordance with the methodology established by the Port
Authority for the competitive process, is determined by the Port Authority to be
the best offer. The methodology established by the Port Authority for the
competitive process shall be developed and applied by the Port Authority in good
faith and in a non-discriminatory manner. Nothing contained herein shall require
the Port Authority to accept any of the offers received in response to such process.

(2) In consideration for the Right of First Offer, Host will pay
$1,000,G00 to the Port Authority (the “Offer Payment”).

“Effective Date” means the date on which the Conditions Precedent (as
defined in Section 2 below) have occurred or have been waived in writing by both
the Port Authority and Host Marriott; provided, however, that if the Effective
Date has not occurred prior to December 8, 2003, then this Settlement Agreement
shall be deemed cancelled and null and void and of no further force and effect.
No such cancellation shall affect Host Marriott’s obligation to pay to the Port
Authority the Facility Amount pursuant to the terms of the Purchase Agreement.

. SECTION 2. Conditions Precedent, This Seftlement Agreement is
subject to, and the rights and obligations of the parties hereunder are conditioned
" upon, the satisfaction of the following conditions (the “Conditions Precedent”):

(a) Host Marriott shail deliver to the Port Authority an agreement executed
by FMIC, substantially in the form of Exhibit A, pursuant to which the Port
Authority and FMIC (and their respective agents, affiliates, successors and
assigns) agree to a mutual release of any claims and other forms of liability
howsoever denominated, whether at law or in equity, relating in any way to the
Policy (the “FMIC Release”).

(b) Host Marriott shail deliver to the Port Authority: either {i) an ,
agreement executed by MI, substantially in the form of Exhibit B, pursuant to
which the Port Authority and MI (and their respective agents, affiliates,
successors and assigns) agree to a mutual release of any claims and other forms of
liability howsoever denominated, whether at law or in equity, relating in any way
to this Settlement Agreement, the surrender and termination of the Lease, the
Management Agreement, the Hotel, the Attack or the Policy (the “MI Release”);
or (i) an indemnification executed by Host, substantially in the form of Exhibit C,
pursuant to which Host indemnifies, holds harmless and defends the Port

5
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Authority and its commissioners, governing bodies, officers, agents and
employees from and against any all claims, demands, obligations, dsmages,
liabilities, actions or proceedings made, brought or claimed by MI or its affiliates
arising out of or in connection with this Settlement Agreement, the surrender and
termination of the Lease, the Management Agreement, the Hotel, the Attack or
the Policy (the “Indemnification”). The Indemnification, if any, will provide that
the Indemnification will be of no further force and effect if at any time Host
Mar_riott-' delivers the Ml Release, executed by MI, to the Port Authority.

SECTION 3. Closing Deliveries, (a) On the Eﬂ'ccnve Date, upon
satisfaction of the Conditions Precedent, Host Marriott shall deliver to the Port

Authority:

| (i) the Facility Amount and the Offer Payment, as adjusted
pursuant to Section 1(b) above, by wire transfer of immediately available funds to
an account designated by the Port Authority;

(ii) a counterpart of a memorandum ev:dencmg the Right of First
Offer duly executed by Host Marriott, substantially in the form of Exhibit D, for
recording in the real estate records (the “Memorandum”),

(iii) a counterpart of a surrender and termination agreement with
respect to the Lease duly executed by Host Marriott, substantially in the form of
Exhibit E, pursuant to which all rights, duties and obligations of the parties under
the Lease, are of no further force and effect, and pursuant to which the
memorandum of lease filed in connection with the Lease shall be discharged of
record (the “Surrender Agreement”), along with the transfer tax forms required
to be filed in connection therewith;

(iv) the counterpart of the FMIC Release duly executed by FMIC;
(v) the counterpart of the MI Release duly executed by MI; and

(vi) if the Port Authority and MI have not entered into the MI
Release, the duly executed Indemnification.

(b) On the Effective Date, upon satisfaction of the Conditions Precedent,
the Port Authority shall deliver to Host Marriott:

(i) a counterpart of the Memorandum duly executed by the Port
Authority;

(i1} a counterpart of the Surrender Agreement duly executed by the
Port Authority, along with the transfer tax forms required to be filed in connection
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therewith and UCC-3 filings required to be filed in connection with the
termination of the Security Agreement;

(iii) a counterpart of the FMIC Release duly executed by the Port
Authority, _

(iv) a counterpart of the M1 Release duly executed by the Port
Authority; and

(v) a duly executed letter from the Port Authority's General
Counsel delivered to FMIC, substantially in the form of Exhibit F, stating that the
Settlement Agreement and FMIC Release are valid and binding obligations of the
Port Authority and the execution by the Port Authority of the Settlement
Agreement and FMIC Release are valid and proper and meet with all applicable
requirements (the “Port Authority Opinion™); provided, however, that the Port
Authority's obligation to deliver the Port Authority Opinion to FMIC is
conditioned upon the receipt by the Port Authority of a duly executed letter from
FMIC's General Counse! delivered to the Port Authority, substantially in the form
of Exhibit G, stating that the FMIC Release is a valid and binding obligation of
FMIC and the execution by FMIC of the FMIC Release is valid and proper and
meets with all applicable requirements.

SECTION 4. Confidentiality. Subject to Section 5 hereof, from the date
hereof, unless compelled by judicial process to appear in any proceeding, to
provide sworn testimony or o produce documents, the parties hereto shall not
discuss or disclose, generally or specifically, the terms of this Settlement
Agreement with anyone not a signatory to this Settlement Agreement for any
purpose except to (i) the parties’ governing bodies, parents, subsidiaries, affiliates,
successors, employees, consuitants, attorneys, accountants and insurance
companies or their agents (as applies to each party, their “Representatives” and
each individually, a “Representative™); (ii) regulatory authorities and (iii) tax
authorities, and only with respect to the effectuation or enforcement of this
Settlement Agreement. [fso compelled by judicial process, each party agrees that,
if possible, it shall notify the other party prior to disclosure so that the other party
may take whatever action it deems appropriate. To the extent any party discloses
information to any of their Representatives as permitted by the foregoing, such
party agrees to advise each such Representative of the confidential nature of the
information and further agrees to fully indemnify and hold harmless the other
party to this Settlement Agreement with respect to any breach of confidentiality
by such Representative. Any disclosure of information by either party which (i) is
a matter of public record or is or becomes generally available to the public other
than as aresult of its disclosure by such party; (ii) was known to the party
receiving it at the time of disclosure; (iii) is disclosed with the prior approval of
the other party; (iv) is required to be disclosed to comply with applicable
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governmental laws, ordinances, enactments, resolutions, rules, and orders,
including, without limitation, with respect to the Port Authority, in the opinion of
the Port Authority, enactments, ordinances, resolutions and regulations of the City
_ of New York and its various Departments, Boards and Bureaus that are applicable,
or which would be applicabie if the Port Authority were a private corporation; (v)
the attorneys or accountants of such party are required to disclose by rules of
professional responsibility; or (vi) with respect to the Port Authority, it is
determined by the Secretary of the Port Authority to be subject to disclosure and
is disclosed by the Port Authority pursuant to and in accordance with the Port
Authority’s Freedom of Information policy in effect at the time of disclosure, in
each case shall not be deemed to be a violation of this Section 4. Notwithstanding
anything herein to the contrary, either party to this Settlement Agreement, and any
Representative of either party to this Settlement Agreement, may disclose to any
and all persons, without limitation of any kind from the commencement of
discussions, the federal and state income tax treatment and tax structure of the
matters set forth herein and all materials of any kind (including opinions or other
tax analyses) that are provided to it relating to such tax treatment and tax structure.

SECTION 5. Notices. All notices, requests, demands and other
communications hereunder shall be in writing and shall be deemed duly given
when delivered either by overnight courier or by certified mail, return receipt
requested, and duly addressed as indicated below or to such changed address as

may be subsequently designated in writing:

E"or Host Marrioft;

HMH WTC LLC

¢/o Host Marriott Corporation
6903 Rockledge Drive

Suite 1500

Bethesda, Maryland 20817
Attn: James F. Risoleo

with a copy to:

Davis Polk & Wardwell

450 Lexington Avenue

New York, New York 10017

Attn: Thomas Patrick Dore, Jr., Esq.
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For the Port Authority:

The Port Authority of New York and New Jersey
225 Park Avenue South — 15" Floor

New York, New York 10003

Attention: James T. Connors

with a copy to:

The Port Authority of New York and New Jersey
225 Park Avenue South — 14 Floor

New York, New York 10003

Attention: Sidney D. Lipstein, Chief Real Estate and

Environmental Law Division

SECTION 6. Goveming Law. This Settlement Agreement shall be
governed by, and construed in accordance with, the laws of the State of New York,
as such laws are applied to agreements entered into and performed entirely within
New York between New York residents, without regard to conflicts of law
provigsions. Subject to the provisions of the Port Authority’s suability statute
(meaning the concurrent legislation of the State of New York and the State of
New Jersey set forth at Chapter 301 of the Laws of New York of 1950, as
amended by Chapter 938 of the Laws of New York of 1974, McKinney’s
Unconsolidated Laws §§7101-7112; and Chapter 204 of the Laws of New Jersey
of 1951, NJSA §§32:1-157-32:1-168) and to any other aspect of the Port
Authority’s governmental immunity (to the maximum extent permitted by
applicable law), the parties unconditionally and irrevocably submit to the
jurisdiction of the United States District Court for the Southemn District of New
York (or, if such court shall not have jurisdiction over the relevant action, of the
New York State Supreme Court, County of New York) in connection with any
dispute arising out of this Agreement, and all parties to this Agreement
irrevocably submit to the jurisdiction of such courts without regard to any
principles of conflict of laws, and, subject to the provisions of the Port
Authority’s suability statute and to any other aspect of the Port Authority’s
governmental immunity (to the maximum extent permitted by applicable law),
irrevocably waive any objection to venue or inconvenient forum.

SECTION 7. Modification. No alleged modification or waiver of any

provisioi of this Settlement Agreement shall be valid unless it is contained in a
writing duly signed by both parties hereto.
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SECTION 8. Entire Agreement. This document, together with the
operative documents corresponding to the Exhibits hereto, sets forth the entire
agreement of the parties-and all prior and contemporaneous conversations,
agreements, understandings, covenants, representations and negotiations with
respect to the subject matter hereof are merged herein and superseded hereby. No
other agreements, covenants, representations, or warranties, express or implied,
oral or written, have been made by any of the parties hereto with respect to the

subject'matter hereof.

SECTION 9. Severability. If any provision of this Settlement Agreement
is held unenforceable for any reason, the unenforceable provision shall be deemed
severed from this Settlement Agreement, and the remainder of this Settlement
Agreement shall continue in full force and effect,

SECTION 10. Counterparts. This Settiement Agreement may be
executed in one or more counterparts, each of which shall be deemed an original
and all of which together shall be one and the same instrument.

SECTION 11, No Admissions. Nothing contained in this Settlement
Agreement shall be considered an admission by any party of any wrongdoing on
the part of any party or its predecessors, successors, present and former affiliates,
subsidiaries, parents, assigns, commissioners, governing bodies, officers, directors,
stockholders, employees or agents.

SECTION 12. Representations and Warranties. (a) Each of the parties
hereto represents and warrants that: (i) it has the legal right and power and
* authority to enter into this Settlement Agreement and the transactions
contemplated hereby, and the execution, delivery and performance of this
Settlement Agreement and, as applicable, the Indemnification and the Surrender
Agreement have been duly authorized; (ii) all actions necessary for the due
execution, delivery and performance of this Settlement Agreement and, as
applicable, the Indemnification and the Surrender Agreement have been taken,
including approval by the Board of Commissioners of the Port Authority and the
Board of Directors of Host Marriott Corporation; (iii) this Settlement Agreement
constitutes a legal, valid and binding obligation of the parties enforceable against
each party in accordance with the terms of this Settlement Agreement; (iv) it has
been represented by legal counsel of its choosing; (v) this Settlement Agreement
has been executed and delivered as its own free act and deed and not as a result of
duress by the other party hereto; and (vi) it has not assigned or transferred to any
person or entity any right to recovery for any claim or potential claim that
otherwise would be released under this Settlement Agreement.

(b} The Port Authority represents and warrants that all procedures for
obtaining approval or veto of the Governors of New York and New Jersey
| 10
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pursuant to NY CLS Unconsol, Ch. 151-A, §§1 ef seq. and N.J.S.A. §§32:2-6 et
seq. in order to enter into this Settlement Agreement and the transactions
contemplated hereby have been complied with in full, including but not limited to
(i) the timely delivery and transmittal to the Governors of New York and New
Jersey of the minutes of the meeting of the Board of Commissioners of the Port
Authority at which the transactions contemplated by this Settlement Agreement
have been approved; and (ii) the lapse of any and all periods during which the
Govemnors of New York and New Jersey have an opportunity to review and veto
any of the transactions contemplated by this Settlement Agreement.

SECTION 13. Authorized Signatories. Each of the natural persons
executing this Settiement Agreement on behalf of a party hereto represents and
warrants that he or she is authorized to enter into this Settlement Agreement on

behalf of such party.

SECTION 14. No Presumption of Construction. This Settlement
Agreement has been drafted and reviewed jointly by counsel for the parties, and

no presumption of construction as to the drafting of this Settlement Agreement
shall be applied against or in favor of any of the parties hereto.

SECTION 15. Binding on Successors and Assigns. This Settlement
Agreement is binding upon and inures to the benefit of the parties hereto and their

successors and assigns.

SECTION 16. Costs. Each of the parties shall bear its own attorneys’
fees and costs in connection with the disputes settled by this Settlement
Agreement, including, without limitation, the preparation of this Settlement

Agreement. .

SECTION 17. No Personal Liability. Neither the Commissioners of the
Port Authority, nor any Director of Host Marriott, nor officer, agent or employee
of either the Port Authority or Host Marriott shall be charged personally by either
party with any liability or be held liable to either party under any term or
provision of this Settlement Agreement, or because of its execution or attempted

execution or because of any breach hereof,

(1
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IN WITNESS WHEREOF, the parties have executed this Settlement Agreement as of the
date hereinafter appearing:

.
Dated: November 5, 2003
HMH WTC LL -

.

e: Jorhesekasole D
tle: Vice _Pre;.'dmr
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THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY

By:éﬁdz@%
Name:,f,:n,},{,c‘.?\ f? e

Title: (e f Qpl.rc-hf\a,\l)quf

APPROVED
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Exhibit A

MUTUAL RELEASE AGREEMENT

This MUTUAL RELEASE AGREEMENT (this “Mutual Release™) dated as of the ___
day of __, 2003, is by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (the “Port Authority”), a body corporate and politic created by compact
between the States of New York and New Jersey with the consent of the Congress of the United
States of America and having an office and place of business at 225 Park Avenue South, 15th
Floor, New York, New York 10003, and FACTORY MUTUAL INSURANCE COMPANY
(“FMIC™), a Rhode Island corporation having an office at 1301 Atwood Avenue, P.O. Box 7500,
Johnston, Rhode Island 02919, The parties hereto are hereinafier referred to individually as a
“Party” and collectively as the “Parties”.

WITNESSETH:

WHEREAS, HMH WTC LLC (“Host Marriott™) and the Port Authority are parties to an
Agreement of Lease dated as of December 21, 1995, as evidenced by the memorandum of lease
filed in connection therewith, and as amended by the Waiver and Consent Agreement between
the Port Authority and Host Marriott dated as of October 1998, the Agreement among the Port
Authority, Host Marriott and CCMH World Trade Ctr. LLC dated January 1, 2001, the
Supplemental Agreement dated as of May 9, 2001 between the Port Authority and Host Marriott,
and the Privilege Permit granted by the Port Authority to Host Marrioit dated as of January |,
1998 (collectively, the “Lease”), setting forth the terms and conditions pursuant to which the
Port Authority leases to Host Marriott the hotel, including the assets therein, formerly located at
3 World Trade Center, New York, New York and known as the New York Marriott World Trade

Center (the “Hotel™);

WHEREAS, FMIC issued insurance policy no. LP300 covering numerous hotels and
property, including the Hotel, and providing coverage from April 1, 2001 to April 1, 2002 (the
“Policy') insuring Host Marriott, among others;

WHEREAS, the Port Authority is a “loss payee” under the Policy as its interests may
appear, but only to the extent contractually required;

WHEREAS, on September 11, 2001, terrorists committed an attack in the United States
of America that involved the hijacking and crashing of four commercial jets destroymg or
damaging several buildings, including the Hotel (the “Attack™);

WHEREAS, in order to resolve fully and finally all matters arising out of or in
connection with the Lease and the Policy, Host Marriott and the Port Authority have entered into
a Settlement Agreement dated November ___, 2003 (the “Settlement Agreement”) and the Port
Authority has assigned to Host Marriott all of its right, title and interest in and to any amount
paid or payable by FMIC under the Policy (other than the $397,595 previously paid by FMIC to
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the Port Authority for artwork at the Hotel that was destroyed in the attack) (the “Port Authority
Assignment”); and

WHEREAS, all necessary actions and approvals required to be taken or obtained by
either the Port Authority or Host Marriott in order to enter into the Settlement Agreement and the
transactions contemplated thereby have been taken and obtained, and all procedures for
obtaining approval or veto of the Governors of New York and New Jersey, including the lapsing
of any veto periods, have been followed and complied with in full;

NOW, THEREFORE, for and in consideration of the mutual covenants and premlses
contained herein, the Parties agree as follows:

SECTION 1. Mutual Release. Each Party, for itself and its predecessors, successors,
present and former affiliates, subsidiaries, parents, assigns, commissioners, officers, directors,
stockholders, employees and agents, hereby releases and forever discharges the other Party and
its predecessors, successors, present and former affiliates, subsidiaries, parents, assigns,
commissioners, officers, directors, stockholders, employees, agents, insurers and reinsurers
(collectively, the “Released Parties”) from any and all actions, causes of action, suits, debts,
dues, sums of money, accounts, reckonings, controversies, agreements, promises, damages
(whether compensatory, punitive, statutory, interest, costs, attorneys’ fees or otherwise),
judgments, executions, claims, counterclaims, demands, and other forms of liability howsoever
denominated, whether at law or in equity, whether based on contract, tort, statute or otherwise,
which the releasing Party now owns or holds, has at any time heretofore owned or held or may
hereafter own or hold against any one or more of the Released Parties as a result of, arising out
of or relating in any way to the Policy. Nothing herein, however, shall derogate or diminish Host
Marriott claims under the Policy, including by reason of the Port Authority Assignment.

SECTION 2. Further Assurances. The Parties agree to execute and deliver to each other
such additional documents, and to do such other acts and things, all as the other Party may

reasonably request for the purposes of carrying out the intent of this Mutual Release.

SECTION 3. Entire Agreement. This Mutual Release constitutes the entire agreement
between the Parties pertaining to the subject matter hereof and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions (whether oral or
written) of the Parties with respect to the subject matter hereof. This Mutual Release may only
be amended by an instrument in writing executed by the Parties hereto.

SECTION 4. Successors and Assigns. This Mutual Release and all of the terms and
provisions herein shall be binding upon and inure to the benefit of the Partles and their respective

successors and assigns.

SECTION 5. Representations and Warranties. {a) FMIC represents and warrants that (i)
the execution, delivery and performance of this Mutual Release has been duly authorized; (ii) all

necessary actions and approvals required to be taken or obtained by FMIC in order to enter into
this Mutual Release have been taken and obtained; and (iii) all procedures for obtaining such
approval have been followed and complied with in full,

A-2

INY) 12512014 SETTLEMENT. lease.seftlement.agt doc



{b) The Port Authority represents and warrants that (i) the execution, delivery and
performance of this Mutual Release has been duly authorized; (ii) all actions necessary for the
due exccution, delivery and performance of this Mutual Release have been taken, including
approvai by the Board of Commissioners of the Port Authority; and (iii} ail procedures for
obtaining approval or veto of the Governors of New York and New Jersey pursuant to NY CLS
Unconsol. Ch. 151-A, §§1 ef seq. and N.J.S.A, §§32:2-6 ef seq. in order to enter into the
Settlement Agreement and the transactions contemplated thereby have been complied with in full,
including but not limited to (A) the timely delivery and transmittal to the Governors of New
York and New Jersey of the minutes of the meeting of the Board of Commissioners of the Port

Authority at which the transactions contemplated by the Settlement Agreement have been
approved; and'(B) the lapse of any and all periods during which the Governors of New York and
New Jersey have an opportunity to review and veto any of the transactions contemplated by the

Settlement Agreement.

SECTION 6. Counterparts. This Mutual Release may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together shall be one

and the same instrument.

SECTION 7. Governing Law. This Mutual Release shall be governed by, and construed
in accordance with, the laws of the State of New York.

[The balance of this page has been intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have executed this Mutual Release

as of the date first written above.
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FACTORY MUTUAL INSURANCE
COMPANY

By:

Name;
Title:



THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

. By:

Name:
Title:
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Exhibit B

MUTUAL RELEASE AGREEMENT

This MUTUAL RELEASE AGREEMENT (this “Mutual Release™) dated as of the ___
day of , 2003, is by and between THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY (the “Port Authority”), a body corporate and politic created by compact
between the States of New York and New Jersey with the consent of the Congress of the United
. States of America and having an office and place of business at 225 Park Avenue South, |15th

Floor, New York, New York 10003, and MARRIOTT INTERNATIONAL, INC, (“MI™), a
Delaware corporation having an office at 10400 Fernwood Road, Bethesda, Maryland 20817,
- The parties hereto are hereinafter referred to individually as a “Party” and collectively as the

“Parties”,
WITNESSETH:

WHEREAS, HMH WTC LLC (“Host Marriott”) and the Port Authority are parties to an
Agreement of Lease dated as of December 21, 1995, as evidenced by the memorandumn of lease
filed in connection therewith, and as amended by the Waiver and Consent Agreement between
the Port Authority and Host Marriott dated as of October 1998, the Agreement among the Port
Authority, Host Marriott and CCMH World Trade Ctr. LLC (the “Hotel Operating Tenant™)
dated January [, 2001, the Supplemental Agreement dated as of May 9, 2001 between the Port
Authority and Host Marriott, and the Privilege Permit granted by the Port Authority to Host
Marriott dated as of January 1, 1998 (collectively, the “Lease”), setting forth the terms and
conditions pursuant to which the Port Authority leases to Host Marriott the hotel, including the
assets therein, formerly located at 3 World Trade Center, New York, New York and known as
the New York Marriott World Trade Center (the “Hotel”);

WHEREAS, Host Marriott and West Street Hotels, Inc. (the “Manager™), a wholly-
owned subsidiary of MI, are parties to an Amended and Restated Management Agreement dated
as of February 23, 1996, as amended by the First Amendment to Amended and Restated
Management Agreement dated as of December 6, 1996 between Host Marriott and the Manager,
the Consent, Assignment and Assumption and Amendment of Management Agreement dated as
of December 31, 1998 among the Manager, Host Marriott and the Hote! Operating Tenant, and
Amendment No, ! to the Consent, Assignment and Assumption and Amendment of Management
Agreement dated as of January 10, 2001 among the Manager, Host Marriott and the Hotel
Operating Tenant (as amended, the “Management Agreement”), pursuant to which the
Manager is responsible for managing the Hotel;

WHEREAS, Factory Mutual Insurance Company issued insurance policy no. LP300
covering numerous hotels and property, including the Hotel, and providing coverage from April
1, 2001 to April 1, 2002 (the “Piylicy“) insuring, among others, MI, the Manager and Host

Marriott;
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WHEREAS, the Port Authority.is a “loss payee" under the Policy as its interests may
appear, but only to the extent contractually required,

WHEREAS, on September 11, 2001, terrorists committed an attack in the United States
of America that involved the hijacking and crashing of four commercial jets destroying or
damaging several buildings, including the Hotel (the “Attack™);

WHEREAS, in order to resolve fully and finally all matters arising out of or in
connection with the Lease and the Policy, Host Marriott and the Port Authority have entered into
a Settlement Agreement dated November __, 2003 (the “Settlement Agreement”) and have
agreed to a surrender and termination of the Lease; and

WHEREAS, all necessary actions and approvals required to be taken or obtained by
either the Port Authority or Host Marriott in order to enter into the Settlement Agreerment and the
transactions contemplated thereby have been taken and obtained, and all procedures for
obtaining approval or veto of the Governors of New York and New Jersey, including the lapsing
of any veto periods, have been followed and complied with in full;

NOW, THEREFORE, for and in consideration of the mutual covenants and premises
contained herein, the Parties agree as follows:

SECTION 1. Mutual Release. Each Party, for itself and its predecessors, successors,
present and former affiliates, subsidiaries, parents, assigns, commissioners, officers, directors,
stockholders, employees and agents, hereby releases and forever discharges the other Party and
its predecessors, successors, present and former affiliates, subsidiaries, parents, assigns,
commissioners, officers, directors, stockholders, employees and agents (collectively, the
“Released Parties”) from any and all actions, causes of action, suits, debts, dues, sums of money,
accounts, reckonings, controversies, agreements, promises, damages (whether compensatory,
punitive, statutory, interest, costs, attorneys’ fees or otherwise), judgments, executions, claims,
counterclaims, demands, and other forms of liability howsoever denominated, whether at law or
in equity, whether based on contract, tort, statute or otherwise, which the releasing Party now
owns or holds, has at any time heretofore owned or held or may hereafter own or hold against
any one or more of the Released Parties as a result of, ansing out of or relating in any way to the
Settlement Agreement, the surrender and termination of the Lease, the Management Agreement,

the Hotel, the Attack or the Policy.

SECTION 2. Further Assurances. The Parties agree to execute and deliver to each other
such additional documents, and to do such other acts and things, all as the other Party may
reasonably request for the purposes of carrying out the intent of this Mutual Release.

SECTION 3. Entire Agreement. This Mutual Release constitutes the entire agreement
between the Parties pertaining to the subject matter hereof and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions (whether oral or
written) of the Parties with respect to the subject matter hereof. This Mutual Release may only
be amended by an instrument in writing executed by the Parties hereto,

¥
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SECTION 4. Successors and Assigns. This Mutual Release and all of the terms and
provisions herein shall be binding upon and inure to the benefit of the Parties and their respective
successors and assigns,

SECTION 5. Representations and Warranties. (a) MI represents and warrants that (i)

the execution, delivery and performance of this Mutual Release has been duly authorized; (ii) all
necessary actions and approvals required to be taken or obtained by MI in order to enter into this
Mutual Re]ease have been taken and obtained; and (iii) all procedures for obtaining such
approval have been followed and complied with in full,

(b) The Port Authority represents and warranis that (i) the execution, delivery and
performance of this Mutual Release has been duly authorized; (ii) all actions necessary for the
due execution, dehvery and performance of this Mutual Release have been taken, including
approval by the Board of Commissioners of the Port Authority; and (iii) all procedures for
obtaining approval or veto of the Governors of New York and New Jersey pursuant to NY CLS
Unconsol. Ch. 151-A, §§1 et seq. and N.J.S.A. §§32:2-6 et seq. in order to enter into the
Settlement Agreement and the transactions contemplated thereby have been complied with in full,
including but not limited to (A) the timely delivery and transmittal to the Governors of New
York and New Jersey of the minutes of the meeting of the Board of Commissioners of the Port
Authority at which the transactions contemplated by the Settlement Agreement have been
approved; and (B) the lapse of any and all periods during which the Governors of New York and
New Jersey have an opportunity:to review and veto any of the transactions contemplated by the

Settlement Agreement.

SECTION 6. Counterparts. This Mutual Release may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together shall be one

and the same instrument.

SECT ION 7. Governing Law. This Mutual Release shall be governed by, and construed
in accordance with, the laws of the State of New York.

[The balance of this page has been intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have executed this Mutual Release
as of the date first written above.

MARRIOTT INTERNATIONAL, INC,

By:

Name:
Title:
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THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY

By:

Name;
Title:
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Exhibit C

INDEMNIFICATION

This INDEMNIFICATION (this “Indemnification™) dated as of the ___
day of , 2003 is given by HOST MARRIOTT, L.P. (the
“Indemnitor™), a Delaware limited partnership having an office at 6903
Rockledge Drive, Suite 1500, Bethesda, Maryland 20817, to THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (the “Indemnitee”), a
body corporate and politic created by compact between the States of New York
and New Jersey with the consent of the Congress of the United States of America
and having an office and place of business at 225 Park Avenue South, 15th Floor,
New York, New York 10003.

WITNESSETH:

WHEREAS, HMH WTC LLC, an affiliate of the Indemnitor (the
“Lessee”) and the Indemnitee are parties to an Agreement of Lease dated as of
December 21, 1995, as evidenced by the memorandum of lease filed in
connection therewith, and as amended by the Waiver and Consent Agreement
between the Indemnitee and the Lessee dated as of October 1998, the Agreement
among the Indemnitee, the Lessee and CCMH World Trade Ctr. LLC (the “Hotel
Operating Tenant") dated January 1, 2001, the Supplementai Agreement dated
as of May 9, 2001 between the Indemnitee and the Lessee, and the Privilege
Permit granted by the Indemnitee to the Lessee dated as of January 1, 1998
(collectively, the “Lease™), setting forth the terms and conditions pursuant to
which the Indemnitee leases to the Lessee the hotel, including the assets therein,
formerly located at 3 World Trade Center, New York, New York and known as
the New . York Marriott World Trade Center (the “Hotel™);

WHEREAS, the Lessee and West Street Hotels, Inc. (the “Manager™), a
wholly-owned subsidiary of Marriott International, Inc. (*MI™), are parties to an
Amended and Restated Management Agreement dated as of February 23, 1996, as
amended by the First Amendment to Amended and Restated Management
Agreement dated as of December 6, 1996 between the Lessee and the Manager,
the Consent, Assignment and Assumption and Amendment of Management
Agreement dated as of December 31, 1998 among the Manager, the Lessee and
the Hotel Operating Tenant, and Amendment No. | to the Consent, Assignment
and Assumption and Amendment of Management Agreement dated as of January
10, 2001 among the Manager, the Lessee and the Hotel Operating Tenant (as
amended: the “Management Agreement”), pursuant to which the Manager is
responsible for managing the Hotel;

C-1

{NY} E2512 004 SETTLEMENT. 1ease seitlement.agt.doc



WHEREAS, Factory Mutual Insurance Company issued insurance policy
no. LP300 covering numerous hotels and property, inciuding the Hotel, and
providing coverage from April I, 2001 to April I, 2002 (the “Policy™) insuring,
among others, M1, the Manager, and the Lessee;

WHEREAS, the Port Authority is a “loss payee" under the Policy as its
interests may appear, but only to the extent contractually required;

"WHEREAS, on September 11, 2001, terrorists committed an attack in the
United States of America that involved the hijacking and crashing of four
commercial jets destroying or damaging several buildings, including the Hotel
(the “Attack™);

WHEREAS, in order to resolve fully and finally all matters arising out of
or in connection with the Lease and the Policy, the Lessee and the Indemnitee
have entered into a Settlernent Agreement dated November ____, 2003 (the
“Settlement Agreement”);

WHEREAS, as a condition precedent to the Settlement Agreement (the
“Condition Precedent™), the Lessee has agreed to deliver to the Indemnitee
either (i) an agreement executed by MI pursuant to which the Indemnitee and M1
agree to a mutual release of any claims relating to the Settlement Agreement, the
surrender and termination of the Lease, the Management Agreement, the Hotel,
the Attack or the Policy (the “MI Release"); or (ii) an indemnification pursuant to
which the Indemnitor indemnifies the Indemnitee from and against any all claims
made by MI or its affiliates arising out of or in connection with the Settlement
Agreement, the surrender and termination of the Lease, the Management
- Apgreement, the Hotel, the Attack or the Policy (collectively, the “Indemnified

Matters™); and

WHEREAS, as of the date hereof, the Indemnitor has not yet delivered the
MI Release to the lnderrmi_tee;

NOW THEREFORE, the Indemnitor, for good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, does hereby
indemnify, protect, defend and hold the indemnitee, its commissioners, governing
bodies, officers, agents, employees, successors and assigns, harmless and free
from all claims, demands, obligations, losses, costs, damages, liabilities, actions
or proceadings made, brought or claimed by MI or its agents, affiliates or
suceessors, including court costs and reasonable attorneys’ fees and expenses of
every kind, which it may actually incur, sustain or suffer arising out of or in
connection with the Indemnified Matters. ;

The Indemnitee agrees to give prompt notice to the Indemnitor of the
assertion of any claim, or the commencement of any suit, action or proceeding in
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respect of which indemnity may be sought hereunder and of any damage, loss,
liability or expense which the Indemnitee deems to be within the ambit of this
Indemnification, specifying with reasonable particularity the basis therefor, and
will give the Indemnitor such information with respect thereto as the Indemnitee
may have in its possession. The Indemnitor, at its own expense, shall assume the
defense of any such suit, action or proceeding, and in handling such it shall not,
without obtaining express advance permission from the General Counsel of the
Port Authority, raise any defense involving in any way the jurisdiction of the
tribunal over the person of the Port Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the governmental nature of the
- Port Authority or the provision of any statutes respecting suits against the Port

Authority,

The Indemnitee will not, without the prior written consent of the
Indemnitor, take any action with respect to the Indemnified Matters, including
without limitation, the defense or prosecution of any action with respect thereto.
The taking of any such action wiil void the indemnity stated herein,

This Indemnification will be of no further force and effect if at any time
the Lessee shall deliver the MI Release, executed by M], to the Indemnitee.

If any provision in this Agreement is held to be void or unenforceable
under the laws of the State of New York this insttument shall not be void or
vitiated thereby, but shall be construed to be in force with the same effect as
though such provision were omifted.

This instrument shall b binding upon the Indemnitor and its successors
and assigns and shall inure to the benefit of the Indemnitee and its successors and

assigns,.

[The balance of this page has been intentionally left blank.]
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IN WITNESS WHEREOQOF, the Indemnitor has executed this
[ndemnification as of the date first written above.
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HOST MARRIOTT, L.P. by
Host Marriott Corporation, its general
partner

By:

Name:
Title:



Exhibit D

When recorded returm to:

Davis Polk & Wardwell

450 Lexingion Avenue

New York, New York 10017

Attention: Thomas Patrick Dore, Jr., Esq.

MEMORANDUM OF RIGHT OF FIRST OFFER

MEMORANDUM OF RIGHT OF FIRST OFFER (this “Memorandum”),
dated a5 of the ____ day of 2003, between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (the “Port Authority™), a
body corporate and politic created by compact between the States of New York
and New Jersey with the consent of the Congress of the United States of America

~and having an office and place of business at 225 Park Avenue South, 15" Floor,
New York, New York 10003, and HOST MARRIOTT, L.P. (“Host"), a Delaware
limited partnership having an office at 6903 Rockledge Drive, Suite 1500,

Bethesda, Maryland 20817,

WITNESSETH:

WHEREAS, the Port Authority is the owner of the World Trade Center
facility in the Borough of Manhattan, City, County and State of New York, such
facility being more particularly described as Lot 1, Block 58 on the tax map of the
City of New York (as the same may be known from time to timne, the “Worid

Trade Center’); and

WHEREAS, the Port Authority and HMH WTC LLC, an affiliate of Host,
have entered into a Settlement Agreement dated November ___, 2003 (the
“Settlement Agreement’) pursuant to which the Port Authority has granted to
Host a right of first offer;

NOW, THEREFORE, the Port Authority and Host agree and declare as
follows: '

SECTION 1. I[n consideration of, and upon and subject to, the terms,
covenants, conditions and provisions reserved and set forth in the Settlement
Agreement, the Port Authority has agreed that during the period prior-to
December 31, 2023, the Port Authority on behalf of itself, or its successors or
assigns as the owner or operator of the World Trade Center, or any representative
persons, bodies or committees thereof, or any lessee thereof, has granted Host a
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Right of First Offer, as defined in the Settlement Agreement, with respect to the
development of a hotel at the World Trade Center.

. SECTION 2, All of the terms, covenants, conditions and provisions of the
Settlement Agreement are incorporated in this Memorandum by reference as
- though written out at length herein, and the Settlement Agreement and this
Memorandum shall be deemed to constitute a single instrument or document. In
~ the event of any inconsistency between the Settlement Agreement and this
Memorandum, the Setilement Agreement shall control.

SECTION 3. The Settlement Agreement and this Memorandum shall be
binding upon and inure to the benefit of the Port Authority, Host and their
respective successors and assigns, and all references in the Settlement Agreement
and this Memorandum to the “Port Authority” or “Host” shall include the
respeclive successors and assigns of such parties,

[The balance of this page has been intentionally left blank.]
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[N WITNESS WHEREOF , the Port Authority and Host have caused this
Memorandum to be duly executed, acknowledged and delivered as of the date

first above written,
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HOST MARRIOTT, L.P. by
Host Marriott Corporation, its general
partner

By:

Name:
Title:



THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

By:

Name:
_ Title:
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Outside of New York State)

STATEOF )
' 58.!
COUNTY OF )
On this____day of » in the year 20__, before me, the

undersigned, personally appeared
personally known to me or proved to me on the basis of satisfactory evxdence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument, and that such individual made such appearance before the
undersigned in the .

Notary Public
[Notary Seal]
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Within New York State)

STATEOF )
' §8..
COUNTY OF )

On this ___ day of , in the year 20__, before me, the
undersigned, personally appeared
personally known to me or proved to me on the basis of satisfactory ev1dence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the mdmdua!(s) acted, executed

the instrument,

Notary Public
[Notary Seal]
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Exhibit E

When recorded retumn to:

The Port Authority of New York and New Jersey
225 Park Avenue South - £5" Floor

New York, New York 10003

Attention: James T. Connors

SURRENDER AND TERMINATION OF LEASE AGREEMENT AND

DISCHARGE OF MEMORANDUM OF LEASE

SURRENDER AND TERMINATION OF LEASE AGREEMENT AND
DISCHARGE OF MEMORANDUM OF LEASE (this “Agreement”} entered
into this ___day of , 2003 between THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY (“Lesser”), a body corporate and politic
created by compact between the States of New York and New Jersey with the
consent of the Congress of the United States of America and having an office and
place of business at 225 Park Avenue South, 15th Floor, New York, New York
10003, and HMH WTC LLC (“Lessee"), a Delaware limited liability company
having an office at 6903 Rockledge Drive, Suite 1500, Bethesda, Maryland 20817.

WITNESSETH:

WHEREAS, Lessee and Lessor are parties to an Agreement of Lease
dated as of December 21, 1995, as amended by the Waiver and Consent
Agreement between Lessor and Lessee dated as of October 1998, the Agreement
among Lessor, Lessee and CCMH World Trade Ctr, LLC dated January 1, 2001,
the Supplemental Agreement dated as of May 9, 2001 between Lessor and Lessee,
and the Privilege Permit granted by Lessor to Lessee dated as of January 1, 1998
{collectively, the “Lease”), setting forth the terms and conditions pursuant to
which Lessor leases to Lessee the hotel, including the assets therein, formerly
located at 3 World Trade Center, New York, New York and known as the New
York Marriott World Trade Center (the “Hotel) and certain premises in and
around the Hotel to Lessee (as more particularly described on Exhibit A, the

“Premises”);

WHEREAS, a memorandum of lease in connection with the Lease was
recorded in the office of the City Register, New York County, on December 29,
1995 in Reel 2276, page 1540 (the *Memorandum of Lease™); and
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WHEREAS, Lessor and Lessee desire to terminate the Lease and
discharge the Memorandum of Lease;

. WHEREAS, ali necessary actions and approvals required to be taken or
obtained by either party in order to terminate the Lease have been taken and
obtained, and all procedures for obtaining approval or veto of the Governors of
New York and New Jersey, including the lapsing of any veto periods, have been
followed and complied with in full;

NOW, THEREFORE, in consideration of the mutual agreements,
covenants and provisions hereinafter set forth, Lessor and Lessee hereby covenant

and agree as follows;

SECTION |. Surrender of Lease. Effective at 11:59 o’clock P.M. on the
date immediately preceding the date hereof (the “Effective Time”) Lessee has
granted, bargained, sold, surrendered and yielded up and does by these presents
grant, bargain, sell, surrender and yield up unto the Lessor, its successors and
assigns, forever the premises under the Lease and the term of years with respect
thereto yet to come, and has given, granted and surrendered and by these presents
does give, grant and surrender to the Lessor, its successors and assigns, all of
Lessee’s right, title and interest under the Lease, including, without limitation, all
the rights, rights of renewal, licenses, privileges and, options of the Lessee
granted by the Lease with respect to the premises, to the intent and purpose that
the said term under the Lease and the said rights of renewal, licenses, privileges
and options, and all Lessee's estate under the Lease and in and to the Premises
shall be wholly extinguished, merged, and determined as of the Effective Time
and Lessor accepts such surrender. Lessor and Lessee hereby declare and agree
- that the Premises shall be, and are, released and discharged from the operation of
the Lease, all as of the Effective Time.

SECTION 2. Lessee's Interest. Lessee hereby covenants that Lessee has
not done or suffered to be done anything whereby the estate of Lessee under the
Lease has been encumbered in any way whatsoever; that Lessee has good right to
surrender the same; that the Lessee is the sole and absolute owner of the |easehold
estate in the premises and of the rights, rights of renewal, licenses, privileges and
options granted by the Lease with respect thereto and that the same are free and
clear of all liens and encumbrances of whatsoever nature, and that no one other
than Lessee has acquired through or under Lessee any right, title or interest under
the Lease or in or to the Premises or any part thereof that has not, or is not being,

terminated on or before the date hereof.

SECTION 3. Termination of Lease and Discharge of Memorandum of
Lease. Effective as of the date hereof, the Lease is terminated and of no further

i
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force and effect, the parties hereto agree that the Memorandum of Lease shall be
discharged of record, at no cost to the Lessor and neither Lessor nor Lessee shall
have any further liability under the Lease. Lessee shall provide Lessor with
satisfactory evidence of such discharge of record promptly.

SECTION 4. Successors and Assigns. The covenants, agreements, terms,
provisions and conditions contained in this Agreement shall bind and inure to the
benefit of the parties hereto and their respective successors and assigns.

'SECTION 5. No Personal Liability. Neither the Commissioners of
Lessor, nor any Director of Lessee, nor officer, agent or employee of either Lessor
or Lessee shall be charged personally by either party with any liability or be held
liable to either party under any term or provision of this Agreement, or because of
its execution or attempted execution or because of any breach hereof.

[The balance of this page has been intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of
the date first written above, _ -

HMH WTC LLC
By:

Name:
Title:
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THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY

By:

~Name;
Title:
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
{Outside of New York State)

STATE OF )
8s.:
COUNTY OF )
‘On this ____ day of , in the year 20__, before me, the

undersigned, personally appeared
personally known to me or proved to me on the basis of satisfactory evndence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument, and that such individual made such appearance before the

undersigned in the

Notary Public
[Notary Seal]
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"UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT

(Within New York State)
STATE OF )
ss.:
_COUNTY OF )
On this day of __________,inthe year 20__, before me, the

undersigned, personally appeared
personally known to me or proved to me on the basis of satisfactory ewdence to

be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the :ndmduai(s) acted, executed

the instrument.

Notary Public
{Notary Seal)
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Exhibit A
The Premises

(a) The following described space:

(i) . the volume of space on the Service Level (Elevation 293.5'-309,5")
of the World Trade Center (as defined below) described on Schedule A hereto;

{(ii)  the volume of space on the Concourse Level (Elevation 309.5'-
331.5" of the World Trade Center described on Schedule A-1 hereto;

(iti)  the volume of space on the Plaza Level (Elevation 331.5'-390.5") of
the World Trade Center described on Schedule A-2 hereto;

fiv) the volume of space on the Plaza Level (Elevation 331.5'-585.0") of
the World Trade Center described on Schedule A-3 hereto;

(v)  the volume of space on the Service Level (Elevation 293.5'-309.5")
of the World Trade Center described on Schedule A-4 hereto.

(b) The building constructed within the volumes of space described in
subdivisions (i), (ii), (iii) and (iv) above and all other improvements, fixtures,
machinery, apparatus and fittings affixed thereto which are considered real
property by operation of law, and any additions thereto or replacement thereof in
accordance with the Lease (the “Building™),

(¢) The foundation and column work constructed by the Port Authority upon
which the Building now stands, together with the right of support and the right to
use in common with the Port Authority the structural steel, columns, supports,
foundation, footings and other structural elements constructed by the Port

Authority.

The Premises are a part of the World Trade Center facility in the Borough of
Manhattan, City, County and State of New York (the “World Trade Center"),
such facility being more particularly described as Lot 1, Block 58 on the tax map
of the City of New York. '

E-8
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Schedules A, A-1, A-2, A-3 and A-4
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Exhibit F
(Letterhead of PA General Counsel)

November 25, 2003

Factory Mutual Insurance Company
1301 Atwood Avenue
P.O. Box 7500

Johnston, Rhode Island 02919

Re:  Settlement Agreement dated November 25, 2003 between the Port
Authority of New York and New Jersey (the “Port Authority”) and
HMC WTC LLC (the “Settlement Agreernent”)

Dear Sirs:

In connection with the Settlement Agreement you have requested my opinion, to
be relied upon by you, as to the validity and enforceability of the Settlement
Agreement and the Mutual Release Agreement to be entered into between us as
contemplated by the Settlement Agreement (the “Mutual Release™).

As General Counsel of The Port Authority of New York and New Jersey, a body
corporate and politic and a municipal corporate instrumentality of the States of
New York and New Jersey created and existing by virtue of the Compact of April
30, 1921, made by and between said States and thereafter consented to by the
Congress of the United States (the “Port Authority™), I have examined into the
transactions contemplated by the Mutual Release. This opinion is being delivered
solely in my capacity as General Counsel of the Port Authority and at the express

- request of the Port Authority. All terms used in this opinion and not otherwise
expressly defined herein shall have the respective meanings assigned thereto or
provided therefor In the Mutual Release.

For purpoées of rendering the opinions set forth herein, I have examined the
following documents and such other materials as [ deemed necessary or

appropriate for the purposes hereof:

(a) That certain Agreement of Lease dated as of December 21, 1995 by
and between HMH WTC LLC (“Host Marriott”) and the Port Authority, as
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evidenced by the memorandum of lease filed in connection therewith, and as

_amended by the Waiver and Consent Agreement between the Port Authority and
Host Marriott dated as of October ?? 1998, the Agreement among the Port
Authority, Host Marriott and CCMH World Trade Ctr. LLC dated January 1,
2001, the Supplemental Agreement dated as of May 9, 2001 between the Port
Authority and Host Marriott, and the Privilege Permit granted by the Port
Authority to Host Marriott dated as of January 1, 1998 (collectively, the “Lease™),
setting forth the terms and conditions pursuant to which the Port Authority leases
to Host Marriott the hotel, including the assets therein, formerly located at 3
World Trade Center, New York, New York and known as the New York Marriott
World Trade Center (the “Hotel™);

(b) That certain agreement dated as of November 2, 1995 between Host
Marrioit Corporation and the Port Authority, as amended by leiter agreement
dated November 22, 1995 (the “Purchase Agreement”) pursuant to which Host
Marrioit Corporation agreed to pay to the Port Authority $141,500,000 as the
purchase price for the rights to lease the hotel, including the assets therein,
formerly located at 3 World Trade Center, New York, New York and known as
the New York Marriott World Trade Center (the “Hotel”), $65,000,000 of which
purchase price (the “Facility Amount”) remains outstanding and is due and
payable on December 31, 2003;

(c) The Security Agreement dated as of March 21, 1995 (the “Security
Agreement”), pursuant to which the Port Authority was granted a security interest
in certain personal property located in the Hotel to secure payment of the Facility

Amount;

(d) The Settlement Agreement dated as of November 25, 2003 by and
between Host Marriott and the Port Authority pursuant to which the Port
Authority and Host Marriott resolve fully and finally all matters arising out of or
in connection with the Lease, the Purchase Agreement and a certain insurance
policy bearing policy no. LP300 (the “Policy”) issued by Factory Mutual
Insurance Company (“FMIC"), a Rhode Island corporation having an office at
1301 Atwood Avenue, P.O. Box 7500, Johnston, Rhode Island 02919 insuring
Host Marriott, among others, and covering numerous hotels and other property,
including the Hotel, for the period from April 1, 2001 to April 1, 2002 under
which the Port Authority is a “loss payee” as its interests may appear, to the
extent contractually required, with respect to payment of ail amounts (the
“Insurance Proceeds”) other than the amounts heretofore paid by FMIC to the
Port Authority under the Policy for artwork at the Hotel that was destroyed,

(e) The Mutual Release Agreement (“Mutual Release”) dated as of
November 25, 2003 by and between The Port Authority and FMIC; and
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(f) The Surrender And Termination Of Lease Agreement And Discharge
Of Memorandum Of Lease Agreement dated as of November 25, 2003 by and
between Host Marriott and the Port Authority pursuant to which the Lease is
terminated and the Memorandum of Lease discharged.

“(g) A transcript from the Official Minutes of a meeting of the Port
Authority on October 23, 2003, entitled “World Trade Center Site — Agreement
With Host Marriott Corporation To Surrender Leasehold {nterest'™;

" -(h) A delegation dated January 6, 1997, of the Executive Director of the
Port Authority entitled “Delegation of Authority” acknowledged by the Director,
Real Estate Department of the Port Authority, the Director, World Trade
Department of the Port Authority, and the Chief Engineer of the Port Authority;

and

(i) A certificate dated November 25, 2003, of the Secretary of the Port
Authority entitled “Certification of The Port Authority of New York and New

Jersey”,

The documents referred to in (a) through (i) above are herein collectively
referred to as the “Transaction Documents”.

In rendering the opinions expressed herein, I have assumed, without independent
investigation (i) the genuineness of all signatures on the documents reviewed by
me (provided, however, I am not assuming for purposes of the opinions herein the
genuineness of signatures of individuals executing documents on behalf of the
Port Authority), (ii) the authenticity of all such documents submitted to me as
originals, (iii) the conformity to the originals of all such documents submitted to
me as copies, (iv) the due execution of all documents by individuals authorized to
execute them and the delivery of all such documents (provided, however, [ am not
assuming for purposes of the opinions herein the due execution and delivery of
documents by individuals executing documents on behalf of the Port Authority),
(v) with' respect to documents executed by parties other than the Port Authority,
that those parties executing documents have the requisite power and authority to
enter into and perform all obligations under those documents, that those
documents are their legal, valid and binding obligations enforceable in accordance
with their terms and that all statements made therein by such parties are true and
correct, (vi) the legal capacity of all natural persons executing the Transaction
Documents, and (vii) that the Transaction Documents accurately describe and
contain the mutual understanding of the parties, and that there are no oral or
written statements or agreements that modify, amend, vary or postpone, or purport
to modify, amend, vary or postpone, any of the terms of the Transaction
Documents. As to quesuons of fact material to the opinions rendered herein, |
have made such inquiry as in my judgment is appropriate under the circurnstances.
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To the extent that any opinion expressed herein is based upon “my knowledge”,
or words of similar import, these words imply that in the course of my
representation of the Port Authority in connection with this matter, no information
has come to my attention or the attention of the attomeys currently in my office
who have rendered services to the Port Authority in-connection with this matter
that would give us actual knowledge or actual notice of the ex:stence or absence
of facts which would change the opinions stated herein.

To the extent that this opinion deals with the application of law, it is limited as to
the effect on the subject transaction only of the laws of the United States of
America, the State of New York and the State of New Jersey, and I express no
opinion with respect to the applicability thereto, or the effect thereon, of the laws
. of any other jurisdiction or of principles of conflicts of laws,

Based upon the foregoing and subject to the limitations, qualifications, exceptions
and assumptions set forth herein, I am of the opinion that:

(1)  The Port Authority is a body corporate and politic and a municipal
corporate instrumentality of the States of New York and New Jersey created and
existing by virtue of the Compact of April 30, 1921, made by and between said
States and thereafter consented to by the Congress of the United States, and has
the requisite power and authority to execute and deliver the Transaction
Documents and to perform its obligations thereunder. The Transaction Documents
have been duly authorized, executed and delivered by the Port Authority and
constitute the legal, valid and binding obligations of the Port Authority
enforceable against the Port Authority in accordance with their respective terms.

(2)  Neither (a) the authorization of the execution and delivery by the
Port Authority of the Transaction Documents, (b) the performance by the Port
Authority of its obligations under the Transaction Documents, nor (c) the
consummation of the transactions contemplated in the Transaction Documents,
will (i) violate any law, rule or regulation applicable to and binding upon the Port
Authority, (ii) conflict with, breach or contravene, or constitute a default of, in
any material respect, the provisions of any material agreement to which the Port
Authority is a party or by which it is bound, or (iii) contravene any law, rule or
regulation applicable to and binding upon the Port Authority, or pertinent
resolution of the Port Authority, or any ruling or order of any court of the United
States of America, the State of New York or the State of New Jersey applicable to
and binding upon the Port Authority.

(3)  No approval, consent, authorization or other action by, or filing
with, any agency or authority of the United States of America, the State of New
York or the State of New Jersey is required in connection with the execution and
delivery by the Port Authority of the Transaction Documents,
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'(4)  There are no pending actions, suits or proceedings to which the
Port Authority is-a party which purport to affect the legality, validity or
enforceability of the Transaction Documents, or which will materiaily adversely
affect the ability of the Port Authority to perform its obligations under the
Transaction Documents, nor, to the best of my knowledge, has any such action,
suit or proceeding been threatened in writing. '

{5)  Under the laws of the State of New York or the State of New
Jersey, the Port Authority would not have the right to claim the defense of
sovereign immunity with respect to the enforcement of its obligations under’ the
Transaction Documents and the Port Authority may be sued in a couwrt of
competent jurisdiction and appropriate venue; provided, however, that the party
seeking to enforce such obligations has complied with the conditions set forth in
the laws of the States of New York and New Jersey consenting to the waiver of
the sovereign immunity previously enjoyed by the Port Authority.

The opinions set forth above are subject to the following additional assumptions,
qualifications and exceptions:

(8)  The enforceability of the Transaction Documents is subject to, and
limited by (i} bankruptey, insolvency, reorganization, arrangement, moratorium,
fraudulent conveyance or transfer or other laws relating to or affecting the rights
of creditors generally, now existing or hereafter enacted, and (ii) the application
of general principles of equity.

(b) T express no opinion herein as to whether a court would limit
enforcement of any of the enforcing party's rights or remedies under the
"Transaction Documents, if the enforcement thereof under the circumstances
would violate an implied covenant of good faith and fair dealing. '

(c) I express no opinion as to the (i) enforceability of any provisions
(x) requiring the Port Authority to indemnify any party or its directors, officers,
employees, agents or representatives from the consequences of their respective
acts or omissions to the extent the acts or omissions involve gross negligence,
recklessness, willful misconduct or unlawful conduct, or (y) exculpating any party
from liability for its acts or omissions to the extent the acts or omissions involve
gross negligence, recklessness, willful misconduct or unlawful conduct,

(d) I express no opinion herein on (i) the securities laws of the United
States of America, the State of New York or the State of New Jersey, (ii) the
environmental laws of the United States of America, the State of New York or the
State of New Jersey, (iii) the Intemal Revenue Code of 1986 and all rules and
regulations promulgated thereunder and (iv) the statutes, ordinances,
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administrative decisions, rules, regulations and laws of counties, towns,
municipalities, political subdivisions and other similar local governmental units of
the State of New York or the State of New Jersey (including, without limitation,
those pertaining to zoning and other real property and land use matters, and other
local law matters of any kind).

This opinion is delivered to you upon the instructions of the Port Authority
and is rendered solely for your benefit in connection with the referenced
transaction and may not be quoted or relied on by any other person, or used for
any other purpose, without our prior written consent. No opinion is to be implied
or inferred beyond the opinions expressly stated herein,

The opinions expressed herein are based upon the law in effect on the date
hereof, and I assume no obligation to revise, supplement or update this opinion or
otherwise advise you of any matters after the date hereof should such law be
changed by legislative action, judicial decision or otherwise,

Very truly yours,

Jeffiey S. Green
General Counsel
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11/28/2003 18:38 FAX 401 944 7221 LAW GOVT AFFAIRS @ooz

Pactory Mulugl Insurunee Company

1301 Alwood Avenus

P.O. Hox 7500 Johnsion, RE 02019 USA
T: 401 278 3000 X; 1675 F: 401 275 326
john.pememy @fmplobaloum

John J, Pomeroy
. Senine Viee President

Novembeg 25, 2003 Genvrnl Counsel & Secrerary

Port Authority of New York and New Jersey
225 Park Avenue South, 18" Floor
New York, NY 10003

Re:  Settlement Agreement dated November 25, 2003 between the Port
Authority of New York and New Jersoy (the “Port Authority”) and
HMC WTC LLC (the “Seitlement Agreement™”) and related Mutusl
Release attached thereto between Port Authority and Factory
Mutual Insurance Company (the “Mumual Releass™)

Desr Sirs:

In connestion with the above-referenced agreements, yout have requested
my opinion, o be relied upon by you, as to the validity and ecaforccability of the
Mutual Releasa to be en into betwesn us as conteroplated by the Settlement

Agreement.

The Mutual Release is a valid and binding obligation of FMIC under all
applicable laws and regulations governing FMIC, and the execution by FMIC of
the Mutual Release is valid and proper and mects with all the requivements of any
applicable statute, rule or requirement. All govemmental laws, rules, regulations,
orders and directives have been complied with. All necessary permissions,-
approvals, consents and resolutions have been obtained. The Mutual Release is
enforceable in accordance with its terms,

Very truly yo

hn J. P



DavisPolk

Thomas Patrick Dore, Jr.

Davis Polk & Wardwedl LLp 212 460 41386 tel
4580 Lexington Avenue 212 701 5138 fax
New York, NY 10017 pat tore@davispolk.aom

i
Re: WTC = Host Hotels & Resorts

June 26, 2009

Anthony R. Coscla

Chairman of the Por Authority
of New York and New Jersax

225 Park Avenue South — 16°

New York, New York 10003

Floor

Dear Mr, Coscia,

Now York
Menlo Park
Washington DG
Londgn

Pariz

Madrid
Tokyo
Beljing
Hong Kong

| am writing at the request of Host Hotels & Resorts, Inc., formerly known as Host Marriolt, in connection
with (he Setilement Agreement, dated November 25, 2003, and their Right of First Offer granted thereby.

QOver the course of the last several months, the popular press has discussed possible plans of the Port
Authority to underiake the development of a hotel within the World Trade Center site, As you may
remember, the Sattlement Agreament provides for a righl of First Offer in favor of Host in connection with

any such undertaking.

Please be so kind as to Inform Host of he Port's current plans wilh respect to the undertaking of the
devalopment of a hotel within the World Trade Center site. Host values its relationship with the Port
Autharity and looks forward to discussing thie matter at your earliest convenience.

L De

cc:  David L; Buckiey, Esq.,
Senior Vice President and Assistant General
Gounsal, Host Hotels & Resorts, Inc.
Christopher O. Ward, Execullve Director of the

Port Authority of New York and New Jersey
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Host Marriott-Port Authority

Settlement and Lease Termination

All documents dated November 25, 2003
| (unless otherwise indicated)

And released from escrow on
December 2, 2003
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DOCUMENT

Settlement Agreeinent between the Port Authority of New York
and New Jersey (the “Port Authority”) and HMH WTC LLC
(“Host Marriott™)

Certification of the Port Authority as to:

(a) resolution adopted by the Board of Commissioners of the Port
Authority on October 23, 2003;

(b) By-Laws of the Port Authority amended November 12, 1981;
(¢) Delegation of Authority dated January 6, 1997; and

(d) Ernesto L. Butcher being Chief Operatmg Officer of the Port
Authority, dated November 25, 2003

Certification of Executive Director’s designation of authorized
signatory

Port Authority’s General Counsel letter addressed to Factory
Mutual Insurance Company

Memorandum of Right of First Offer between the Port Authority
and Host Marriott, L.P., recorded in the office of the City Register

of the City of New York on January 15, 2004 as City Register File
No. 2004000028240

a) New York City Real Property transfer tax form
b) New York State TP-584 transfer tax form

Surrender and Termination of Lease Agreement and Discharge of
Memorandum of Lease between the Port Authority and Host
Marriott

a) New York City Real Property transfer tax form

b) New York State TP-584 transfer tax form

¢} Property Owner’s Registration Form

d) Customer Registration Form for Water and Sewer Billing

I
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DOCUMENT

Mutual Release Agréement by and between the Port Authority and
Factory Mutual Insurance Company

Factory Mutual Insurance Company’s General Counsel letter
addressed to the Port Authority ‘

Mutual Release Agreement by and between the Port Authority and
Marriot International, Inc.

Host Marriott, L.P. wiring instructions
UCC Financing Statement (Termination) between HMH WTC,
Inc., as Debtor, and the Port Authority, as Secured Party,

terminating Financing Statement No. 255255 (Department of
State) '

UCC Finaneing Statement (Termination) between HMH WTC,
Inc., as Debtor, and the Port Authority, as Secured Party,
terminating Financing Statement No. 95PN55221 (City Register)
Certificate of Non-Foreign Status

Host Marriot’s General Counsel letter addressed to the Port
Authority dated December 1, 2003

Title Commitment, dated December 2, 2003, title No. 3008-23413,
issued by First American Title Insurance Company of New York

Termination of Lease, dated as of December 2, 2003, By and
between HMH WTC LLC and CCMH World Trade Ctr, LLC
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SETTLEMENT AGREEMENT

SETTLEMENT AGREEMENT entered into this 3> Jay of Novermber,
2003 between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(the “Port Authority”), a body corporate and politic created by compact between
the States of New York and New Jersey with the consent of the Congress of the
United States of America and having an office and place of business at 225 Park
Avenue South, 15" Floor, New York, New York 10003, and HMH WTC LLC
(“Host Marriott"), a Delaware limited liability company having an office at 6903
Raockledge Drive, Suite [500, Bethesda, Maryland 20817.

WITNESSETH:

WHEREAS, pursuant to an Agreement dated as of November 2, 1995
between Host Marriott Corporation and the Port Authority, as amended by letter
agreement dated November 22, 1995 (the “Purchase Agreement”), Host Marriott
Corporation agreed to pay to the Port Authority $141,500,000 as the purchase

- price for the rights to lease the hotel, including the assets therein, formerly located
. at 3 World Trade Center, New York, New York and known as the New York

Marriott World Trade Center (the “Hatel”), $65,000,000 of which purchase price
{the “Facility Amount”) remains outstanding and is due and payable on -
December 31, 2003;

WHEREAS, pursuant to the Purchase Agreement, Host Marriott and the
Port Authority are parties to an Agreement of Lease dated as of December 21,
1995, as evidenced by the memorandum of lease filed in connection therewith,
and as amended by the Waiver and Consent Agreement between the Port
Authority and Host Marriott dated as of October 1998, the Agreement among the
Port Authority, Host Marriott and CCMH World Trade Ctr. LLC (the “Hotel .
Operating Tenant"} dated January 1, 2001, the Supplemental Agreement dated
as of May 9, 2001 between the Port Authority and Host Marriott, and the
Privilege Permit granted by the Port Authority to Host Marriott dated as of
January 1, 1998 (collectively, the “Lease™), setting forth the terms and conditions
pursuant to which the Port Authority leases the Hotel to Host Marriott;

WHEREAS, Host Marriott and the Port Authority are parties to a.Security
Agreement dated as of March 21, 1995 (the “Security Agreement"), pursuant to
which the Port Authority was granted a security interest in certain personal
property located in the Hotel to secure payment of the Facility Amount;

WHEREAS, Host Marriott and West Street Hotels, Inc. (the “Manager™),
a wholly-owned subsidiary of Marriott International, Inc. (“MI™), are parties to an
Amended and Restated Management Agreement dated as of February 23, 1996, as
amended by the First Amendment to Amended and Restated Management
Agreement dated as of December 6, 1996 between Host Marriott and the Manager,
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the Consent, Assignment and Assumption and Amendment of Management
Agreement dated as of December 31, 1998 among the Manager, Host Marriott
and the Hotel Operating Tenant, and Amendment No. | to the Consent,
Assignment and Assumption and Amendment of Management Agreement dated
as of January 10, 2001 among the Manager, Host Marriott and the Hotel
Operating Tenant (as amended, the “Management Agreement™), pursuant to
which the Manager is responsible for managing the Hotel,

. WHEREAS, Factory Mutual Insurance Company (“FMIC") issued -
insurance policy no. LP300 covering numerous hotels and property, including the
Hotel, and providing coverage from April 1, 2001 to April 1, 2002 (the “Poincy")
insuring, among others, MI, the Manager and Host Marriott;

WHEREAS, the Port Authority is a “loss payeé" under the Policy as i‘ts
interests may appear, but only to the extent contractually required;

WHEREAS, on September 11, 2001, térrorists committed an attack in the
United States of America that involved the hijacking and crashing of four
commercial jets destroying or damaging several buildings, including the World
Trade Center and the Hotel (the “Attack”); :

WHEREAS, the Port Authority made a claim under the Folicy for artwork
at the Hotel that was destroyed in the Attack, and that claim was resolved by the
payment by FMIC to the Port Authority of $397,595 (the “Artwork Proceeds™);

WHEREAS, since the Attack, Host Marriott and the Port Authority have
held discussions regarding their respective rights and interests in the Hotel and
under the Policy;

WHEREAS, Host Marriott and the Port Authority desire to resolve fully-
and finally all matters arising out of or in connection with the Lease, the Purchase
Agreement and the Policy, including payment of all amounts paid or payable by
FMIC to any person or entity under or pursuant to the Policy (such amounts, other
than the Artwork Proceeds, being hereinafter the “Insurance Proceeds™);

WHEREAS, in order to reach such a resolution, Host Marriott and the Port
Authority have agreed to the surrender and termination of the Lease, and also to
effect nghts under the Policy, all according to the terms and conditions specified
below; and '

WHEREAS, all necessary actions and approvals required to be taken or
obtained by either party in order to enter into this Settlement Agreement and the
transactions contemplated hereby have been taken and obtained, and all
procedures for obtaining approval or veto of the Govemors of New York and

2
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New Jersey, including the lapsmg of any veto periods, have been followed and
complied with in full; .

NOW, THEREFORE, in consideration of the mutual promises and
covenants set forth herein, and for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties to this Senlemem
AgTeement hereby agree as follows:

SECTION 1. Settlement. The Port Authority and Host-Marriott agree that
on and as of the Effective Date (as defined below):

(a) Host Marriott will pay the Facility Amount to the Port Authority.

(b) The Lease, Purchase Agreement and Security Agreement are
terminated and are of no further force and effect. “Basic rental”, “tax equwalent
rental” and “BID Assessment” (as such quoted terms are defined in the Lease)
paid by Host Marriott to the Port Authority for the period in which the Effective
Date occurs shall be pro~rated on a per diem basis and any amounts owing Host
Marriott shall be deducted from payments due the Port Authonty pursuantto
Section 3(a)(i) below. ‘

{c) The Port Authority hereby assigns to Host Marriott al] of the Port
Authority’s right, title and interest in and to the Policy and in and to any or al] of
the Insurance Proceeds, and the Port Authority further foregoes any future claim
of right, title or interest in and to the Policy and in and to any or all of the
Insurance Proceeds.

(d) Except for the rights, liabilities and obligations expressly set forth in
this Settlement Agreement, each of the parties to this Settlement Agreement, for
itself and its predecessors, successors, present and former affiliates, subsidiaries,
parents, assigns, commissioners, officers, directors, stockholders, employees and
agents, hereby forever releases, waives, and discharges the other party hereto and
its predecessors successors, present and former affiliates, subsidiaries, parents,
assigns, commissioners, officers, directors, stockholders, employees and agents
from any actions, causes of action, suits, debts, dues, sums of money, accounts,
reckonings, controversies, agreements, promises, damages (whether
compensatory, pumnve statutory, interest, costs, attorneys’ fees or otherwise),
judgments, executions, claims, counterclaims, demands, and other forms of
liability howsoever denominated, whether at law or in equity, whether based on
contract, tort, statute or otherwise relating in any way to the Attack, the Hotel,
Host Marriott's letting of the Hotel, the Lease, the Purchase Agreement the
Security Agreement or the Policy.
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(e) (1) If, at any time from the Effective Date to and including December
31, 2023 (the “Negotiation Period™), the Port Authority or its successors or
assigns as the owner or operator of the World Trade Center site (as the same may
be known from time to time, the *World Trade Center"), or any representative
persons, bodies or committees thereof, or any lessee thereof, shall undertake the
development of a hotel within the World Trade Center site, whether through the
sale of a fee interest therein, through the granting or sale of a leasehold interest
therein or through the grant of development rights (in any such event, as the case
may be, the “Offered Interest™), then the Port Authority shall give notice of the
Offered Interest (the “Initial Notice") to Host Marriott, L.P. (“Host”). The Port
Authority and Host shall then discuss and negotiate in good faith for a period not
to exceed sixty (60) days from the date of the Initial Notice towards the end of
reaching an agreement upon the terms and conditions to govern the Offered
[nterest, If the Port Authority and Host reach an agreement on such terms, the
Port Authority shall prepare all necessary and appropriate contracts in connection
with the Offered Interest (the “Necessary Contracts™), setting forth the details of
the arrangement with respect to the Offered Interest for execution by Host. If the
Port Authority and Host fail to reach an agreement on the terms and conditions to
govern such Offered Interest within the sixty day period referred to above, or if
afler reaching final agreement on all of the terms and provisions Host fails to
execute and deliver to the Port Authority the Necessary Contracts within sixty
(60) days after submission to Host of the Necessary Contracts, then and in either
such event, the Port Authority may freely discuss with other parties the Offered
Interest and the right granted to Host under this Section 1(e)(1) (the “Right of
First Offer”) shall be deemed cancelled and null and void and of no further force
and effect. If this Right of First Offer is so cancelled, Host and the Port Authority
will execute and deliver a discharge of the Memorandum (as defined below), The
parties specifically acknowledge and agree that nothing in this Section 1(e)(1)
shall create, or be deemed to create, infer or imply, any obligation on the part of
either party to enter into an agreement regarding the Offered Interest until the
execution and delivery of the Necessary Contracts. In the event this Right of First
Offer is cancelled, and within the one year period following such cancellation the
Port Authority elects to seek a developer for a hotel within the World Trade
‘Center site, whether through the sale of a fee interest therein, through the granting
or sale of a leasehold interest therein or through the grant of development rights, it
will initiate or engage in a competitive process in accordance with its routine
practices and procedures, Host shall be deemed a qualified entity to participate in
such process and shall be invited to participate in such process and to submit a
proposal in response thereto, Nothing contained herein shall obligate or be
deemed to obligate the Port Authority to seek a developer during such one year
period, but the Port Authority's decision not to seek a developer during such
period shall be made in good faith and for valid business reasons that are
unrelated to the avoidance of the Right of First Offer and, upon request, the Port
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Authority shall fumnish Host with a reasonable explanation of such valid business
purpose. In the event the Port Authority does éngage in a competitive process in
which Host participates, the Port Authority shall evaluate the offers submirted in
response to such process in good faith and in accordance with its customary
practices and procedures govemning such process. If the Port Authority accepts an
offer received in response to such process, the Port Authority shall accept that
offer which, in accordance with the methodology established by the Port
Authority for the competitive process, is determined by the Port Authority to be
the best offer, The methodology established by the Port Authority for the
cdmpetnwe process shall be developed and applied by the Port Authority in good
faith and in a non-discriminatory manner. Nothing contained herein shall require
the Port Authority to accept any of the offers received in response to such process,

(2) In consideration for the Right of First Offer, Host will pay
$1,000,000 to the Port Authority (the “Offer Payment”™).

“Effective Date” means the date on which the Conditions Precedent (as

- defined in Section 2 below) have occurred or have been waived in writing by both
the Port Authority and Host Marriott; provided, however, that if the Effective
Date has not occurred prior to December 8, 2003, then this Settlement Agreement
shall be deemed cancelled and null and void and of no further force and effect,
No such cancellation shall affect Host Marriott's obligation to pay to the Port
Authority the Facility Amount pursuant to the terms of the Purchase Agreement,

SECTION 2. Conditions Precedent, This Settlement Agreement is
subject to, and the rights and obligations ‘of the parties hereunder are conditioned
upon, the satisfaction of the following conditions (the “Conditions Precedent”);

(a) Host Marriott shall deliver to the Port Authority an agreement executed
by FMIC, substantially in the form of Exhibit A, pursuant to which the Port
Authonty and FMIC (and their respective agents, affiliates, successors and
assigns) agree to a mutual release of any claims and other forms of liability

_ho'wsoever denominated, whether at law or in equity, relating in any way to the
Policy (the “FMIC Release™).

(b) Host Marriott shall deliver to the Port Authority: either (i) an
agreement executed by MI, substantially in the form of Exhibit B, pursuant to
which the Port Authority and MI (and their respective agents, affiliates,
successors and assigns) agree to a mutual release of any claims and other forms of
liability howsoever denominated, whether at law or in equity, relating in any way
to this Settlement Agreement, the surrender and termination of the Lease, the
Management Agreement, the Hotel, the Attack or the Policy (the “MI Release™);
or (i) an indemnification executed by Host, substantially in the form of Exhibit C,
pursuant to which Host indemnifies, holds harmless and defends the Port
5
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Authority and its commissioners, governing bodies, officers, agents and
employees from and against any all claims, demands, obligations, damages,
liabilities, actions or proceedings made, brought or claimed by MI or its affiliates
arising out of or in connection with this Settlement Agreement, the surrender and
termination of the Lease, the Management Agreement, the Hotel, the Attack or
the Policy (the “Indemnification™). The Indemnification, if any, will provide that
the Indemnification will be of no further force and effect if at any time Host
Marriott delivers the MI Release, executed by M, to the Port Authority.

SECTION 3. Closing Deliveries. (a) On the Effective Date, upon
satisfaction of the Conditions Precedent, Host Marriott shall deliver to the Port

Authority:

(i) the Facility Amount and the Offer Payment, as adjusted
pursuant to Section 1(b) above, by wire transfer of immediately available funds to
an account designated by the Port Authority;

(ii) a counterpart of a memorandum evidencing the Right of First.
Offer duly executed by Host Marriott, substantiaily in the form of Exhibit D, for
recording in the real estate records (the “Memorandum™);

(i) a counterpart of a surrender and termination agreement with
respect to the Lease duly executed by Host Marriott, substantially in the form of
Exhibit E, pursuant to which ali rights, duties and obligations of the parties under
the Lease are of no further force and effect, and pursuant to which the
mémorandum of lease filed in connection with the Lease shall be discharged of
record (the “Surrender Agreement”), along with the transfer tax forms required

to'be filed in connection therewith;
(iv) the counterpart of the FMIC Release duly executed by FMIC;
(v) the counterpart of the MI Release duly executed by MI; and

(vi) if the Port Authority and MI have not entered into the Ml
Release, the duly executed Indemnification,

(b) On the Effective Date,‘ upon satisfaction of the Conditions Precedent,
the Port Authority shall deliver to Host Marriott:

{i) a counterpart of the Memorandum duly executed by the Port
Aqthority;

(ii) a counterpart of the Surrender Agreement duly executed by the
Port Authority, along with the transfer tax forms required to be filed in connection
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therewith and UCC-3 filings required to be filed in connection with the
termination of the Security Agreement;

(iii) a counterpart of the FMIC Release duly executed by the Port
Authority; ,

(iv) a counterpart of the MI Release duly executed by the Port
Authority; and .

' (v)-a duly executed letter from the Port Authority’s General
Counsel delivered to FMIC, substantiaily in the form of Exhibit F, stating that the
Settlement Agreement and FMIC Release are valid and binding obligations of the
Port Authority and the execution by the Port Authority of the Settlement
Agreement and FMIC Release are valid and proper and meet with all applicable
requirements (the “Port Authority Opinion'); provided, however, that the Port
Authority's obligation to deliver the Port Authority Opinion to FMIC is
conditioned upon the receipt by the Port Authority of a duly executed letter from
FMIC’s General Counsel delivered to the Port Authority, substantially in the form
of Exhibit G, stating that the FMIC Release is a valid and binding obligation of
FMIC and the execution by FMIC of the FMIC Release is valid and proper and
meets with all applicable requirements,

SECTION 4, Confidentiality. Subject to Section 5 hereof, from the date
hereof, unless compelled by judicial process to appear in any proceeding, to
provide sworn testimony or to produce documents, the parties hereto shall not
discuss or disclose, generally or specifically, the terms of this Settlement
Agreement with anyone not a signatory to this Settlement Agreement for any
purpose except to (i) the parties’ governing bodies, parents, subsidiaries, affiliates,
successors, employees, consultants, attorneys, accountants and insurance
companies or their agents (as applies to each party, their “Representatives” and
each individuaily, a “Representative”); (ii) regulatory authorities and (iii) tax
authorities, and only with respect to the effectuation or enforcement of this
Settlement Agreement. If so compelled by judicial process, each party agrees that,
if possible, it shall notify the other party prior to disclosure so that the other party
may take whatever action it deems appropriate. To the extent any party discloses
information to any of their Representatives as permitted by the foregoing, such
party agrees to advise each such Representative of the confidential nature of the
information and further agrees to fully indemnify and hold harmiess the other
party to this Settlement Agreement with respect to any breach of confidentiality
by.such Representative, Any disclosure of information by either party which (i) is
a matter of public record or is or becomes generally available to the public other
than as a result of its disclosure by such party; (ii) was known to the party
receiving it at the time of disclosure; (jii) is disclosed with the prior approval of
the other party; (iv) is required to be disclosed to comply with applicable
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governmental laws, ordinances, enactments, resolutions, rules, and orders,
including, without limitation, with respect to the Port Authority, in the opinion of
the Port Authority, enactments, ordinances, resolutions and regulations of the City
of New York and its various Departments, Boards and Bureaus that are applicable,
or which would be applicable if the Port Authority were a private corporation; (v)
the attorneys or accountants of such party are required to disclose by rules of
professional responsibility; or (vi) with respect to the Port Authority, it is
determined by the Secretary of the Port Authority to be subject to disclosure and

. is disclosed by the Port Authority pursuant to and in accordance with the Port
Authority’s Freedom of Information policy in effect at the time of disclosure, in
each case shall not be deemed to be a violation of this Section 4. Notwithstanding
anything herein to the contrary, either party to this Settlement Agreement, and any
Representative of either party to this Settlement Agreement, may disclose to any
and all persons, without limitation of any kind from the commencement of
discussions, the federal and state income tax treatment and tax structure of the
matters set forth herein and all materials of any kind (including opinions or other
tax analyses) that are provided to it relating to such tax treatment and tax structure,

_ SECTION 5. Naotices. All notices, requests, demands and other

communications hereunder shall be in writing and shall be deemed duly given
when delivered either by overnight courier or by certified mail, return receipt
requested, and duly addressed as indicated below or to such changed address as
may be subsequently designated in writing:

For Host Marriott:

HMH WTC LLC
c/o Host Marriott Corporation
6903 Rockledge Drive

. Suite 1500
Bethesda, Maryland 20817
Attn: James F. Risoleo

with a copy to:

Davis Polk & Wardwell

450 Lexington Avenue

New York, New York 10017

Attn: Thomas Patrick Dore, Jr., Esq.
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For the Port Authority:

The Port Authority of New York and New Jersey
225 Park Avenue South - 15™ Floor

New York, New York 10003

Attention: James T. Connors

with a copy to:

The Port Authority of New York and New Jersey
225 Park Avenue South — 14" Floor

New York, New York 10003

Attention: Sidney D. Lipstein, Chief Real Estate and
Environmental Law Division

SECTION 6. Governing Law, This Settlement Agreement shall be
governed by, and construed in accordance with, the laws of the State of New York,
as such laws are applied to agreements entered into and performed entirely within
New York between New York residents, without regard to conflicts of law
provisions. Subject to the provisions of the Port Authority’s suability statute
(meaning the concurrent legislation of the State of New York and the State of
New Jersey set forth at Chapter 301 of the Laws of New York of 1950, as
amended by Chapter 938 of the Laws of New York of 1974, McKinney's
Unconsolidated Laws §§7101-7112; and Chapter 204 of the Laws of New Jersey
of 1951, NJSA §§32:1-157-32:1-168) and to any other aspect of the Port
Authority’s governmental immunity (to the maximum extent permitted by
applicable law), the parties unconditionally and irrevocably submit to the
jurisdiction of the United States District Court for the Southern District of New
York (or, if such court shall not have jurisdiction over the relevant action, of the
New York State Supreme Court, County of New York) in connection with any
dispute arising out of this Agreement, and all parties to this Agreement
irrevocably submit to the jurisdiction of such courts without regard to any
principles of conflict of laws, and, subject to the provisions of the Port
Authority’s suability statute and to any other aspect of the Port Authority’s
governmental immunity (to the maximum extent permitted by applicable law),
irrevocably waive any objection to venue or inconvenient forum,

SECTION 7. Modification. No alleged modification or waiver of any

provision of this Settlement Agreement shall be valid unless it is contained in a
writing duly signed by both parties hereto.
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SECTION 8. Entire Agreement. This document, together with the
operative documents corresponding to the Exhibits hereto, sets forth the entire
agreement of the parties and all prior and contemporaneous conversations,
agreements, understandings, covenants, representations and negotiations with
respect to the subject matter hereof are merged herein and superseded hereby. No
other agreements, covenants, representations, or warranties, express or implied,
oral or written, have been made by any of the parties hereto with respect to the
subject matter hereof. '

SECTION'9. Severability. Ifany provision of this Settlement Agreement
is held unenforceable for any reason, the unenforceable provision shall be deemed
severed from this Settlement Agreement, and the remainder of this Settlement
Agreement shall continue in full force and effect.

SECTION 10. Counterparts. This Settlement Agreement may be
executed in one or more counterparts, each of which shall be deemed an original
and all of which together shall be one and the same instrument,

SECTION 11. No Admissions. Nothing contained in this Settlement
Agreement shall be considered an admission by any party of any wrongdoing on
the part of any party or its predecessors, successors, present and former affiliates,
subsidiaries, parents, assigns, commissioners, governing bodies, officers, directors,
stockholders, employees or agents. ‘ :

SECTION 12, Representations and Warranties. (a) Each of the parties
hereto represents and warrants that: (i) it has the legal right and power and
authority to enter into this Settlement Agreement and the transactions
contemplated hereby, and the execution, delivery and performance of this
Settlement Agreement and, as applicable, the Indemnification and the Surrender
Agreement have been duly authorized, (ii) all actions necessary for the due
execution, delivery and performance of this Seftlement Agreement and, as
applicable, the Indemnification and the Surrender Agreement have been taken,
including approval by the Board of Commissioners of the Port Authority and the
Board of Directors of Host Marriott Corporation; (iii) this Settlement Agreement
constitutes a legal, valid and binding obligation of the parties enforceable against
each party in accordance with the terms of this Settlement Agreement; (iv) it has
been represented by legal counsel of its choosing; (v) this Settlement Agreement
has been executed and delivered as its own free act and deed and not as a result of
duress by the other party hereto; and (vi) it has not assigned or transferred to any
person or entity any right to recovery for any claim or potential claim that
otherwise would be released under this Settiement Agreement.

~ (b) The Port Authority represents and warrants that all procedures for
obtaining approval or veto of the Govemnors of New York and New Jersey
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pursuant to NY CLS Unconsol. Ch. 151-A, §§1 et seq. and N.J.S.A. §§32:2-6 et
seq. in order to enter into this Settlement Agreement and the transactions
contemplated hereby have been complied with in full, including but not limited 1o
(i) the timely delivery and transmittal to the Governors of New York and New
Jefsey of the minutes of the meeting of the Board of Commissioners of the Port
Authority at which the transactions contemplated by this Settlement Agreement
have been approved; and (ii) the lapse of any and all periods during which the
Governors of New York and New Jersey have an opportunity to review and veto
any of the transactions contemplated by this Settlement Agreement.

SECTION 13. Authorized Signatories. Each of the natural persons
executing this Settlement Agreement on behalf of a party hereto represents and
warrants that he or she is authorized to enter into this Settlement Agreement on

behalf of such party,

SECTION l4. No Presumption of Construction. This Settlement

~ Agreement has been drafted and reviewed jointly by counsel for the parties, and
' no presumption of construction as to the drafting of this Settlement Agreement

shall be applied against or in favor of any of the parties hereto.

SECTION 135, Binding on Successors and Assigns. This Settlement
Agreement is binding upon and inures to the benefit of the parties hereto and their

successors and assigns,

SECTION 16. Costs. Each of the parties shall bear its own attorneys’
fees and costs in connection with the disputes settled by. this Settlement
Agreement, including, without limitation, the preparation of this Settlement
Agreement :

_ SECTION 17. No Personal Liability. Neither the Commissioners of the
Port Authority, nor any Director of Host Marriott, nor officer, agent or employee
of either the Port Authority or Host Marriott shall be charged personally by either
party with any liability or be held liabie to either party under any term or
provision of this Settlement Agreement, or because of its execution or attcmpted
execution or because of any breach hereof.
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IN WITNESS WHEREOF, the parties have executed this Settlement Avreemem as of the

date heremafter appearing:

‘Dated: November £?2003

(NY) 12312:014 SETTLEMENT:lease.setilemeni.agl.doc

HMH WTC LLC A

B\w#ﬁ ’t’flf‘
ame: Jaes F/R Solew
Tltle V1 8 Presvdant

APPROVED
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Exhibit A

MUTUAL RELEASE AGREEMENT

This MUTUAL RELEASE AGREEMENT (this “Mutual Release™) dated as of the ___
day of . 2003, is by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY {the “Port Authority™), a body corporate and politic created by compact
between the States of New York and New Jersey with the consent of the Congress of the United
States of America and having an office and place of business at 225 Park Avenue South, |5th
Floor, New York, New York 10003, and FACTORY MUTUAL INSURANCE COMPANY
(“FMIC"), a Rhode [sland corporation having an office at 1301 Atwood Avenue, P.O. Box 7500,
Johnston, Rhode [sland 02919, The parties hereto are hereinafier referred to individually as a
“Party” and collectively as the “Parties”.

WITNESSETH:

WHEREAS, HMH WTC LLC (““Host Marriott”) and the Port Authority are parties to an
Agreement of Lease dated as of December 21, [995, as evidenced by the memorandum of lease
filed in connection therewith, and as amended by the Waiver and Consent Agreement between
the Port Authority and Host Marriott dated as of October 1998, the Agreement among the Port
Authority, Host Marriott and CCMH World Trade Ctr. LLC dated January 1, 2001, the
Supplemental Agreement dated as of May 9, 2001 between the Port Authority and Host Marriott,
and the Privilege Permit granted by the Port Authority to Host Marriott dated as of January 1,
1998 (collectively, the “Lease”), setting forth the terms and conditions pursuant to which the

‘Port Authority leases to Host Marriott the hotel, including the assets therein, formerly located at

3 World Trade Center, New York, New York and known as the New York Marriott World Trade
Center (the “Hotel");

WHEREAS, FMIC issued insurance policy no. LP300 covering numerous hotels and
property, including the Hotel, and providing coverage from April I, 2001 to April 1, 2002 (the
“Policy”) insuring Host Marriott, among others;

WHEREAS, the Port Authority is a “loss payee” under the Policy as its interests may
appear, but only to the extent contractually required, ‘

WHEREASl on September {1, 2001, terrorists committed an attack in the United States
of America that involved the hijacking and crashing of four commercial jets destroying or
damaging several buildings, including the Hotel (the “Attack™);

WHEREAS, in order to resolve fully and finally all matters arising out of or in
connection with the Lease and the Policy, Host Marriott and the Port Authority have entered into
a Settlement Agreement dated November ___, 2003 (the “Settlement Agreement”) and the Port
Authority has assigned to Host Marriott all of its right, title and interest in and to any amount
paid or payable by FMIC under the Policy (other than the $397,595 previously paid by FMIC to
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the Port Authority for artwork at the Hotel that was destroyed in the attack) (the “Port Authority
Assignment”); and

WHEREAS, all necessary actions and approvals required to be taken or obtained by
either the Port Authority or Host Marriott in order to enter into the Settlement Agreement and the
transactions contemplated thereby have been taken and obtained, and all procedures for
obtaining approval or veto of the Governors of New York and New Jersey, including the lapsing
of any veto periods, have been followed and complied with in full;

NOW, THEREFORE, for and in consideration of the mutual covenants and prem1ses
contained herein, the Parties agree as follows:

SECTION 1. Mutual Release, Each Party, for itself and its predecessors, successors,
present and former affiliates, subsidiaries, parents, assigns, commissioners, officers, directors,
stockholders, employees and agents, hereby releases and forever discharges the other Party and
its predecessars successors, present and former affiliates, subsidiaries, parents, assigns,
commissioners, officers, directors, stockholders, employees, agents, insurers and reinsurers
{collectively, the “Released Partles™) from any and all actions, causes of action, suits, debts,
dues, sums of money, accounts, reckonings, controversies, agreements, promises, damages
(whether compensatory, punitive, statutory, interest, costs, attorneys’ fees or otherwise),
judgments, executions, claims, counterclaims, demands, and other forms of liability howsoever
denominated, whether at law or in equity, whether based on contract, tort, statute or otherwise,
which the releasing Party now owns or holds, has at any time heretofore owned or held or may
hereafter own or hold against any one or more of the Released Parties as a result of, arising out
of or relating in any way to the Policy. Nothing herein, however, shall derogate or diminish Host
Marriort claims under the Policy, including by reason of the Port Authority Assignment.

SECTION 2. Further Assurances. The Parties agree to execute and deliver to each other
such additional documents, and to do such other acts and things, all as the other Party may
reasonably request for the purposes of carrying out the intent of this Mutual Release.

SECTION 3. Entire Agreement. This Mutual Release constitutes the entire agreement
between the Parties pertaining to the subject matter hereof and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions (whether oral or
written) of the Parties with respect to the subject matter hereof. This Mutual Release may only
be amended by an instrument in writing executed by the Parties hereto.

SECTION 4. Successors and Assigns. This Mutual Release and all of the terms and
provisions herein shall be binding upon and inure to the benefit of the Parties and their respective

successors and assigns.

SECTION 5. Representations and Warranties. (a) FMIC represents and warrants that (i)
the execution, delivery and performance of this Mutual Release has been duly authorized; (ii) all
necessary actions and approvals required to be taken or obtained by FMIC in order to enter into
this Mutual Release have been taken and obtained; and (iii) all procedures for obtaining such
approval have been followed and complied with in full.

INY) 12512 01HSETTLEMENT lease.settlement.apt.doc



{b) The Port Authority represents and warrants that (i) the execution, delivery and
performance of this Mutual Release has been duly authorized; (ii) all actions necessary for the
due execution, delivery and performance of this Mutual Release have been raken, including
approval by the Board of Commissioners of the Port Authority; and (iii) all procedures for
obtaining approval or veto of the Governors of New York and New Jersey pursuant to NY CLS
Unconsol. Ch. 151-A, §§1 et seq. and N.J.S.A. §§32:2-6 et seq. in order to enter into the
Settlement Agreement and the transactions contemplated thereby have been complied with in full,
including but not limited to (A) the timely delivery and transmittal to the Governors of New
York and New Jersey of the minutes of the meeting of the Board of Commissioners of the Port
Authority-at which the transactions contemplated by the Settlement Agreement have been
approved; and (B) the lapse of any and all periods during which the Governors of New York and
New Jersey have an opportunity to review and veto any of the transactions contemplated By the

Settlement Agregment.

SECTION 6. Counterparts. This Mutual Release may be executed in one or, more
' counterparts, each of which shall be deemed an original and all of which together shall be one

and the same instmm_ent.

SECTION 7. Goveming Law. This Mutual Release shall be governed by, and construed
in accordance with, the laws of the State of New York, '

[The balance of this page has been intentionally left blank.]
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IN WITNESS WHEREQF, the Parties have executed this Mutual Release

as of the date first written above.
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FACTORY MUTUAL INSURANCE

COMPANY

By:

Name:
Title:



THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

s

By:

Name:
Title:
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Exhibit B

MUTUAL RELEASE, AGREEMENT

This MUTUAL RELEASE AGREEMENT (this “Mutual Release™) dated as of the ___
day of . 2003, is by and between THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY (the “Port Authority”), a body corporate and politic created by compact
between the States of New York and New Jersey with the consent of the Congress of the United
States of America and having an office and place of business at 225 Park Avenue South, 15th
Floor, New York, New York 10003, and MARRIOTT INTERNATIONAL, INC. ("MI"); a
Delaware corporation having an office at 10400 Fernwood Road, Bethesda, Maryland 20817.
The parties hereto are hereinafter referred to individually as a “Party” and collectively as the
“Parties". ‘

WITNESSETH:

WHEREAS, HMH WTC LLC (*Host Marriott”) and the Port Authority are parties to an
Agreement of Lease dated as of December 21, 1995, as evidenced by the memorandum of lease
filed in connection therewith, and as amended by the Waiver and Consent Agreement between
the Port Authority and Host Marriott dated as of October 1998, the Agreement among the Port
Authority, Host Marriott and CCMH World Trade Ctr. LLC (the “Hotel Operating Tenant”)
dated January 1, 2001, the Supplemental Agreement dated as of May 9, 2001 between the Port
Authority and Host Marriott, and the Privilege Permit granted by the Port Authority to Host
Marriott dated as of January 1, 1998 (collectively, the “Lease™), setting forth the terms and
conditions pursuant to which the Port Authority leases to Host Marriott the hotel, including the
assets therein, formerly located at 3 World Trade Center, New York, New York and known as
the New York Marriott World Trade Center (the “Hotel™),

WHEREAS, Host Marriott and West Street Hotels, Inc. (the “Manager"), a wholly-
owned subsidiary of MI, are parties to an Amended and Restated Management Agreement dated
as of February 23, 1996, as amended by the First Amendment to Amended and Restated
Management Agreement dated as of December 6, 1996 between Host Marriott and the Manager,
the Consent, Assignment and Assumption and Amendment of Management Agreement dated as
of December 31, 1998 among the Manager, Host Marriott and the Hotel Operating Tenant, and
Amendmeént No. | to the Consent, Assignment and Assumption and Amendment of Management
Agreement dated as of January 10, 2001 among the Manager, Host Marmiott and the Hotel
Operating Tenant (as amended, the “Management Agreement”), pursuant to which the
Manager is responsible for managing the Hotel;

WHEREAS, Factory Mutual Insurance Company issued insurance policy no. LP300
covering numerous hotels and property, including the Hotel, and providing coverage from April
1, 2001 to April 1, 2002 (the “Policy”) insuring, among others, MI, the Manager and Host
Marriott;
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WHER.EAS the Port Authority is a “loss payee” under the Policy as its interests may
appear but only to the extent contractually required,

WHEREAS, on September 11, 2001, terrorists committed an attack in the United States
of America that involved the hijacking and crashing of four commercial | jets desrroymg or
damaging several buildings, including the Hotel (the “Attack™); .

WHEREAS., in order to resolve fully and finally all matters arising out of orin
connection with the Lease and the Policy, Host Marriott and the Port Authority have entered into
a Settlement Agreement dated November ___, 2003 (the “Settlement Agreement”) and have
agreed to a surrender and termination of the Lease; and

WHEREAS, all necessary actions and approvals required to be taken or obtained by
either the Port Authority or Host Marriott in order to enter into the Settiement Agreement and the
transactions contemplated thereby have been taken and obtained, and all procedures for
obtaining approval or veto of the Governors of New York and New Jersey, including the lapsing
of any veto periods, have been followed and complied with in full; ‘

NOW, THEREFORE, for and in consideration of the mutual covenants and premises
contamed herein, the Parties agree as follows: :

SECTION 1. Mutual Release. Each Party, for itself and its predecessors, siccessors,
present and former affiliates, subsidiaries, parents, assigns, commissioners, officers, directors,
stockholders, employees and agents, hereby releases and forever discharges the other Party and
its predecessors, successors, present and former affiliates, subsidiaries, parents, assigns,
commissioners, officers, directors, stockholders, employees and agents (collectively, the
“Released Parties”) from any and all actions, causes of action, suits, debts, dues, sums of money,
accounts, reckonings, controversies, agreements, promises, damages (whether compensatory,
punitive, statutory, interest, costs, attorneys’ fees or otherwise), judgments, executions, claims,
counterclaims, demands, and other forms of liability howsoever denominated, whether at law or.
in equity, whether based on contract, tort, statute or otherwise, which the releasing Party now
owns or holds, has at any time heretofore owned or held or may hereafter own or hold against
any one or more of the Released Parties as a result of, arising out of or relating in any way to the
Settiement Agreement, the surrender and termination of the Lease, the Management Agreement,
the Hotel, the Attack or the Policy.

SECTION 2. Further Assurances. The Parties agree to execute and deliver to each other
such additional documents, and to do such other acts and things, all as the other Party may
reasonably request for the purposes of carrying out the intent of this Mutual Release.

SECTION 3. Entire Agreement. This Mutual Release constitutes the entire agreement
between the Parties pertaining to the subject matter hereof and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions (whether oral or
written) of the Parties with respect to the subject matter hereof. This Mutual Release may only
be amended by an instrument in writing executed by the Parties hereto.

¢
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SECTION 4. Successors and Assigns. This Mutual Release and al! of the terms and
provisions herein shall be binding upon and inure to the benefit of the Parties and their respective
successors and assigns.

SECTION 5. Representations and Warranties. (a) MI represents and warrants that (i)
the execution. delivery-and performance of this Mutual Release has been duly authorized:; (ii) all
necessary'actions and approvals required to be taken or obtained by Ml in order to enter into this
Mutual Release have been taken and obtained; and (iii) all procedures for obtaining such
approval have been followed and complied with in full.

(b) The Port Authority represents and warrants that (i) the execution, delivery and
performarice of this Mutual Release has been duly authorized; (ii) all actions necessary for the
due execution, delivery and performance of this Mutual Release have been taken, including
approval by the Board of Commissioners of the Port Authority; and (iii) all procedures for
obtaining approval or veto of the Governors of New York and New Jersey pursuant to NY CLS
Unconsol. Ch. 151-A, §§1 et seq. and N.J.S.A, §§32:2-6 ef seq. in order to enter into the
Settlement Agreement and the transactions contemplated thereby have been complied with in full,
including but not limited to (A) the timely delivery and transmittal to the Governors of New
York and New Jersey of the minutes of the meeting of the Board of Commissioners of the Port
Authority at which the transactions contemplated by the Settlement Agreement have been
approved; and (B) the lapse of any and all periods during which the Governors of New York and
New Jersey have an opportunity to review and veto any of the transactions contemplated by the
Settlement Agreement. .

SECTION 6. Counterparts. This Mutual Release may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together shall be one

and the same instrument,

SECTION 7. Governing Law. This Mutual Release shall be governed by, and construed
in accordance with, the laws of the State of New York.,

[The balance of this page has been intentionally left blank.]
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IN WITNESS WHEREQF, the Parties have executed this Mutual Release
as of the date first written above. ‘

MARRIOTT INTERNATIONAL. INC.

By:

Name:
Title:
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THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY

By:

Name:
Title:
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Exhibit C

INDEMNIFICATION

This INDEMNIFICATION (this “Indemnification”) dated as of the ___
day of , 2003 is given by HOST MARRIOTT, L.P. (the
“Indemnitor”), a Delaware limited partnership having an office at 6903
Rockledge Drive, Suite [ 500, Bethesda, Maryland 20817, to THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (the “Indemnitee™), a
body corporate and politic created by compact between the States of New York
and New Jersey with the consent of the Congress of the United States of America
and having an office and place of business at 225 Park Avenue South, 15th Floor
New York, New York 10003,

WITNESSETH:

WHEREAS, HMH WTC LLC, an affiliate of the Indemnitor (the
“Lessee”) and the Indemnitee are parties to an Agreement of Lease dated as of
December 21, 1995, as evidenced by the memorandum of lease filed in
connection therewith, and as amended by the Waiver and Consent Agreement
between the Indemnitee and the Lessee dated as of October 1998, the Agreement
among the Indemnitee, the Lessee and CCMH World Trade Ctr, LLC (the “Hotel
Operating Tenant”) dated January 1, 2001, the Supplemental Agreement dated
as of May 9, 2001 between the Indemnitee and the Lessee, and the Privilege
Permit granted by the Indemnitee to the Lessee dated as of January [, 1998
(collectively, the “Lease"), setting forth the terms and conditions pursuant to
which the Indemnitee leases to the Lessee the hotel, including the assets therein,
formerly located at 3 World Trade Center, New York, New York and known as
the New York Marriott World Trade Center (the “Hotel”);

WHEREAS, the Lessee and West Street Hotels, Inc. (the “Manager™), a
who[!y-owned subsidiary of Marriott [ntemational, Inc, (“MI"), are parties to an
Amended and Restated Management Agreement dated as of February 23, 1996, as
amended by the First Amendment to Amended and Restated Management
Agreement dated as of December 6, 1996 between the Lessee and the Manager,
the Consent, Assignment and Assumption and Amendment of Management
Agreement dated as of December 31, 1998 among the Manager, the Lessee and
the Hotel Operating Tenant, and Amendment No. | to the Consent, Assignment
and Assumption and Amendment of Management Agreement dated as of January
10, 2001 among the Manager, the Lessee and the Hotel Operating Tenant (as
amended, the “Management Agreement”), pursuant to which the Manager is
responsible for managing the Hotel;
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WHEREAS, Factory Mutual Insurance Company issued insurance policy
no. LP300 covering numerous hotels and property, including the Hotel. and
providing coverage from April 1, 2001 to April 1, 2002 (the “Policy") insuring,
among others, MI, the Manager, and the Lessee;

- WHEREAS, the Port Authority is a “loss payee™ under the Policy as its
interests may appear, but only to the extent contractually required;

WHEREAS, on September 11, 2001, terrorists committed an attack in the
United States of America that involved the hijacking and crashing of four
commercial jets destroymg or damaging several buildings, mcludmg the Hotel
{the ‘Attack‘ )%

WHEREAS. in order to resolve fully and finally all matters arising out of
or in connection with the Lease and the Policy, the Lessee and the Indemnitee
have entered into a Settlement Agreement dated November ___, 2003 (the .
“Settlement Agreement”);

WHEREAS, as a condition precedent to the Settlement Agreement (the
“Condition Precedent”), the Lessee has agreed to deliver to the Indemnitee
either (i} an agreement executed by MI pursuant to which the Indemnitee and MI
agree to a mutual release of any claims relating to the Settlement Agreement, the
surrender and termination of the Lease, the Management Agreement, the Hotel,
the Attack or the Policy (the “MI Release™); or (ii) an indemnification pursuant to '
which the Indemnitor indemnifies the Indemnitee from and against any all claims
made by MI or its affiliates arising out of or in connection with the Settlement
Agreement, the surrender and termination of the Lease, the Management
Agreement, the Hotel, the Attack or the Polxcy (collectively, the “Indemnified
Matters™; and

WHEREAS, as of the date hereof, the Indemnitor has not yet dehvered the
MI Release to the Indemnitee;

NOW THEREFORE, the Indemnitor, for good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, does hereby '
indemnify, protect, defend and hold the Indemnitee, its commissioners, governing
bodies, officers, agents, employees, successors and assigns, harmless and free
from all claims, demands, obligations, losses, costs, damages, liabilities, actions
or proceedings made, brought or claimed by MI or its agents, affiliates or
successors, including court costs and reasonable attorneys' fees and expenses of
every kind, which it may actually incur, sustain or suffer arising out of or in
connection with the [ndemniﬁed Matters,

The Indemnitee agrees to give prompt notice to the Indemnitor of the
ssemon of any claim, or the commencement of any suit, action or proceeding in
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respect of which indemnity may be sought hereunder and of any damage, loss,
liability or expense which the Indemnitee deems to be within the ambit of this
Indemnification, specifying with reasonable particularity the basis therefor, and
will give the Indemnitor such information with respect thereto as the Indemnitee
may have in its possession. The Indemnitor, at its own expense, shall assume the
defense of any such suit, action or proceeding, and in handiing such it shall not,
without obtaining express advance permission from the General Counsel of the
Port Authority, raise any defense involving in any way the jurisdiction of the
tribunal over the person of the Port Authority, the immunity of the Port Authority,
.its Commissioners, officers, agents or employees, the govermmental nature of the
Port Authority or the provision of any statutes respecting suits against the Port
Authority. :

The Indemnitee will not, without the prior written consent of the
Indemnitor, take any action with respect to the Indemnified Matters, including
without limitation, the defense or prosecution of any action with respect thereto,
The taking of any such action will void the indemnity stated herein,

: This Indemnification will be of no further force and effect if at any time
the Lessee shall deliver the MI Release, executed by MI, to the Indemnitee,

If any provision in this Agreement is held to be void or unenforceable
under the laws of the State of New York this instrument shall not be void or
vitiated thereby, but shall be construed to be in force with the same effect as
though such provision were omitted. ‘

This instrument shall be binding upon the Indemnitor and its successors
and assigns and shall inure to the benefit of the Indemnitee and its successors and

assigns.

[The balance of this page has been intentionally left blank.] .
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IN WITNESS WHEREOF. the Indemnitor has executed this
Indemnification as of the date first written above,

(NY 12512 014, SETTLEMENT Jease.sentlemen.ags.doe
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HOST MARRIOTT, L.P. by
Host Marriott Corporation, its general
partner

By:

Name:
Title:



Exhibit D

When recorded return to:

Davis Polk & Wardwell -

450 Lexington Avenue

New York, New York (0017

Attention: Thomas Patrick Dore, Ir., Esq.

MEMORANDUM OF R.IGH'f' OF FIRST OFFER

MEMORANDUM OF RIGHT OF FIRST OFFER (this “Memorandum®),
dated as of the ___ day of 2003, between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (the “Port Authority”), a
body corporate and politic created by compact between the States of New York
and New Jersey with the consent of the Congress of the United States of America
and having.an office and place of business at 225 Park Avenue South, 15" Floor,
New York, New York 10003, and HOST MARRIOTT, L.P. (*Host™), a Delaware
limited partmership having an office at 6903 Rockledge Drive, Suite 1500,
Bethesda, Maryland 20817.

WITNESSETH:

WHEREAS, the Port Authority is the owner of the World Trade Center
facility in the Borough of Manhattan, City, County and State of New York, such
facility being more particularly described as Lot [, Block 58 on the tax map of the
City of New York (as the same may be known from time to time, the “World
Trade Center™); and ;

WHEREAS, the Port Authority and HMH WTC LLC, an affiliate of Host,
have entered into a Settlement Agreement dated November ___, 2003 (the
“Settlement Agreement”) pursuant to which the Port Authority has granted to

'Host a right of first offer;

NOW, THEREFORE, the Port Authority and Host agree and declare as
follows:

SECTION 1. In consideration of, and upon and subject to, the terms,
covenants, conditions and provisions reserved and set forth in the Settlement
Agreement, the Port Authority has agreed that during the period prior to
Décember 31, 2023, the Port Authority on behalf of itself, or its successors or
assigns as the owner or operator of the World Trade Center, or any representative
persons, bodies or committees thereof, or any lessee thereof, has granted Host a

D-1

INY1) §251 2018/ SETTLEMENT lease.seniement agt.doc



Right of First Offer, as defined in the Settlement Agreement. with respect to the
development of a hotel at the World Trade Center.

SECTION 2. All of the terms, covenants, conditions and provisions of the
Settlement Agreement are incorporated in this Memorandum by reference as
though written out at length herein, and the Settlement Agreement and this

‘Memorandum shall be deemed to constitute a single instrument or document. In

the event of any inconsistency between the Settlement Agreement and this
Memorandum, the Settlement Agreement shall control.

SECTION 3. The Settlement Agreement and this Memorandum shall be
binding upon and inure to the benefit of the Port Authority, Host and their
respective successors and assigns, and all references in the Settlement Agreement
and this Memorandum to the “Port Authority” or “Host” shall include the
respective successors and assigns of such parties. ‘

[The balance of this page has been intentionally left blank.]
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[N WITNESS WHEREOF. the Port Authority and Host have catised this.
Memorandum to be duly executed, acknowledged and delivered as of the date
first above written. : :

HOST MARRIOTT, L.P. by
Host Marriott Corporation, its general
partner .

By:

Narme:
Title:
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THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

By:

Name:
Title;
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
{Outside of New York State)

STATE OF ) .
$8.:
COUNTY OF )
On this _____day of , in the year 20__, before me, the

undersigned, personally appeared -
personally known to me or proved to me on the basis of satisfactory ev:dence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their .
capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument, and that such individual made such appearance before the .
undersigned in the .

Notary Public
[Notary Seal] -

D-5

INY) 1281205 SETTLEMENT ‘leass.senlement.agt.dac



UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Within New York State)

STATE OF )
. .y BB
COUNTY OF )
On this day of , in the year 20__, before mé.- the

undersigned, personally appeared
personally known to me or proved to me on the basis of satisfactory evndence to -
be the individual(s) whose name(s) is (are) subscribed to the within instrument
anid acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the-
individual(s), or the person upon behalf of which the individual(s) acted, executed

the instrument,

Notary Public
[Notary Seal]
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Exhibit E

When recorded return to:

The Port Authority of New York and New Jersey
225 Park Avenue South — 15" Floor

New York. New York 10003

Attention: James T. Connors

SURRENDER AND TERMINATION OF LEASE AGREEMENT AND
- DISCHARGE OF MEMORANDUM OF LEASE

SURRENDER AND TERMINATION OF LEASE AGREEMENT AND
DISCHARGE OF MEMORANDUM OF LEASE (this “Agreement”) entered
intothis __dayof 2003 between THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY (“Lessor”), a body corporate and politic
created by compact between the States of New York and New Jersey with the
consent of the Congress of the United States of America and having an office and
place of business at 225 Park Avenue South, 15th Floor, New York, New York
10003, and HMH WTC LLC (“Lessee™), a Delaware limited liability company
having an office at 6903 Rockledge Drive, Suite 1500, Bethesda, Maryland 20817,

WITNESSETH:

WHEREAS, Lessee and Lessor are parties to an Agreement of Lease
dated as of December 21, 1995, as amended by the Waiver and Consent
Agreement between Lessor and Lessee dated as of October 1998, the Agreement
among Lessor, Lessee and CCMH World Trade Ctr, LLC dated January [, 2001,
the Supplemental Agreement dated as of May 9, 2001 between Lessor and Lessee,
and the Privilege Permit granted by Lessor to Lessee dated as of January 1, 1998
(collectively, the “Lease™), setting forth the terms and conditions pursuant to
which Lessor leases to Lessee the hotel, including the assets therein, formerly
lozated at 3 World Trade Center, New York, New York and known as the New
York Marriott World Trade Center (the “‘Hotel™") and certain premises in and
around the Hotel to Lessee (as more particularly described on Exhibit A, the
“Premises”);

WHEREAS, a memorandum of lease in connection with the Lease was
recorded in the office of the City Register, New York County, on December 29,
1995 in Reel 2276, page 1540 (the “Memorandum of Lease™); and
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WHEREAS., Lessor and Lessee desire to terminate the Lease énd
discharge the Mgmorandum of Lease;

WHEREAS, all necessary actions and approvals required to be taken or
gbtained by either party in order to terminate the Lease have been taken and
obtained, and all procedures for obtaining approval or veto of the Governors of
New York and New Jersey, including the lapsing of any veto periods, have been
followed and complied with in full;

NOW, THEREFORE, in consideration of the mutual agreements,
covenants and provisions hereinafter set forth, Lessor and Lessee hereby covenant
and agree as follows;

SECTION 1. Surrender of Lease. Effective at 11:59 o’clock P.M. on the
date immediately preceding the date hereof (the “Effective Time'™) Lessee has
granted, bargained, sold, surrendered and yielded up and does by these presents
grant, bargain, sell, surrender and yield up unto the Lessor, its successors and
assigns, forever the premises under the Lease and the term of years with respect
~ thereto yet to come, and has given, granted and surrendered and by these presents
does give, grant and 'surrender to the Lessor, its successors and assigns, ail of
Lessee’s right, title and interest under the Lease, including, without limitation, all
the rights, rights of renewal, licenses, privileges and, options of the Lessee
granted by the Lease with respect to the premises, to the intent and purpose that
the said term under the Lease and the said rights of renewal, licenses, privileges
and options, and all Lessee’s estate under the Lease and in and to the Premises
shall be wholly extinguished, merged, and determined as of the Effective Time
and Lessor accepts such surrender. Lessor and Lessee hereby declare and agree
that the Premises shall be, and are, released and discharged from the operation of
the Lease, all as of the Effective Time.

SECTION 2. Lessee's Inferest. Lessee hereby covenants that Lessee has
not done or suffered to be done anything whereby the estate of Lessee under the
Lease has been encumbered in any way whatsoever; that Lessee has good right to
surrender the same; that the Lessee is the sole and absolute owner of the leasehold
estate in the premises and of the rights, rights of renewal, licenses, privileges and
options granted by the Lease with respect thereto and that the same are free and
clear of all liens and encumbrances of whatsoever nature, and that no one other
than Lessee has acquired through or under Lessee any right, title or interest under
the Lease or in or to the Premises or any part thergof that has not, or is not being,
terminated on or before the date hereof,

. SECTION 3, Termination of Lease and Discharge of Memerandum of
- Lease. Effective as of the date hereof, the Lease is terminated and of no further

< : E-2

INY) 1251 201/SETTLEMENT. Jease.sertlement. agt.doc



force and effect, the parties hereto agree that the Memorandum of Lease shall be
discharged of record, at no cost to the Lessor and neither Lessor nor Lessee shall
have any further liability under the Lease. Lessee shall provide Lessor with
satisfactory evidence of such discharge of record promptly.

SECTION 4. Successors and Assigns. The covenants, agreements, terms,
provisions and conditions contained in this Agreement shall bind and inure to the
benefit of the parties hereto and their respective successors and assigns.

SECTION 5. No Personal Liability. Neither the Commissioners of .
Lessor, nor any Director of Lessee, nor officer, agent or employee of either Lessor
or Lessee shall be charged personally by either party with any liability or be held
liable to either party under any term or provision of this Agreement, or because of
its execution or attempted execution or because of any breach hereof.

[The balance of this page has been intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of
the date first written above,

HMH WTC LLC
By:

Néme:
Title;
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THE PORT AUTHORITY OF NEW
- YORK AND NEW JERSEY

By:
Name:
Title:
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Outside of New York State) - ;

STATE OF )
§§.:
COUNTY OF )
On this dayof ______ ,inthe year 20__, before me, the

undersigned, personally appeared _
personaily known to me or proved to me on the basis of sat;sfactory evxdence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument, and that such individual made such appearance before the
undersigned in the

' Notary Public _
[Notary Seal]
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT

(Within New York State)
STATEOF )
SS..
COUNTY OF - )
On this ____ day of . in the year 20__ before me, the

undersigned, personally appeared
personally known to me or proved to me on the basis of satisfactory ev:dence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signaturé(s) on the instrument, the '
individual(s), or the person upon behalf of which the individual(s) acted, executed

the instrument.

Notary Public

[Notary Seal]
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Exhibit A
The Premises

(a) The following described space:

(i) the volume of space on the Service Level (Elevation 293.5'-309.5")
~of the World Trade Center (as defined below) described on Schedule A hereto;

(ii)  the volume of space on the Concourse Level (Elevation 309.5'-
331.5" of the World Trade Center described on Schedule A-1 hereto;

(ili)  the volume of space on the Plaza Level (Elevation 331.5'-390.5" of
the World Trade Center described on Schedule A-2 hereto;

(iv)  the volume of space on the Plaza Level (Elevation 331.5'-585.0" of
the World Trade Center described on Schedule A-3 hereto;

(v}  the volume of space on the Service Level (Elevation 293.5'-309.5")
of the World Trade Center described on Schedule A-4 hereto.

(b) The building constructed within the volumes of space described in
subdivisions (i), (if}, (iif) and (iv) above and all other improvements, fixtures,
machinery, apparatus and fittings affixed thereto which are considered real
property by operation of law, and any additions thereto or replacement thereof in
accordance with the Lease (the “Building™),

(c) The foundation and column work constructed by the Port Authority upon
which the Building now stands, together with the right of support and the right to
use in common with the Port Authority the structural steel, columas, supports,
foundation, footings and other structural elements constructed by the Port
Authority.

- The Premises are a part of the World Trade Center facility in the Borough of
Manbhattan, City, County and State of New York (the “Worid Trade Center™),
such facility being more particularly described as Lot 1, Block 58 on the tax map
of the City of New York.
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Schedules A, A-1. A-Z, A-3 and A-4
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Exhibit F
{Letterhead of PA General Céﬁns:l)

| November 25, 2003

Factory Mutual Insurance Company
1301 Atwood Avenue ‘

P.O, Box 7500 .
Johnston, Rhode Island 02919

Re:  Settlement Agreement dated November 25, 2003 between the Port
Authority of New York and New Jersey (the “Port Authonty") and
HMC WTC LLC (the “Settlement Agreement”)

Dear Sirs:

In connection with the Settiement Agreement you have requested my opinion, to
be relied upon by you, as to the validity and enforceability of the Settlement
Agreement and the Mutual Release Agreement to be entered into between us as
contemplated by the Settlement Agreement (the “Mutual Release™).

As General Counsel of The Port Authority of New York and New Jersey, a body
corporate and politic and a municipal corporate instrumentality of the States of
New York and New Jersey created and existing by virtue of the Compact of April
30, 1921, made by and between said States and thereafter consented to by the
Congress of the United States (the “Port Authority™), I have examined into the
transactions contemplated by the Mutual Release, This opinion is being delivered
solely in my capacity as General Counsel of the Port Authority and at the express
request of the Port Authority. All terms used in this opinion and not otherwise
expressly defined herein shall have the respective meanings assigned thereto or
provided therefor in the Mutual Release.

For purposes of rendering the opinions set forth herein, I have examined the
following documents and such other materials as | deemed necessary or
appropriate for the purposes hereof.

o (a) That certain Agreement of Lease dated as of December 21, 1995 by
and between HMH WTC LLC (“Host Mamiott”) and the Port Authority, as
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evidenced by the memorandum of lease filed in connection therewith. and as
amended by the Waiver and Consent Agreement between the Port Authority and
Host Marriott dated as of October ?7 1998, the Agreement among the Port
Auithority, Host Marriott and CCMH World Trade Ctr. 'LLC dated January 1,
2001, the Supplemental Agreement dated as of May 9, 2001 between the Port
Authority and Host Marriott, and the Privilege Permit granted by the Port
Authority to Host Marriott dated as of January 1, 1998 (collectively, the “Lease™),
setting forth the terms and conditions pursuant to which the Port Authority leases
to Host Marriott the hotel, including the assets therein, formerly located at 3

-World Trade Center, New York, New York and known as the New York Marriott

World Trade Center (the “Hotel");

(b) That certain agreement dated as of November 2, 1995 between Host
Marriott Corporation and the Port Authority, as amended by letter agreement
dated November 22, 1995 (the “Purchase Agreement”) pursuant to which Host
Marriott Corporation agreed to pay to the Port Authority $141,500,000 as the
purchase price for the rights to lease the hotel, including the assets therein,
formerly located at 3 World Trade Center, New York, New York and known as
the New York Marriott World Trade Center (the “Hotel™), $65,000,000 of which
purchase price (the “Facility Amount”) remains outstanding and is due and
payable on December 31, 2003;

(¢) The Security Agreement dated as of March 21, 1995 (the “Security |
Agreement), pursuant to which the Port Authority was granted a security interest
in certain personal property located in the Hotel to secure payment of the Facility
Amount;

‘ (d) The Settlement Agreement dated as of November 25, 2003 by and
between Host Marriott and-the Port Authority pursuant to which the Port
Authority and Host Marriott resolve fully and finally all matters arising out of or
in connection with the Lease, the Purchase Agreement and a certain insurance
policy bearing policy no. LP300 (the “Policy™) issued by Factory Mutual
Insurance Company (*FMIC"™), a Rhode Island corporation having an office at
1301 Atwood Avenue, P.O, Box 7500, Johnston, Rhode Island 02919 insuring
Host Marriott, among others, and covering numerous hotels and other property,
including the Hotel, for the period from April 1, 2001 to April 1, 2002 under
which the Port Authority is a “loss payee” as its interests may appear, to the
extent contractually required, with respect to payment of all amounts (the
“Insurance Proceeds™) other than the amounts heretofore paid by FMIC to the
Port Authority under the Policy for artwork at the Hotel that was destroyed,

(e) The Mutual Release Agreement (“Mutual Release”) dated as of
November 25, 2003 by and between The Port Authority and FMIC; and
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(f) The Surrender And Termination Of Lease Agreement And Discharge
Of Memorandum Of Lease Agreement dated as of November 25, 2003 by and
between Host Marriott and the Port Authority pursuant to which the Lease is
terminated and the Memorandum of Lease discharged.

.. (g) A transcript from the Official Minutes of a meeting of the Port
Authority on October 23, 2003, entitled “World Trade Center Site — Agreement
With Host Marriott Corporation To Surrender Leasehold Interest™,

(h) A delegation dated January 6, 1997, of the Executive Director of the

Port Authority entitled “Delegation of Authority” acknowledged by the Director,

Real Estate Department of the Port Authority, the Director,- World Trade
Department of the Port Authority, and the Chief Engineer of the Port Authority;
and

(i) A certificate dated November 25, 2003, of the Secretary of the Port
Authority entitled “Certification of The Port Authority of New York and New
Jersey”, ,

The documents referred to in (a) through (i) above are herein collectively
referred to as the “Transaction Documents”.

In rendering the opinions expressed herein, I have assumed, without independent

inyestigation (i) the genuineness of all signatures on the documents reviewed by-
me (provided, however, 1 am not assuming for purposes of the opinions herein the
genuineness of signatures of individuals executing documents on behalf of the
Port Authority), (ii) the authenticity of all such documents submitted to me as
originals, (iii) the conformity to the originals of all such documents submitted to
me as copies, (iv) the due execution of all documents by individuals authorized to
execute them and the delivery of all such documents (provided, however, | am not
assuming for purposes of the opinions herein the due execution and delivery of
documents by individuals executing documents on behalf of the Port Authority),
{v) with respect to documents executed by parties other than the Port Authority,
that those parties executing documents have the requisite power and authority to.
enter into and perform all obligations under those documents, that those
documents are their legal, valid and binding obligations enforceable in accordance
with their terms and that all statements made therein by such parties are true and
correct, (vi) the legal capacity of all natural persons executing the Transaction
Documents, and (vii) that the Transaction Documents accurately describe and
contain the mutual understanding of the parties, and that there are no oral or
written statements or agreements that modify, amend, vary or postpone, or purport
to modify, amend, vary or postpone, any of the terms of the Transaction
Documents. As to questions 'of fact material to the opinions rendered herein, I
have made such inquiry as in my judgment is appropriate under the circumstances.
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To the extent that any opinion expressed herein is based upon “my knowledge”,
of words of similar import, these words imply that in the course of my
representation of the Port Authority in connection with this matter, no information
has come to my attention or the attention of the attomeys currently in my office
who have rendered services to the Port Authority in connection with this matter
that would give us actual knowledge or actual notice of the existence or absence
of facts which would change the opinions stated herein.

To the extent that this opinion deals with the application of law, it is limited as to
the effect on the subject transaction only of the laws of the United States of
America, the State of New York and the State of New Jersey, and I express no
opinion with respect to the applicability thereto, or the effect thereon, of the laws
of any other jurisdiction or of principles of conflicts of laws. o

Based upon the foregoing and subject to the limjtatiohs, qualifications, exceptions
and assumptions set forth herein, [ am of the opinion that:

(1) The Port Authority is a body corporate and politic and a municipal
corporate instrumentality of the States of New York and New Jersey created and
existing by virtue of the Compact of April 30, 1921, made by and between said
States and thereafter consented to by the Congress of the United States, and has
the requisite power and authority to execute and deliver the Transaction
Documents and to perform its obligations thereunder. The Transaction Documents
have been duly authorized, executed and delivered by the Port Authority and
constitute the legal, valid and binding obligations of the Port Authority
enforceable against the Port Authority in accordance with their respective terms,

(2)  Neither (a) the authorization of the execution and delivery by the
Port Authority of the Transaction Documents, (b) the performance by the Port
Authority of its obligations under the Transaction Documents, nor (c) the
consummation of the transactions contemplated in the Transaction Documents,
will (i) violate any law, rule or regulation applicable to and binding upon the Port
Authority, (ii) conflict with, breach or contravene, or constitute a default of, in
any material respect, the provisions of any material agreement to which the Port
Authority is a party or by which it is bound, or (iii) contravene any law, rule or
regulation applicable to and binding upon the Port Authority, or pertinent
resolution of the Port Authority, or any ruling or order of any court of the United
States of America, the State of New York or the State of New Jersey applicable to
and binding upon the Port Authority,

(3)  No approval, consent, authorization or other action by, or filing
with, any agency or authority of the United States of America, the State of New
York or the State of New Jersey is required in connection with the execution and
delivery by the Port Authority of the Transaction Documents.
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(4)  There are no pending actions, suits or proceedings to which the
Port Authority is a party which purport to affect the legality, validity or
enforceability of the Transaction Documents, or which will materially adversely
affect the ability of the Port Authority to perform its obligations under the
Transaction Documents, nor, to the best of my knowledge, has any such action,
suit or proceeding been threatened in writing,

(5)  Under the laws of the State of New York or the State of New
Jersey, the Port Authority would not have the right to claim the defense of
sovereign immunity with respect to the enforcement of its obligations under the
Transaction Documents and the Port Authority may be sued in a court of
competent jurisdiction and appropriate venue; provided, however, that the party
secking to enforce such obligations has complied with the conditions set forth in
the laws of the States of New York and New Jersey consenting to the waiver of
the sovereign immunity previously enjoyed by the Port Authority,

- The opinions set forth above are subject to the following additional assumptions,
qualifications and exceptions;

(a) The enforceability of the Transaction Documents is subject to, and
limited by (i) bankruptcy, insolvency, reorganization, arrangement, moratorium,
fraudulent conveyance or transfer or other laws relating to or affecting the rights .
of creditors generally, now existing or hereafter enacted, and (ii) the application
of general principles of equity.

(b) | express no opinion herein as to whether a court would fimit
enforcement of any of the enforcing party's rights or remedies under the
Transaction Documents, if the enforcement thereof under the circumstances
would violate an implied covenant of good faith and fair dealing.

(c) I express no opinion as to the (i) enforceability of any provisions
(x) requiring the Port Authority to indemnify any party or its directors, officers,
employees, agents or representatives from the consequences of their respective
acts or omissions to the extent the acts or omissions involve gross negligence,
recklessness, willful misconduct or unlawful conduct, or (y) exculpating any party
from liability for its acts or omissions to the extent the acts or omissions involve
gross negligence, recklessness, willful misconduct or unlawful conduct.

: (d) [ express no opinion herein on (i) the securities laws of the United
States of America, the State of New York or the State of New Jersey, (i) the
environmental laws of the United States of America, the State of New York ot the
State of New Jersey, (iii) the Internal Revenue Code of 1986 and all rules and
regulations promulgated thereunder and (iv) the statutes, ordinances,
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administrative decisions, rules, regulations and laws of counties, towns.
municipalities, political subdivisions and other similar local governmental units of”
the State of New York or the State of New Jersey (including, without limitation,
those pertaining to zoning and other real property and land use marters and other
local law matters of any kind).

This opinion is delivered to you upon the instructions of the Port Authority
and is rendered solely for your benefit in connection with the referenced
transaction and may not be ‘quoted or relied on by any other person, or used for

~any other purpose, without our prior written consent. No opinion is to be implied

or inferred beyond the opinions expressly stated herein.

The opinions expressed herein are based upon the law in effect on the date
hereof, and I assume no obligation to revise, supplement or update this opinion or
otherwise advise you of any matters after the date hereof should such law be
changed by legislative action, judicial decision or otherwise.

Very truly yours,

leffrey 8, Green
General Counsel
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Fuctory Mutual Insurance Compuny |

L30T Arwood Avenue

P.O. Box 7500 Johnston. R1 02919 L'SA
T: 401 275 3000 X: 1075 F. 401 275 3026
john.pomeroy @ tmglobal.com

John J. Pomeroy
Senior Vice President
General Counsel & Secretary

November 25, 2003

Port Authority of New York and New Jersey
225 Park Avenue South, 18™ Floor
New York, NY 10003

Re:  Settlement Agreement dated November 25, 2003 between the Port
Authority of New York and New Jersey (the “Port Authority’) and
HMC WTC LLC (the “Settlement Agreement”) and related Mutual
Release attached thereto between Port Authority and Factory
Mutual Insurance Company (the “Mutual Release”)

Dear Sirs;

In connection with the above-referenced agreements, you have requested
my opinion, to be relied upon by you, as to the validity and enforceability of the
Mutual Release to be entered into between us as contemplated by the Settlement
Agreement,

The Mutual Release is a valid and binding obligation of FMIC under all
applicable laws and regulations governing FMIC; and the execution by FMIC of
the Mutual Release is valid and proper and meets with all the requirements of any
applicable statute, rule or requirement. All governmental laws, rules, regulations,
orders and directives have been complied with. All necessary permissions,
approvals, consents and resolutions have been obtained. The Mutual Release is
enforceable in accordance with its terms,

Very truly your;

s
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CERTIFICATION OF
- THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

On this 25™ day.of November, 2003, I, Karen E. Eastman, Secretary of The
Port Authority of New York and New Jersey (hereinafier called the “Port Authority™), a
body corporate and politic and a municipal corporate instrumentality of the States of New
York and New Jersey created and existing by virtue of the Compact of April 30, 1921,
made by and between said States and thercaﬂer consented to by the Congress of the United
States, HEREBY CERTIFY THAT:

(a) Annexed hereto is a true and correct copy of a resolution entitled: *“World Trade
Center Site ~ Agreement with Host Marriott Corporation to Surrender Leasehold Interest™
adoptcd by the Board of Commissioners of the Port Authority on October 23, 2003 and is
now in full force and effect;

(b) Annexed hereto is a true and correct copy of the By-Laws of the Port Authority, as most

~ recently amended on November 12, 1981;

(c) Annexed hereto is a true and correct copy of a Delegation of Authority signed by the'
Executive Director of the Port Authority, dated January 6, 1997; on that date, George J.
Marlin was Executive Director of the Port Authority, and the signature of George J. Marlin
appearing on the Delegation of Authority is his true'and genuine signature, .and the
Delegation of Authority has not been altered or repealed and continues in full force and

effect; and
(d) Emesto L. Butcher is the Chief Operating Officer of the Port Authority:
IN WITNESS WHEREOF, I have hereunto set my hand as Secretary of and on

behalf of the Port Authority and caused the official seal of the Port Authonty to be afﬁxed
hereto on the day and year first set forth above.

. w@m

Seefetary _
THE PORTAUTHORITY OF
NEW YORK AND NEW JERSEY




(Board — 10/23/03) , 310

WORLD TRADE CENTER SITE - AGREEMENT  WITH HOST MARRIOTT
CORPORATION TO SURRENDER LEASEHOLD INTEREST

It was recommended that the Board authorize the Executive Director to enter into an
agreement with Host Marriott Corporation (Host Marriott) whereby Host Marriott would agree to
surrender the premises and all rights, licenses, privileges and options granted to Host Marriott
under its net lease of the space comprising the entire building known as 3 World Trade Center,
which was used by Host Marriott for the operation of the World Trade Center Marriott Hotel. -

Host Marriott would retain any property insurance proceeds from insurance policies that
were procured and maintained by Host Marriott to cover its property interest in the building. -
Host Marriott’s obligation to pay the Port Authority the balance of $65 million owed on account
of the original purchase by Host Marriott of the net lease interest in the opérating assets of the:
hotel would be unaffected by the agreement, although Host Marriott has agreed to accelerate this
payment if the surrender agreement is executed prior to the due date of the $65 million payment.

* - Host Marriott has also agreed to pay the Port Authority $1 million for grant of a right of first

offer with regard to a.ny future hotel devclopment opportunity on the World Trade Center (WTC)
site, :

Given the land constraints of the entire WTC site, including the memorial, the Port
Authority Trans-Hudson System Terminal and the associated transit connections and the
commercial elements of the redevelopment, the former location occupied by the hotel will not be
available for commercial redevelopment. This proposed agreement returns the hotel
development rights for the entire site to the Port Authority for future lease or sale, relieves the
Port Autherity or the WTC net lessees from the obligation to provide a subgrade structure to
support a replacement hotel, and facilitates the continued planning and redevelopment of the site
by allowing for the development of a replacement hotel whose design would be appropriately
adapted tcs the constraints of the site.

Pursuant to the foregoing report, the following resolution was adopted with
" Commissioners Blakeman, Chasanoff, Coscia, Mack, Sartor, Silverman, Smagra and Steiner
voting in iavor none against: '

RESOLVED, that the Executive Director be and he hereby is authorized,
for and on behalf of the Port Authority, to enter into an agreement with Host Marriott
Corporation (Host Marriott) whereby Host Marriott would surrender its leasehold
interest at the World Trade Center site, substantially in accordance with the terms

~ outlined to the Board; the form of the agreement shall be subject to the approval of
General Counsel or his authorized representative,
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BY-LAWS OF

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

I. SEAL

The official seal of The Port Authority of New York and New Jersey (hereinafter
referred to as the “Port Authority™) shail be a design bearing a combination of the seals
of the State of New York and of the State of New Jersey, and bearing the words “THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY — ESTABLISHED BY
COMPACT BETWEEN NEW YORK AND NEW JERSEY — APRIL THIRTIETH -
1921", ‘ '

il. OFFICERS

The officets of the Port Authority shall be a Chairman, a Vice-Chairman, an

Executive Director, a General Counsel, a Director of Finance, a Treasurer, a Comptroller,

and a Secretary,

{I1. DUTIES OF THE OFFICERS

A. The Chairman — The Chairman shall preside at all meetings, sign all official
orders of the Port Authority, and shall have general supervision over the business and
affairs of the Port Authority subject to the direction of the Port Authority. He shall,
where required by statute, sign all vouchers and requisitions for payments upon the
Comptrollers of the two States or upon any other fiscal officers.

B. The ViceChairman — The Vice-Chairman shall perform the duties of the
Chairman, in the event the office of Chairman is vacant, or in the event that the Chairman
is unable to perform such duties by reason of illness, disability or absence,

; ,

C. The Acting Chairman - In the event the offices of Chairman and Vice-
Chairman are both vacant, or in the event that the Chairman and Vice-Chairman are
both unable to perform the duties of Chairman by reason of iliness, disability or absence,
the Chairman of the Committee on Finance (or in the event he is for any reason unable
to act, the Vice-Chairman of the Committee on Finance) shall become ex officio the
Acting Chairman, and shall perform the duties of the Chairman,

D. The Secretary — The Secretary shall keep the official records and the seal of

the Port Authority, shall certify, when required to, copies of records, and shall, from
time to time, perform such other duties as shall be assigned to him by the Port, Authority.
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E. The General Counsel — The General Counsel shall be the legal advisor of the
Port Authority, shall furnish to the Port Authority such opinions, advice and counsel as
shall, from time to time, be required, shall represent the Port Authority in all legal
matters or hearings as dxrected by the Port Authority, and shall from time to time,
perform such other duties as shall be assigned to him by the Port Authority,

F. The Executive Director — The Executive Director shall, subject to the
foregoing provisions and under the dircction of the Chairman, be generally in
administrative charge of ‘all activities of the Port Authority, The Executive Director shall
make final certification for payment of all duly authenticated and authorized items of
expenditure for payment from any Port Authority funds from whatever source derived;
whenever the Chairman js required by statute to sign vouchers, payrolls and/or -
requisitions, the Executive Director shall approve the same for submission to the
Chairman for his signature; and he shall sign all deeds of conveyancé when authorized
by resolution of the Board,

G. The Director of Finance — The Director of Finance shall, under the
supervision of the Executive Director, act as chief financial officer of the Port Authority
and shall supervise the activities of the Treasurer and the Comptroller,

H. The Comptroller — The Comptroller shall, under the supervision of the
Director of Finance, be in charge of the books of account of the Port Authority and shall
audit all payments to and expenditures by the Port Authority.

[. The Treasurer — The Treasurer shall, under the supervision of the Director of
Finance, have custody of all funds of the Port Authority,

.J. The Director of the Audit Department - The Director of the Audit Department
shall, under the general direction of the Executive Director, be responsible for the
internal auditing functions in the Port Authority and for external audits of financial and
operating records of firms doing business with the Port Authority.

IV. ADDITIONAL STAFF

The Port Authority shall name and appoint, from time to time, such additional
officers, consultants and employees as it may require, and shall, by resclution or
amcndment of these By-Laws, designate their duties and under whose supemsmn or

direction they shaH serve,

V. TERM OF OFFICE

- All officers of the Port Authority shall hold office until the next annual meeting
of the Port Authority, or until thelr successors are elected or appointed, whichever may
be the later,



V1. MEETINGS

The annual meetings of the Port Authority for the election of officers shall be
held in April of each year at the time and place designated by the Chairman,

Regular meetings of the Port Authority shall be held at the time and place
designated by the Chairman, .

Special meetings may be called at any time by the Chairman and on request
of any two members must be called.

At least two days written notice of annual, regular and special mectings,
specifying the time and place of the meeting, shall be given to members by mail or in
person., The written notice of a special meeting shall specify the subject(s) to be '
considered thereat. ‘

Yi. QUORUM

Six members, three from each state, shall constitute a quorum.

VIIL VOTES

Upon demand of any member, after due debate, the roll shall be called and the
vote recorded upon any resolution or amendment thereto, If three votes from each
State shall not be cast therefor, (or in case six Commissioners from either State are
present, if four votes from such State shall not be cast therefor) the resolution or
amendment shall be deemed lost, But a motion to adjourn, to lay on the table, to
postpone consideration, or to refer a matter may be carfied by a vote of a majority
present, - .

IX. PUBLIC HEARINGS
Public hearings shall be held upon all matters requiring public consideration and
shall be held upon any matter upon the request of any two members of the Port
Authority, one from each State,
X. ORDER OF BUSINESS
The order of business at regular meetings shall be:
(a) Approval of the minutes of the previous meeting. (Copies of minutes shal]lbe

sent not less than two days in advance by the Secretary to each member, and if no
corrections or amendments are made, shall be deemed approved).
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(b) Report of the Chairman,

(c) Special Orders.

(d) Reports of Committees.

(e) Report of General Counsel;

() Report of Executive Director.

(&) Commutications. {The Secretary shall prepare in advance of the meeting
a resume of all communications to be read at the meeting and shall send it to each
member. Any member may request the readi_ng in full of any communication),

(h) Unfinished Business.

(i) New Business,

. The Port Authority may order any matter placed on the calendar for any meeting

. as special business, or, in his discretion, the Chairman may place upon the calendar of
special business any matter which he deems of sufficient or pressing importance,

XI. COMMITTEES

The Chairman, Vice-Chairman and members of all standing Committees shall be
appointed by the Chairman of the Port Authority who shall be an ex officio member of
each Committee of which he is not a regular member, except the Audit Committee of
which he may not be a member, and who, as such ex officio member, shali be entitled
to vote if -one or more regular members are absent, in which case he shall be counted in
counting quorum, and shall also be entitled to vote as such ex officio member to decide
a tie vote,

The Vice-Chairman of the Port Authority shall likewise be an ex officio member
of each Committee of which he is not a regular member, except the Audit Committee of
which he may not be a member, and as such ex officio member he shall be entitled to
vote under the same circumstances as the Chairman of the Port Authority, but only in
the absence of the Chairman of the Port Authority,

A quorum of any Committee shall consist of a number equal to the majority of
the regular members, provided that at least one Commissioner from each State shall be
present, If there be no quorum present at any regular, special or adjourned meeting of
any standing or special Committee of the Port Authority, then any available
Commissioners who are not already members of such Committee may be designated
as substitute members pro tem to act at such meeting in the place and stead of absentee
Committee members, So far as practicable, in designating Commissioners to act as
substitute Committee members, such Commissioners shall be designated as will result in
an equal representation of both states at such Committee meeting. Any Committee
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memberl may designate another Commissioner from the same state as a substitute member
to act in his place and stead at any meeting where he cannot personnally be present. In
the absénce of such advance designation, the following persons, in the order named, are
authorized to designate substitute Committee members, to wit: — The Chairman of the
Board, the Vice-Chairman of.the Board, the Chairman of the Committee, the Vice-
Chairman of the Committee, or the regular members of the Committee present,

Commissioners designated as substitute Committee members pro fem shall be
treated ‘as regular members for the purpose of determining whether a quorum is present,
and for-the purpose of determining whether an ex officlo member may vote.

No action of a Committee shall be bmdmg unless at least one Commissioner from
each state shall vote in favor thereof,

In order to assure the nght of approval or veto by the Governor of each State,
any action by a Committee taken pursuant to the powers granted in Article XI shall be
considered part or' the minutes of the Board.

Whenever a Committee purports to act pursuant to power vested under these
By-Laws then all third persons are entitled to rely on the Committee’s representation
that it has power to act,

‘The powers vested by these By-Laws in the Committees shall not be construed or
deemed to limit the authority of the Board of Commissioners to act in any instance or
the statutory veto power of the Governor of each State, If such authority is exercised by
the Board it shall not be construed or deemed to affect the power of the Committees to
act in similar cases thereafter, '

There shall be the following standing Committees, each of which shall consist of
five regular members (including a Chairman and Vice-Chaimman), in addition to the
ex officio members, except the Audit Committee which shall have no ex officio members
and shall consist of four regular members (including a Chairman and Vice-Chairman),
two from each state, and shall perform the duties enumerated for it, When two or more
committees have powers relating to the samé subject matter, none shall be deemed to
have exclusive authonty, but such Committees shall confer and oooperata in regard
thereto.

A. Committee on Port Planning

1. The Committee on Port Planning shall keep informed regarding the duties of
the Port Authority, whether imposed by statutes or otherwise, and from time to time
recommend to the Board such programs and policies as in its opinion may be desirable
as will .enable the Port Authority to perform its duties most effectively and in due
relation to their order of importance,

2. The Committee shall keep informed of the needs of the Port District with
regard to marine, air, railroad ‘and motor vehicle terminals and other transportation
and terminal facilities, and matters relating thereto, and shall, from time to' time, make
recommendations in reference thereto, The Committee shall have general supervision over
transportation and terminal studies and do all things necessary and convenient to progress
such studies,
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3. The Committee shall have the following powers, the exercise of which by the
' Committee shall be discretionary and not mandatory:

(a) To authorize or arrange for the initiation of or the mtexvention by the Port -
Authority in proceedings before the courts of the United States and the States of New
York and New Jersey, the Interstate Commerce Commission, the Civil Aeronautics Board,
the United States Maritime Commission, the Aviation Commissions of the States of New
York and New Jersey and other tribunals to protect the interests of the Port District and
with regard to matters of harbor regulations, airline routes, freight and ocean rates and
other matters affecting the commerce of the Port District and to have general supervision

over such proceedings.

(b) To authorize or arrange for the appearance by the Port Authority before
‘Congressional Committees and Federal Boards and officials to protect the: interests of
the Port District in any matters affecting the commerce of the Port District,

~ 4. Whenever a budgét adopted by the Board contains an item for the making of
studies relating to transportation and terminal facilities, the Committee shall have the
power, in its discretion, to authorize the employment of consultants and experts required

therefor,
B. Committee on Finance

The Committee on Finance shall consider all questions relating to financial affairs
of the Port Authority, and shall, from time to time, make such recommendations in
reference thiereto as in its opinion may be desirable. It shall appoint Paying Agents and
Registrars in connection with bonds, notes or other securities or obligations, with power
to rescind or change such appointments; and it shall authorize the making of payments
into such sinking funds or reserve funds out of revenues or funds pledged or otherwise
available for such purposes. It shall authorize the transfer of surplus revenues, available
for such purpose, to the General Reserve Fund, It shall authorize payments out of the
General Reserve Fund for purposes for which the moneys therein may be applied,

It shall establish sinking funds for the retirement of the various series of bonds,
and it shall, when it deems necessary or desirable, call or authorize the call of bonds for
. retirement for sinking fund purposes, select or arrange for the selection of the particular
bonds to be called, publish or arrange for the publication of notice of call, pay or arrange
for the payment of such bonds upon the date set for their redemption, and generally do
all things necessary or incidental to the call and retirement of such bonds for sinking
fund purposes; ~ all in accordance with the resolutions authorizing the issuance of such

bonds,

It shall have the power to authorize or arrange for the appointment of bond
counsel in connection with any and all future issues of bonds, notes and other evidences
of indebtedness of the Port Authority and to authorize or arrange for the employment
of ﬁnancial experts in connection with the financla! affairs.of the Port Authority.

It shall select ‘depositories for Port Authority funds and shall authorize and
approve investments and reinvestments thereof,
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It shall have general supervision over insurance matters, surety bonds, and &l
claims of and against the Port Authority except those specifically referred to elsewhere
in these By-Laws, It shall authorize or arrange for insurance policies and surety bonds,
and shall make rules relating to the amount and form thereof and to the acceptability of
insurance carriers and sureties, It shall, from time to time, adopt or authorize policies
and practices to be followed in connection with insurance, surety bonds and such claims
as are under the supervision of the Committee, ‘

It shall have authority to settle all claims of and against the Port Authority when
the payment is not in excess of $200,000; or when the amount of damages incurred by
the Port Authority is not in excess of $200,000; and when the payment or the amount of
damages incurred exceeds $200,000, it shafl make such recommendations. in reference
thereto as in Its opinion may be desirable, Claims of and against the Port Authority -
shall include all claims, except those specifically referred to in Article XI, Sections C-3
and D-3, and shall include claims against officers and employees of the Port Authority
for whish the Port Authority would be responsible under the doctrine of respondent
superior, provided, that in the case of claims against officers and employees of the Port
Authority which are covered by insurance purchased by such officers or employees,
the Port Authority shall pay such claims only to the extent that they are in excess of the
amount for which the insurance carriers are responsible, provided, that in.the case of
officers and employees, the Port Authority shall pay such claims or judgments only if
such officers and employees have authorized the Port Authority in its discretion to settle
or defend such actions and shall have cooperated with the Port Authority in the defense
thereof, and provided that in the case of officers and employees the Port Authority
shall pay such judgments or claims only if such officers and employees shall have given
the Port. Authority prompt notice of claim or action against them, ;

C. Committee on Construction

I. The Committee on Construction shall have general supervision over all
construction by the Port Authority, including without limitation thereto rehabilitation,
repairs, demolition and excavation, except such as may be authorized by the Committee
on Operations, and shall, from time to time, make such recommendation in reference to
such construction as in its opinion may be desirable,

2. Whenever a budget adopted by the Board contains an item relating to
construction, the Committee on Construction shall have the following powers, the
exercise.of which by the Committee shall be discretionary and not mandatory:

¢a) To authorize such construction and authorize or arrange for contracts (herein
called construction contracts) for the performance of such construction works, with or
without public advertising, upon such terms and conditions and with such contractors
as the Committee may deem proper, and the signature or execution thereof by the Port
Authority, or in the alternative, to make recommendations to the Board with respect
to the award thereof, provided, that unless expressly authorized by the Board, the
Committee shall have no power to authorize construction or to authorize or arrange
for the signature of any construction contract, the amount.or estimated cost of which,

together with the amount of extra work which is authorized by the Committee at the
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time of its authorization of the signature of the contract, is in excess of $2,000,000. The
Committee shall, from time to time, report to the Board all such contracts, the amount
or estimated cost of which is in excess of $500,000, which may have been awarded .
without public advertisement or, if publicly advertised, to other than the lowest bidder;
but the failure of the Committee to report the same shall not affect the validity of any
action of the Committee taken with respect thereto,

(b) To authorize or arrange for the employment of engineering consultants and
other experts required in connection therewith,

3. Whenever any construction contract has been executed on behalf of the Port
Authority, the Committee on Construction shall have power to authorize or approve
the making of contracts or agreements on behalf of the Port Authority amendatory of
or supplemental to such construction contracts, the placing of extra work orders, the
making of payments to contractors, the compromise or settlement of claims by or against
the Port Authority under such contracts, and the exercise of any rights and the
performance of any obligations vested in or assumed by the Port Authosity in any such
construction contract; provided that with respect to any one contract the total of all
payments authorized or approved by the Committee under the provisions of this
paragraph 3 shall not exceed the following amounts: (i) With respect to extra work under

.a contract if the Committee has previously authorized signature thereof: $500,000 in

addition to the amount of extra work authorized by the Committee at the time of such
authorization to sign but, if such authorization to sign was granted pursuant to the
powers of the Committee under these By-Laws and not under another power granted to
the Committee by the Board, then not in excess of an amount of extra work which would
make the aggregate of the original contract price and all extra work authorized by the
Committee in excess of $2,500,000; or, with respect to extra work under a contract if the
Board has: authorized signature thereof other than through a power given to the
Committee: $2,000,000 or, with respect to extra work under a contract if the Executive
Director has authorized signature thereof pursuant to Article XII, paragraph (d) of
these By-Laws: $500,000; (ii) $2,000,000 under all amendatory or supplemental
contracts or agreements; (ili) $500,000 under all compromises or settlements of claims
against the, Port Authority; and (iv) $500,000 under all compromises or settlcments of
claims by the Port Authority,

4. Whenever a budget adopted by the Board contains an item relating to the
acquisition, purchase or lease of real property for any purpose, the Committee on
Construction shall have power {o arrange for the preparation and signature of contracts
for the acquisition and/or use of such real property and for the exercise of any rights
and the performance of any obligations vested in or assumed by the Port Authority
under such contracts, provided, that, unless expressly authorized by the Board, the
Committee shall have no power to authorize or arrange for the signature of any such
contract, the amount or estimated cost of which is in excess of $2,000,000,

5. Whenever a budget adopted by the Board contains an item relating to the

acquisition of materials for use in connection with construction, the Committee on
Construction shall have the power to arrange for the preparation and signature of
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contracts for the purchase of such materials and for the exercise of any rights and the
performance of any obligations vested in or assumed by the Port Authority under such
contracts, provided, that, unless expressly authorized by the Board, the Committee
shall have no power to authorize or arrange for the signature of any such contract, the
amount or estimated cost of which is in excess of $2,000,000.

D. Committee on Operations

-1, The Committee on Operations shall have general supervision over the
operation and maintenance of all facilities and properties operated by the Port Authority,
and shall, from time to time, make such recommendations in reference thereto as in jts

opinjon may be desirable,

2. Whenever a budget adopted by the Board contains an item relating to
maintenance, including repair or rehabilitation of any Port Authority facility or property
which is in operation or minor capital improvements thereto, the Committee on
Operations shall have the following powers, the exercise of which by the Committee
shall be discretionary and not mandatory: s :

To authorize such maintenance and to authorize or arrange for contracts (herein
called maintenance contracts) for such maintenance upon such terms and conditions
and with such contractors as the Committee may deem proper, and the signature and/or
execution thereof by the Port Authority, or in the alternative, to make recommendations
to the Board with respect to the award thereof, provided, that, unless expressly
authorized by the Board, the Committee shall have no power to authorize or arrange for
the signature of any maintenance contract, the amount or estimated cost of which,
together with the amount of extra work which is authorized by the Committee at the
time of its authorization of the signature of the contract, is in excess of $2,000,000. The
Committee shall, from time to time, report to the Board all such contracts, the amount
or estimated cost of which is in excess of $500,000, which may have been awarded
without public advertisement or, if publicly advertised, to other than the lowest bidder,
‘but the failure of the Committee to report the same shall not affect the validity of any
action of the Committee taken with respect thereto,

.3. Whenever any maintenance contract has been executed on behalf of the Port
Authority, the Committee on Operations shall have power to authorize or approve the
making of contracts or agreements on behalf of the Port Authority amendatory of or
supplemental to such maintenance contracts, the placing of extra work orders, the
making of payments to contractors, the compromise or settlement of claims by or against
the Port Authority under such contracts, and the exercise of any rights and the
performance of any obligations vested in or assumed by the Port Authority in any such
. maintenance contract; provided that with respect to any one contract the total of all
payments authorized or approved by the Committee under the provisions of this
paragraph 3 shall not exceed the following amounts: (i) With respect to extra work under
a contract if the Committee has previously authorized signature thereof: $500,000 in
addition to the amount of extra work authorized by the Committee at the time of such
authorization to sign but, if such authorization to sign was granted pursuant to the



powers of the Committee under these By-Laws and not under another power granted
' to the Committee by the Board, then not in excess of an amount of extra work which
would make the aggregate of the original contract price and all extra work authorized by
the Committee in excess of $2,500,000; or, with respect to extra work under a contract if
the Board has authorized signature thercof other than through a power given to the
Committee: $2,000,000 or, with respect to extra work under a contract if the Executive
Director hab authorized signature thereof pursuant to Article XII, paragraph (d) of these
By-Laws: $500,000 (ii) $2,000,000 under all amendatory or supplemental contracts or
agreements; (i) $500,000 under all compromises or settlements of claims against the
Port Authority; and (iv) $500,000 under all compromises or settlements of cla:.ms by the

Port Authority.

4. Whenever a budget adopted by the Board contains an item relating to the
acquisition or purchase of equipment, tools, materials, supplies, or other personal
property for use in connection with the operation of any Port Authority facility or
property, the Committee on Operations shall have power to arrange for the preparation
. .and the signature of contracts for the acquisition of such personat property, and for the
exercise of any rights and the performance of any obligations vested in or assumed by
the Port Authority under such contracts, provided, that, unless expressly authorized by
the Board, the Committee shall have no power to authorize or arrange for the signature
of any such contract, the amount or estimated cost of which is in excess of §2,000,000,

5. Whenever a budget adopted by the Board contains an item relating to.any
construction and such construction is required under any agreement made or about to be
made for the use.of Port Authority property, the Committee shall have the same powers .
with respect to such construction as the Committee on Construcncm has with respect
to construction generally. ;

6. Whenever a budget adopted by the Board contains an item relating to an
expenditure which is properly chargeable as in operating expense and which is for a
purpose not mentioned elsewhere under the foregoing subheading D, ‘“Committee on
Operations”, of this Article XI, “Committees” of these By-Laws, the Committee on
Operations. shall have the power in its discretion to authority or arrange for the
expenditure thereof, including the power to authorize or arrange for contracts for such
purpose, and for the exercise of any rights and the performance of any obligations
., vested in or assumed by the Port Authority under such contract, provided, that, unless
expressly authorized by the Board the Committee shall have no power to authorize or
arrange for the signature of any such contract, the amount or estimated cost of which
is in excess of $2,000,000, ‘

7. The Committee on Operations shall have the power to authorize the sale of
persons] property owned by the Port Authority pursuant to such contracts and upon
such termms and conditions and for such price or other consideration as the Committee
may deem proper,

8. 'I‘he Committee on Operations shall have general authority with respect to
., personnel matters, Whenever a budget adopted by the Boa:d contains an item for a group

of positions, the Committee shall have the power to prescribe the compensation payable
for such positions, It shall have power to establish new positions and to abolish existing
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positions in the staff of the Port Authority and to determine and prescribe the duties
of new. and existing positions and the qualifications for appointment made hereafter
thereto. It shall also have the power to make and terminate appointments to the Port
Authority staff, and to make promotions and demotions within the staff, It shall have
the power to authorize or arrange for the employment of consultants and other experts
in all cases where similar power is not vested in any other committee, It shall have power
to grant or authorize the granting of vacations, sick leave and other leaves of absence

"and to take other action affecting personnel,

‘9, The Committee on Operations shall have power from time to time to adopt,
rescind, amend and modify rules and regulations for and in connection with the operation
of the facilities and properties operated by the Port Authority and for the conduct of
the users thereof and all other persons in or about such facilities or properties, including .
the officers, employees or representatives of the Port Authority and of the users of its
facilities and properties and people doing business with it or them: In all cases where
any Port Authority facilities or properties are opened to public use, the Committee shall

" have power to establish and from time to time rescind, change or modify, just and

reasonable tolls, fees or other charges for such use, and for that purpose to establish
reasonable classifications of users and services. In all other cases, the Committee shall
have power to authorize the use of Port Authority facilities or properties pursuant
to leases, permits or other special contracts or agreements upon such terms and
conditions and for such rent or other consideration as the Committee may deem proper,

E. Audit Committee

-1, The Audit Committee shall have general supervision over the books and
accounts of the Port Authority and the auditing thereof and take such action as it may
deem necessary or desirable in connection therewith, It shall arrange for the auditing
of said accounts from time to time by independent accountants designated by the Board
and shall keep informed regarding the management of the Port Authority, It shall receive
from the Director of the Audit Department any information he may have on matters
within his responsibilitics which involve the conduct of any Commissioner or of the
Executive Director, and it shall be the duty of the Director of the Audit Department
to report such information to the Committée, The appointment of any person to the
position of the Audit Department shall not be made or terminated , the salary or benefit§
of the Director of the Audit Department shall not be increased or reduced and the
responsibilities of the Director of the Audit Department shall not be changed in any way
without the approval of the Chairman of the Committee, provided that the Board may
elect in any given instance to act in the stead of the Chairman of the Committee in giving
or withholding such approval, provided further that any increase or reduction in salary or
benefits that may be made with respect to Port Authority department heads generally
and would be effective as to the Director of the Audit Department in the absence of the
foregoing requirement of approval shall not require such approval in order to be effective
as to the Director of the Audit Department, and provided further that the salary and
benefits of the first appointee to the position of Director of the Audit Department shall
be subject to such approval,

2. The Committee shall report from time to time to the Board on the results
of its supervisory, auditing and other activities including any recommendations which in
its opinion may be desirable regarding policies and procedures to govern the
administration of the affairs of the Port Authority,
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XI2, NOMINATING COMMITTEE

The Nominating Committee shall consist of all of the Commissioners of the Port
Authority except the Commissioners holding office as Chairman and Vice-Chairman, It
shall have power to make nominations for election to the office of Chairman and Vice-
Chairman, Nominations for election to fill such offices may, however, also ‘be made by
any Commissioner at any meeting at which elections to fill such ofﬁces are held, '

The Nommatmg Committee shall meet at least once durlng the month
immediately precedmg the annual meeting of the Port Authority.

In addmon if the office of Chairman or Vice-Chairmian shaﬂ become vacant for
any reason other than expiration of term, the Nominating Committee shal} meet as
soon as practical thereafter, : : .

Meetings of the Nominating Committee shall be held pursuant to notice given by
the Secretary at the request of any member or members of the Committee,

At each meeting of the Committee, the members thereof shall elect a Chairman
whose duties shall be to preside at such meeting, and to submit or cause to be submitted
to the Board any reports or recommendations adopted at such meeting,

XII, ADMINISTRATIVE POWERS

The: Executive Director shall have the following administrative powers which
shall be in addition to any other powers conferred upon him by any other provisions
of these By-Laws, or by any resolution heretofore or hereafter adopted by the Board of

Commissioners, -

(a) Unless otherwise directed by the Committee on'Operauons or otherwise
provided by any resolution of the Board of Commissioners and subject to the !imitanons
if any, of the Budget adopted by the Board:

(i) To determine and prescribe the duties of new and existing positions and
the qualifications for appointments made thereto,

. (i) Subject to the approval of the Chairman of the Committee on
Operations, to make permanent appointments to the Port Authority staff '

(iii) To make promotions and demations within the staff;
»(iv) To terminate appointments to the staff subject to the approval of the
Chairman of the Committee on Operations whenever approval of the Committee

on Operations is not otherwise specifically required;

(v) To create temporary positions and to mﬁlge temporary appointments
theteto for periods not exceeding three (3) months’ duration;
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(vi) To grant or authorize the granting of vacation, sick leave, oth.er‘ leave
of absence and to establish or modify other employee benefits (other than
retirerent matters) and to take other action affecting personnel,

(b) Unless directed by the Committee on Finance:

(i) To authorize or arrange for the printing and.engraving of bonds, notes or
other securities or obligations, the issuance whereof has been authorized by the
Board.

(i) To authorize and arrange for the payment of the interest upon and
principal of such bonds, notes, or other securities or obligations, in accordance
with the resolutions authorizing their issuance, out of any revenues directly
pledged therefor, out of any sinking funds or special reserve. funds especially
established In connection therewith and, in case there are no other moneys
available for the payment of such interest and principal, out of the General
Reserve Fund if such fund has been pledged as security for such payments,

(iii) To authorize or arrange for the making of payments into such reserve
funds during the year for which such payments are to be made out of revenues
directly pledged for such purposes, to authorize or arrange for the making of
payments into such sinking funds during the year for which such payments are to
be made out of revenues directly pledged for such purposes, out of any special
reserve funds especially established in connection with the particular issue of such
bonds, notes, securities or other obligations for which such payments are to be
made, out of any other special reserve funds available for such purposes, out of
any other Port Authority funds available for such purposes, and, in case of all
the preceding available sources are insufficient to make such payment, then out
of the General Reserve Fund,

(iv) Whenever the resolutions of the Board establishing the issue of bonds
and the varicus resolutions of the Board establishing the separate series of such
bonds require the redemption of bonds for retirement for sinking fund purposes,
to arrange for or authorize the call of such bonds for redemption, within the
limitations of said bond resolutions to select or arrange for the selection of the
particular bonds to be redeemed, publish or arrange for the publication of notice

" of redemption, pay or arrange for the payment of such bonds upon the date set
for their redemption and generally do all things necessary or incidental to the
redemption and retirement of such bonds,

(c) In his discretion, to delegate in whole or in part any power, authority or
discretion, conferred upon him by any of the provisions of these By-Laws, or by any
resolution heretofore or hereafter adopted by the Board of Commissioners to any other
officer or member of the staff, provided, that this power shall not apply to any case where
the Executive Director is authorized to sign checks, drafts or commercial paper, or to any
case where he is authorized to have access to safe deposit boxes,
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(d) Whenever. a budget adopted by the Board contains an item relating to the
maintenance, repair or rehabilitation of any Port Authority facility or property which is in
operation, or to the making of capital improvements and additions thereto, or the
construction of a Port Authority project, or to major repairs, or major rehabilitation to any
Port Authority project, or any Port Authority property, or to the purchase of materials
and supplies, or to the furnishing of utility or other services, the Executive Director (unless
otherwise directed by the appropriate Committee) shall have the following powers, the
exercise of which by the Excutive Director shall be discretionary and not mandatory:

(i) To authorize or arrange for contracts for such maintenance, repairs or
rehabilitation or for the making of capital improvements and additions thereto,
and for the performance of construction work, including demolition and
excavation, and to authorize and arrange for purchase orders or contracts for
the purchase of materials and supplies, or for the fumishing of utility or
other services and for the making of other expenditures, upon such terms and
conditions as the Executive Director may deem proper and to execute the same
on behalf of the Port Authority where the amount of any such contract or
purchase order is not in excess of $1,000,000; provided, however, that in the
case of contracts or-purchase orders whose amount is in excess of $250,000 he
shall not execute with other than the lowest bidder after public advertisement,
The limitation set forth above in this subdivision (i) on the power of the
Executive Director to execute any such contract or purchase order shall not
be construed as imposing on the Executive Director a mandatory requirement
to execute any contract or purchase order with the lowest bidder,

. (ii) Whenever any such contracts or purchase orders have been executed
on behalf of the Port Authority, pursuant to 'subdivision (i) hereof, the
Executive Director shall have the power to enter into contracts or agreements
on ‘behalf of the Port Authority amendatory of or supplemental to such
contracts and purchase orders, to place extra work orders, to make payments
to vendors and contractors, (provided that the total of payments ((exclusive
of settlement payments under paragraph (h) below or authorized by the Board
or a Committee thereof)) under any such contract or purchase order is not
thereby increased to a sum in excess of $250,000 or in the case of such
contracts or purchase orders executed with' the lowest bidder after public
advertisement at a price in excess of $200,000 is not thereby increased to a
sum in excess of either $1,000,000 or the amount of the low bid plus 25%
thereof, whichever is less), and to exercise any rights and to perform any
obligations vested in or assumed by the Port Authority in any such contracts,

. (iii) To.require a bond securing the performance of any contract or
purchase order authorized by the Board or a Committee thereof or by him
and/or the payment of subcontractors, materialmen, workmen and other.
third persons, whenever he deems it advisable under the circumstances,

. (iv) To acquire temporary interests in real property necessary in

connection with such construction or maintenance, provided the term of any
such interest shall not be in excess of five years,
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(e) Whenever a budget adopted by the Board contains an item relating to an.
expenditure which {s properly chargeable as an operating expense and which is for a purpose
not mentioned elsewhere under this Article XII, “Administrative Powers,” of these
By-Laws, the Executive Director shall have the power in his discretion to authorize or
arrange for’ the expenditure thereof, including the power to authorize or arrange for
contracts for such purpose, for the exercise of any rights and the performance of any
obligations vested in or assumed by the Port Authority under such contract where the
amount or estimated cost of any such contract is not in excess of $250,000,

(f) Whenever any construction or maintenance contract or any purchase order
has been executed pursuant to authorization granted by the Board (other than under this
Article XII) or any Committee thereof, the Executive Director shall have the power. to
enter into contracts or agreements on behalf of the Port Authority amendatory of or
supplemental to such contracts and purchase orders, to place extra work orders, to make
payments to vendors and contractors, and to exercise any rights and to pcrform any
obligations vested in or assumed by the Port Authority in any such contracts; provided,
that, the total of payments made pursuant to this paragraph (f) shall not excccd $250,000
in connection with any one such construction or maintenance contract or purchase order,

{f-1) Whenever a budget adopted by the Board contains an item relating to an
expenditure for professional, technical or advisory services including but not limited to
services of consultants, engineers, architects, designers, artists, technicians, inspectors,
appralsers and experts of any kind and others whether similar to or different from the
foregoing, the Executive Director shall have the power in his discretion to authorize or
arrange for the expenditure thereof, including the power to authorize or amrange for
contracts for such services, for the exercise of any rights and the performance of any
obligations vested in or assumed by the Port Authority under such contract where the
amount or estimated cost of any such contract is not in excess of $50,000 in the case of
contracts for technical services such as inspection, testing and cost estimating of materials
and construction, and 310,000 in the case of contracts for other services,

(f-2) Whenever any contract for services of the types described in paragraph
(i-1) above has been executed pursuant to.authorization granted by the Board (other
than under this Article XII) or any Committee thereof, the Executive Director shall have
the power in his discretion to enter into contracts amendatory of or supplemental to such
contract, to authorize performance of and payment for additional services under such
contract and to exercise any rights and perform any obligations vested in or assumed by
the Port Authority under such amendatory or supplemental contract, provided that with
respect -to any one such contract authorized by the Board (other than under this Article
XII) or any Committee thereof, the total of payments made pursuant to this paragraph
(f-2) shall not -exceed $50,000 in the case of contracts for technical services such as
inspectjon, testing and cost estimating of materials and construction, and $10,000 in the
case of contracts for other services,
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(g) The Executive Director shall, from time to time, report to the appropriate
Committee (1) all contracts or purchase orders executed under the provisions of paragraph
(d) and (e) above where the total of the payments thereunder (exclusive of settlement
payments under paragraph (h) below or payments authorized by the Board or a Committee
thereof) is in excess of $75,000; (2) all authorizations exercised under the provisions of
paragraphs (), (f-1) and (f-2) above; (3) all seftlements of claims of or against the Port
Authority in excess of $500 made under the provisions of paragraph (h) below; and (4) all
authorizations exercised under the provisions of paragraphs (k), (I-1), (m) and (n) below;
but the failure of the Executive Director to report the same shall not affect the validity of
any action taken by the Executive Director with respect thereto, '

(h) In his discretion, to settle claims by or against the Port Authority arising
under or in connection with construction or maintenance contracts or purchase orders,
provided that the total amount of the settlement in connection with or under any one
contract or purchase orders does not exceed $100,000.

(i) In his discretion, to authorize the payment to contractors and vendors of all

. . or any portion of their compensation even though not yet payable under the terms of the

contract or purchase order,

. (i) On behalf of the Port Authority, to enter into any agreement including, but
not limited to, leases, permits and licenses, for the use or occupancy of any property owned
or operated by the Port Authority and for the use or occupancy of property by the Port
Authority or for the exercise of privileges thereat, where any such agreement (i) is
unconditionally revocable without cause by the Port Authority upon thirty days’ notice
or less, or (i) requires payment to or by the Port Authority of a fixed monetary
consideration either alone or combined with a percentage or other variable additional rental
or fee and such fixed consideration (exclusive of any separate obligations of the occupant
or user to pay for utilities, insurance, services or other such) does not exceed $50,000 per
annum, or:under the terms of such agreement the Port Authority does not incur any fixed
liability for initial improvements or alterations to the premises or contingent liability for
termination which is in excess of $50,000, or (iii) substitutes another for the contracting
party to an existing agreement, or (iv) is a renewal, extension, amendment or modification
of an existing agreement with terms and conditions at least as- favorable to the Port
Authority, or (v) provides for a rental or fee at a rate not less than the rate approved or
established by the Board or a Committee; and any such agreement may contain such

. indemnity and other provisions as he may deem appropriate,

(k) In his discretion, to authorize or arrange for ¢ontracts for the sale of personal
property owned by the Port Authority upon such terms and conditions as he may deem
proper and to execute the same on behalf of the Port Authority where the amount of any
such contract is not in excess of $250,000; provided, however, that in the case of contracts
whose amount Is in excess of $50,000 he shall not execute with other than the highest
bidder after public advertisement. The limitation set forth above in this paragraph (k) on the
power of the Executive Director to execute any such contract shall not be construed as
imposing on the Executive Director a mandatory requu'ament to execute any contract
with the highest bidder, : :
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(1) The Executive Director may, in his discretion, authorize intervention and
participation on behalf of the Port Authority in proceedings before the Interstate
Commerce Commission, Civil Aeronautics Board, Federal Maritime Commission, or any
other administrative tribunal of the United States or of the States of New York and New -
Jersey or their subdivisions affecting the trade and commerce of the Port District or the
terminal or transportation facilities therein provided, however, that no statement as to the
position of the Port Authority on the issues in the proceedings shall be submitted until the
position has been authonzed by the Board or the Committee on Port Planning,

@¢-1) In addinon to the authonty granted elsewhere in these By-Laws, w;th
respect fo the operation, planning and development of Port Authority facilities and with
respect to other projects, programs and studies which have been authorized by the Port
Authority, the Executive Director may, in his discretion, apply for and accept on behalf .
of the Port Authority grants from federal, state or other governmental entities, and, in
addition, may, in his discretion, authorize execution of agreements with federal, state
or other governmental entities for the performance of services by Port Authority and/or
PATH employees or the participation by such employees in programs or other activities
sponsored in whole or in part by such entities where the reimbursable salaries of the Port
Authority and/or PATH employees for the time so spent does not exceed $50,000,

(m) The Executive Director shall have authority to settle all claims of and against
the Port Authority when the payment is not in excess of $50,000; or when the amount of
damages incurred by the Port Authority is not in excess of $50,000. Claims of and against
the Port Authority shall include all claims, except those specifically referred to in Article
XI1I, paragraph (h) above, and shall include claims against officers and employees of the Port
Authority for which the Port Authority would be responsible under the doctrine of
respondent superior, provided, that in the case of claims against officers and employees
of the Port Authority which are covered by insurance purchased by such officers or
employees the Port Authority shall pay such claims only to the extent that they are in
excess of the amount for which the insurance carriers are responsible, provided that in the:
case of officers and employees, the Port Authority shall pay such claims or judgments only
if such officers and employees have authorized the Port Authority in its discretion to
settle or defend such actions and shall have cooperated with the Port Authority in the
defense thereof, and provided that in the case of officers and employees the Port Authority
shall pay such judgments or claims only if such officers and employe¢es shall have given the
Port Authority prompt notice of claim or action against them, '

{n) Whenever a budget adopted by the Board contains an item relating to the
purchase or renewal by the Port Authority of any type of insurance, the Executive Director
(unless otherwise directed by the appropriate Committee) shall have the power in his
discretion to authorize or arrange for such purchase or renewal where the total premium
for the term of the purchase or renewal is not in excess of $50,000,

(o) With respect to Port Authority property or to the operation, planning and

development of Port Authority: facilities the Executive Director, in his discretion, may
enter into such indemnity agreements as he may deem appropriate.,

17-



Whenever the Executive Director purports to act pursuant to power vested under
these By-Laws, then all third persons are entitled to rely on the Executive Director’s

representation that he has the power to act,

The powers herein vested in the Executive Director shall not be construed or
deemed to affect the power of the Board of Commissioners to act in any case, nor shall
any power vested in the Executive Director be construed or deemed to affect the power of
any Committee to act where such power is also vested in 2 Committee, but where either
the Board or any Committee exercises a power in any such case, such action shall not be
construed or deemed to affect the power of the Executive Director to act in similar cases

in the futurfa.

XWOI, BUDGET

Whenever reference in these By-Laws is made to a budget, it shall mean a budget
approved or authorized by the Board, Whenever in these By-Laws a Committee or officer
is vested with powers or discretion by reason of a budget item, such Committee or offjcer
shall also have the same powers and discretion in any case where the Board approves or
authorizes an expenditure of a specified amount (or of an approximate sum or of an amount
not to exceed a specified sum) for a specified purpose, by resolution or otherwise, or in any
case where the Board approves or ratifies expressly or by implication any action taken by
any Committee either recommending that the Board approve or ratify such an expenditure
for such a purpose, or authorizing such an expenditure for such a purpose, subject to the
approval of the Board, ‘

XIV. AMENDMENTS

These By-Laws may be amended by resolution duly adopted at any meeting,
regutar or.special, provided that notice of intention to present such resolution shall be given
at least two days in advance of the meeting at which the motion to adopt such resolution
is made, Such notice may be given by any Commissioner or by any Committee, (or by the
Secretary at the request of any Commissioner or any Committee). Such notice may be
given in writing, mailed or delivered to all Commissioners, or in the alternate, such notice
may be given orally at any meeting, in which event such notice shall be noted in the minutes
of the meeting at which it is given. Advance notices of motions to amend motions to amend
the By-Laws need not, however, be given,

‘The provisions of these By-Laws may be suspended by unanimous consent of a
quonum, -

I8
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Delegation of Authodity

- In fight of the departure of Deputy Execufive Director John J, Haley, Jr,,
pusuant to the authodty vested In me under Article XII, Section () of the By aws of
The Pod Authodty of New York and New Jemsey (the ‘Port Authorly) and of Iis
subsidiades, - Pad Authodty Trans-Hudson Comorafion and the Newark (egatl and
Communlcations Canter Urtbon Renewal Comoration, | hereby delegate to the persons
holding the offica of Ctiaf Operafing Cfficer, Chlef Admlnistrative Officer, Chlef
Technology Officer, and Chlef Ananclal Officer, each of the Port Authorty, all power,
authorty, or discretion conferred upon me by any provision of the By-Laws of the Port
Authodty or one of the subsldlades, or by any resolution heretofore or hereaffer

adopted by the Board of Commissloners of the Port Authorily, or the Boeard of Dlrectors - '

of one of the subsldiades, or any Commiftee thereof (other than with respect fo

access fo sof
cesponstblity, and..In all cases where confracts, agresments, Instruments, documents,

or papers (other than Eonveyances:of property Interests, checks, draffs, or commerclal -

papel) are signed on behalf of the Port. Authodly or one of the subsidiades by the

Chlef Operating Officer, Chlef Admlnlstiative Officer, Ctief Technology Officer. or.Chlef

Financlal Officer of the Port Authedty under-and puruant to this delegatlon. or under
dny acfion of my predecessors’as Exgcutive Dlrector of the Port Authodly or President
of one of the subsidiades. all-persons whatsogver shall be entitled to rely thereon:
provided, however, that pdor delegations-made by the Execulive Dlrector or the
Acting Executive Director (or President or Acting Preslident) shall continue In effect In
accordance with thelr terns, to the extent not Inconsistent with the: provisions of 1hls
delegationy and provided, futher, that this delegation shall apply fo the offlcers or
staff members Indicated hereln and fo thelr successors In office or dutles and shall
caonfinue In sffect untll rescinded by the undersigned or his successor In office or

,’ ' Z TEEDRGE 4. MARON

Executfve Director ' '
~ The Port Authodty of New York and New Jersey

Presidaent
Port Authodty Trans-Hudson Comporation

. President _
Newark Legal and Communications Center
Uban Renewal Comoration *

4

Jonuary 6, 1997

TNTee e a2
TOTAL. P.B3

deposlt boxas), within eocch Chlef Officer's deslgnated areas of
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- | CERTIFICATION OF
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

I, Karen E. Eastman, Secretary of The Port Authority of New York and New
Jersey (hereinafter called the “Autherity”), a body corporate and politic and a municipal
corporate instrumentality of the States of New York and New Jersey created and existing
by virtue of the Compact of April 30, 1921, made by and between said States and
thereafter consented to by the Congress of the United States, HEREBY CERTIFY THAT
annexed hereto is a true and correct copy of a Delegation of Authority signed by the
Executive Director of the Authority, dated January 6, 1997; on that date, George J. Marlin
was Executive Director of the Authority, and the signature of George J. Marlin appearing
on the Delegation of Authority is his true and genuine signature and the Delegation of
Authority has not bcen altered or repealed and continues in full force and effect.

IN WITNESS WHEREOF, I have hereunto set my hand as Secretary as aforesaid
and affixed the official seal of The Port Authority of New York and New Jersey this 25"

day of November, 2003. -

THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY
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Delegation of Authodty

: In fight of the departure of Deputy Executive Director John J, Haley, J¢

pusuant to the authorty vested In me under Article X, Section (©) of the By-Laws of
The Pod Authodty of New York ond New Jemey (the ‘Port Authordty) and of (fs
subsidiardes, Pod Authodly Trans-Hudson Comoration and the Newark Legal and
Communleations Center Utban Renewal Comoration, [ hereby delegate 1o the persons
holding the office of Chlef Operating Officer. Chlef Adminktrative Officer, Chlef
Technology Officer, and Chlef Rnanclal Officer, each of the Port Authority, all power,
authorty, or discretion conferred upon me by any provision of the By-Laws of the Port
Authodty or one of the subsidiades, or by any resolution heretofore or hereafter
- adopted by the Board of Commissloners of the Port Authority, or the Board of Directors
of ohe of the subsldiades, or ady Committee theraof (other than with respect to

access to sof
responsiblify, and,.In all cases where contracls, agreements, nstruments, documents,

or papers (other than conveyances:of property Interests, checks, drafts; or commercial

papen care signed on behalf of the Port Authordfy or ohe of the subsidiades by the

CHef cating Officer, Chief Administrative Officer, Chlef Techno Officer., or.Chlef -

Ope .
Ananclal Officer of the Port Authodty under-and pursuant to this delegotion, or under
any action of my predecessors as Executive Director of the Port Authodty or President
of one of the subsidlades. all-persons whatsosver shall be entitied to rely thereon:
provided, howeyver, that pdor delegations-made by the Executive Dlrector or the
Acting Executive Director (or President or Acting President) shall continue In effect In
accordance with thelr terms, to the extent not Inconsitent with the- provisions of 1hls
delegation; and provided, further, that this delegation shall apply to the offlcers or
staff members Indicated herein ond to thelr succeassors In office or dutles and shall

gonﬂnue In effect untll rescinded by the :nZnedor his successar In office or
w@gﬁ MARON

Executfve Director ' ‘
The Port Authordty of New York and New Jersey

Presidant
Port Authorty Trans-Hudson Cormporation

T .- President :
Newark Legal and Communications Center
Urban Renewal Corporation -

January 6, 1997 X
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November 25, 2003 .

Factory Mutual Insurance Company
1301 Atwood Avenue ‘
P.0. Box 7500

Johnston, Rhode Island 02919

Re: Setﬂement Agreement dated November 25, 2003 between the Port
Authority of New York and New Jersey (the “Port Authority”) and
HMC WTC LLC (the “Settlement Agreement”)

Dear Sirs:

In connection with the Settlement Agreement you have requested my opinion, to be relied upon ;
by you, as to the validity and enforceability of the Settlement Agreement and the Mutual Release
Agreement to be entered into between us as contemplated by the Settlement Agreement (the
“Mutual Release”).

As General Counsel of The Port Authority of New York and New Jersey, a body corporate and
politic and a municipal corporate instrumentality of the States of New York and New Jersey
created and existing by virtue of the Compact of April 30, 1921, made by and between said
States and thereafter consented to by the Congress of the United States (the “Port Authority™), |
have examined into the transactions contemplated by the Mutual Release, This opinion is being
delivered solely in my capacity as General Counsel of the Port Authority and at the express
request of the Port Authority. All terms used in this opinion and not otherwise expressly defined
herein shall' have the respective meanmgs ass:gned thereto or provided therefor in the Mutual

" Release.

For purposes of rendering the opinions set forth herein, I have examined the following
documents and such other materials as I deemed necessary or appropriate for the purposes
hereof!

(a) That certain Agreement of Lease dated as of December 21, 1995 by and between
HMH WTC LLC (“Host Marriott™) and the Port Authority, as evidenced by the memorandum of
lease filed in connection therewith, and as amended by the Waiver and Consent Agreement
between the Port Authority and Host Marriott dated as of October ?? 1998, the Agreement
among the Port Authority, Host Marriott and CCMH World Trade Ctr. LLC dated January 1,
2001, the Supplemental Agreement dated as of May 9, 2001 between the Port Authority and
Host Marriott, and the Privilege Permit granted by the Port Authority to Host Marriott dated as
of January 1, 1998 (collectively, the “Lease"), setting forth the terms and conditions pursuant to
which the Port Authority leases to Host Marriott the hotel, including the assets therein, formerly
located at 3 World Trade Center, New York, New York and known as the New York Marriott
World Trade Center (the “Hotel™);
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(b) That certain agreement dated as of November 2, 1995 between Host Marriott
Corporatior and the Port Authority, as amended by letter agreement dated November 22, 1995
(the “Purchase Agreement”) pursuant to which Host Marriott Corporation agreed to pay to the
Port Authority $141,500,000 as the purchase price for the rights to lease the hotel, including the
assets therein, formerly located at 3 World Trade Center, New York, New York and known as _
the New York Marriott World Trade Center (the “Hotel”), $65,000,000 of which purchase price
(the “Facility Amount”) remains outstanding and is due and payable on December 31, 2003; -

(¢) The Security Agreement dated as of March 21, 1995 (the “Secunty Agreement b3

'pursuant to which the Port Authority was granted a security interest in certain personal property

located in the Hotel to secure payment of the Facility Amount;

(d) The Settlement Agreement dated as of November 25, 2003 by and between Host
Marriott and the Port Authority pursuant to which the Port Authority and Host Marriott resolve
fully and finally all matters arising out of or in connection with the Lease, the Purchase
Agreement and a certain insurance policy bearing policy no. LP300 (the “Policy™) issued by
Factory Mutual Insurance Company (“"FMIC"), a Rhode Island corporation having an office at
1301 Atwood Avenue, P.O. Box 7500, Johnston, Rhode Island 02919 insuring Host Marriott,
among others, and covering numerous hotels and other property, including the Hotel, for the
period from April 1, 2001 to April 1, 2002 under which the Port Authority is a “loss payee” as its
interests may appear, to the extent contractually required, with respect to payment of all amounts
(the “Insurance Proceeds™) other than the amounts heretofore paid by FMIC to the Port Authontv
under the Pol:cy for artwork at the Hotel that was destroyed;

(e) The Mutual Release Agreement (“Mutual Release”) dated as of November 25, 2003
by and between The Port Authority and FMIC; and -

* {f) The Surrender And Termination Of Lease Agreement And Discharge Of
Memorandum Of Lease Agreement dated as of November 25, 2003 by and between Host
Marriott and the Port Authority pursuant to which the Lease is terminated and the Memorandum

of Lease discharged.

(g) A transcript from the Official Minutes of a meeting of the Port Authority on October
23, 2003, entitled “*World Trade Center S:te ~ Agreement With Host Marriott Corporation To
Surrender Leasehoid Imerest

(h) A delegation dated Ja.nuary 6, 1997, of the Executive Director of the Port Authority
entitled “Delegation of Authority" acknowledged by the Director, Real Estate Department of the
Port Authority, the Director, World Trade Department of the Port Authonty, and the Chief

Engmeer of the Port Authority; and

(i) A certificate dated November 25, 2003, of the Secretary of the Port Authority entitled
“("ernﬁca!ion of The Port Authority of New York and New Jersey”. _

The documents referred to in (a) through (i) above are herein colfectweiy referred to as
the “Transaction Documents”,
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In rendering the opinions expressed herein, I have assumed, without independent investigation (i)
the genuineness of all signatures on the documents reviewed by me (provided, however, 1 am not
assuming for’ purposes of the opinions herein the genuineness of signatures of individuals
executing documents on behalf of the Port Authority), (i) the authenticity of all such documents -
subrnitted to me as originals, (iii) the conformity to the originals of all such documents submitted
to me as copies, (iv) the due execution of all documents by individuals authorized to execute -
them and the delivery of all such documents (provided, however, 1 am not assuming for purposes
of the opinions herein the due exccution and delivery of documents by individuals executing
documents on behalf of the Port Authority), (v) with respect to documents executed by parties
other than the Port Authority, that those parties executing documents have the requisite power
and authority to enter into and perform all obligations under those documents, that those
documents are their legal, valid and binding obligations enforceable in accordance with their
terms and that all statements made therein by such parties are true and correct, (vi) the legal
capacity of all natural persons executing the Transaction Documents, and (vii) that the
Transaction Documents accurately describe and contain the mutual understanding of the parties,
and that there are no oral or written statements or agreements that modify, amend, vary or
postpone, or purport to modify, amend, vary or postpone, any of the terms of the Transaction
Documents. As to quest;ons of fact material to the opinions rendered herein, I have made such
inquiry as in my judgment is appropriate under the c1rcumstances

To the exten‘t that any opinion expressed herein is based upon “my knowledge”, or words of
similar impoft, these words imply that in the course of my representation of the Port Authority in
connection with this matter, no information has come to my attention or the attention of the
attorneys currently in my office who have rendered services to the Port Authority in connection
with this matter that would give us actual knowledge or actual notice of the existence or absence
of facts which would change the opinions stated herein.

To the extent that this opinion deals with the application of law, it is limited as to the effect on
the subject transaction only of the laws of the United States of America, the State of New York
and the State of New Jersey, and I express no opinion with respect to the applicability thereto, or
the effect thereon, of the laws of any other jurisdiction or of principles of conflicts of laws.

Based upon the foregoing and subject to the limitations, qualifications, exceptions and
assumptions set forth herein, [ am of the Opll"lIOH that;

() The Port Authonty is a body corporate and politic and a municipal corporate
instrumentality of the States of New York and New Jersey created and existing by virtue of the
Compact of April 30, 1921, made by and between said States and thereafter consented to by the
Congress of the United States, and has the requisite power and authority to execute and deliver
the Transaction Documents and to perform- its obligations thereunder. The Transaction
Documents have been duly authorized, executed and delivered by the Port Authority and
constitute thg legal, valid and binding obhganons of the Port Authority enforceable against the

Port Authority in accordance with their respective terms.

(2) ° Neither (Aa) the authorization of the execution and delivery by the Port Authority
of the Transaction Documents, (b) the performance by the Port Authority of its obligations under
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the Transaction Documents, nor (c) the consummation of the transactions contemplated in the

- Transaction Documents, will (i) violate any law, rule or regulation applicable to and binding

upon the Port Authority, (ii) conflict with, breach or contravene, or constitute a default of, in any
material respect, the provisions of any material agreement to which the Port Authority is a party
or by which'it is bound, or (iii) contravene any law, rule or regulation applicable to and binding
upon the Port Authority, or pertinent resolution of the Port Authority, or any ruling or order of
any court of the United States of America, the State of New York or the State of New Jersey
applicable to and binding upon the Port Authority. '

(3) . No approval, consent, authorization or other action by, or filing with, any agency
or authonty of the United States of Amenca, the State of New York or the State of New Jersey is
required in connection with the execution and delivery by the Port Authonty of the Transaction

Documcms

(4)  There are no pending actions, suits or proceedings to which the Port Authority is a
pany which purport to affect the legality, validity or enforceability of the Transaction
Documents, or which will materially adversely affect the ability of the Port Authority to performi
its obligations under the Transaction Documents, nor, to the best of my knowledge, has any such
action, suit or proceeding been threatened in writing.

(5) Under the laws of the State of New York or the State of New Jersey, the Port
Authority would not have the right to claim the. defense of sovereign immunity with respect to
the enforcement of its obligations under the Transaction Documents and the Port Authority may
be sued in a court of competent jurisdiction and appropriate venue; provided, however, that the
party seeking to enforce such obligations has complied with the conditions set forth in the laws
of the States of New York and New Jersey consenting to the waiver of the sovereign immunity
previously enjoyed by the Port Authonity. '

The opinions set forth above are subject to the following additional assumptions, qualifications
and exceptions:

(a) ' The enforceability of the Transaction Documents is subject to, and limited by (i)
bankruptcy, insolvency, reorganization, arrangement, moratorium, fraudulent conveyance or
transfer or other laws relating to or affecting the rights of creditors generally, now existing or
hereafter enacted, and (ii) the application of general principles of equity.

(b) [ express no opinion herein as to whether a court would limit enforcement of any
of the enforcing party's rights or remedies under the Transaction Documents, if the enforcement
thereof under the circumstances would violate an implied covenant of good faith and fair
dealing,

(c) 1 express no opinion as to the (i) enforceability of any provisions (x) requiring the
Port Authority to indemnify any party or its directors, officers, employees, agents or
representat:ves from the consequences of their respective acts or omissions to the extent the acts
of omissions mvolve gross negligence, recklessness, willful misconduct or unlawful conduct, or



THE PORT AUTHORITY Q30 050 %

Factory Mutual Insurance Company ‘ November 25, 2003
Page 5 ‘

(y) exculpating any party from liability for its acts or omissions to the extent the acts or
omissions involve gross negligeqce, recklessness, willful misconduct or unlawful conduct.

(d) I express no opinion herein on (i) the securities laws of the United States of
America, the State of New York or the State of New Jersey, (ii) the environmental laws of the
United States of America, the State of New York or the State of New Jersey, (iii) the Internai
Revenue Code of 1986 and all rules and regulations promulgated thereunder and (iv) the statutes,
ordinances, administrative decisions, rules, regulations and laws of counties, towns,
municipalities, political subdivisions and other similar local governmental units of the State of
New York or the State of New Jersey (including, without limitation, those pertaining to zoning
and other real property and land use matters, and other local law matters of any kind).

This opinion is delivered to you upon the instructions of the Port Authority and is
rendered solely for your benefit in connection with the referenced transaction and may not be
quoted or relied on by any other person, or used for any other purpose, without our prior written
consent, No opinion is to be implied or inferred beyond the opinions expressly stated herein.

The opinions expressed herein are based upon the law in effect on the date hereof, and |
assume no obligation to revise, supplement or update this opinion or otherwise advise you of any
matters after the date hereof should such law be changed by legislative action, judicial decision
or otherwise. S

t

Very truly yours,

i, A2 L
Jgfirey S/Green
General Counsel
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From: Martin Demsky <MDemsky@F|rstAm com>

To: "bernadette.sullivan@dpw.com™ <bernadette, sulhvan@dpw com>
Subject: FW: Host Marriott/ WTC

Date: Wed, 4 Feb 2004 07:30:24 -0500

X-Mailer: Internet Mail Service (5.5.2657.72)

--==-QOriginal Message-----

From: Carol Quartararo :

Sent: Tuesday, February 03, 2004 4:25 PM
To: Martin Demsky :
Subject: RE: Host Marriott/WTC

The Memorandum of Right of First Offer was recorded on 1/15/2004, CRFN# 2004000028240.
| would think transfer tax forms were éccepted because they didn't come back. There is no way for me to know,

Frorm: Martin Demsky '

Sent: Tuesday, February 03, 2004 4:07 PM
To: Carol Quartararo

Subject: FW: Host Marriott/WTC

~~~~~ Original Message-----

From: Bernadette Sullivan [mailto:bsullivn@dpw.com]
Sent: Tuesday, February 03, 2004 4:05 PM

To: mdemsky@firstamny.com

Cc: mcintyre@dpw.com; david.speiser@dpw.com
Subject: Host Marriott/WTC

Marty:

hello, | hope you are well, | was just following-up to see if you received é recorded copy of
the Memorandum of Right of First Offer.  [f you could please let me know | would be very

grateful,

Also, please let me know if all of the transfer tax returns were accepted for filing.
Thanks very muc'éh. Bernadette

Bernadette M. Sullivan |

Legal Assistant Coordinator Real Estate
Davis Polk & Wardwell

450 Lexington Avenue

New York, NY 10017

Room: 2118-B

Tel: 212-450-4657

Fax: 212-450-3657 :

Email: Bernadette.Sullivan@dpw.com

Confidentiality Note: This e-mail is intended only for the person or
entity to which it is addressed and may contain information that is

Printed for Bemadet_te Sullivan <bsullivn@dpw.com> 2/4/2004
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» Martin Demsky, 07:30 AM 2/4/2004 -0500, FW: Host Marriott/ WTC

privileged, confidential or otherwise protected from disclosure.
Dissemination, distribution or copying of this e-mail or the

information herein by anyone other than the intended recipient, oran
employee or agent responsible for delivering the message to the
intended recipient, is prohibited. If you have received this e-mail

in error, please notify us immediately (telephone 212-450-4188 or

e-mail "fax@dpw.com") and destroy the original message and all copies. . |

Printed for Bernadette Sullivan <bsullivn@dpw.com>

Page 2 of 2
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of any conflict with the rest of the docgmem. ' ‘ 2003120802184002001 E4492
' RECORDING AND ENDORSEMENT COVER PAGE PAGE 1 OF7
Document ID: 2003120802184002 ~ Document Date: 11-25-2003 Preparation Date: 12-10-2003

Document Type: AGREEMENT
Document Page Count; 6

PRESENTER: ' RETURN TO:

FIRST AMERICAN TITLE INSURANCE ' DAVIS POLK & WARDWELL

633 THIRD AVENUE ; - 1450 LEXINGTON AVENUE

NEW YORK, NY 10017 ' NEW YORK, NY 10017
300824893NYNYREC-CQ ATTN: THOMAS PATRICK DORE, .FR ESQ.

' PROPERTY DATA
Borough Block Lot Unit Address
MANHATTAN 58 1 Entire Lot 3 WORLD TRADE CENTER
Property Type: INDUSTRIAL BUILDING

CROSS REFERENCE DATA

CRFN or Document 1D or Year Reel ___ Page ____ or File Number
PARTIES
PARTY 1: ' | PARTY 2:
THE PORT AUTHORITY OF NEW YORK AND NEW HOST MARRIOTT, L.P.
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When recorded return to!

Davis Polk & Wardweil

450 Lexington Avenue

New York, New York 10017

Attention: Thomas Patrick Dore, Jr. Esq

MEMORANDUM OF RIGHT OF FIRST OFFER

MEMORANDUM OF RIGHT OF FIRST OFFER (this “Memorandum”),
dated as of the 25%day of _aAlpw £om ote 2003, between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (the “Port Authority”), a.
body corporate and politic created by compact between the States of New York
and New Jersey with the consent of the Congress of the United States of Amenca
and having an office and place of business at 225 Park Avenue South, 15" Floor,
New York, New York 10003, and HOST MARRIOTT, L.P. (“Host”), a Delaware
limited partnership having an office at 6903 Rockledge Drive, Suite 1500, -
Bethesda, Maryland 20817.

WITNESSETH:

. WHEREAS, the Port Authority is the owner of the World Trade Center
facility in the Borough of Manhattan, City, County and State of New York, such
facility being more particularly described as Lot 1, Block 58 on the tax map of the
City of New York (as the same may be known from time to time, the “World
Trade Center”); and

WHEREAS the Port Authority and HMH WTC LLC, an affiliate of Host,
have entered into a Settlement Agreement dated November&__‘2003 (the
“Settlement Agreement”) pursuant to which the Port Authority has granted to
Host a right of first offer;

NOW, THEREFORE, the Port Authority and Host agree and declare as
follows:

SECTION 1, In consideration of, and upon and subject to, the terms,
covenants, conditions and provisions reserved and set forth in the Settlement
Agreement, the Port Authority has agreed that during the period prior to
December 31, 2023, the Port Authority on behalf of itself, or its successors or
assigns.as the owner or operator of the World Trade Center, or any représentative
persons, bodies or committees thereof, or any lessee thereof, has granted Host a
Right of First Offer, as defined in the Settlement Agreement, w1th respect to the
development of a hotel at the World Trade Center,

word Tade Cender, NusdNoric, NN
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SECTION 2. All of the terms, covenants, conditions and provisions of the
Settlement Agreement are incorporated in this Memorandum by reference as
though written out at length herein, and the Settlement Agreement and this
Memeorandum shall be deemed to constitute a single instrument or docurnent. In
the event of any inconsistency between the Settlement Agreement and this
Memorandum, the Settlement Agreement shall control,

"SECTION 3. The Settlement Agreement and this Memorandum shall be
binding upon and inure to the benefit of the Port Authority, Host and their
respective successors and assigns, and all references in the Settlement Agreement
and this Memorandum to the “Port Authority” or “Host” shall include the
respective successors and assipns of such parties,

[The balance of this page has been intentionally left blank.]
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"IN WITNESS WHEREOF, the Port Authority and Host have caused this
Memorandum to be duly executed, acknowledged and delivered as of the date
first above written,

HOST MARRIOTT, L.P. by
Host Marriott Corporation, its general

¢ : partner
: By: / '
~ : A e: JemeshRisOlEo
' ‘ Title: Execunve Vica. (roe deyr
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THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

by s 1 G)

anme: Emnsh R B beler
Title: ek Owah..&,.c‘ﬂﬁm
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Within New York State)

STATE OFNOWyuMe. ) “
‘ 58..
COUNTY OF M o vMe~ )

- On this 257 day of p_le\/c_mw ,_, in the year 2003, before me, the
undersigned, personally appeared _Jaawes _F, P\ssn (R2%)
personally known to me or proved to me on the basis of satisfactory evadence fo
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in histher/their -
capacity(ies), and that by histher/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the mdmdua](‘s),acted executed

the instrument,

Becnmmed e Rorittipmm

Notary Public

[Notary Seal] : N BERNADETTE M, SULLIVAN

otary Public, Stat

A SU4Ee of New York
Qualified in New York Coun
Commission Expires June 30, @
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Within New York State)

STATE OF /&(f /( )

4 §8.!
COUNTY OF/Z wdb/e ¢)
On this;j. S ??day of _/ 20%?1/6{”,(‘131 the 3:;;:1}0&:3’ before me, the
undersigned, personally appeared _~/ A2STD " (Do foo et s

personally known to me or proved to me on the basis of satisfactory evidence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged-to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the

individual(s), or the person upon behalf of which the individual(s) acted, executed

the instrument.
o %A / /ééw ~":'§S‘5;4.
. (‘/ Notary Public {
[Notary Seal] |

LINDA C HANDEL
My Commisston Explres
{ January 3 20
No. 01HAB035589
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The Port Authority of New York and New Jersey
225 Park Avenue South - 1 5® Floor

New York, New York 10003

Attention; James T, Connors

[SURRENDER AND TERMINATION OF LEASE AGREEMENT AND
DISCHARGE OF MEMORANDUM OF LEASE

SURRENDER AND TERMINATION OF LEASE AGREEMENT AND

DISCHARGE OF MEMORANDUM OF LEASE (this “Agreement”) entered
into this 25! aay of _L_,_,_Mgf_ 2003 between THE PORT AUTHORITY

OF NEW YORK AND NEW JERSEY (“Lessor™), a body corporate and pohuc

" created by compact between the States of New York and New Jersey with the
-consent of the Congress of the United States of America and having an office and

place of business at 225 Park Avenue South, 15th Floor, New York, New York
10003, and HMH WTC LLC (“Lessee™), a Delaware limited liability company
having an office at 6903 Rockledge Drive, Suite 1500, Bethesda, Maryland 20817.

WITNESSETH:

WHEREAS, Lessee and Lessor are parties to an Agreement of Lease
dated as of December 21, 1995, as amended by the Waiver and Consent
Agreement between Lessor and Lessee dated as of October 1998, the Agreement
among Lessor, Lessee and CCMH World Trade Ctr, LLC dated January 1, 2001,
the Supplemental Agreement dated as of May 9, 2001 between Lessor and Lessee,
and the Privilege Permit granted by Lessor to Lessee dated as of January 1, 1998
(collectively, the “Lease”), setting forth the terms and conditions pursuant to
which Lessor leases to Lessee the hotel, including the assets therein, formerly
located at 3 World Trade Center, New York, New York and known as the New
York Marriott World Trade Center (the “Hotel™) and certain premises in and
around the Hotel to Lessee (as more particularly described on Exhibit A, the

“Premises™);

WHERE'AS, a memorandum of lease in connection with the Lease was
recorded in the office of the City Register, New York County, on December 29,
1995 in Reel 2276, page 1540 (the “Memorandum of Lease"); and

INY ) 12512 014 SETTLEMENT. final lease surrender.terfnaiion doc
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WHEREAS, Lessor and Lessee desire to terminate the Lease and
discharge the Memorandum of Lease;

WHEREAS, all necessary actions and approvals required to be taken or
obtained by either party in order to terminate the Lease have been taken and

- obtained, and all procedures for obtaining approval or veto of the Governors of

New York and New Jersey, including the lapsing of any veto periods, have been
followed and complied with in full; ,

NOW, THEREFORE, in consideration of the mutual agreements,
covenants and provisions hereinafter set forth, Lessor and Lessee hereby covenant
and agree as follows:

SECTION 1. Surrender of Lease, Effective at 11:59 o’clock P.M. on the
date immediately preceding the date hereof (the “Effective Time") Lessee has
granted, bargained, sold, surrendered and yielded up and does by these presents
grant, bargain, sell, surrender and yield up unto the Lessor, its successors and
assigns, forever the premises under the Lease and the term of years with respect
thereto yet to come, and has given, granted and surrendered and by these presents
does give, grant and surrender to the Lessor, its successors and assigns, all of
Lessee's right, title and interest under the Lease, including, without limitation, all
the rights, rights of renewal, licenses, privileges and, options of the Lessee
granted by the Lease with respect to the premises, to the intent and purpose that
the said term under the Lease and the said rights of renewal, licenses, privileges
and options, and all Lessee's estate under the Lease and in and to the Premises
shall be wholly extinguished, merged, and determined as of the Effective Time
and Lessor accepts such surrender. Lessor and Lessee hereby declare and agree
that the Premises shall be, and are, released and discharged from the operation of
the Lease, all as of the Effective Time,

SECTION 2. Lessee's Interest. Lessee hereby covenants that Lessee has
not done or suffered to be done anything whereby the estate of Lessee under the
Lease has been encumbered in any way whatsocever; that Lessee has good right to
surrender the same; that the Lessee is the sole and absolute owner of the leasehold
estate in the premises and of the rights, rights of renewal, licenses, privileges and
options granted by the Lease with respect thereto and that the same are free and
clear of all liens and encumbrances of whatsoever nature, and that no one other
than Lessee has acquired through or under Lessee any right, title or interest under
the Lease or in or to the Premises or any part thereof that has not, or is not being,
terminated on or before the date hereof. _

2
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SECTION 3. Termination of Lease and Discharge of Memorandum of
Lease. Effective as of the date hereof, the Lease is terminated and of no further
force and effect, the parties hereto agree that the Memorandum of Lease shall be
discharged of record, at no cost to the Lessor and neither Lessor nor Lessee shall
have any further liability under the Lease. Lessee shall provide Lessor with
satisfactory evidence of such discharge of record promptly.

SECTION 4. Successors and Assigns. The covenants, agreements, terms.
provisions and conditions contained in this Agreement shall bind and inure to the

benefit of the parties hereto and their respective successors and assigns.

SECTION 5. No Personal Liability. Neither the Commissioners of
Lessor, nor any Director of Lessee, nor officer, agent or employee of either Lessor
or Lessee shall be charged personally by either party with any liability or be held
[iable to either party under any term or provision of this Agreement, or because of
its execution or attempted execution or because of any breach hereof,

[The balance of this page has been intentionally left biank.]
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Exhibit A
The Premises

(a) The following described space:

(i) the volume of space on the Service Level (Elevation 293.5-309.5")
. of the World Trade Center (as defined below) described on Schedule A hereto;

(ii}y  the volume of space on the Concourse Level (Elevation 309.5'-
331.5") of the World Trade Center described on Schedule A-1 hereto;

(iii)  the volume of space on the Plaza Leve| (Elevation 331.5-390.5") of
the World Trade Center described on Schedule A-2 hereto;

; {(iv)  the volume of space on the Plaza Leve] (Elevation 331.5-585.0') of
the World Trade Center described on Schedule A-3 hereto;

(v)  the volume of space on the Service Level (Elevation 293.5'-309.5"
of the World Trade Center described on Schedule A-4 hereto,

(b) The building constructed within the volumes of space described in
subdivisions (i), (ii), (iii) and (iv) above and all other improvements, fixtures,
machinery, apparatus and fittings affixed thereto which are considered real
property by operation of law, and any additions thereto or replacement thereof in
accordance with the Lease (the “Building™);

{c) The foundation and column work constructed by the Port Authority upon
which the Building now stands, together with the right of support and the right to
use in common with the Port Authority the structural steel, columns, supports,
foundation, footings and other structural elements constructed by the Port
Authority.

" The Premises are a part of the World Trade Center facility in the Borough of
Manhattan, City, County and State of New York (the “World Trade Center"),
such facility being more particularly described as Lot |, Block 58 on the tax map
of the City of New York.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of’
the date first written above.

HMH WTC LLC

)
LI P TR
ame: jeimes’t. Base 1O
tle: Vice Presidint

[NY) 1251 2014/SETTLEMENT/final.lease. surrender. lzminalion.doc




{NY) 12512014/ SETTLEMENT/final.lease surrender.termination.doc

THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY

By:('M( 1{7%//-\_\21/@4

Name: 5,4,?75 L. Bt ehem
Title: C et \3?"‘"““""?5 offier




UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Within New York State)

STATE OF A Yarl )
: o 88..
COUNTY OF NEW Guades

On this 25 day of Hgvt mbey, in the year 2063, before me, the
undersigned, personally appeared Jupres € RQuelec
personally known to me or proved to me on the basis of satisfactory evxdence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/herftheir
capacity(ies), and that by his/herftheir signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument. . ‘

g il I Aty y o,

Notary Public
BERNADETTE 24, SULLIVAN
[Notary Seal] - Notary Public, Stats of P\.ewﬁ‘\r’ork

Na, QISUQ 39
CQualified in Ne e

w York Count
Comiiission £ Expires June goy’ 3;)0{;
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
' (Within New York State)

STATE or«/Zw,/ ‘fdc )
SOUNTY OF L2 ke %

On thig 'Q 5 y of / L O, &{ in the yﬁ{}@f" before mc, the
undersigned, personally appeared _ ~z A2t

personally known to me or proved to me on the basis of sansfactory evidence to
be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the mchvxdual(s) acted, executed

the mstrument

o 7 ,
_____ _,__4:__ . /# o
//-.'91.:3./:; / » W"'.{

o “Notary Public

[Notary Seal] .
' LINDA C HANDEL
My Sommission EXpires
January 3 200
NO., 01HA6035589
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SCHEULE A

s

Dacember 20, 199%

VISTA INTERNATIONAL HOTEL
Service Level - Parc I

All that portion of the parcal below described lyinq‘hltv-en a
lowear norizontal plane drawn at elevation 291'-6" and an uppee
hariz:gtul plane drawn at elevatlon 109/-6% bounded and descr:bad
as followa: '

BEGINMING at &n lnterier points sald point being distant 5.16 feet
agsterly, a8 Baasured along tha northerly line of Liberty Street,
from the corney formed by the intersectlion of the sssterly line of
Hest Streat with the northerly line of Libarty Street and 59.08 feet
north of the northerly line of Liberty Street being the point of,
beginning of tha dascriptien:

1
2)
1)
4)
5)
6)
71

8}
9)

10)
1)
12)
13)
i4)
15)
18)
m
18)
19}
20)
1)
22)
23)
24)

Running thence DUB MORTH, 4.3% feet;

Thence DUE WEST, 29,92 faet: R

Thence N.3°-13/-00"E., 4.47 feet;

Thence N.18'-24/-ga"4,, 136.88 feek:

Thence N.37°-137-00%,, 0.88 feat;

Thence N.82°~47¢-007N., 0,76 feets |

Thence northerly and essterly on the arc of a cirele curving
to the right whose radlal line bears N.61'~107/-00"E,, having
a radlus of 23.30 feet and an included angle of 116°-30'01",
4¢7.92 teat to a point of tangency)

Thence DUE EAST, 21.51 feat ta_q point of curvatures

Thence easterly and northarly on the arec of a circle curving
to the left having s radius of 59,63 feet and an included
angles of 90°-00'=00", B7.41 feat o & point of rangency!
Thence DUER NORTH, 28.90 feob;

Thence DUR WEST, 0.40 Cfeet!

Thence DUE NORTH, 3.39 feet?

Thence DUE EAST, 1.00 feet:

Thence DUR NORTH, 14,07 feat)

Thence DUE WEST, 1.00 feet)

Thence DUE HORTH, J.33 fasty

Thance DUE EBAST, 0.52 feet;

Thanice DUE NORTH, 4.63 faet:

Thence $,8§9°=00'=00"E., 14.2) feet}

Thence DUE SQUTH, 42.48 feat!

Thance DUE EAST, 42.32 feet:

Thence DUE SOUTH, 13.05 feet:

Thence DUE EAST, .78 feet;

Thence DUE SOUTH, 1.90 feet;
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25)
26)
27)
24)
29)
in)
11
33)
R D]
34)
%)
38)
)
18)
39)
40)
41)
42)
43)
44)
43)
46)
47)
48)
49)
50)
51)
52)
13)
84)
451
58)
37)
58)
59)

Thence
Thence
Thence
Thance
Thence
Thencea
Thence
Thence
Thence
Thanee
Thence
Thence
Thence
Thence
Thence
Thence
Thaence
Thence
Thence
Thencea
Thehea
Thence

Thence

Thance
Thence
Thence
Thance
Thence
Thence
Thence
Thence

Thence

DUE
oug
OVE
CUE
bue
DUE
CUE
DUE
DUR
oue
DUE
DUE
ouE
3
DUE
oUE
buE
ouR
ouE
BUE
Dug
oue
buUR
ouUR
HUE
DUR
oUR
BUE
DUR
ouE
DUE
DuE
bUE
DUE

CUE WEST,

BEGINHING.

EAST, 2.30 feat;
SQUTH, 31.3%0 faet;

WEST, 10,00 feet!

SOUTH, 13.27 faaet)
EAST, 6.88 faet)
SOUTH, 79.63 faat:
WEST, 14.685 foat:
NORTH, 2.00 fsag)
WEST, L.69 feeky
S5QUTH, 1.39 featy
WEST, 8.30 fewt;
SOUTH, 33.1J] feset:
EAST, 8.30 fest;
SOUTH, 1.83 feets
EAST, L.89 fea€y
NORTH, 0,05 featy
EAST, 14.97 fuety
SOUTH, 10.79 fest:
WEST, 21.34 teat;
SOUTH, 1,37 feet;
WESE, 1,0 foebts
SQUTH, 1.38 feetg
EASP, 1.50 feats
SOUTH, 28.33 fest;
WEST, L.71 feat}
SOUTH, 2.58 feet:
EAST, 1.71 feats
SOUTH, 26.71 feet:
WEST, 1.92 featy
S0UTH, 6.79 feetk;
WEST, 27.32 feak)
HORTH, J.45 fest:
WEST, 16.89 feet}

sSoUTH, 4,62 feet!

41.76 fest to tha point or

place of




SCHEDULE A-1

December 20, 1995

VISTA INTERMATIONAL HOTEL

Concourse Level - Pare I

AlL that partion of the parcel below described lying batwesn a
lower norizental plane drawn at elevation 109/« ." and an Jdpper
hor:zi?cal plane drawn at elevation 111'-6" bounded and desceibaed
as follows: ;

BEGINNING at the corner formed by tha intersection of the northerly
line of Libarty Stredt with the eastarly line of West Street:

1)

2)

3

1)

5)

6y

7)

8)

9}

10}
11
12)
11
14)
15)
18)
17)
18)
19)
20)
1)
22)
23
24)
28)
26)
27)
28)

Runring thence N.17'<847-22"W,, along the essterly line
of West 3treet, 153,83 feet)

Thence DUE EAST, 5.30 faet;
Thence DUE NORTH, 4.71 feei)
Thence DUE EAST, 9.17 feet:
Thence DUE NGRTH, 4.99 feqi;
Thence DUE EAST, 50.64 leet;
Thence DUE SOUTH, 7.08 feety
Thence OUE Easf. 4.75 fest}
Thence DUE NORTH, 7.06 fests
Thence OUE EAST, 31,27 feety
Thence DUE NORTH, 4.94 faet;
Thence OUE WEST, 2,30 feet:
Thence DUE NORTH, 21.)) feet:
Thcné! DUE EAST! 27.39 feet:
Thance OUE NORTH, Q.17 feet!
Thence DUE EAST, 355.00 feet:
Thence DUE SOUTH, 92.75 feat;
Thence DUE EAST, 49.38 feet;
Thence DUB SOUTH, 43,73 faets
Thence DUE EAST, 1.36 feet;
Thence DUE SOUTH, 4.17 feet;
Thence DUE WEST, 2.08 feat;
Thance DUE SOUTH, 3}.00 feat!
Thence QUE EAST, 2.08 feet;
Thence DUE SQUTH, 7.00 feat!
Thence OUE WEST, 2.08 feet!
Thence DUE SOUTH, 3.00 feat}
Thence DUE EAST, 2.08 feet:
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191
10)
)
32)
13)
4
)
18)
17)
18)
19)
49}
41)

4?2

@
45)
48)
a7
48)
49)
50)
51)
52}
53)
54)
58)
58)
57}
54)

- 89)

60)
61}
62}
61)

1995

Thence OUE SQUTH, 7.90 fest:

Thence

Thence

Thence
Thence
Thence
Thence
Thencae

Thenes

‘Therce

Thance
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thencse
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence

Thence

OUE
OUE
QUE
oue
DUE
DUE
DUE
PU!
bue
OUE
(o1}
DUE
DUE
OVE
oue
(214} 4
CUE
OUE
oue
DUE
DUE
oUE
OUR
bue

DUB
DUE
oue
DUE
DUE
DUE
DUE
ouE
DUE

WEST, 2.08 feet:
SOUTH, 3.00:
EAST, 2.08 feat;
S0UTH, 7.00 fest:
WEST, 2.08 ftnel
SQUTH, 1.00 faeet;
EAST, 2.08 ttnt}
SOUTH, 7.00 feet;
WEST, 2,08 faet;
SQUTH, '1.00 feet:
EAST, 2.08 feet:
SOUTH, 7.00 feset:
WEST, 2.08 fedts
SOUTH, 3.00 teet:
EAST, 2,08 feet)
SOUTH, 7.00 feat;
WEST, 2.08 feeat;
SOUTH, 3.00 feek}
EAST, 2.08 feet!
SOUTH, 7.00 feat;
WEST, 2.08 teat}
SOUTH, 3.00 feets
EAST, 2.08 feety
30UTH, 7.00 feat’
WAST, 3.08 fast}
SOUTH, 3.00 feet)
EAST, 2.08 feat)
SQUTH, 7.00 teat}
WEST, 2.08 feet!
SOUTH, 0.5‘ feat!}
WEST, 17.46 feet;
SOUTH, 1.%50 teet;
WEST, 8.29 foals
SOUTH, 31.131 feet;
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$4) Thenca QUE EAST, 8.29 feer:.

65) Thence DUE SOUTH, 1.67 feet;

§6) Thence DUE EAST, 0.48 Ceat;

677 Thence DUE SOUTH, 13.96 feet; _ ‘
§8) Thence DUE WEST, 8.47 faet) '
69) Thence OUE SQUTH, 61,46 tc;t:

70} Thence DUPR EAST, 11.84 faeb;

71) Thence DUE SOUTH, 14,75 feet;

72) Thepece DUE WESP, 11,16 fee®;

73} Thence DUE SOUTH, 6.00 feet;

74) Thence DUE EAST, 1.78 faets

75} Thence DUE SOUTH, 6.00 feet, to a point in the nornh-rxy tine
of Llberty Street;

76) Thence DUE WEST, along the narthcrly line of Liborty Street,
86.6] feet to the point or place of BEGIHN!NG :

Excluding therefrom the following thrae below described parcels:

Concourse Level - Exclusion I

All that portlon of the percel below described lyinn between a
lower horizontal plane drawn at elevation 109’~4% and an upper
horizontal plane drawn at elevation 311'-0' bounded and described
as followvs: .

BEGINNING at & point in the easterly line of West Street distant
284.8) fsat northerly fresm the corner foraed by the lntersection

of the northerly line of Libarty Street with the e¢asterly line of
West Street: i

1) Running thence N.l17°'~-94’=232"W., along the eastarly line of
West Street, 13.58 feet)

2) Thence DUE EAST, 14.49 feet!
3) Thence DUE SOQUTH, J1.00 feet)

4) Thence DUE WEST, 16.67 feet, to the point or place 1!
BEGINNING,



Decembar 20, 1395

Concourse Level - Exclusion II

All =hat portion af the parcel below described ly11g between 2
lower horizontal plane drawn aet elevation 1097=58" ,nd an uppet
hor:z??ual plane drawn at elevation J14’-6" bounded and descr:ned
as Q =1L 1

BEGINNING at a point at the intersection of Courses 2 and 3 1n
Concourse Level - Exclusion I Description:

1) Running thence DUE BAST, 21.00 faat;
2) Thance DUE SOUTH, 11.00 feat;
i} Thenece DUE WEST, 21.00 faeaty

4) Thence OUE NORTH, 11.00 feet te the point or place of
BEGINNING, ‘

Concourse Level - Exclusion III

All chat portion of the parcal below described lying batvaen a
lowar horizontal plane drawn at elevation J09/-6" and an upper
horizontal plane drawn at elevation J11’'-6" bounded and described
as follows:

BEGINNING at a point at the intersection of Courses i and I in
Concourse Lavel - Exclusion 1I Descriptlon:

1) Runnlng thence DUE EAST, 14.00 feets
2} Thence ODUE SQUTH, 31.00 feet!
1) Thence DUE WEST, 14.00 feat?
4) Thence ODUE NORTH, 1:.00 fest to the poirt cor place of
BEGINMING,
Coneourse Level Haintenance Easensnt
BEGINNING at the corner formad by the lntersectlon of the northerly
line of Liberty Street with the easterly line of West Idtreet;

1) Running thsnce DUE BAST, along the northerly line of Liberty
Street and its prolengation essterly, 109.12 faet;

2) Thence DUR SOUTH, 11.42 feet:

kD] Thence DUE WEST, 100,09 feat to & polnt of curvatura/

4) Thence wasterly and nertherly, on the ars of a clrcle curv.-:
to the right having & radius of 30,00 feet and an lncluden
angle of 72°-05'=38%, 17,79 faet to & point of tangency!

5) Thance N.17'-947-22%W,, 169.19 feet!}

6) Thence DUE EAST, 21.10 feat to a polnt in the easterly ..-2
of Wast Street;

7Y Thence $,17'-%4'-22"E,, along the easterly llna of Wes:
_Street, 176,92 feet to the point or placa of BEGINNING.



fecemper 20, 1998

VISTA INTERNATIONAL HOTEL
conccurse Leval - Pare II

All =that portion of the parcel below described lying between 1

lower norizontal plane drawn 3t elevation J20*-g®
harizontal plane drawn at elevation 13117~4" bounded and descrite

as follows:

and an upper

BEGINNING the intersaction of courses 64 and 6% in Concoursse lLevel
Description - Part I:

1)
2)
2
4)
8)
f)
T)

4}

Running thenca DUR EAST, 5.1§ faat,
Thence DUE S0UTH, 23.08 faet!
Thence DUE WEST, 12.73 feet; -
Thence DUE NORTH, 7.46 feat:
Thence OUE EAST, 8,47 faat:

Thenca DUE MORTH, i:.ia‘tunaa
Thence DUE WEST, 0.88 feat;

Thence OUE NORTH, 1.67 feat Lo the polnt or
BEGINNING. . .

place ot
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SCHEDULE A-2

December 20, 199%

VISTA INTERNATIONAL HOTEL

Pi&zu Level = Parf It

All that portion of the parcel below described lying dSetwser 2
lower horizonztal plane drawn at elevation 311/-6" and an upcer

horizontal plane drawn At alevatlon 1907-6" mounded and descéribed
as followa:

BEGINNING at & point in tha northerly line of Liberty Street
diseant 76.19 feet eounsterly from the corner formed by the
intersection of the northerly line of Liberty Street with tng
easterly line of Wast Jtrest: .

1)
2}

B

4)

5)
§)

7}
8]

2)

10)
11)
12)
13)
14)
13)
16)
17)
18)

19}
20)
21)
1)

Thenca H,17'=§7¢=18°4,, 114,62 feet ta a point of curvature:.
Thence northerly and eastarly omn the are of a circle curving
to the right having & radius of 0.67 feet and em included
angle of 90'-00'-00%, 1,09 feet to & point of tangency!
Thence H,72°-027-28"E., 9,33 feat to & point of curvature!
Thence easterly and northerly, on the arc of a clrele curving
to the left having a radius of 3,00 feet and an lncluded angle
of 90°-00%-00%, 4.7) feet to & point of tangency;

Thence H,17°-57/-35"W,, 24,54 faet %0 @ point of curvature;
Thence northeely and westerly on the arc of a cirele curving
to the left having a radius of 3.00 fwet and an included an7le
of 90'-=00/-00", 4,71 feet to & point of tangency; . ;
Thence 2.72°-021-2%W,, 9,17 feet to 2 point of curvature:.
Thence westerly and northerly on the arc of a ¢:rcle curving
to the right having & radius of 0.87 fest and an included
angle of 90°-00/-00%; 1,08 feet to & paint of tingency!
Thence N,17°<571=33"W,, 92.71 feet!

Thence H.8'-50°=14"W,., 4.33 feet;

Thence DUE EAST, 24.16 feet:

Thence 8$,17"'-58/<13%"E,, 8,30!

Thence “112"04‘-‘5'l0p 8.29 feet}

Thence !117.“55"15"315 23.17¢

Thence 5.72"-04'=43"W,., 0,25 feet!

Thence $.17'-587-15"E,, 4.71 feet:

Thence N,71"-59/-08"E., 56.11 feet, to a point of curvaturs
Thence easterly and southerly along the arc of a cirz.
curving to the right having a radius of 1.00 feet and
Included angle of 108°-09'-19%, 5.6¢ feet, %O & point
cangeney;

Thence §,0°~04’/=28"W,, 90.49 feet:

Thence DUE EAST, 8.13 feet!

Thence DUE SOUTH, 120.50 feet;

Thence DUE WEST, partly along the northerly lin: of Liber:/
Streat, 28.73] feet to the point or place of BEGINNING.
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SCHEDULE A-3

Oecember 20, 1995%

VISTA INTERNATIONAL HOTEL

Plaza Level' ~ Part [

All that porction of the parcel below described lying betwden 1
lower horizontsl plane drawn at slevation 2111'-67 and a4n upper
hortzigtal plane drawn at elevetion 585/-0% bounded and describped
as follows:

BEGINNING at the corner formed by the intersection of the ncrthefly
line of Llberty Street with the sasterly lina of West Street:

L)

4)
9)

10)
11}

12)
1)

14)
1%)
&

16)

7

Running thence N,17°-54/-22"W., aleng the easterly line of
Weat Strest, 376,92 feat;

Thence DUB BAST, 42.)7 feet;

Thence OUE SOUTH, 10.60 feetb;

Thence $.89°=58’-49"E,, 71.61 feat to a point of curvature:
Thence eastarly and souehcrlv'cn the arc of a clrcle &uranq
to the right having a radius of 3.00 feet and an Llncluded
angie of 30°=01’/~22%, 4.71 feet to a polnt of tanguncy;
Thence 5.0°=02/-13"H,, 108,12 feeb;

Thence 5,8"-50'<14%B,, 8,51 feat)

Thence S. 17°~57/=38%8,, 93,73 feet to a pol 1t of curvature:
Thence southerly and sasterly on the are of i clrele curving
to the left having a radius of 0.67 fest ani {ncluded angle
of 90'-007~-00%, 1,05 feet to & polnt of tang:ncy:

Thence N.72"~-027-29"E., 9.J1 feat tO a point of curvature;
Thence sasterly and southerly, on the arc of a circle curving
to the bight having & radius of J.00 feet and an Lincluded
angla of 90°-007-00%, 4,71 feet tO a point of tangency:
Thence S.17"=577=318"8., 24,54 feet to a point of curvature;
Thence scutherly and wasterly on the are of a clrcle curving
to the right having a radius of 1.00 feet and &n ineluded
angle of 30°-00'-00®, 4,71 feet to & peint of tangency:
Thence 8.71°-02'-25"W., 9.33 feet to & polnt of cupvature:
Thence vasterly and southerly om the arc of & clrcle curving
to the left having a radiuse of 0,67 feet and an included angle
of 90°=-00-0Q", 1.08 feat to & point of tangency:

Thence 8,17°-%7738%E,, 118,62 feet to a point in the norther.,
line of Liberty Street)

Thence DUE WEST, along the northerly line of Liberty Street
74,19 feet ta the point or place of BEGINNING,



Decamber 20, 199%
VISTA INTERNATIONAL HOTEL
Descrintions

Street llnes noted heraln zre ln accordance with "Map showing a
change in the street sysesm, etc,” dated February 21, 1967, ACC.
No. 29910 and *Map showing & chenge in the street system, atc.
dated February 24, 1967, ACC. No. 29911 adopted by the Board of
Egtimata on Juna 22, 1967 Cal. ) and 2. )

Elevations refer to datum used by the Port Autherity of N.Y. and
N.J. which {8 297.347 feet below national geodetic survey vertical
datum of 1929, nean se& level, Sandy Hook, Hew Jersey,

8earings refer to the meridién used by the Fort Authority of HW.v,
and W.J., fo¥ "HudseA Tubea - Wagpld Trude Center area.” This
neridien is identical with that used by the Topographical Bureau,
Borough of Hanhattan. d
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g@;z A-4
Decenber 20, 199%

Service Level - Pare II

All thae portion of the parcel below described lying betuegen a
lowar horizontal plane drawn at elevation 291/-6"™ and an upger
horizontal plane drawn at elevation 109/-6" bounded and descriped
as follows!

BECINNING at m polnt: sald point being distant 206.21 feet
northerly from the coener formed by the intersection of the
northerly line of Liberty 9treet with the ewsterly line of West
Street ag measured along the eanterly line of Wedt Street and 21.17
feet west of the easterly line of Wedt Jtreet as measured along 4
line running DUE WEST: . .

1} Ruaning thenca M. 17°=037/-00"W,, 78.28 faat)

2) Thence DUE EAST, 101.5) feet, to a point of curvetura:

n Thence easaterly snd southerly on the arg ef‘a eirele curpving
to the right having & radius of 13.83 feet and an lncluded
angle of 90'-00°-00%, 20.13 feet: '

4) Thence DUE EAST, 0.60 feat)

5) Thence DUER SOUTH, 31.8872

6) Thence 3.24"-087-00"W., 27,44 feet to & point of curvature:

7) Thence southerly and vesterly, on the arc af & ¢ircle curving
to the right having & radius of .39 fset and an included
angle of 45°~88/-00%, 9,84 feet to a polnt of ti ngency;

8) Thence DUE WEST, 73.06 feet to the point or place of
SEGINNING. o

[
.

Service Lsvel - Purt IIX
BEGINNING at a poine: said point being 2.89 feet south of the
coernex formed by the intarsection of the northerly line of Liberty
Street with the cesterly line of Weat Street and 278.67 feat east
of said corner:
1) Running thence DUR EAST, 11.98 feeks
2) Thence DUR SOUTH, 21.13 feet;
N Thence DUE EAST, 5,03 fn’ll

4) Thence DUR SCUTH, 0.3 feet)

5) Thence DUE EAST, 1.92 feet:?

6) Thence DUE NORTH, 0.33 feet)
7] Thence DUE EAST, 28.08 !est!
1) Thence quz SOUTH, 0.33 feat?
3) Thence NUE ELAST, 1.§2 feat:?

10} Thenee UE HORTH, 0.33 faaet:
11} Thence NUE EAST, 28.08 feakl
i2) Thence DUE SOUTH, 0.33 feet:



Dicembar 20, 1999

e

L)
Lu}
16}
17)
18)

Thence DUE EAST, 1.92 feet:

Thence QUE HORTH, 0.33 feet:
Thence DUE EAST, 16.06 feat:
Thance DUE SOUTH, 45.20 feet:
Thence N.08°=49°-00°W., 94.38 feet;

Thence DUE NORTH, @4.)7 feat to the polnt or
BEGINNING,

place ot
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Real Estate Tax Owner's Regisiration Card

. 4. Pmoparty Address

AGBILLING INFORMATION - REAL: ‘ESTATE TAX BILLS

3. FINANCE
%3 NEWo YORK
e FI6- L IFY a0k NL® YK

DUPARIMENT 14 MNANE

REGISTRATION FORM

NEVJ YORK CITY DEPARTMENT OF FINANCE CENTRAL REGISTRATION 25 FLM PLACE, 38D FLOOR Eoo_ﬁz NY 11201

FOR OFFICE USE ONLY

ONLY ONE (1} PROPERTY {BLOCK AND LOT) MAY BE REGISTERED WITH THIS CARD. MAKE PHOTOCOPIES F YOU ARE REGISTERING MORE THAN ONE PROPEREY.
Type or print in ink. Additional Instructions _-_avon_- on :..n reverse side of thiz form.

PROPERTY OWNER'S __Zﬂg?ﬁﬂg

m_anE_ i

Borough the property is in: E
Owner's namae - FILL m:.:m# 24 OR 2B ONLY v

_ Mms_ Lot P ?E

.v'l.n L SN : ) ” .EW e T h «w
i

L

Bunlngps Qumegr

The Port >:=..on~< Q New <o=m m:g MNew ...mam<

Cwnar's v

wmm Park ><o::m mn=5 .._mE Floor
Zmi York

L]

Ip Code
10003

ste
NY

mer mmm emoas e e e

3 World ._.qmam Center

Biale . H‘ncll

cuy ' .
New York : . WY 10048

5. __Emﬂovm;«.:uugmEsaao&sﬂ.ﬂﬁﬂﬁmgnaga:ﬁggm - n—

6. Owner's Tax identification Number -
SSM (it gwner 15 an indrcual o7 E.m_uy. QR E (I owner is a corporation or partnership)
mow ] N w

) r_.wd\‘ whu.r_m,

1. 'Indicate owner's daytime lslophone number. { 212

¥ YOUR MORTGAGE PAYMENIS (MCLUDE YOUR REAL ESIATE TAXES, FILL 5% THE MAME AND ADDRESS OF YOUR BAMILEROER IN THE SPACE
PROVIOED IN 9 BELOW 1F NOT. FILL 1 THE NAKIE AND ADDRESS TO WHICH YOU ARE CHOUSING T HAVE REAL ESTATE TAX BiLLS SENT.

8. Indicale lo <s5=. Real Estats Tax bits mrﬂu_n be rapllad (Check o ona) T

BarkfLancier ] owsr ) - tanan: O ag [
M .-.lu.:hn-znr d provide sither Secial Suaraliet o7 Employar b ™ ia sppiicabie
SOCIAL SECURITY NUMBER or mm..v__.n.:.mn DENTIFICATION NUMBER
| = =] L]

T

._.sm _uo: Authority of New York and New Jersey
mmm vm_x Avanue South, 15th Floor
City B Dinte
New York NY
Hava you recenlly paic off your morigage? {«]

_buﬂns-

| “1ooHa

" Oves No -

C BILING INFORMATION. - SPECIAL ASSESSVENT BILLS -
INDICATE 0 WHOM SPECIAL ASSESSMENT BILLS SHOULD BE MALED {SEE INSTRUCHIONS FOR LINE 10)

10. [TYPE 05 SPECIAL ASSESSMENT wFr )
Vimma of Rocipiand N T
ﬂ:mvon%QZmia.Eww:nzgu.ﬁmoq . - |

En.l
225 Park Avenue South, 15th Floor
Cisy T TTTTT miate Zip Cods
NewYork = | Ny _.ieees
Relationship of addrasses 10 property (Check o one} ¥

PR Tenam . RAgent 0
W “TENANT™ Is checiad pravide oithar Soclal ity Musnbar or Enopd e nticatien M
whickover i appiicablo.

TR TE I =TT

Td_-m OF SPECIAL ASSESSMERT BiLL:

Addase ’ : t

mni T ' T swia " '2ip coce _
{

Relationship of addresses (0 property (Check v ons) 7

M "TENANT™ is chochod provieds sither Seciel Socurily Sumbet of Employsr identification Nombar,
whichuver i agplicabio.

SOCIL AT RTY SRR

BAR.BR.BRRR

41. Signature of ownar or OMICAE {ragueed by atokite)

e I

it you :.!u assistance In completing this form, call Taxpaya
Asslstance at (718} $35-8500. S| usted necesitz racihir asistancla en
Ezpaiicl vn:- Hlanar esto F:::Flo flama a2l (718) 835-8500 y solicite un
Raepr te qus habie Eag

T
12. Dals

\\ /2563

2

ZOﬂm...S.uﬂwt.EMni!.QE.dnquumEngaﬂaEinm:s;:nqoaa.
Conlact the Bureau of Water and Enargy Consarvation at (718} 535-7000.

Wama of Reciplan . T T T
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Waler and Sewer Customer RegistrationFerm ____ _ _ _ © Page 1

‘ : The City of New York
THE CITY GF NEW YORE .= Department of Environmental Protection
D#P , Bureau of Customer and Conservation Services
: . $9-17 Junction Boulevard
 DEPARTMENTOF Corona, NY 11368-5107
ENVIRONMENTAL PROTECTION Customer Registration Form for Water and Sewer Billing

"(2) Service Address: (3) Mailing Address (if different from Service Address)

Property Owner Information
(1) Property is located in the borough of: Manhaﬁan

Block;D D D E Lot: D D . m
Meter # (if available: D Q D U D D a D

Street 3 World Trade Center 225 Park Avenue South, 15th Floor
City New York Naw York . '
State, Zip NY 10048 . NY . 10003 .
(4) Owner’s Name: Business: “The Port Authority of New York and New Jersey OR
Individual:
(Last Name) (First Name) (MD

(5) Owner's Telephone Number: |
Residence; ( ) - Business: ( ) -

Customer Billing Information
(Please provide thé following information about the customer responsible for paying water/sewer biljs at this premise.)

(6) Account Number (if available):
{7) Name: Business:

Individual; . ” .
(Last Name) (First Name) ; IM1)

The Port Authority of New York and New Jersey

(8) Mailing Address:
Street 225 Park Avenue South, 15lh Floor

City _New York ' State NY Zip 10003
Owner: __ ¥ _ Tenant: I

(9) Relationship of Customer to this premise (Check one) Agent:

Owner’s Approval:
{The property owner mist approve someone as a customer at this property. The failure by a Customer to pay the water/sewer bills will mmale
"Delinquency” actions which may ullimately result in the property being taken over by the City or ptaced in a lien sale,)

(10) Owner's EIN OR SSN: o
(11): r Cinied oty OFfiew
{Print name and title 1fapp!|cable) C

(12) @#"M\ D5 0z

ISngnulurc) tDate)

: 20
BCCS Customer Registration Form (Rev. 7970 .
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MUTUAL RELEASE AGREEMENT

This MUTUAL RELEASE AGREEMENT (this “Mutual Release”) dated as of the 257"
day of fAiavemr472003, is by and between THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY (the “Port Authority™), a body corporate and politic created by compact
between the States of New York and New Jersey with the consent of the Congress of the United
States of-America and having an office and place of business at 225 Park Avenue South, 15th
Floor, New York, New York 10003, and FACTORY MUTUAL INSURANCE COMPANY .
(“FMIC™), a Rhode Island corporation having an office at 1301 Atwood Avenue, P.O. Box 7500,
Johnston, Rhode Island 02919, The parties hereto are hereinafter referred to individually asa -
“Party" and collectlvely as the “Parties”. :

WITNESSETH

WHEREAS, HMH WTC LLC (“Host Marrioft’) and the Port Auihority are parties to an
Agreement of Lease dated as of December 21, 1995, as evidenced by the memorandum of lease

- filed in connection therewith, and as amcnded by the Waiver and Consent Agreement between

the Port Authority and Host-Marriott dated as of October 1998, the Agreement among the Port

-Authority, Host Marriott and CCMH World Trade Ctr. LLC dated January 1, 2001, the

Supplemental Agreement dated as of May 9, 2001 between the Port Authority and Host Marriott,
and the Privilege Permit granted by the Port Authority to Host Marriott dated as of January 1,
1998 (collectively, the “Lease”), setting forth the terms and conditions pursuant to which the
Port Authority leases to Host Marriott the hotel, including the assets therein, formerly located at
3 World Trade Center, New York, New York and known as the New York Marriott World Trade

Center (the “Hotel”);

WHEREAS, FMIC issued insurance policy no. LP300 covering numerous hotels and
property, mcludmg the Hotel, and providing coverage from April 1, 2001 to April I, 2002 (the
“Policy”) insuring Host Marriott, among others;

WHEREAS, the Port Authority is a “loss payee” under the Pohcy as its interests may
appear, but only to the extent contractually required,

'WHEREAS, on September 11, 2001, terrorists committed an attack in the United States
of America that involved the hijacking and crashing of four commercial jets destroymg or
damaging several buxldmgs including the Hotel {the “Attack™);

WHEREAS in order to resolve fully and finally all matters arising out of or in
connection with the Lease and the Policy, Host Marriott and the Port Authority have entered into
a Settlement Agreement dated November 9‘-' ;2003 (the “Settlement Agreement") and the Port
Authority has assigned to Host Marriott all of its right, title and interest in and to any amount
paid or payable by FMIC under the Policy (other than the $397,595 previously paid by FMIC to
the Port Authority for artwork at the Hotel that was destroyed in the attack) (the “Port Authorltv
Ass:gnment") and

(NYY 12512014/ SETTLEMENT finat.fmic.release.doc
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WHEREAS, all necessary actions and approvals required tp be taken or obtained by
either the Port Authority or Host Marriott in order to enter into the Settlement Agreement and the
transactions contemplated thereby have been taken and obtained, and all procedures for
obtaining approval or veto of the Governors of New York and New Jersey, including the lapsing
of any veto periods, have been followed and complied with in full;

NOW THEREFORE, for and in consideration of the mumal covenants and premlses :
contained herem, the Parties agree as follows:

SECTION 1. Mutual Release, Each Party, for itself and its predecessors, successors,
present and former affiliates, subsidiaries, parents, assigns, commissioners, officers, directors,
stockholders, employees and agents, hereby releases and forever discharges the other Party and
its predecessors, successors, present and former affiliates, subsidiaries, parents, assigns,

" comrnissioners, officers, directors, stockholders, emplnyees agents, insurers and reinsurers

(collectively, the “Released Parties™) from any and all actions, causes of action, suits, debts,
dues, sums of money, accounts, reckonings, controversies, agreements, promises, damages
(whether compensatory, punitive, statutory, interest, costs, attorneys’ fees or otherwise),
judgments, executions, claims, counterclaims, demands, and other forms of liability howsoever
denominated, whether at law or in equity, whether based on contract, tort, statute or otherwise,
which the releasing Party now owns or holds, has at any time heretofore owned or held or may
hereafter own or hold against any one or more of the Released Parties as a result-of, arising out
of or relating in any way to the Policy, Nothing herein, however, shall derogate or diminish Host
Marriott claims under the Policy, including by reason of the Port Authority Assignment.

SECTION 2. Further Assurances. The Parties agree to execute and deliver to each other
such additional documents, and to do such other acts and things, all as the other Party may
reasonably request for the purposes of carrying out the intent of this Mutual Release.

- SECTION 3. Entire Agreement. This Mutual Release constitutes the entire agreement
between the Parties pertaining to the subject matter hereof and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions (whether oral or
written) of the Parties with respect to the subject matter hereof. This Mutual Release may only

- be amended by an instrument in writing executed by the Parties hereto.

SECTION 4. Successors and Assigns. This Mutual Release and all of the terms and
provisions herein shall be binding upon and inure to the benefit of the Parties and their respective

SUCCessors and assigns.

SE(“TION 5. Representations and Warranties. (a) FMIC represents and warrants that (i)
the execution, delivery and performance of this Mutual Release has been du!y authorized; (ii) all
necessary actions and approvals required to be taken or obtained by FMIC in order to enter into
this Mutual Release have been taken and obtained; and (iii) all procedures for obtaining such
approval have been followed and complied with in full.

(b) The Port Authority represents and warrants that (i) the execution, delivery and
performance of this Mutual Release has been duly authorized; (ii) all actions necessary for the

2
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due execution, delivery and performance of this Mutual Release have been taken, including
approval by the Board of Commissioners of the Port Authority; and (iii) all procedures for
obtaining approval or veto of the Governors of New York and New Jersey pursuant to NY CLS
Unconsol, Ch. 151-A, §§1 ef seq. and N.J.S.A, §§32:2-6 et seq. in order to enter into the
Settlement Agreement and the transactions contemplated thereby have been complied with in full,
including but not limited to (A) the timely delivery and transmittal to the Governors of New
York and New Jersey of the minutes of the meeting of the Board of Commissioners of the Port
Authority at which the transactions contemplated by the Settlement Agreement have been
approved; and (B) the lapse of any and all periods during which the Governors of New.York and
New Jersey have an opportunity to review and veto any of the transactions contemplated by the
Settiement Agreement, ‘

SECTION 6. Counterparts. This Mutual Release may be executed in one or more
counterparts, each of which shall be deemed an original and all of which together shall be one

. . and the same instrument,

SECTION 7. Governing Law, This Mutual Release shall be governed by, and construed
in accordance with, the laws of the State of New York. ,

[The balance of this page has been intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have executed this Mutual Release
as of the date first written above.

FACTORY MUTUAL INSURANCE
COMPANY

By: %z 2/% o
_ ame; Tenathau W

Title: Senior Vite Presidewt



)
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THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

By C S A

. Name: ra ‘% A ',2.. /(.-[f‘
Title: /;(,.f"{ Cppe= by OFree

™ apPROVED
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Factory Mutual Insurance Compuny

1301 Atwood Avenue

P.O. Box 7500 Johnston, R1 02919 USA
T: 401 275 3000 X: 1075 F; 401 275 3026
john.pomeroy @ fmglobal.com

John J. Pomeroy
Senior Vice President
General Counsel & Secretary

November 25, 2003

Port Authority of New York and New Jersey
225 Park Avenue South, 18" Floor
New York, NY 10003

Re:  Settlement Agreement dated November 25, 2003 between the Port
Authority of New York and New Jersey (the “Port Authority”) and
HMC WTC LLC (the “Settlement Agreement”) and related Mutual
Release attached thereto between Port Authority and Factory
Mutual Insurance Company (the “Mutual Release™)

‘Dear Sirs:

In connection with the above-referenced agreements, you have requested
my opinion, to be relied upon by you, as to the validity and enforceability of the
Mutual Release to be entered into between us as contemplated by the Settlement
Agreement, ‘ :

The Mutual Release is a valid and binding obligation of FMIC under all
applicable laws and regulations governing FMIC, and the execution by FMIC of
.the Mutual Release is valid and proper and meets with all the requirements of any
applicable statute, rule or requirement, All governmental laws, rules, regulations,

orders and directives have been complied with. All necessary permissions,
approvals, consents and resolutions have been obtained, The Mutual Release is
enforceable in accordance with its terms. '




MUTUAL RELEASE AGREEMENT‘

This MUTUAL RELEASE AGREEMENT (this “Mutual Release™) dated as of the 25 ™

day of NGJsrmiser— NeJsrm iver— | 2003, is by and between THE PORT AUTHORITY OF NEW YORK

AND NEW JBRSEY (the “Port Authority™), a body corporate and politic created by compact

between the States of New York and New Jersey with the consent of the Congress of the United

States of America and having an office and place of business at 225 Park Avenue South, 15th

Floor, New York, New York 10003, and MARRIOTT INTERNATIONAL, INC. (“MI"), a
.Delaware corporation having an office at 10400 Fernwood Road, Bethesda, Maryland 20817.

The parties hereto are hereinafter referred to individually as a “Party” and collective,ly as the

“Parties”, .

WITNESSETH:

WHEREAS, HMH WTC LLC (“Host Marriott”) and the Port Authority are parties to an
Agreement of Lease dated as of December 21, 1995, as evidenced by the memorandum of lease
- filed in connection therewith, and as amended by the Waiver and Consent Agreement between
the Port Authority and Host Marriott dated as of October 1998, the Agreement among the Port
Authority, Host Marriott and CCMH World Trade Ctr. LLC (the “Hotel Operating Tenant™)
dated January 1, 2001, the Supplemental Agreement dated as of May 9, 2001 between the Port
Authority and Host Marriott, and the Privilege Permit granted by the Port Authority to Host .
Marriott dated as of January 1, 1998 (collectively, the “Lease”), setting forth the terms and
" conditions pursuant to which the Port Authority leases to Host Marriott the hotel, including the
assets therein, formerly located at 3 World Trade Center, New York, New York and known as
the New York Marriott World Trade Center (the “Hotel™);

WHEREAS, Host Marriott and West Street Hotels, Inc. (the “Manager™), a wholly-
owned subsidiary of MI, are parties to an Amended and Restated Management Agreement dated
as of February 23, 1996, as amended by the First Amiendment to Amended and Restated
Management Agreement dated as of December 6, 1996 between Host Marriott and the Manager,
the Consent, Assignment and Assumption and Amendment of Management Agreement dated as
of December 31, 1998 among the Manager, Host Marriott and the Hotel Operating Tenant, and
Amendment No. | to the Consent, Assignment and Assumption and Amendment of Management
Agreement dated as of January 10, 2001 among the Manager, Host Marriott and the Hotel
Operating Tenant (as amended, the “Management Agreement”), pursuant to which the
Manager is respons1ble for managing the Hotel; '

WHER.EAS Factory Mutual Insurance Company issued insurance policy no. LP300
covering numerous hotels and property, mcludmg the Hotel, and providing coverage from April
1, 2001 to April 1, 2002 (the “Pelicy™) i msunng, among others, MI, the Manager and Host

Marriott;

WHEREAS, the Port Authority is a “loss payee” under the Policy as its interests may
appear, but only to the extent contractuaily required,;
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WHEREAS, on September 11, 2001, terrorists committed an attack in the United States
of America that involved the hijacking and crashing of four commercial jets destroying or
damaging several buildings, including the Hotel (the “Attack”);

WHEREAS, in order to resolve fully and finally all matters arising out of or in
connection wnth the Lease and the Policy, Host Marriott and the Port Authority have entered into
a Settlement Agreement dated November 2372003 (the “Settlement Agreement") and have -
agreed to a swrrender and termination of the Lease; and

, WHEREAS, all necessary actions and approvals required to be taken or obtained by

either the Port Authority or Host Marriott in order to enter into the Settlement Agreement and the
transactions contemplated thereby have been taken and obtained, and all procedures for
obtaining approval or veto of the Governors of New York and New Jersey, including the lapsmg
" *of any veto periods, have been followed and complied with in full;

NOW, THEREFORE, for and in consideration of the mutual covenants and premises
contained herein, the Parties agree as follows:

SECTION 1. Mutual Release. Each Pany, for i'tself and its predecessors, successors,
present and former affiliates, subsidiaries, parents, assigns, cornmissioners, officers, directors,
stockholders, employees and agents, hereby releases and forever discharges the other Party and
its predecessors, successors, present and former affiliates, subsidiaries, parents, assigns,
commissioners, officers, directors, stockholders, employees and agents (collectively, the
“Released Parties™) from any and all actions, causes of action, suits, debts, dues, sums of money,
accounts, reckonings, controversies, agreements, promises, damages (whether compensatory,
punitive, statutory, interest, costs, attorneys’ fees or otherwise), judgments, executions, claims,
counterclairns, demands, and other forms of liability howsoever denominated, whether at law or
in equity, whether based on contract, tort, statute or otherwise, which the releasing Party now
owns or holds, has at any time heretofore owned or held or may hereafter own or hold against
any one or more of the Released Parties as a result of, arising out of or relating in any way to the
Settlement Agreement, the surrender and termination of the Lease, the Management Agreement,

the Hotel, thie Attack or the Policy.

SECTION 2. Further Assurances. The Parties agree to execute and deliver to each other
such additional documents, and to do such other acts and things, all as the other Party may
reasonably request for the purposes of carrying out the intent of this Mutual Release.

SECTION 3. Entire Agreement. This Mutual Release constitutes the entire agreement
between the Parties pertaining to the subject matter hereof and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions (whether ora or
written) of the Parties with respect to the subject matter hereof, This Mutual Release may only
be amended by an instrument in writing executed by the Parties hereto.

"SECTION 4, Successors and Assigns. This Mutual Release and all of the terms and
provisions herein shall be binding upon and inure to the benefit of the Parties and their respective

. successors and assigns.
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SECTION 5. Representations and Warranties. (a) MI represents and warrants that (i)
the execution, delivery and performance of this Mutual Release has been duly authorized; (ii) all
necessary actions and approvals required to be taken or obtained by M1 in order to enter into this
Mutual Release have been taken and obtained; and (ii) all procedures for obtammg such
approval have been followed and complied with in full,

(b) The Port Authority represents and warrants that (i) the execution, delivery and
performance of this Mutual Release has been duly authorized; (ii) all actions necessary for the
due execution, delivery and performance of this Mutual Release have been taken, including
approval by the Board of Commissioners of the Port Authority; and (iii) all procedures for
obtaining approval or veto of the Governors of New York and New Jersey pursuant to NY CLS .

. Unconsol, Ch. 151-A, §§1 et seq. and N.J.S.A. §§32:2-6 ef seq. in order to enter into the
Settlement Agreement and the transactions contemplated thereby have been complied with in full,
including but not limited to (A) the timely delivery and transmittal to the Governors of New
York and New Jersey of the minutes of the meeting of the Board of Commissioners of the Port

" ‘Authority at which the transactions contemplated by the Settlement Agreement have been

approved; and (B) the lapse of any and all periods during which the Governors of New York and

New Jersey have an opportunity to review and veto any of the transactions contemplated by the

Settlement Agreemcnt

_ SBCTION 6. Counterparts. This Mutual Release may be executed in one or more
counterparts, each of which shalt be deemed an original and all of which together shall be one

and the same mstmment

SECTION 7. Governing Law. This Mutual Release shall be govemed by, and construed
in accordance with, the laws of the State of New York. ,

[The balance of this page has been intentionally left blank.]
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THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY

By@m%

Name: £ a5 o £ Bt her
Title: Q_jsat q,«c.k.a e




IN WITNESS WHEREOF, the Parties have executed this Mutual Release
as of the date first written above.

& N
MARRIQTT INTERNATIONAL, INC.
By: g é; %’/) /\V\

Name: 37sues (5 7 u e s

P OTitle: G vaealcal Gbas seae v

v
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EXHIBIT A

HOST MARRIOTT, LP
WIRING INSTRUCTIONS

The total funds wired at the direction of Host Marriott, LP should be sent in two
wire transfers, as follows: :

Wire Transfer I
Amount:

Bank Name:
Bank Address:

- ABA:

Account Number:

Beneﬁciafy Name:

Reference:

Wire Transfer I

Amount;

Bank Name:
Bank Address:
ABA: |
Account Number;
Account Hame:

Reference:

Sixty-six million dollars and nb.pents ($66,000,000.00),

' Citibank, N.A.

399 Park Ave,, New York, NY 10022

021000089
THE PORT AUTHORITY OF NY & NJ

Host Marriott Settlement Proceeds

Two-hundred eighty-six million, seven-hundred fifty-two -
thousand, four-hundred and five dollars and no cents '

" ($286,752,405.00).

Bank of New York
New York

021-000-018

Host Mam'ott, LP

WTC/FC Settlement Proceeds
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To:  The Port Authority of New York
And New Jersey

" CERTIFICATION OF NON-FOREIGN STATUS FOR ENTITIES
(As contemplated by Treasury Regulation
Section 1.1445-2(b))

Section 1445 of the Internal Revenue Code proviﬂes that a transferee of a
U.S. real property interest must withhold tax if the transferor is a foreign person.
To inform the transferee(s) that withholding of tax is not required upon the

- disposition of a U.S. real property interest by HMH WTC LLC, a Delaware

limited liability company (“HMH WTC"), the undersigned hereby certifies the
following: ; ‘

1. HMHWTCisnota foreign corporation, foreign partership, .
foreign trust, or foreign estate (as those terms are defined in the
Internal Revenue Code and Income Tax Regulations);

2. HMH WTC’s U.S. Employer ldentification number is 52-2095412,
3. HMH WTC’s office address within the United States is:

6903 Rockledge Drive '

Suite 1500 .

Bethesdd, Maryland 20817

HMH WTC understands that this certification may be disclosed to the
Internal Revenue Service by transferee(s) and that any false statement contained
herein could be punished by fine, imprisonment, or both.

[Remainder of page intentionally left blank]
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Under penalties of perjury I declare that 1 have examined this certification
and to the best of my knowledge and belief it is true, correct, and complete and 1
further declare that 1 have authority to sign this document on behalf of HMH
WTC.

Dated: November 25'_‘?‘2003

HMH WTC LLC, a Delaware Limited
Liability Company

9 - B /N

ime: j}(me’f, ‘,;vit’c
itle: V,cp @ s‘:dni
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STATE OF Newsy yMe. )
; SS..
COUNTY OF Mudy it )

Y .

On November &5, 2003 before me, Peypaderie . SAIVEn
personally appeared _Jarnsn £ Ris olew personally known to me (or
proved to me on the basis of satisfactory evidence) to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that
he/shefthey executed the same in his/hesitheir authorized capacity(ies), and that
by his/herisheir signature(s) on the instrument the person(s) or the entity upon
behalf of which the personts) acted, executed the instrument.

WITNESS my hand and official seal.

Signature‘ i JU v i

My commission expires:

June 3¢, S
I

BERNADETTE M, SULLIVAR
Notary Public, State of Naw Ygrk
- No.015U4813940
Quahﬂ.ed.m New York County -
Cpmmission Expires June 30, 907 (2

(NY) 1251201 HMISCRIRPTA doc
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HDST MARRIOTT

6 8@ A P O R A Y | O N

December 1,2003

Port Authority of New York and New Jersey
225 Park Avenue South, (8% Floor
New York, New York 10003

Re: 'Settlemeht Agreement dated November 25, 2003 between The Port Authority
- of New York and New Jersey and HMH WTC LLC (the “Settlement
Agreement’’)

Ladies/Gentlemen;’

- I am General Counsel and Corporate Secretary of Host Marriott Corporation, a Maryland
corporation {*Host Marriott™), and acted as counsel to Host Marriott, L.P,, a Delaware
limited partnership (“Host LP"), and HMH WTC LLC, a Delaware limited liability
company (“HMH"; with Host LP, the “Host Emme "), in connection with the above-
captioned Settlement Agreement.

On November 7, 2003 the Board of Directors of Host Marriott (the “Board") approved
the settlement of all matters relating to the September 11, 2001 terrorist attacks and
resulting destruction of the New York Marriott World Trade Center hotel. Under the
approval provided by the Board, each of the Host Entities is authorized to enter into the
Settlemeni Agreement and documents ancillary thereto and to perform its obhgatmns
thercunder :

Very truly yours,
5 :«?»kzé ﬂ l:«f W

Elizabeth A, Abdoo

Executive Vice President,
General Counsel and
Corporate Secretary

EAA:jhs

ELIZABETH A, ABDOQ
EAEQUTIVE ViCE PRESIDENT & OENERAL COUNSEL
\
£9031 AUCKLEDGE DAIVE, SwiTE 1500 BETHER@a, MD 20B17 240-744-5:130 Fax 240:%44:51585

. ELIZABETH.ABODO (MOSTWARAIOTT.COM



w e, First American Title Insurance Company of New York
‘ 633 Third Avenue
New York; New York 10017
= .

Phone; (212) 922-9700,
Fax: (212) 922-0881

TLE NUMBER: 3008- 23413 - SUBMITTED BY: Martin I Dernsky -
APPLICATION DATE: REPORT DATE: - TYPED BY: Nicelyn C. Barley
11/11/2003 : Co
AMENDED DATE: 12/02/ 2003 RE-ISSUE TITLE NO.: 135NYNY14089

APPLICANT: = BANK ATTORNEY: SELLER'S ATTORNEY:
James P. Mcintyre, Esq. ' " ‘
Davis Polk & Wardwell

450 Lexington Avenue

New York, NY 10017

Phone #(212) 450~4000

fFax #(212) 450-3804

ADDITIONAL COPIES:

TRANSACTION TYPE: Search Package , ‘
, AMOUNT OF INSURANCE: FEE: $ MTGE: $

INSURED MORTGAGEE:
INSURED FEE:
RECORD OWNER:' Port Authority of New York & New Jersey

PREMISES: 3 World Trade Center,
New York, New York

DISTRICT - SECTION BLOCK LOTS COUNTY OF:

58 . Partoflot1
FILED MAP:
APP DESC:
UNIT #:

SURVEY INSTRUCTIONS: None at Present
IF THIS IS A REFINANCE WITHIN TEN YEARS, YOU MAY BE ENTITLED TO A REDUCED PREMIUM, CONTACT THIS COMPANY IMMEDIATELY FOR DETAILS,

Order Confirmation
-SEE ATTACHED PRELIMINARY INVOICE FOR LIST OF CHARGES AND MUNICIPAL
SEARCHES ORDERED-



CERTIFICATE OF TITLE

First American Title Insurance Company of New York
| Title No. 3008-23413 | |

First American Title Insurance Company of New York ("the Company™) certifies to the "proposed

“ insured(s)” listed herein that an examination of title to the premises desaribed in Schedule A has been
made in accordance with its usual procedure and agrees to Issue its standard form of tile insurance
policy autherized by the Insurance Department of the State of New York, in the amount set forth herein,
Insuring the Interest set forth herein, and the marketabllity -thereof, in the premises described in
Schedule A, after the closing of the transaction in conformance with the requirements and procedures
approved by the Company and after the payment of the premium and fees associated herewith excepting
(a) all loss or damage by reason of the estates, interests, defects, objections, liens, encumbrances and
other matters set forth herein that are not disposed of to the saﬁsfacﬁon of the Company prior to such
closing or Issuance of the policy (b) any question or objection coming to the attention of the Company
before the date of closing, or if there be no closing, before the issuance of the policy.

This Agreement to insure shall terminate (1) if the prospective Insured, his or her attorney or agent
makes any untrue statement with respect to any material fact or suppresses or fails to disclose any
material fact or if any untrue answers are given to material inquires by or on behalf of the Company; or
(2) upon the issuance of title Insurance In accordance herewith, In the event that this Certificate Is
endorsed and redated by an authorized representative of the Company after the closing of the
“transaction and payment of the premium and fees assoclated herewith, such “redated” Certificate shall
serve as evidence of the title insurance issued until such time as a policy of title insurance Is delivered to
the insured. Any claim made under the redated Certificate shall be restricted to the conditions,

_ stipulations and exclusions from coverage of the standard form of title insurance policy Issued by the
Company,

Countersigned - _ ‘ First American Title Insurance Company of New York

Authorized Signatory President

P

James M, Orphanides
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CLOSTNG REQUIREMENTS

1. CLOSING DATE: In order to facllitzte the closing of title, please notify the closing department at least 4B hours prior to the
closing, of the date and place of clasing, so that searches may be continued, ,

2. PROOF OF IDENTITY: Identity of all persons executing the papers delivered on the c!osing must be established to the
satisfaction of the Company.

3. POWER OF ATTORNEY: If any of the closing instruments are to be executed pursuant to a Power of Attorney, a copy.of

Power should be submitted to the Company prior to closing, THE IDENTITY OF THE PRINCIPAL EXECUTING THE
1 - «/ER AND THE CONTINUED EFFECTIVENESS OF THE POWER MUST BE ESTABLISHED TO THE SATISFACTION OF THE
COMPANY. The Power must be In reoordable form, )

4, CLOSING INSTRUMENTS: If any of the closing instruments wnll be other than commonly used forms or contain unusual
provisions, the closing can be simplified and expedited by furnishing the Company with coples of the proposed documents in
advance of closing.

5, LIEN LAW CLAUSE! Deeds and mortgages must contain the covenant required by Sectlon 13 of the Lien Law, The covenant
Is not required In deeds from referees or other persons appointed by a coutt for the sole purpose of semng property.

6. REFERENCE TO SURVEYS AND MAPS: Closing Instruments should make no reference to surveys or maps unless such
surveys or maps are on file,

7. INTERMEDIARY DEEDS: In the event an Intermediary will come Into title at closing, other than the ultimate Insured, the
name of such party must be furnished to the Company in advance of closing so that appropriate searches can be made and
relevant exceptions consldered.

MISCELLANEOUS PROVISIONS

1, THIS CERTIFICATE IS INTENDED FOR LAWYERS ONLY, YOUR LAWYER SHOULD BE CONSULTED BEFORE TAKING ANY
ACTION BASED UPON THE CONTENTS HEREOQF. ; ; ;

2. THE COMPANY'S CLOSER MAY NOT ACT AS LEGAL ADVISOR FOR ANY OF THE PARTIES OR DRA\N LEGAL INSTRUMENTS
FOR THEM, THE CLOSER IS PERMITTED TO BE OF ASSISTANCE ONLY TO AN ATTORNEY.

"the insured contemplates making improvements to the property costing more than twenty per centum of the amount of
.ance to be issued hereunder, we suggest that the amount of insurance be lncreased to cover the cost thereof;

otherwise, in certain cases the insured will become 2 co-insurer.

4. Our policy will except from coverage any state of facts which an accurate survey might show, unless survey coverage Is
ordered. When such coverage is ordered, this certificate will set forth the specific survey exceptions which we will include in
our pelicy. Whenever the word "trim” is used in any survey exceptions from coverage, it shall be deemed to include, roof
cornices, mouldings, bett courses, water tables, keystones, pilasters, portico, balcony al of which project beyond the street
line,

5. Our examination o; the title includes a search for any unexpired financing statements which affect fixtures and which have
been properly filed and indexed pursuant to the Uniform Commercial Code in the office of the recording officer of the county
(h which the real property lies, No search has been made for other financing statements because we do not insure title to
personal property, We will on request, in connection with the issuance of a title insurance policy, prepare such search for an
additional charge, Our liability in connection with such search is limited to $1,000.00.

6. This company must be notified Immediately of the recording or the fling, after the date of this certificate, of any
instrument and of the discharge or other disposition of any mortgage, judgment, lien or any other matter set forth in this
certificate and of any change In the transaction to be fnsured or the parties thereto, The continuation will not otherwise
disclose the disposition of any fien,

7. If affirmative insurance Is desired regarding any of the restrictive covenants with respect to new construction or alterations,
please request such Insurance in advance of closing as this request should not be considered at closing, - -

8, If it Is discovered that there Is additional property or an appurtenant easement for which insurance is desired, please
contact the Company In advance of closing so that an appropriate title search may be made. In some cases, our rate manual
ides for an additional charge for such insurance,



o' e, First American Title Insurance Company of New York

W +
m ._ 633 Third Avenue

Ngw York, New York 10017

Phone: (212) 922-9700
Fax: (212) 922-0881

NEW YORK CITY OPERATIONS

-3

g 8 DIRECT DIAL DIRECT FAX E-MAIL ADDRESS
fc;EAMNngLEQAL .
r (212) 850-0624 mberey@firstam.com
: COUNSEL .
. Christopher W, Burdick (212) 850-0627 churdick@firstam.com
. Jason Goebel (212) 850-0649 jagoebel@firstam.com
. Andrew Jaeger (212) 551-9433 ajaeger@firstam.com
| Vincent L. Plaie (212) 850-0651 vplaia@firstam.com
| Steven G. Rogers (212) 850-0666 sgrogers@firstam.com
| Fanny Trataros (212) 850-0612 ferataros@firstam.com
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SPECIAL SERVICES
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First American Title Insurance Company of New York

sposed Insured ' Title No.; 3008-23413
‘Purchaser: Certificate of Title Effective Date:  11/15/2003
Mortgagee: _ , Redated:
Amount of Insurance:
Fee! '
Mortgage:

THIS COMPANY CERTIFIES that a good and marketable title to the premlses described In Schedule "A", subject to the
llens, encumbrances and other matter, If any, set forth in this cen:iﬂ-te may be ccnveyed and or mortgaged by:

AS TO THE FEE INTEREST:

_ 1;HE PORT AUTHORITY OF NEW YORK AND NEW JERSEY,
formerty known as THE PORT OF NEW YORK AUTHORITY

which acquired title by a final decree of condemnation under Index No. 41716/65 dated 6/17/70; and by deed from ‘fhe
City of New York, dated 1/31/68 and recorded 2/2/68 in Reel 373 Page 34 (as to closed streets).

AS TO THE GROUND LEASE OF PREMISES KNOWN AS THE HOST MARRIOTT HOTEL
Lease made by and between The Port Authority of New York and New Jersey; and HMW WTC, Inc., a memorandum of

which Is dated as of 12/21/95 and recorded 12/29/95 in Reel 2276 Page 1540, is a valid and subsisting lease upon the
-mises therein described for the unexpired term thereof and can be assigned and/or mortgaged by: HMC WTC, Inc.,

weing recited as a Delaware corporation.

Premises described in Schedule "A" are known as:

Address: The Host Marriott Hotel

3 World Trade Center
New York, New York :
County: New York - City: New York
District:
Sectiom:
Block: 58
Lot: Partof Lot 1

For any Title Clearance Questions
on this Report please call
Michael J. Berey
(212) 922-9700



First American Title Insurance Company of New York

Title No. 3008-23413

SCHEDULE "A”

PLAZA LEVEL - PART 1

ALL THAT PORTION OF THE PARCEL BELOW DESCRIBED LYING BETWEEN A LOWER HORIZONTAL PLANE
DRAWN AT ELEVATION 331'-6" AND AN UPPER HORIZONTAL FLANE DRAWN AT ELEVATION 585" 0" BOUNDED
AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE CORNER FORMED BY THE INTERSECTION OF THE NORTHERLY L.INE OF LIBERTY STREET
WTTH THE EASTERLY LINE OF WEST STREET; .

1) RUNNING THENCE N,179-54-22°W., ALONG THE EASTERLY LINE OF WEST STREET, 376.92 FEET;
2) THENCE DUE EAST, 42.17 FEET; | |

3) THENCE DUE SOUTH, 10.60 FEET;

4) THENCE 5.89°-58'49"E,, 71.81 FEET TO A POINT OF CURVATURE;

5) THENCE EASTERLY AND SOUTHERLY ON THE ARC OF A CIRCLE CURVING TO THE RIGHT HAVI‘NG A RADIUS
OF 3.00 FEET AND AN INCLUDED ANGLE OF 90“-01‘-22“, 4.71 FEET TO A POINT OF TANGENCY;

6) THENCE 5.09-02'-33"W., 108.12 FEET;
7) THENCE 5.80-50"-14"E., 8,51 FEET;
8) THENCE S, 179-57'-35"E,, 92,73 FEET TO A POINT OF CURVATURE;

9) THENCE SOUTHERLY AND EASTERLY ON THE ARC OF A CIRCLE CURVING TO THE LEFT HAVING A RADIUS
OF 0,67 FEET AND INCLUDED ANGLE OF 909-00'-00", 1.05 FEET TO A POINT OF TANGENCY;

10) THENCE N.'72°- 02'-25"E., 9.33 FEET TO A POINT OF CURVATURE;

11) THENCE EASTERLY AND SQUTHERLY, ON THE ARC OF A CIRCLE CURVING TO THE RIGHT HAVING A
RADIUS OF 3.00 FEET AND AN INCLUDED ANGLE OF 900-00'-00", 4.71 FEET TO A POINT OF TANGENCY;

12) THENCE 5.170-57'-35"E., 24.54 FEET TO A POINT OF CLURVATURE;

13) THENCE SOUTHERLY AND WESTERLY ON THE ARC OF A CIRCLE CURVING TO THE RIGHT HAVING A
RADIUS OF 3,00 FEET AND AN INCLUDED ANGLE OF 90°-00'-00", 4.71 FEET TO A POINT OF TANGENCY;

14) THENCE 5.729-02-25"W., 9.33 FEET TQO A POINT OF CURVATURE;

.15) THENCE WESTERLY AND SOUTHERLY ON THE ARC OF A CIRCLE CURVING TO THE LEFT HAVING A RADIUS
OF 0.67 FEET AND AN INCLUDED ANGLE OF 900-00'-00", 1.05 FEET TO A POINT OF TANGENCY;

16) THENCE S.17°-57'-35"E., 115.52 FEET TO A POINT IN THE NORTHERLY LINE OF LIBERTY STREET;
17) THENCE DLE WEST, ALONG THE NORTHERLY LINE OF LIBERTY STREET, 76.39 FEET TO THE POINT OR



First American Title Insurance Company of New York

PLACE OF BEGINNING.

PLAZA LEVEL- PART II

ALL THAT PORTION OF THE PARCEL BELOW DESCRIBED LYING BETWEEN A LOWER HORIZONTAL PLANE
DRAWN AT ELEVATION 331'-6" AND AN UPPER HORIZONTAL PLANE DRAWN AT ELEVATION 390'-6" BOUNDED

AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF LIBERTY STREET DISTANT 76.39 FEET EASTERLY FROM
THE CORNER FORMED BY THE INTERSECTION OF THE NORTHERLY LINE OF LIBERTY STREET WITH THE
EASTERLY LINE OF WEST S'TREET - :

1) THENCE N.179-57-35"W., 115.62 FEET TO A POINT OF CURVATURE;

2) THENCE NORTHERLY AND EASTERLY ON THE ARC OF A CIRCLE CURVING TO THE RIGHT HAVING A RADIUS -
OF 0.67 FEET AND AN INCLUDED ANGLE OF 90°-00'-00", 1.05 FEET TO A POINT OF TANGENCY;

3) THENCE N,729-02'-25"E., 9,33 FEET TO A POINT OF CURVATURE;

4) THENCE EASTERLY AND NORTHERLY, ON THE ARC OF A CIRCLE CURVING TO THE LEFT HAVING A RADIUS
OF 3.00 FEET AND AN INCLUDED ANGLE OF 90°-00'-00", 4,71 FEET TO A POINT OF TANGENCY; .

5) THENCE N.17°‘57'-35"W., 24.54 FEET TO A POINT OF CURVATURE;
6) THENCE NORTHERLY AND WESTERLY ON THE ARC OF A CIRCLE CURVING TO THE LEFT HAVING A RADIUS

'OF 3.00 FEET AND AN INCLUDED ANGLE OF 502-00'-00", 4.71 FEET TO A POINT OF TANGENCY;

7) THENCE S,729-02"-25"W., 9.33 FEET TO A POINT OF CURVATURE,

8) THENCE WESTERLY AND NORTHERLY ON THE ARC OF A CIRCLE CURVING TO THE RIGHT HAVING A RADIUS
OF 0.67 FEET AND AN INCLUDED ANGLE OF 90°-00'-00"; 1.05 FEET TO A POINT OF TANGENCY;

8) THENCE N,179-57-35"W., 92.73 FEET;

10) THENCE N.80-50'-14"W., 4,33 FEET;

11) THENCE DUE EAST, 26,36 FEET;

12) THENCE §.170-55*15"E., 8,30;

13) THENCE N.720-04™45"€., 8.25 FEET;

14) THENCE §,170-55"15"E., 23,17;

15) THENCE §.729-04'-45"W., 8.25 FEET;

16) THENCE'S;17°-55'-15"E., 6.71 FEET;

17) THENCE N.710-59"-06"E., 56,13 FEET, TO A POINT OF CURVATURE;

18) THENCE EASTERLY AND SOUTHERLY ALONG THE ARC OF A CIRCLE CURVING TO THE RIGHT HAVING A
RADIUS OF 3,00 FEET AND AN INCLUDED ANGLE OF 1089-05"-19", 5.66 FEET, TO A POINT OF TANGENCY;

19) THENCE 5.00-04'-25"W.,, 90.49 FEET;
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20) THENCE DUE EAST, 8.18 FEET;
21) THENCE DUE SOUTH, 120.50 FEET;

22) THENCE DUE WEST, PARTLY ALONG THE NQRTHERLY LINE OF LIBERTY STREET, 28 73 FEET TO THE
POINT OR PLACE OF BEGINNING., _

CONCOURSE LEVEL - PART i

ALL THAT PORTION OF THE PARCEL BELOW DESCRIBED LYING BETWEEN A LOWER HORIZONTAL PLANE
DRAWN AT ELEVATION 309'-6" AND AN UPPER HORIZONTAL PLANE DRAWN AT ELEVATION 331'-6" BOUNDED
AND DESCRIBED AS FOLLOWS:

BEG!NNING AT THE CORNER FORMED BY THE INTERSECTION OF THE NORTHERLY LINE OF LlBERTY STREET
WITH THE EASTERLY !.JNE OF WEST STREET:

1) RUNNING THENCE N.17954'22"W., ALONG THE EASTERLY LINE OF WEST STREET, 352.65 FEET;
2) THENCE DUE EAST, 5.30 FEET;

3) THENCE DUE NORTH, 4.71 FEET

4) THENCE DUE EAST, 5.17 FEET;

5) THENCE DUE NORTH, 4,95 FEET;

' 6) THENCE DUE EAST, 50.64 FEET:

7) THENCE DUE SOUTH, 7.06 FEET;
8) THENCE DUE EAST, 4.75 FEET;

9) THENCE DUE NORTH, 7.06 FEET;
10) THENCE DUE EAST, 31.27 FEET;
11) THENCE DUE NORTH, 4,94 FEET;
12) THENCE DUE WEST, 2,30 FEET;
13) THENCE DUE NORTH, 21,33 FEET;
14) THENCE DUE EAST, 27.39 FEET;
15) THENCE DUE NORTH, 0,17 FEET;
16) THENCE Dl:‘JE EAST, 55.00 FEET;
17) THENCE DE;IE SOUTH, 92,75 FEET;
18) THENCE Dl;JE EAST, 49.38 FEET;
19) THENCE DUE SOUTH, 43.75 FEET;
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20) THENCE DUE EAST, 1.36 FEET;

" 21) THENCE DUE SOUTH, 4.17 FEET;
22) THENCE DUE WEST, 2.08 FEET;
23) THENCE DUE SOUTH, 3.00 FEET;
24) THENCE DUE EAST, 2.08 FEET;
25) THENCE DUE SOUTH, 7.00 FEET;
26) THENCE DUE WEST, 2.08 FEET;

27) THENCE DUE SOUTH, 3,00 FEET;
28) THENCE DUE EAST, 2.08 FEET:
29) THENCE DUE SOUTH, 7,00 FEET;
30) THENCE DUE WEST, 2.08 FEET;
31) THENCE DUE SOUTH, 3.00;

32) THENCE DUE EAST, 2.08 FEET;
33) THENCE DUE SOUTH, 7.00 FEET;

34) THENCE DUE WEST, 2.08 FEET;
35) THENCE DUE SOUTH, 3,00 FEET;
36) THENCE DUE EAST, 2.08 FEET;
37) THENCE DE}E SOUTH, 7,00 FEET;
38) THENCE q&& WEST, 2,08 FEET;
39) THENCE D;JE SOUTH, 3.00 FEET;
40) THENCE DUE EAST, 2.08 FEET;
41) THENCE DUE SOUTH, 7.00 FEET
42) THENCE DUE WEST, 2.08 FEET;
43) THENCE DUE SOUTH, 3.00 FEET:
44) THENCE DUE EAST, 2.08 FEET;
45) THENCE D;‘UE SOUTH, 7.00 FEET;
46) THENCE DUE WEST, 2.08 FEET;
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47) THENCE DUE SOUTH, 3,00.FEET;
48) THENCE DUE EAST, 2.08 FEET;
49) THENCE DUE SOUTH, 7.00 FEET;
50) THENCE DUE WEST, 2.08 FEET;
51) THENCE DUE SOUTH, 3.00 FEET;
52) THENCE DUE EAST, 2.08 FEET;
53) THENCE DUE SOUTH, 7.00 FEET;
54) THENCE DUE WEST, .2.08 FEET;
55) THENCE DUE SOUTH, 3.00 FEET;
56) THENCE DUE EAST, 2,08 FEET;
57) THENCE DUE SOUTH, 7.00 FEET;
58) THENCE DUE WEST, 2.08 FEET;

_ 59) THENCE DUE SOUTH, 0.54 FEET;

60) THENCE DUE WEST, 17,46 FEET;
61) THENCE D;UE SOUTH, 1.50 FEET;
62) THENCE D;UE WEST, 8.29 FEET:
63) THENCE DUE SOUTH, 33.13 FEET;
64) THENCE DUE EAST, 8.29 FEET;
65) THENCE DUE SOUTH, 1.67 FEET;
66) THENCE DUE EAST, 0,88 FEET;
67) THENCE DUE souﬁ;l, 13.96 FEET;
68) THENCE DUE WESY, 8,47 FEE'%;
69) THENCE DUE SOUTH, 63.46 FEET;
70) THENCE DUE EAST, 11.64 FEET;
71) THENCE DUE SOUTH, 14.75 FEET;
72) THENCE DUE WEST, 21,16 FEET;
73) THENCE DUE SOUTH, 6.00 FEET;

4
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74) THENCE DUE EAST, 3.75 FEET;
75) THENCE DUE SOUTH, 6.00 FEET, TO A POINT IN THE NORTHERLY LINE OF LIBERTY STREET;

76) THENCE DUE WEST, ALONG THE NORTHERLY LINE OF LIBERTY STREET, 86.63 FEET TO THE POINT OR
PLACE OF BEGINNING.

EXCLUDING ‘T};'!EREFRQM THE FOLLOWING THREE BELOW DESCRIBED PARCELS:

CONCOURSE LEVEL - EXCLUSION I

ALL THAT PORTION OF THE PARCEL BELOW DESCRIBED LYING BETWEEN A LOWER HORIZONTAL PLANE
DRAWN AT ELEVATION 309'-6" AND AN UPPER HORIZONTAL PLANE DRAWN AT ELEVATION 317'-0" BOUNDED
AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE EASTERLY LINE OF WEST STREET DISTANT 284.83 FEET NORTHERLY FROM
THE CORNER FORMED BY THE INTERSECTION OF THE NORTHERLY LINE OF LIBERTY STREET WITH THE
EASTERLY LINE OF WEST STREET:

1) RUNNING THENCE N.179-5422"W., ALONG THE EASTERLY LINE OF WEST STREET, 32.58 FEET;
2) THENCE DUE EAST, 36,69 FEET;

3) THENCE DUE SOUTH, 31,00 FEET; )

. 4) THENCE DUE WEST, 26,67 FEET, TO THE POINT OR PLACE OF BEGINNING.

CONCOURSE LEVEL - EXCLUSION 11

ALL THAT PORTION OF THE PARCEL BELOW DESCRIBED LYING BETWEEN A LOWER HORIZONTAL PLANE
DRAWN AT ELEVATION 309'-6" AND AN UPPER HORIZONTAL PLANE DRAWN AT ELEVATION 314'-6" BOUNDED

AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT AT THE INTERSECTION OF COURSES 2 AND 3 IN CONCOURSE LEVEL - EXCLUSION I
. DESCRIPTION:

1) RUNNING THENCE DUE EAST, 21,00 FEET;
2) THENCE DUE SOUTH, 31.00 FEET:

3) THENCE DUE WEST, 21.00 FEET;

4) THENCE DUE NORTH, 3100 FEET TO THE POINT OR PLACE OF BEGINNING.
CONCOURSE LEVEL - EXCLUSION 111

ALL THAT PORTION OF THE PARCEL BELOW DESCRIBED LYING BETWEEN A LOWER HORIZONTAL PLANE
DRAWN AT ELEVATION 309'-6" AND AN UPPER HORIZONTAL PLANE DRAWN AT ELEVATION 311'-6" BOUNDED
AND DESCRIBED AS FOLLOWS: :

BEGINNING AT A POINT AT THE INTERSECTION OF COURSES 1 AND 2 IN CONCOURSE LEVEL - EXCLUSION II
DESCRIPTION; ' ;
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1) RUNNING THENCE DUE EAST, 14,00 FEET;,
2) THENCE DUE SOUTH, 31,00 £EE
3) THENCE DUE WEST, 14.00 FEET;
4) THENCE DUE NORTH, 31.00 FEET TO THE POINT OR PLACE OF BEGINNING.
" CONCOURSE LEVEL MAINTENANCE EASEMENT

BEGINNING AT THE CORNER FORMED BY THE INTERSECTION OF THE NORTHERLY LINE OF LIBERTY STREET
WITH THE EASTERLY LINE OF WEST STREET:

1) RUNNING THENCE DUE EAST, ALONG THE NORTHERLY LINE OF LIBERTY STREET AND ITS PROLGNGATTON‘
EASTERLY, 105.12 FEET;

2) THENCE DUE SOUTH, 13.42 FEET;
3) THENCE DUE WEST, 100.05 FEET TO A POINT OF CURVATURE;

4) THENCE WESTERLY AND NORTHERLY, ON THE ARC OF A CIRCLE CURVING TO THE RIGHT HAVING A .
RADIUS OF 30.00 FEET AND AN INCLUDED ANGLE OF 720-05'-38", 37,75 FEET TO A POINT OF TANGENCY;

5) THENCE N.170-54-22"W,, 369.19 FEET;

6) THENCE DUE EAST, 21.10 FEET TO A POINT IN THE EASTERLY LINE OF WEST STREET;

7) THENCE $.170-5422"E., ALONG THE EASTERLY LINE OF WEST STREET, 376.92 FEET TO THE POINT OR
PLACE OF BEGINNING.

CONCOURSE LEVEL - PART II
ALL THAT PORTION OF THE PARCEL BELOW DESCRIBED LYING BETWEEN A LOWER HORIZONTAL PLANE
DRAWN AT ELEVATION 320'-6" AND AN UPPER HORIZONTAL PLANE DRAWN AT ELEVATION 331'-6" BOUNDED
AND DESCRIBED AS FOLLOWS:

BEGINNING THE INTERSECTION OF COURSES 64 AND 65 IN CONCOURSE LEVEL DESCRIPTION - PART It

1) RUNNING THENCE DUE EAST, 5.12 FEET; '

2) THENCE DUE SOUTH, 23.08 FEET;

3) THENCE DUE WEST, 12.72 FEET;

4) THENCE DUE NORTH, 7.46 FEET;

5) THENCE DQE EAST, 8.47 FEET;

6) THENCE DUE NORTH, 13.96 FEET;

7) THENCE DQE WEST, 0.88 FEET;

8) THENCE DUE NORTH, 1.67 FEET TO THE POINT OR PLACE OF BEGINNING.
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SERVICE LEVEL - PART [ |
ALL THAT PORTION OF THE PARCEL BELOW DESCRIBED LYING BETWEEN A LOWER HORIZONTAL PLANE

DRAWN AT ELEVATION 293'-6" AND AN UPPER HORIZONTAL PLANE DRAWN AT ELEVATION 309'-6" BOUNDED .
AND DESCRIBED AS FOLLOWS: ;

BEGINNING AT AN INTERIOR POINT: SAID POINT BEING DISTANT 5.16 FEET EASTERLY, AS MEASURED ALONG
THE NORTHERLY LINE OF LIBERTY STREET, FROM THE CORNER FORMED BY THE INTERSECTION OF THE
EASTERLY LINE OF WEST STREET WITH THE NORTHERLY LINE OF LIBERTY STREET AND 5.08 FEET NORTH OF
THE NORTHERLY LINE OF LIBERTY STREET BEING THE POINT OF BEGINNING.OF THE DESCRIPTION:
1) RUNNING THENCE DUE NORTH, 4.59 FEET;

 2) THENCE DUE WEST, 29.92 FEET;

© 3) THENCE N.39-15'-00"E., 4.47 FEET;

4) THENCE N.16°-50'-00"W., 126,88 FEET;

5) THENCE N.370-13-00"W., 0.88 FEET;

6) THENCE N.520-47'-00°E,, 0,76 FEET;

7) THENCE NORTHERLY AND EASTERLY ON THE ARC OF A CIRCLE CURVING TO THE RIGHT WHOSE RADIAL

LINE BEARS N,630-10"-00"E,, HAVING A RADIUS OF 23.50 FEET AND AN INCLUDED ANGLE OF 1169-50-0",

47.92 FEET TO A POINT OF TANGENCY:

§) THENCE DUE EAST, 21,51 FEET TO A POINT OF CLRVATURE;

9) THENCE EI\STERLY AND NORTHERLY ON THE ARC OF A CIRCLE CURVING TD THE LEFI' HAVING A RADIUS
OF 55.65 FEET AND AN INCLUDED ANGLE OF 90°-00'-00", 87,41 FEET TO A POINT OF TANGENCY;

10) THENCE QUE NORTH, 28.90 FEET;
11) THENCE DUE WEST, 0.60 FEET;
12) THENCE DUE NORTH, 3.35 FEET;
13) THENCE DUE EAST, 1.00 FEET;
14) THENCE DUE NORTH, 26,07 FEET;
15) THENCE .DUE WEST, 1.00 FEET;
16) THENCE DUE NORTH, 3.3 FEET;
 17) THENCE DUE EAST, 0.52 FEET;
18) THENCE DUE NORTH, 4,63 FEET;
19) THENCE $.89° -00"-00"E., 34.23 FEET;
20) THENCE DUE SOUTH, 42.48 FEET;
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21) THENCE DUE EAST, 42,32 FEET;

" 22) THENCE DUE SOUTH, 13.05 FEET;
 23) THENCE DUE EAST, 3.75 FEET;
24) THENCE DUE SOUTH, 1.90 FEET;
25) THENCE DUE EAST, 2.50 FEET;
26) THENCE DUE SOUTH, 3.50 FEET;
27) THENCE DUE WEST, 10.00 FEET;
28) THENCE DUE SOUTH, 13,27 FEET;
29) THENCE DUE EAST, 6.8 FEET;
30) THENCE DUE SOUTH, 79.63 FEET;
31) THENCE DUE WEST, 14.85 FEET;
32) THENCE DUE NORTH, 2.00 FEET;
33) THENCE DUE WEST, 1.69 FEET,;
34) THENCE DUE SOUTH, 1.39 FEET;
35) THENCE DUE WEST, 8,30 FEET;
36) THENCE DUE SOUTH, 33.13 FEET;
37) THENCE DUE EAST, 8,30 FEET;
38) THENCE DUE SOUTH, 1.63 FEET;
39) THENCE DUE EAST, 1.69 FEET;
40) THENCE DUE NORTH, 0.05 FEET;
41) THENCE DUE EAST, 14.97 FEET;
42) THENCE DUE SOUTH, 10.79 FEET;
43) THENCE DUE WEST, 23,54 FEET;
44) THENCE DUE SOUTH, 19.27 FEET:
45) THENCE DUE WEST, 1.60 FEET;
46) THENCE DUE SOUTH, 1,36 FEET!
47) THENCE DUE EAST, 1.50 FEET;
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48) THENCE DUE SOUTH, 28,52 FEET;
49) THENCE DUE WEST, 1.71 FEET;

50) THENCE DUE SOUTH, 2.58 FEET,;

51) THENCE DUE EAST, 1,71 FEET;

52) THENCE DUE SOUTH, 28.71 FEET:

53) THENCE DUE WEST, 1,92 FEET;

54) THENCE DUE SOUTH, 6,75 FEET;

55) THENCE DUE WEST, 27.39 FEET;

56) THENCE DUE NORTH, 3.45 FEET;

57) THENCE DUE WEST, 16.89 FEET;

58) THENCE DUE SOUTH, 4.62 FEET: |

59) THENCE DUE WEST, 41,76 FEET TO THE POINT OR PLACE OF BEGINNING.

SERVICE LEVEL - PART I

ALL THAT PORTION OF THE PARCEL BELOW DESCRIBED LYING BETWEEN A LOWER HORIZONTAL PLANE
DRAWN AT ELEVATION 293'-6" AND AN UPPER HORIZONTAL PLANE DRAWN AT ELEVATION 309'-6" BOUNDED

AND DESCRIBED AS FOLLOWS:

~ BEGINNING AT A POINT: SAID POINT BEING DISTANT 206.21 FEET NORTHERLY FROM THE CORNER FORMED

BY. THE INTERSECTION OF THE NORTHERLY LINE OF LIBERTY STREET WITH THE EASTERLY LINE OF WEST
STREET AS MEASURED ALONG THE EASTERLY LINE OF WEST STREET AND 21.17 FEET WEST OF THE
EASTERLY LINE OF WEST STREET AS MEASURED ALONG A LINE RUNNING DUE WEST:

1) RUNNING THENCE N, 170-03'-00"W., 78.25 FEET;

2) THENCE DUE EAST, 101,53 FEET, TO A POINT OF CURVATURE;

3) THENCE EASTERLY AND SOUTHERLY ON THE AP;C OF A CIRCLE CURVING TO THE RIGHT HAVING A RADIUS
OF 12.82 FEET AND AN INCLUDED ANGLE OF 90°-00'-00", 20,13 FEET; '

4) THENCE DUE EAST, 0.60 FEET;
5) THENCE DUE SOUTH, 31.88;
6) THENCE $.240-0500"W., 27.44 FEET TO A POINT OF CURVATURE;

7) THENCE SOUTHERLY AND WESTERLY, ON THE ARC OF A CIRCLE CURVING TO THE RIGHT HAVING A
RADIUS OF 8.55 FEET AND AN INCLUDED ANGLE OF 659 -55"007, 9.84 FEET TO A POINT OF TANGENCY;

8) THENCE DUE WEST, 73.00 FEET TO THE POINT OR PLACE OF BEGINNING.
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SERVICE LEVEL - PART III ,
BEGINNING AT A POINT: SAID POINT BEING 2.89 FEET SOUTH OF THE CORNER FORMED BY THE
INTERSECTION OF THE NORTHERLY LINE OF LIBERTY STREET WITH THE EASTERLY LINE OF THE WEST
STREET AND 276,67 FEET EAST OF SAID CORNER:
1) RUNNING THENCE DUE EAST, 11.95 FEET;
2) THENCE DUE SOUTH, 21.13 FEET;
'3) THENCE DUE EAST, 5.03 FEET;
4) THENCE DUE SOUTH, 0.33 FEET;

. 5) THENCE DUE EAST, 1.92 FEET;
6) THENCE DUE NORTH, 0.33 FEET;
7) THENCE DUE EAST, 28.08 FEET;
8) THENCE DUE SOUTH, 0.33 FEET;
9) THENCE DUE EAST, 1.92 FEET
10) THENCE pUE NORTH, 0.33 FEET;
11) THENCE DUE EAST, 28.08 FEET;
12) THENCE DUE SOUTH, 0.33 FEET;
13) THENCE DUE EAST, 1.92 FEET;
14) THENCE DUE NORTH, 0.33 FEET;
15) THENCE DUE EAST, 16.06 FEET;

. 16) THENCE DUE SOUTH, 45,20 FEET;
17) THENCE N.880-49'-00"W., 94.98 FEET:
18) THENCE :DUE NORTH, 64,37 FEET TO THE POINT OR PLACE OF BEGINNING.

THE palicy to be issued under this repart will insure the titte to such buildings and improvements erected on the
premises, which'by law constitute real property.

FOR CONVEYﬁfNCING ONLY: TOGETHER with all the right, title and interest of the party of the first part, of in and to
the land lying in the street in front of and adjoining sald premises;
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Title No, 3008-23413

SCHEDULE "B"

THE POLICY WILL INCLUDE AS EXCEPTIONS TO TITLE THE FOLLOWING MATTERS UNLESS THEf ARE
DISPOSED OF TO THE SATISFACTION OF THE COMPANY: : _

1 Rights of tenants or persons in possession, if an‘y.
2. Taxes, tax liens, tax sales, water rates, sewer rents and assessments set forth herein,
NOTE:

Block 81456 Lot 16 Is assessed to MTA - NYC Transit Authority
Block B0499 Lot 2011 Is assessed to Port Authority

Block 70022 Lot 2 is assessed to Verizon

Block 72511 Lot 11 is assessed to Bank of New York

3 Any state of facts which a guaranteed survey of current date would disclose,

4, There are no open mortgages of record. (See post)

5. . Terms, brovisiqns and easement as contained in Street Clasing Agreement dated 6/6/67, by and between
THE PORT OF NEW YORK AUTHORITY and THE CITY OF NEW YORK, recorded 11/16/67 in Record Liber 243
Page 350. (Exhibit A to follow)

WITH REGARD THERETO:

(a) Terms and provisions of an unretorded Agreement dated 6/21/67, by and between THE PORT OF NEW
YORK AUTHORITY and the CITY OF NEW YORK, as evidenced by recital contained in instrument set forth in
sub-paragraph (d) befow (supplernents Agreement recorded in Record Liber 243 Page 350)

(b) Release dated 1/31/68, by and between THE CITY OF NEW YORK and THE PORT OF NEW YORK
AUTHORIYY, recorded 2/2/68 in Record Liber 273 Page 34. (Exhibit B)

(c) Terms and provisions of an Agreement dated 3/19/70, by and between THE PORT OF NEW YORK
AUTHORITY and THE CITY OF NEW YORK, recorded 3/19/70 in Reel 168 Page 765, (Exhibit C)

(d)} Assumptlon as contained in an Agreement dated 6/18/70, by and between THE CITY OF NEW YORK,
party of the first part, THE PORT OF NEW YORK AUTHORITY, party of the second part, and BATTERY CITY
AUTHORITY, party of the third part, recorded 10/29/75 in Reel 354 Page 650 (party of the third part
assumes alf obllgations of the party of the first part under agreement In Record Liber 243 Page 350 insofar
as they affect the Battery Park City Area). {Exhibit D)

e) Terms and provisions of an Amendment as contained in an Agreement dated 8/4/76, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY and THE CITY OF NEW YORK, recorded 1/12/77 in
Reel 388 Page 1439 (amends Section 6.6 of the Street Closing Agreement), (Exhibit E)
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Title No, 3008-23413

SCHEDULE "B"

(Continued)

Terms, provisions, right of entry and easements as contained in an Agreemeht dated 8/4/76, by aﬁd
between THE CITY OF NEW, YORK, FISHER LIBERTY CO., and THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY, recorded 1/2/77 1n Reel 388 Page 1446. (Exhibft F)

Terms and provisions of an Easement Agreement dated 9/1/81, by and between THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY, PORT AUTHORITY TRANS-HUDSON CORPORATION and BPC DEVELOPMENT
CORPORATION and BATTERY PARK CITY AUTHORITY, recorded 10/27/81 in Reel 589 Page 868, (Exhibit G)

WITH REGARD THERETO:
(a) Amendment to Easement Agreement dated as of 2/8/82, by and between THE PORT AUTHORITY OF

'NEW YORK AND NEW JERSEY, party of the first part, PORT AUTHORITY TRANS-HUDSON CORPORATION,

party of the second part, BPC DEVELOPMENT CORPORATION, party of the third part, and BATTERY PARK
CITY AUTHORITY, party of the fourth part, recorded 2/3/84 in Reel 762 Page 45, (Exhibit H)

(b) Terms and provisions of an Agreement dated as of 1/20/84 by and between THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY, PORT AUTHORITY TRANS-HUDSON CORPORATION, BATTERY PARK CITY
AUTHORITY, OLYMPIA & YORK PARK COMPANY, and OLYMPIA B YORK TOWER B8 COMPANY, recorded
2/3/84 in Reel 762 Page 52, (Exhibit I)

(¢) Second Amendment to Easement Agreement dated as of 1/20/84, by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY, party of the first part, PORT AUTHORITY TRANS-HUDSON
CORPORATION (a subsidiary of the party of the First part), party of the second part, and BATTERY PARK
cIry AUTHORITY party of the third part, recorded 2/3/84 in Ree! 762 Page 65, (Exhibit J)

Terms, covenants, conditions and agreements contained in a lease made by and between The Port Authority
of New York and New Jersey, Lessor, and HMH WTC, Inc., Lessee, a memorandum of which was dated as of

12/21/95 and recorded 12/19/95 in Reel 2276 Page 1540 (Exhlblt K)

The fofiowi}tg Notices of Appropriation were found:

A) Notice of Appropriation filed by the Commissioner of Transportation of the State of New York dated
8/28/98 recorded 3/15/99 in Reel 26836 Page 628 (Exhibit L), .

B) Supercéding Nottce of Appropriation filed by the Commissioner of Transportation of the State of New York
dated 8/28/98 recorded 3/15/99 in Reel 2836 Page 471 (Exhibit M).

C) New York State Department of Transportation Description and Map for the Acquisition of Property filed by
the Director of the Real Estate Division of the New York State Department of Transportation dated 3/3/98
recorded 3/19/99 in Ree! 2836 Page 631 (Exhibit N).
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SCHEDULE "B”

{Continued)

Exception No. 9 continued:

10.

11,

D) New York State Department of Transportation Description and Map for the Acquisition of Property filed by the
Director of the Real Estate Division of the Department of Transporiation dated 2/3/98 recorded 3/15/99 in Rée

2836 Page 474 (Exhibit O).

- Not:ce of Approprlation fi filed by Cammissloner of Transportion of the State of New York dated (no date)

recorded 9;26/03 in CRFN 2003000391961 (Exhibit P)

The foliowing Notice(s) of Sidewalk Violation(s) were found:

(a) Filed: 11/10/86
Index No.: 40077
Block: 58
Lot: Part of Lot 1
{b) Filed: 10/23/91
Index No.: 59641
Block: 58
Lot: Partof Lot 1
(c) Filed: 12/10/91
Index No.: 06819
Block: 58

Lot: Part of Lot 1

Searches, including judgments, federal tax liens and bankruptcies have been run against The Port Authority of
New York and New Jersey , the certified owner(s) herein and the following were found:

A. (55) JUDGMENTS: (Exhibit Q)
B. PARKING VIOLATIONS BURREAU JUDGMENTS: (Exhibit R)
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First American Title Insurance Company of New York

Title No. 3008-23413

SCHEDULE "B"
(Continued)

Searches, Including judgments, federal tax liens and bankruptcies have been run against HMH WTC, Inc,,
the certifled lessee herein and the following were found:

A. PARKING VIOLATION BOARD JUDGMENT:

HMH WTC INC,
CO BRK MRT
Brooklyn, NY 11201

B. JUDGMENT:

Debtor:
_Creditor:

Amount;
No.:
Perfected:
- Docketed:
Court:
Attorney:

Amount: $176.00
Interest; $21.44
Tickets: 3
Plate No.: 20188AL
HMH WTC, INC,
3 World Trade Center

New York, NY 10048

NY STATE DEPT OF TAXATION AND FINANCE
80-02 Kew Gardens Road
Kew Gardens, NY 11415

$ 68,564.81
£E021387231
7/01/03
7/7/03

N/A

N/A

The following Financing Statement(s) (UCC-1) must be disposed of:

Debtor:

HMH WTC LLC

C/O HOST MARRIOTT CORPORATION
10400 Pennwood Road

Bethesda, MD 20817-1109



First American Title Insurance Company of New York

_Title No. 3008-23413

SCHEDULE "B"
(Continued)

Exception No. 13 continued:

14,

15.

16.

17

18.

Secured Party: THE .PORT' AUTHORITY OF NEW YORK AND NEW JERSEY
One World Trade Center ,
New York, NY 10048

File No.; 01PN13679

Filed: 3/22/01

Covers: 3 World Trade Center, New York, NY
Land (Block & Lot): 58/Part of Lot 1

The tax search indicates that current, actual water meter readings have not been entered and/or that there may
have been minimum, average or estimated water meter readings. An actual meter reading should be obtained.

NOTE: A request for final reading should be made in advance of closing to the Department of Ehvironmentai
Protection — Bureau of Customer and Conservation services office in the Borough in which the property Is located. -

Any water tap closing or related work performed by the New York City Depértment of Environmental Protection,
or any work performed by the Department of Health, at the land described In Schedule A herein,

Section 26-128 of the Administrative Code of the City of New York and Section 27-4029.1 of the Administrative
Code of the City of New York, created tax liens for unpald Inspection fees and permit fees, respectively, billed by
the Building Department and the Fire Department, regardless of the fact that said fees may not be entered in the
records of the Department of Finance.

FOR INFORMATION ONLY: The Company only conducts a search in the New York City Department of Finance for
entries pértalning to emergency response costs relative to hazardous substances which may thereafter become a
flen pursuant to New York City Administrative Code Section 24-605

This search has been Issued only for the benefit of the applicant to whom the search té addressed, Liability for
the search and the information prowded herein, whether based on contract or negligence, shail not exceed

$1,000.00..



a0

PEONE (718) 81547 FAX (13) £15-0101

DATE: 11/13/2003

COMPANY: FI-256
TITLE #: 300823413
BLOCK: 58 Lor: 1
-COUNTY: MANHATTAN

VAUL? TAX SEARCH

Sl e e W E o E W

As per your re?uest, we have conducted a search with regard to
?nggal vault taxes for the above capticned block and lot and found as
ollows:

[X] The Department of Finance records indicate no record of vault
charges as of 11/13/2003.

Please note: There may be exigting vaults at the above mentioned Block
and Lot that have not yet been inspected by the Department of Finance. -
This search does not cover any Block and Lots merged with the above.

Note: MUNICIPAL DATA SERVICES INC. makes no representation as to the

accuracy of this information. Sole responsibility is assumed by the
user. .

Municipal Data Services Inc, certifies that the records of the above
municipal agency were examined on behalf of FIRST AMERICAN TITLE INSURANCE
C0,. The information reported above is a true and accurate abstract of the
information on file therein. This report is submitted for information
purposes only. No liability is assumed. , .

2401820 6698455
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First American Title Ibsurance Company of New York

Title No, 3008-23413
MORTGAGE SCHEDUL

.ils title report does not show all the terms and provisions of the mortgage(s) set forth herein, Interested partles should
contact the holder(s) thereof to ascertain the terms, covenants and conditions contained therein, and to determine if
there are any unrecorded amendments or modifications thereto,
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TERMINATION OF LEASE

3
This Términation of Lease Agreement (*Termination™} is entered into the as of the iﬂ"da_y of
December, 2003 by and between HMH WTC LLC (“Landlord”) and CCMH World Trade Ctr. LLC

(“Tenant”).
WITNESSETH:

WI-EEZREAS. Eandlord and Tenant entered into that certain Amended and Resia;cd Lease
Agreement (*'Lease™) as of January 1, 2001 pursuant to which Tenant leased from Landlord the property
known as the World Trade Center Marriott (“Hotel"”) as more particularly describec in such Lease; and

WHEREAS, Landlord has entered into an agreement with a third party to sell the Hotel to such
third party. and

 WHEREAS, Landlord desires to terminate the Lease in connection with such sale, and Tenant has
agreed to the termination of the Lease; .

NOW THEREFORE, for the mutuai covenants and consideration herein contained and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledgcd the parties

hereto agree as follows:

1. Termination. The Lease shall terminate as of 11:58 p.m. on December 1, 2003 (the
“Termination™).
2, Entire Agreement; Modification; Capitalized Terms, This Termination constitutes the

entire agreement between the parties hereto with respect to the matters contemplated -
herein, but does not modify any provisions of the Lease or Assignment which survive
termination except as specifically set forth herein, No oral modification of this
Termination shall be binding upon the parties hereto. Capitalized terms not defined -
herein shall have the meanings set forth in the Lease.

IN WITNESS WHEREOF, the parties hereto have executed this Termination as of the
date first above written,

s
e
i

Witness

A0 3 - Ulims

Withess

S0D0MS, Uiz
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4 [ vacant land

TP-584 (10/03)

l New York Stals Department of Taxation and Finarce
Combined Real Estate
Transfer Tax Return,

Credit Line Mortgage Certificate, and
Certification of Exemption from the

Payment of Estimated Personal Income Tax

Recording office time stamp

'Sea instructions (TP-584-1) belore completing this form. Pleasa print or lype.

Schedule A — Information relating to conveyance

Grantor/Transferor | Name (if indivdual; last, first, mikile initial) Social secunty number
[ Individual ﬂe Port Authority of New York and New Jersey
[ Corporatien Mailing address Social security number
O Pannership 225 Park Avenue South. 15th Floor »
O EstaterTrust City ' State ZiFcode  |Federal empioyer ideni, numoar
&) Other New York NY 10003

Grantee/Transferge | Name (il indivxual: aat, first, miodk iniria) Social securtty numbar
O Individual Host Marriott, L.P,
{1 corporation Malling address Socal security number
& Partnership 6903 Rockledge Drive, Suite 1500 _
[ EstateTrust Clty State ZIP code Federal empjoyer idem. number
] other Bethesda MD 20817
Location and description of property conveyed

Tax map designation Address Clty/village Town County
Section| Block | Lot |. ‘ iy
3 World Trade Center _ New York

1 | 58 | 1

New York

Type of proparty convayad (check applicabls bax)

1 £ one- to three-family house s [] commercialindustrial Date of conveyance Percentage of real property
2 [ Residential cooperative 6 [ Apartment building L . PYS ] conveyed which s residential
3 [J Residential candominium 7 [] Office building ,..!..L 3 ,3,3 real property____0.00%

8 [X] other Hotel

(ssa insiructions)

Condition of convayancaf {check all that apply)

a. [.] Conveyance of fee inferest

b. CJ Acquisition of & controliing interest (state

1.[3J Conveyance which consists of a

: mere changs of identify or form of
ownership or organtzation (attach
Form TP-584.1, Schadule F)

percentage actuirsd

%)
g. L) Convayance for which credit for tax

c. [J Transfer of a controliing interest (state
percentage transferred ————%)

d. [J Conveyance to cooperative housing
corporation

8. [J Conveyance pursuant to of in fieu of
foreclosure or enforcament of security
interest (attach Form TP-584.1, Schedule E)

previously paid will be claimed (attach
Form TP-584.1, Schedule G)

1. 2 Conveyance of cooperative apartment(s)

1,[J Syndication

], 0 Conveyance of air rights or
development rights

k. ] Contract assignment

1 Optien assiﬁnmem ofr éurraﬁn‘er
m. L] Leasehold assignment or surender
n. LJ Leasehoid grant

o, ] Conveyance of an eassment

p. &] Conveyance for which exemption
from transfer tax claimed (compiate
Schedule B, Part I1l)

g. [J Convayance of property partly within
and partly outside than:tata

. ®) Other (descrive) Right of first offer

For recording officers use Amount raceived
Schedule 8., Part |

Date received
§

Schedule B., Part 1l

$

Transaction numbaer

12512/014/sattiement/tp 564 paf




Page20f4 TP-584 (10/03)

Schedule B — Real estate lransfer tax return (Tax Law, Article 31)

Part I - Computation of tax due :
1 Enter amount of consideration for the conveyance (if you are cfaimmg a tatal exemplion from lax, check the -

exemption claimed box. anter consideration and proceed lo Part i} .. L_[] Exampllan clalmed
2 Continuing lien deduction (see instructions it property is taken sub]eci to maﬂgage or rrun) A s
3 Taxable COnSideration (sublract NG 2 frOM fif® 1) w.v.wwwiessisessssssvussseessismmssssssmsssssssesssstsnsiosassmessssseasssesesessrsesseasns
4 Tax: $2 for sach $509, or fractional part thereof, of conslderahon onhnaa..
5 Amount of credit claimed (ses instructions and attach Form TP-584.1, Schedule G) T
6 Total tax due* (subtract e 5 oM N8 ) iiiiiressernsiinnisrieisstsss i reesimsssssenss iees o s e it

Part Il - Computation of additional tax due on the conveyance of residennal real property for $1 million or. more
1 Enter amount of consideration for conveyance {irom Pant |, line 1) .. TRy
2 Taxable consideration (rutiply lina 1 by tha parcaritaga of the premisas which is rssidanliaJ real proparty, as shown In Scbedul-u A) .

3 Total additional transfer tax due® (multiply iine 2 By 1% (,01)) .vamvenmenesssiniissnnsssessrarssassroasns sorsnondinassasnsarnany

Part I ~ Explanation of exemption claimed on Part 1, line 1 (check any boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:

a. Conveyance is to the United Nations, the Linited States of America, the state of New York, or any of their instrumentalities,
agencies, or political subdivisions (or any pubHc corporauon. mcludlng a public corporatlnn created pursuant lo agraemenl or
compact with another state or Canada) ..... RSNV e T RO OT TR w8

1.000.00.00

b

b. Conveyance |s to secure a debt or other obligation ........... v e -

¢. Conveyance Is without additional consideration to confirm, cormect, modify, or supplement a prior corveyance ..

d. Conveyance of real propaf'ry Is without consideration and not in connection with a sale, including conveyancea ccnvaylng
realty as bona fide glﬂs SR R e 3 i Ferrasessa e s bisRan a1 i

e. Conveyance is given In connection with a tax sale. y

. Conveyance is a mare change of [dentity or form of ownership or arganization whera there is no change in baneliclal
ownership, (This examplion cannot be claimed for & conveyance o a cooperative houslng corporation of real property
comprislng the Gocperﬂiwe dwelling or dwellings.) Attach Form TP-584.1, SChedule F ...

g

=

i. Conveyance consists of the execution of a contract to sell real propsrty, without the use or occupancy of such property, or
\he granting of an option lo purchase real property, without the use or occupancy of SUCh Rropenty ..,

8 Conveyanca of an option or contract to purchasa real property with the use or occupancy of such proparty where the

s sns s s e e ©

ST O T PRI

O TN TR TR LTI

Conveyance consisls of deed of pariition ..... P ———— TR |

Conveyance Is given pursuant 10 the federal BANKIUPICY AGt....umummmmmmssmsssssuummsssisississsssssaisinssssssssssssesss nssseesssssess

rebedditernay

R - |

T |

OO Oooog

v I

o ooaao

consideration Is less than $200,000 and such property was used solely by the grantor as the grantor's personal residence |, -
and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock In a cooperative

housing corporation in connaction with the grant or transfer of a proprietary leasehold covering an individual residential

cooperalive apaﬂment PUTRPORPRRIE - S - S -1 1y y e pord LT e e DO |
k. Conveyance is not a odvrwwanca within me maanlng of Tax Law. Article 31, section 1401 (e) (attach documents
SUPPOTTNG SUCH CIAIM) ivmssirsnsmsniisrsinsssinns s vy TR

[, Other (aﬁach_axp!anaﬂa(:) Cerrareneassecas N sonesrsbrinsannngsuribiiaTRAE

O

O &

wii |

*Please make check(s) payable to the county clerk whare the recording Is to take place. If the recording is to take place in New York
Clly, make check(s) payable to the NYC Depariment of Finance. If a recording Is not required, send this return and your check(s) made
payable 10 the NYS Department of Taxatlon and Finance, dirgctly to the NYS Tax Depariment, HEI‘T Heturn Processing, PO Box 5045,

Albany NY 12205-5045.

12512/014/settloment/tp,584.pdf



Page 3 of 4 ' TP-584 {10703}

Schedule C — Credit Line Mortgage Certificate (Tax Law. Aflicle 11)

Complete the following only if the Interest being transterred is a fee simple interest,
| (we) certify that: (check the appropriate box) !

1. D The real praparty being sold or transferred is not subject to an outstanding credit line mortgage.

2. D The real property being sold or translerred Is subjecl to an outslanding credit line mortgage. However, an exempticn from the lax
is claimed for the lollowing reason: ¢ '

D The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee sirmple interest in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfar.

D The transfer of real property is (A) to a parson or persons related by blood, marriage or adoption 1o the original obligar or to
one or more of the criginal obligors or (B) to & persen or anlity where 50% or more of the beneficial interast in such real
property after the transfer is heid by the transleror or such related person or persans (as in the case of a transfer to a tustee for
the benefit of a minor or the transfer to a trust for the benetit of the transferor),

‘ D The transfer of real property is a transfer to a trustee In bankruptcy, a recelver, assignee, or other officer of a court,

['_‘j The haximum principal amaunt secured by the credit line morigags Is $3,000,000 or more, and ihe real property being sold
or transferred is not principally improved nor will It ba improved by a one- 1o six-family ewner-occupied residence or dwelling,

Please note: for purposes of determining whether the maximum principal amount secured is $3000000 or more as
_ described above, the amounts secured by two or more credll line mertgages may be aggregated under ceriain circumstances,
Seg TSB-M-96{6)-R for mare information regarding these aggregation requirements. .

D Other (attach detailed explanation).

3. D The real property being transferred is presently subjéct to an outstanding credit line monigage. However, no tax Is dus'for the
following reason:
D A cerificate of discharge of the credit line mortgage is baing offered at the time of recording the deed.

D A check has been drawn payable for transmission to the credit line mortgagee or his agent for the balance dua. and a
satistactlon of such mortgage will ba recorded as soon as |t is available,

4, D The real property being transferred is subject to an outstanding credit line mortgage recorded in .
{insart liber and page or reel or other dentification of the mortgage). The maximum principal amount of debt or obligation secured
by the morgage is . No exemption from tax is claimed and the tax of is
being paid herawith. (Make chack payabls to county.clark where deed will be recorded or, if the recording is to lake place in
New York Clty, make check payable to the NYC Department of Finance.)

Signature (both the grantor{s) and grantee(s) must sign)

The unﬂersigned ceriify thal the above information contained in schedules A, B, and G, Including any return, certification, schedule, or
i his/her knowledge, true and complate.
afchTN L WD 100 et 4 g Host Marvioft, L.P. by Host Marriott

The Port Authority of New York and New Jersey Giarmaration, da Jenwral parnes

Granlor sQnatune

THig . Grantea Titla
- "\ é)‘-’\:’. Tyt
' ‘ : ! ol (-
By: << =2 ;éy & De s A1) XA ety et
Grantor signatire. . : Tills A/ 1 Geniss sgoatire Title®
; . . v} ves Bk e\ ¢
Reminder: Did you complete all of the required informatlon in Schedules £, B/and C7 A

B.yotrTequired to complets Schedule D? If you

PQ Box 5048, Albany NY 12205-5045.

12512/014/setllement/tp, 584.pdf i




(Pursuant 1o Tide 11, Chapier 21. NYC Adrunustrative Codel

IN Y C  NEW YORK CITY- DEPARTMENT OF FINANCE
@ RPT REAL PROPERTY TRANSFER TAX RETURN

F | N A N C E
o ¥ TYPE OR PRINT LEGIBLY

Q‘,E.&"?M‘i,’ }*m&’é If the transfer invalves more than one grantor o7 grantee or a partnérship, the names,
addresses and Social Security Numbers or Employer identification Numbers of all
grantors or grantees and general partners must be provided on Schedule 3, page 3.

HMH WTC g.g:
© Grantorisalnl: 0 indvdal 0 partoeship (st orpets Schedeae 7 | Telephons Number '

(heckons) ) comanation’ @ other limited liability company : . BONOTHRTEH TS SoACE
@ Permanen maling address alfter transfer (mumber and sireet) e ¥ FOROFFICEUSEONLY ¥

6903 Rockledge Dnve. Suite 1500
@ City and Sule .+ Zip Code

Bethesda, MD - 1 20817
@ EMPLOYER IDENTIFICATION WMBER @ SOCIAL SECURITY RUMSER . d

l Jnl l OR ' }.[ 1-L Jl @ RETUAN KUMBER 4

The Port Authority of New York and New Jersey
@ Granteeis a(n): 2 mdivicud  [) partnership {must complede Schadila 3) Teiephone Nurmber
(chaek ons} amm O other i
@ Permanent malling 30dress gftee transfer {number and streel) | @ _DEED SERUAL NUMAER 4
225 Park Avenue South, 15th Floor
@ Ciy and Stste Zp Cods
New York, NY 10003 ‘
©  INPLOVER IDENTIFICATION NOMBER B SOCIAL SECURITY HUMBER . : ’
1 - E_J!______J |
L ! ;.._._.... | =D L@ NYS REAL ESTATE TRANSFERTAXPAD & |
[ ) LIST RACH Larw-mmv rm:a A WDER ¥ ADOITIONAL SPACE 18 REQUIRRD )
o s ‘“"““"‘_’“"“" | wown L B | I i I o B i
3 World Trace Center : . Manhattan | 58 1 — :

| ! I

!
i : !

@ DAYE OF TRANSFER TO GRANTEE! N&J_-gkv 3 :7 ‘Rogd @ FERCENTAGE OF INTEREST TRANSFERRED] 1_@9_ % |

CONIITIOMN OF TIRANNSFER V- See Instnuaticn s,

|® Check (v} all of the conditions that apply and fil ourl the appropriale schedules on pages 5-11 of this retun, Mdrbonaﬁy Sd\adules1 and 2 must be oomplaled for all hfansfers ]

a 4. . AIms iength Iransfer : i i m, E.....!’rammmlgmnwmtmy

b. D .« Transfer in exercise of option 1o purchass roae Lt Cormection desd

¢ [.....Transter trom cooperative sponsor to coaperstive corporation -3 D ..... Twnfuuyatnnmuwumm(mﬂe%hs page B)

g, [J....Transfer by refares or raceiver (compiets Schixhiis A, pega 5) i p. J....Transtac of property partly within and partly wihout NYC

o, [).....Transfer pursiant to marital sesthement agreement or dhvorce decres 4 L. Trnste o swocessil bid pursuant tp oreciosure

t. E ..Daed In liew of foreciosure (complete Schecuia C, page 6) v O.. mubyMMsdlﬁynsowri!yrorideb!orwansrxbyluﬁenowmmwn
M i Transler t to liquidation of an entiy | Scheduls D, page 6) securiy

:. .....zrmsrummlmm mmfy“:vm - D8 D---u&*ﬁ;:’wwwmwuwiptmmewﬂ foentiy of form of ownershup,

condull or vice vers {complete Scheduie €, page 1) ]
i D ..... Transher pursuant (0 thist 3greement o will (attach 3 copy of trust agreemeni orwill) L m ..Transfer 1o a REIT or (o a corpocation of parwsmpwﬂ#oﬁedbyaﬂflt
) 2 (Cotrapie«smma pagesmandn)
i ... qift ranster not subject to indebredness
k. [J....G00 vanster subject lo Indebtecness
1. ... Transfer 1o 2 busipess eniity m exehange for an interest in the business entity v [B)...Otwe (descrive): LBase sumender
{complete Schedute F, page 7) B

12512/01 4/sertlement/rpt.lease.pdf’
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b

Form NYC-APT

@ TYFE OF PRGPERTY ()

1.3 fémuy house

» CDmr')'iurdal cooperative
Aparimant bultding
Office building
. Industrial building
s Uity

.. OTHER. (dascriba):

“~sye~saoypa

. lndividyal residaniial condaminiym unft
... Individual cooparative apariment
.. Commarcial condorninium unit

Page 2

[ @ rvre oF nTEREST (V)

]

Checx bax at LEFT Hf you Intend 1o record a documant related Lo this ransfer. Check
box at RIGHT if you do nol intend 1o record a documani relatad fa thig ranster,

1.0 b

REC ) .
D st I Kotk N o R R ke
. Leasehold Grant

et A el
£y

IO 9 0000

NON REC,

aYalalslalalsla

COMPLETE THiS SCHEDULE FOR ALL TRANSFERS AFTER COMPLETING THE ABPROPRIATE SCHEDULES ON PAGES 5 THROUGH 11 EHTER "22R0" oN UNE 11 17
THE TRANSFER REPORTED WAS WITHOUT COMBIDERATION,

o | O U TR YUI YRS puars——" . 1 0:00
2, Purchase money Mongage ... @ 2. f
3. Unpaid principal of pre-existing morgage(s) ........ersmimmmmnmmnnin s P - I B . 00
4. Accrued interest on pre-existing mortgage(s) ... e @ & .
5. Accrued real estate (axes ... witvine ; wnnenrirene @ 8,
8. Amounts of other liens on propemy ... T —— i . wn® 6,
7. Value of shares of stock or of partnership interest received........ o 7.
8. Value of real or parsonal property raceived in exchange.... i ®, B
9. Amount of Real Propeny Transtar Tax andlor olhar mxes or axpensas of lha grantor which l
are pald by the grantee....... TR Voararaee @ 8, i
10, Other (describe): e 10, :
11, TOTAL CONSIDERATION (add llnas 1 mruugh 10 musl aqual amount mterad on nna 1 |
of Schedule 2) (see !ns!rucmans) SRR —— ., | [ 0:00
[7 ’ See lnstmctlons for spacial rules relating to transfers of cooparative units, liquidations, marital ‘
; settlements and transfers of property to a business entity in return for an Interest In the entity, }

. &

12512/014/settlement/rpt lease. pdf

iA, Payment [Pay amount shown on line 14 - Ses Instructions i 5000 |
1 Total Consideration (from [ing 11, ABOVE) ...uuswsersemssssiemmssimsarnisssersssasmssssens 1, 0:00

2. Excludablg liens (see instructions}....... 2 i

3, Consideration (Ling 1 1888 liN@ 2)......iiemmiemrminmmimmiimieasisn -3, 0100

4, Tax Rate (580 INSUCHONS) ... issimesisniimmarsis st 4, o % |
"5, Percentage change ih banaﬁual ownarship rsas fns!mcﬂons,l 6, - %
6. Taxable consideration (mulliply line 3 by line 5} ........... rersrinsseee i@ B _0_,00_

7. Tax (muliply line 6 by N8 4) ....vevevresveersunensin S e aiaaa ——— e 7 000
8, Credit (see instructions) .....cumirrnnes T e @ 8, —y
9, Tax due (line 7 less line 8) {If the resull is Negativa, enter Zr0)................ocrsmsisimscsmmsmmmmsensenn® 9. W_QQ_"_
10 ‘Trilarast (Se@ INSHUCHONS). i voiiimnind i imsiimidiaaiimnnmaiarvssssnnnl - J0 e —
i1, Panaﬂy (sea fnstn.rcnans;..... ot AR R SRR @ T e
12. Total tax due (add lines 9, 10 and 11) e e e e @ 18 -0, 00

13. Filing Fes.. et . J |3 50 0 0

14. Total Remmanca Due (Ilna 12 p!us line 13) T — 50 00
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Page 4

Hmn!mm;y ) ] Tedephone Number -

* Davis Polk & Wardwell, Attention: Thomas Patrick Dere, Jr,, Esg. C (212 ) 450-4136

= Address (number and speet) . ‘ City and State h ToCose 7T
450 Lexington Avenue New York, NY . 10017

S, o B [ LI

i i i

.Nrfsadhnorrpy ] ; Teiephons Kumber

Sdry D, biforin, T (7 ooy M oF NY and ND | E8I3 42,5 - B

Address (numter and sirest) " f ickyamsm 2ip Code

AES pame Aramat Souting I Elon N ove, NY JoV
. :D%;t!mﬂgm ‘ l“{ N OR mh‘ . - B

HUMBER ; K HASER ' I ;

(I swiear of affirm that this retum, including any atcompanying schedules, affidavita and attachments, has been examined by ma and Is, lo the best of my
kmowledge, a true and complete retum made in goad faith, pursuant to Titke 11, Chapter 21 of the Administrativa Code and tha regulations Issued thereunder.

' |
f : !

GRANTOR QRANTEE

Swom to and subscribed to Sworn to end subscribed to

Dt e e
before me on this 7S day | Srioves emicanoN st oa

of %ﬂ{/f/}x/kt 2003 The Port Mmodty of New York

and New Jorsey
Name of Grantee

I
i
[
'
5
|
:

;
A

Signature of Notary o z _L{igmture of Notary Signature of Grantee

' b LINDA C HANgEi‘.

b ' 3 A ER issi Xpires
A TiHe: Vice Presic | @W%‘;’:ﬂffﬂoog e
Lk : P \ema/ No, 01HAB035EB0  APPROVED

" " RERNADETTE M. SULLIVAN
\!otgry Public, State of New York
. Mo, 01 %U48¢3?‘48wnw
lified in New Yor
(?;?ulnlssiqn Expires June 30, &uﬁ’(a
§ ) GRANTEE: T0 ond0i® 1N, 407 prafany and walet/Lewer tax bils mre sent (0 tha Propar B4dress you

it G snkete th Regestraton foms Intiuded in this packel. Owner's Regaitretion Cacds
can %20 by obianad ¥y caling the Depsrment of Finance s {718) 3359500,

®

12512/0) ¥/settlemenvirpt Jease. pdf
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. TP-584 (10/03)

=)

Néw York Stats Depanment of Taxation and Flnanc’e‘
Combined Real Estate
| Transfer Tax Return,
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

Recording office hme slan':p

See Instructions (TP-584-1) before completing this form. Please print or type.

Schedule A — Informatlon relating 1o conveyance

Grantor/Transferor \Name (if individual; last, frst, miodle initlal) Social security number
0 individuat HMH WTC LLC '
{J Corporation Mailing address Social security number
O Partnership 6903 Rockledage Drive, Suite 1500 .
3 EstaterTrust City State ZIP code Federal smnlowar ident, number
i Bethesda MD 20817 )
Grantee/Transferee | Name (if individual; last, first, middie infial) Social security numbar
17 individual | The Port Authority of New York and New Jersey -
Corpoiation Malling addrass Social security number
[ pannership 225 Park Avenue South, 15th Floor : :
3 Esiate/Trust City : Slate ZIP code Federal employer ident. number
2 Cher New York NY 10003
Location and description of property conveyad
[ Tax map designallon Address City/village Town County
Section | Block [ Lot . :
1 58 -1 {3 World Trade Center New York

New York

Type of property conveyed (check applicable bax)
1 0 one-to three-family: house 5 ] commercialindustrial

* Date of conveyance

Percentage of real property

2 [] Residential cooperative 6 DApaﬁmen! building e J conveyed which is residential
3 [] Residential condominium 7 [ Office building le = 03 real property 0.009%
4 (X] vacant land 8 [J other L . (se8 mstructions)

Condition of conveyance‘: {chack all that apply)

a, [ Conveyance of fee interest 1.0 Conveyance which consists of a

mere change of identify or form of
ownership or organization fattach

b. m Acqmsmon 0! a mﬂm merast (Slale Form 'fP-SO‘. ’| SCHEUUM F,

percenlage acquired . %)

g.0 C%r;iveya'r;ce Il%r w;lrlnbgg cgedlt;gr tax
; previously paid w claimed (attach
c. [] Transter of a controlfing interest (state i A gl

percentage transferred %)

h. [ Conveyance of cooperativa apartment(s)
d. [JJ Conveyance to cooperative housing .

corporation i. 0 Syndication

I 0 Conveyance of air rights or
development rights

k.C] Contract assignment

e, ] Conveyance pursuant {o or in lisu of
foreclosure or enforcement of security
interest (attach Form TPS.!H 1, Schedule E)

I. C] Option assignment or surrender
m. & Leasetiold assiénmenl or surrender
n.[J Leasehold grant R

o. 0 Conveyance of an easement

p. B Conveyance for which exemption
trom transfer tax claimed (complate
Schedule B, Part iil)

q. [J Conveyance of property partly within
. and partly outside lhe state

r. 0 Other (descnbe)

Amount received

Schedule B., Partl §
Schedule B, Par il §

For recording officer’s use Date received

Transaction number

12512/014/setllementip. 584 lease pal




Page 20f4 TP-584 {10/03)

Schedule B — Real estate transfer lax return {Tax Law, Article 31)

Part l - Computation of tax due

1 Enter amount of consideration for the conveyance (if you are claiming a total exemplion from tax, check the ;
axamption claimed box, entar consideralion and proceed o Pant i1} i EE Exemption clalmed | 1. 0.00

2 Continuing lien deduction (see instructions if property is taken subjec! to marzgaga or h’aru TR W '
3 Taxable consideration (subtract line 2 from line 1) ...... PN TCUNUUNUR S [ |

4 Tax: $2 for each $500, or fractional part thereof, of consnderallon o0 A8 Buisivispmpssinnisasameniinniiai [

5 Amount of credil claimed (see instructions and attach Form TP-584,1, Schedule G) s I T

6 Total tax due® fsubtract line & from ling 4) e PO VG i it sthasrnnsssionars 1B

Part 11 - Computation of additional tax dus on the conveyance of residential real propeny for §1 mlllton or more
1 Enter amount of conslderation for conveyance (from Part i, tina 1} T T e i.
2 Taxable conslderation (multiply lina 1 by the parcentage af the premises which s residential raal pmpany. as shown in Sehadulo A) . 2

3 Total additional transfer \ax due® {multiply ine 2 by 1% £.01)) tuie R, 3

Part I - Explanation of exemption claimed on Part 1, line 1 (check any boxes that apply)

The conveyance of real property is exempt from the real estate transfer tax for the following reason:

a. Conveyance is to the United Natlons, the United States of America, the state of New York, or any of their instrumentalities,
agencies, or political subdivisions {or any public corpcratlnn. mcludlng a pubtic mrporaﬂon created pursuam to agrearnam or
compact with another state or Canada) ....emin ST —— : Eor R s R

o

o

b. Conveyance is to secure a debt or other obligation ...... - ; i
c. Conveyance Is withoist additional consideration to confirm, comect, modify, o supplement a prior COMVEYANEE .....cuwussreemrinines

d. Conveyance of real property Is without consideration and not in connection with a sale, including conveyances conveying
realty as bona fide gifts c. i s srvserenes :

o

oM OO

e. Conveyance Is.given'in connection wih a tax Sal8 ... i

-]

f. Conveyance is a mere change of identity or form of ownership or organization whera‘there Is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property
comprising the coopérative dwelling or dwellings.) Attach Form TP-584.1, Schedule F ..... PRSI

g C_on&reyanca L T T ————— D

h. Conveyance is given pursuant to the federal Bankrupley Act......crvesuinee . Sanssesnssannesansaivis h

i. Conveyance consists of tha execution of a contract to sell real property, without the use or w::ﬁpancy of such proparty, or ;
the granting of an option to purchase real property, without the use or occupancy of SUCh PTOPEITY e ) E.]

j. Convayance of an option or contract to purchase real property with the use or cccupancy of such property where the
considerallon is less than $200,000 and such proparly was used solely by the grantor as the grantor's personal residence
and cansists of a ane-, two-, or three-family house, an individua! residentlal condaminium unit, or the sale of stock In a cooperative

housing corporation in connection with the grant or transfer ol a proprietary leasehold coveﬁng an individual residential

cooperative apanmehl v ¥ Y R 5 T TR A B A S A R ot | El
k. Conveyance is not a-conveyance within the meaning of Tax Law, Arlicle 31, section 1401(e) (attach documants

SUDDOHNG SUCH CIAIM) Livniririnssssiastmmsnsrnsninsinsrstisns s st aaved¥oRTRES e T e ornrsisisns R PR e K D
b COUNGT FAUAGH BRBIRRBIONY iioveisioiossssssssisonsctsiovess esd ssmieshsudva ossass gy S wosc s i i ooy (il ioa iscsaisasissspiaissmasscnioonse. | D

*Please make check(s) payable to the county clerk where the recording is to take place. If the reoording is to 1ake place in New York
City, make chick(s) payable to the NYC Department of Finance. it a recording is not required, send this return and your check(s) mads
payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045,
Albany NY 12205-5045,

12512/014/settlementtp 584 lease pdl



Page 3of 4 TP-584 (10/03)

Schedule C — Credit Line Morigage Certiicate (1ax Law. Article 11)

Complete the following only if the Interest being transtferred Is a fee simple interest,
3 | (we) cerlity that: (check the appropriate box)

1. D The real property beiﬁg sold or transferred is not subject ta an outstanding credit line mortgage.

2, The real property being sold or transferred Is subject to an outstanding credit line mortgage. However, an exemgtion from the tax

is claimed for the foliowing reason:
D The transfer of real property is a transfer of.a fee simple interest o a person or persons who held a fee simple |nteras: in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer.

[:j The transfer 'of real property Is (A) to a person or persons related by blood, marriage or adoption to the original obligor or to
one or more of the original obligers or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer 1o a trustee for
the benefit of a minor or the transfer to a frust for the benefit of the transferor).

o [T The transter of real property Is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court,

The maximuim principal amount secured by the credit fine mortgage Is $3,000,000 or more, and the real property beirig soid |
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occuplad residence or dwelling,

Please note: for purposes of detarmining whether the maximum principal amount secured is $3,000,000 or more as
daescribed above, the amounts secured by two ar more crédit line martgages may be aggregated under certaln circumstances.
See TSB-M-96(6)-R for more Information regarding these aggregation requirements,

D Other (attach detailed explanation),

3 E‘_‘] The real propeny being transterred Is presenily subject to an outstanding credit line mortgage. However, no 1ax is due for the
following reason:
D A certifleate of discharge of the credit line mortgage is being offered at tha time o! recording the deed.

D A check has been drawn payable for fransmission to the credit line morigagee or his agent for the balance due, and a
satistaction of such 'mongage will be recorded as soon as it is available,

4. D The real properhr being transfemed Is subject to an outstanding credit line mongage recorded in-
{insert liber and page or real or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the morlgage is _... . No exemption from tax is claimed and the tax of is
being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in
New York City, make check payable to the NYC Daperiment of Financs.)

B

Signature (both the grantor(s) and grantee(s) must sign)

The undersigned certify'lhat the above Information contained In schedules A, B, and C, including any relturn, certification, scheduls, or
attachrnent, is to the best of his/her knowledge, true and completa,

" HMHWTC LLC : The Port Authority of New York and New Jersey
Grantor signal Title Grantes Sgnature Tina

gﬁ Ve, #/— Vice Eg;,d B~ Y7
Granla_ l@tuf G'rlnm ﬁbnatu
Ié/ﬁj you comp afe ah o?lhe required inforrnation in Schedules A, B, and C? Are you reqm

whera recordmg will take place or. it the recording is in New York Crty. to the NYC Depanmcm oNFigangs? If no reco ing is required, send
your check(s), made payable to the Depariment of Taxatlon and Finance, directly to the N Leria @Rm ‘Relurn Procassing,

PO Box 5045, Albany NY 12205-5045,

12512/014/settiemenitp 564 lease.pdf
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NYC

NEW YORR CITY DEPARTMENT OF FINANCE
RP REAL PROPERTY TRANSFER TAX RETURN
{Pursuantta Tale 11, Ctaoter 21, NYC \grmnitatwy Codes
FINANCE
NEW « YORK  rvpe or PRINT LEGIBLY

THE CITY OF NEW YORK
DEPARTMENT OF fANCL

If the transfer involves more than one grantor or grantee or 3 parinership, the names,

addresses and Soclal Security Numbers or Employer tdemitication Numbers of all
- grantors or grantees and general partners must be provided on Schedule 3, page 3.

@ Name
_The Part Authority of New York and New Jersey . j
@ Grantor fsain) 2 individual O panmfshlp {must complete Schedule 3) Telephone Numbet i
{check '
) i ) Q corporation 0 otner — o . - i o U0 NOY WRITE IN THIS SPACE
@ Permanent mailing addrass alter ranster (number and streel) e FOR OFFICE USE ONLY ——
225 Park Avenue South, 15th Flccr L T D
® City ang State Zip Code
New York, NY PV | . S -
© £hPLOVER IDERTIFICATION NUMBER . @ SOTIAL SECURITY NUMBER
LI Jor | L |
9 RETURN HUMBER 4
(@ Name B
Host Marrlott, LP,
@ Grameglsa(n): J lndividual i) partnersmp (must cnmple!a Schedule 3 Tetephone Number
fehwckont) [ corporation L other
® Permanent malling addte;;:qﬁﬁ—umster (number and sl:;et] e - | @ OEEOSERIALNUMBERA
_6903 Rockledge Drive, Suite 1500 e —_
@ City and Slale Zip Code
_Bethesda, MD' o
@ . EMPLOYER IDENTIFICATION NUMBER ® SOCIAL SECURITY RUMBER
I
| .1 J OR I I- - :
- ! = ! J L@ NYSREAL ESTATE TRANSFER TAX PAID &
LIST EACH LOT SEPARATELY, ATTACH A RIDER IF ADDITIONAL $PACE 1S REQUIRED
® Address (number and strest) L ' ¥#of square Assessed Valug
( an ) _?\fg Boraugh , Block Lot Fio‘;‘rs ‘.}g& ® F,’fﬂsi‘\‘
3 World Trade Center _Manhattan 88 =t ___ . . . oo !
i
e R N G BN 5T |
!
iy . S ; |
l @ DATE OF TRANSFER TO GRANTEE: g\}o Youm 5‘-. as, 'a-v 'l . PERCENTAGE OF INTEREST TRANSFERRED: 100 % |

EO Check (/) all of the condifions thal apply and ﬂll out lhe appropnate schedules on pages 5 11 of lhls returm. Addmanaliy Schedulest and 2 must De completed for ali Iransfers l

. ..... Arms length transief "

). Transfer pursuant lo marltat settiement agreemient or divorce doctee
D ..... Deed in fleu of foreclosure {complele Schedule G, page 6]
[:] ..... Transfer pursuant 10 liquidation of an entity (complete Schedule D, page 6)

O.....Transfer from prncipal 1o agent, dummy, strawman of
concuIl Or vice-versy (complets Schedule £, page 7)

L. .rrenster pursuant 16 rus| agreemen of will {allach a copy of tust agléemenl or will)

J - E3....00 wanster not subject to indebledness

% ... vanster subject to indebiedness

1 [J...Transter to a business enlity n exchange for an interest in the business enbily
{complete Schedule ¥, page 7}

8
b
¢
d. [T]....Transler by referee or recaiver [complete Schecule A, page 5)
e
f
g9
h

12512/014/settlement/rpt.pdf

m.

n
a
p.
q
T.

8.

=

[O...1anster 108 governmiental body

... Correction geed
L0.....teanster by oc to 2 tex exempt orgarization {complete Schedule G, page 8).
[C.....Transter of property partly within and partly without NYC

T1.... 3ranster of successfut bid pursuant Lo loreclosure

[3 .Transfer by borrower solely as security for a debl or a transfer by fender sofely {0 feturn
such security

... vreanster wholly of partly exempt as a mere change of identily or lofm of ownership
Complele Schedule M, page 8)

CL.....Transfer 10 a RE(Y or wa & corporation or parinership contsolled by a REIT
{Complgle Schedulg R, pages 10 and 11)




gy

Form NYC-RPT ‘ o : Page 2

L @ TYPE OF PROPERTY (V) | | @ TvPe oF wrerest (V)

Check box at LEFT if you Inlenad to racerd a'dacumenl relatad to thig transtet. Checkl‘

D s =3 f&mﬂy house ) box al RIGHT if you do not intend lo record a dogument relaled to this ransfer.

Individual residential condominiym unit . NON REC. :
O... indlvidual cooperative apartment R o i
. ... commerclal condominium unit - ROt IAIN o

Cooooooo

Leasehcld Assignment or Surtender ...
v EBSEMENT Lereirrcecrrseessensessorrssenens
Development Rtgms

Commerclal cooperative
.......... Apanment bullding

.......... Office building

Industrial building

........ Utility

.......... DTHEF. (describe):

. Partnership interast .
. OTHER, (describ®): ......ooviiieenion

Rlght of First Offer

TrTFe~sangms

COMPLETE THIS SCHEBULE FOR ALL TRANSFERS AFTER COMPLETING THE APPROPRIATE SCHEDULES ON PAGES 5 THRousH 11, ENTER "ZERD" ON 1aNE 1115
THE TRANSFER REPORTED WAS WITHOUT CONSIDERATION, '

G s ® 1. | 1,000,000 00
. PUICNESE MONEY MOMGETR 1ovvsieriarsessssrarsssmssssssiossstssisiarsesasstoss sesiasssssssssstsespassissssismasasssssasntsasnies ‘
. Unpaid principal of pre-existing mortgags(s) .....
. Accrued Interast on‘pre-axlsting MORGROA(S) viineissisiininiiinawinsmismnsssminann® 4

N R LRI LT S —————

Amounts of other liens 0N PrOPertY ...t s T R :

. Value of shares of stock or of partnership interest recewed. [ES _. e
Value of reat or personal properly recelved in exchange... TR . N I ' e

Amount of Real Properly Transfer Tax and/or other taxes or expensaes of the grantor whlch
aro pald by the Qrantee ..ot senssosocssensersecessnse YO Ao @ 8 L. o et = -

10. Other (describe); @10 | ..

11, TOTAL CONSIDERATION (add Ilnes 1 through 10 rmssl equal amoun\ en!ared on llne1 ) .
of Schatule 2) (See INSUUCHONS) .v.ccvsreers o S ——————— LT 1,000,000 00

© D ND R W N o

See Instructions for special rules relating to transfers of cooperative units, llquidallons, marital ]
‘ settlements and transfers of property to a business entity in return for an interest in the entity,

 SOFEDLLE 2 - COIVIPLITATION OF TAX.

A, Payment ]Pay amount ShOWn on Iina 14- Sea Insrmcuans F l 50 00 |

1 Tolal Consideration {from N 11, BBOVE).......oeewsesssmenrermsmssesemssssemsssnsesssssmesrstsssonrees® 1o 1,000,000 00 ‘
2. Excludable liens (see INSIAUCHONS).. i ST, pemm— N L e
Conslderation (Llne'1 (BRGINA 2)cisiimmmnnismsii s imisamaniimnsnimianimaae @
Tax Rale (see inslruchions) ... e
Parcentage chenge In beneficial ownershm (see fnslmcflons}

3 1,000,000 00
4
5
6. Taxable consideration (muitiply ling 3 by liNe 8) ... s
7
8
9

3
4 . %
5. %
6. | .. .. 000
7
B
g

TaX (MUl 1@ 8 BY HTE @) opeeerrvrsceassnesmessssesscrsssss st ssessss s psmss s s 000 |

Credil {se8 INSIMUCtONS) v A

Tax dus {line 7 Jessdine 8) (If the result is negalive, BN1er Z8ro).......rmismmss i
10, Interest (80 TAUCHONE Y. wawsnrmm s seoionsssis sinesi vorsdasssisissssmss e i1 v e ist S RS RS AT 1L
11. Penalty (886 INSHUCHONS)....coovviiiriareriremiseisserresiensrsrssss rebsnbessr s sss bbb o st en s esinassenassis s baons
12. Total tax due (add lings 9, 10 and 11} ..
13. Filing Fee ..
14. Total Ramittance Due (line 12 plus line 13)

Rariares

e

0,00

R EEEE RN

0 00
50 00
50 00

[:]
-
ey

@
R
w

[}
-
L

1.2512/0)d/sertement/rpl.pdf
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Form NYC-RPT

' SOHEDULE 3 ~ TRANSFERS INVOLVING MUATIPLE G

PERMANENT MAILING AGORESS AFTER TRANBFEN

{HAME ROCIAL BECURAY NUNBER
e I M7
PERMANENT WALINQ ADDRESS AFTER TRANSFER ’
. OR
Er;v-:s'uu ;iA;‘“" ¥ i - S - o s m e e - - sﬁm“_g_“"_"_"" - ENPLOTER IDENTIFICATION HUMBER
=
o 2L N
e ' " SOCIAL SECURITY NOWBER Ty
PERMANENT MAILWG ADCRESS AFTER TRANSFER T T T T l I l 1
OR ’
e i e EMPLOYER IGEHTWICATION HUMKER
L3
e N [ SOCIAL SECURITY HUMBER
A B e e
FERMANENT MASLEIG ADDRESA ASTER TRAHASER E
or S
;_”T;;; ;.T,.A;-_..-._ s e e p——— EHPLOYER ENTWICATION NUMBER
-]
[ e o e B -
WANE R : “BOGIAL SECURIY NUWBER )
o S e ]
PERMANENT SLALKIO ADDRERS AFTER TRAN IFER
‘ oR ”
S s o S P e EMFLOVER IDENTEICATION HUMBER
. é -
O N S - L ]
(WANE i BN TOCIAL SECURITY NUNEER YR
Host Marriott Corporation (general and limited partner) . R [ - |-| |
PERMANENT MAILING ADDRESE AFTER TRANYFER
6903 Rockledge Drive, Suite 1500 R o
i v BMPLUYER DENTIFIGATION HUMBER  ©
| Bethesda, MD __ 20817 e £
(" HAME '_‘ ( BOCIAL BEGURITY NUMBER
S . |

OR
EMPLOYER IDENTWICATION NUMBER

e e - s

B, R S e S R S i
L o e e o - = S 2 L, )
[(HAME WOCIAL SECURTTY NUMSER )
T | Emms 7]
PERMANENT ARG ADDRERS AFTER TRANSFER
OR |
e R e m———— s s i e i N T T T
CITY AND BTATE P oo NTHICARD:
=
- i R R e Eei e L J

HAMNE

PERMANENT MAINO AGDRESE AFTER TRANSFER

CITY AND STATE

" up cooe

: SOCIAL BECURITY HUBBER

I..I.. l-
~ oR
EMPLOYER IDENTMIFICATION HUMARR

12512/014/sertlement/rpt.pdf



FQW_NYC-RPT

Sdoey O Lipshein The Rof fburly of N/RNTCZ37U3S - 3y (2

Address (nunbag and stree() City and State " Zip Code

225 ik pyerwg Co ot (U FL Now Yorg NY  feoe3

EMPLOYER SOCIAL
DENTIFICATION f lw OR  secumiy |-[ —I- |
HUNBER HUMBER

Name of Attomey i Telephone Number j

Davis Polk & Wardwell, Atlention: Thomas Patrick Dorae, Jr., Esq, (212 1450-4136 ' i

Address (number and street) ) + City and State Tlpcoe

450 Lexington Avenue - New York, NY 10017 I

EMPLOYER 17 SOCIAL = - = = i
- R " L % 2% L |

fl swear or affim thal this retum, including any accompanying schedules, affidavits and attachments, has been examined by me and s, to lhe best of my
knowledge, a true and complete retum made in goed faith, pursuant lo Tile 11, Chapter 21 of the Administrative Code and the regulations issued thereunder.

GRANTOR GRANTEE
Swom 10 and subscribed to S\mm to and subscribed to
R - .
before me on this Lilj_.‘?ay oy b before me on this_25'E_aay  fyrieve pi s son 8
¢ ‘ Host Marrlott, L.P. by Host

{ i enbi¢ 2003 The Port Authority of New York e 2003  Marriott Corporalion, lts
of _{\i \.Q}:L‘»( . * and New Jersey of Nlverymbr. | eneral artE\et
Name of Grantor Name of Grantee

\__},-/ /V‘ / . & : : >\; / /
Sln i ] Trrd BT AR T e Yl [V b BT 7/l

@’.{;ﬁamm of Noary Signature of Granlor Signature of Notary Sfunature of Gfantee
1] . T (2 “
Ndme : Jam eshlscicd
QMDA C HANDEL iy T He : Excave Vicd
e *eommission Explres Werie B Peesident
m“e;lgr:tﬂ?:rs; 3 200{5 asnn;gﬁng M. s;tf.ihuxAYtgrk i
tary Public, State of Ne
No. 01HAE035688 No awNo, e %U48;l,39k4€ : :
- Qualified in New York Coun s |
lb_—;:pPROVED : Commission Expires June 30, AL !

GRANTEE! To ensure thal your propany and water/sewar lax bilis are sent lo the popar aduress you
must complela ha Registration forms included i 1his pachel Owner's Reaeimtion Ca‘us
<an alza bp chisined by calling tha Depanmanl al Finance al (71B) 935-9500

~——

c

12512/014/sctllement/rp1.pdf



CIPAL 0 W TWEST STATEN LANG, NY 10301
PHONE (718 815-0707 FAX [718) 8169101 MANHATTAN TITLE NQ. FI-256 300823413
VICES, me.

The unpald taxes, watsr rates, *mnﬂ'ﬂtﬁ lﬂgﬁmw matters relating to taxes which are llens st the date of this

: cortificats are sat forth below.
PARCEL ONE OF FOUR
2003/2004

BUILDING CLASS 29 TRANSITIONAL LAND $367,200,000
TAX CLASS - 4 TRANSITIONAL TOTAL $375,840,000.

TAX RATE - 11.58 EXEMPT LAND $30,240,022

EXEMPT TOTAL $30,951,552

SEC 1 voL 2 ACTUAL LAND $209,250, 000
BLOCK : 58 - ACTUAL TOTAL $218,250,000

i LOT : s S ACTUAL EXEMPT LAND 817,232, 365

| ACTUAL EXEMPT TQTAL §17,973,542

REASONS FOR EXEMPTIONS PORT OF NY AUTHORITY

: A.C. PORT AUTHORITY NY/NJ
DISPOSITION ' LOT# 1 - 1 / 6 WORLD TRADE CENTER

TAXES 2003/2004:
l1st. HALF DUE 7/1 §11,596,006,92 - OPEN
2nd HALF DUE 1/1 §$11,596,006.92 - OPEN

m TAXES 2002/2003:

lst HALF DUE 7/%1  $9,725,424.80 - OPEN
2nd HALF DUE 1/1 $11,660,0%5.35 - OPEN
EXEMPT PROPERTY RESTORED:

TAXES 2001/2002:

. l1at HALF $14,545,329.60 - BALANCE OPEN
L 2nd HALF §42,947,143.07 - OPEN

D.E.P. ACCOUNT #

WATER 2003/2004 NONE
SEWER RENT 2003/2004 NONE

Continued on next page..

Pt

Responafiliny imbed to thosg ke and insts Brrnacts St 2re dons & of the dily of thiv Rpart 1 reftectitd on the public records, Recent prymenis reflsciod Fay ba subject o colisction.
Tax Saarch does not cover Rty part of tha sresis on which tha premises to be sured MU nor dost B cover Vault Chasges and pddkiord] charges dus o bulidlig purposs charges for unfbsed horag
Accurata watsr meter reading requinid fod thass reportsd 28 MANETAST, Jveri D9 Of KAEM ld red (g to sveld sdiiional charges,

* axemptiond Noked sbove may ba Matored of tha e of comviyance of wpoh death of the resond gema. 2401820 6690454

0 Teguaat tha salier oF barroener 1o hove recolplid bike ava Habde at Uss cloaing. ¥
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JCIPAL Y0 BAY SREET STATEN SLAND, NY 10301

mﬁ!ﬂﬂm PXNBBISN0  Continued TITLE NO. FI-256 300823413

VICES, mc

DISPOSITION

Reapone ity Brited to those Bewrel 80 e talirmants that Are [k as of the daks of this rvport Bnd reflected on the public records, Recerm pryments
Tax Ssarch d0se nol cover By ! of the stresty on which the preniiass 10 b neyred sbut R dos H Gover Viu R Chalges and asdRonal thargss dus o

The unpaid taxes, waler rates, assessmerms and other matters ralating (o taxes which aru llens ot |ho date of this

certificate are set forth below,

METER¥ 80 , ,
FROM 09/01/2001 TO 12/06/2002 ENTERED  12/11/2002
AMOUNT BILLED - $285796.84 CANCELLED 01/30/2003

ESTIMATE

NOTE: LOT SUBJECT TO WATER AND OR METER AND SEWER RENT

CHARGES.,
TOTAL AMOUNT DUE D,E.P. ON ACCOUNT $166.02

D.E.P. ACCOUNT #

METERH 8276 CHARGES PENDING.
METER# 8337 CHARGES PENDING.
TOTAL AMOUNT DUE D.E.P. ON ACCOUNT 54.98

D,E.P, ACCOUNT #

- \METER# 1276
FROM 06/01/2001 T0 07/02/2001  $6998.67 ENTERED
OPEN
SEWER RENT NONE
ESTIMATE

07/19/2001

Continued on next page..

Mcunumwmmmtﬁmﬁuomﬂumma oF estimated readings 10 aveid addtions]
* aupmptions notsd Above may b restored an tha mummmwe-muum«dm
unquﬂhoulnubwmhm kptid bibia pvak ol the g

MUNICIPAL DATA SERVICES, INC.,
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CIPAL 30 WAY STREET SWEN SUMD, NY :
PHOME (718) 8160707 FAX(TTI] BE9101 Continued TITLE NO, FI-256 300823413

VICES, me.

The unpald taxes, wster mﬂ assessmants and other matters relating lo taxes which are lisns st the dste of thia
certificate are ut forth beiow,

; METER# 4185
FROM 06/01/2001 TO 07/02/2001 ENTERED 07/18/2001
AMOUNT BILLED - $659.51 OPEN
S ESTIMATE
METER# 2774 :
DISPOSITION |FROM 06/01/2001 19 07/02/2001 ENTERED  07/18/2001
AMOUNT BILLED $48002.03 OPEN
ESTIMATE
)
METER# 2824 .
FROM 06/01/2001 TO 07/02/2001 ENTERED  07/19/2001
AMOUNT BILLED $39979.03 OPEN
ESTIMATE

: NOTE: LOT SUBJECT TO WATER AND OR METER AND SEWER RENT
CHARGES.

TOTAL AMOUNT DUE D.E.P. ON ACCOUNT £80302.27

D.,E.P. ACCCUNT #

METER# 1743
FROM 06/28/2001 TO 08/11/2001
SEWER RENT ONLY §1411.62 ENTERED 10/13/2001

OPEN
ACTUAL
TOTAL AMOUNT DUE D.E.P. ON ACCOUNT £16647.16

D.E.P. ACCOUNT #

Continued on next page..

Reupors ity kmited 1o those Rerma snd Inets Brments thel ary lsrns 13 &f the dats of this repont and reflactsd on the public recorts, Res e pryments refiecisd may ba eubjett b cob
'I‘nunhdaummxwwwm-mmmuspmwhhhsu-dlmnuduulwm\iwacmlnduuwulcmwmwmmlnﬁm:Nmuhrurmuﬁm
Arourste waler meder reading reguired for those reporeed se L BYeragd o7 satima ki seings W Ivoid addionsl chargss,

Axermptions Nolsd shuve mey ba es1omed on the dae of conveyance of upan death of the rezord cwner, 2401820 6698454

1 reguEs! the sulke o borrewar f0 have recelpted bl avaliabiy ot the closing

MUNICIPAL DATA, SERVICES, INC.,



ICIPAL 0 WY STREEY SUTEN BLAND, NY 10301 .
HWI?‘I!]OIMTO‘) FM[H!)B'IH'IO! Continued TITLE Noll FI-256 300823413 :

VICES, .

The unpald taxes, water rates, mmmomt and other matisrs relating (o taxes 1l|
Pl taxes irbowy (+] which are mﬂm-dmnfthil

METER# 1901 CHARGES PENDING.

METERH 1504 CHARGES PENDING,

: METER# 8838 CHARGES PENDING,
DISPOSITION

NOTE: LOT SUBJECT TQ WATER AND OR METER AND SEWER RENT
CHARGES.

D.E.P. ACCOUNT #

METERH 86
FROM 06/12/2001 TO 09/11/2001

SEWER RENT ONLY §6332.24 ENTERED 10/13/2001
’ OPEN . . -
y " ACTUAL

TOTAL AMOUNT DUE D.E.P. ON ACCOUNT  $36619.45

D.E.P. ACCOUNT #

METER# 87
FROM 06/12/2001 TO 08/11/2001

SEWER RENT ONLY §152.96 ENTERED .IO/.!.S/ZGO.I‘
¢ OPEN
ACTUAL

TOTAL AMOUNT DUE D.E.P. ON ACCOUNT §12808.72 ;

D.E.P. reguires all properties to pay for a final meter reading and/or a
- frontage reading prior to closing.
SUBJECT TO CONTINUATION PRIOR TQ CLOSING
NOTHING ELSE FOUND 11/18/2003
All payments made within the last ninety days are subject to collection.
Lot may be subject to Rent Stabjilization fees not yet billed,

Municipal Data Services, Inc. shall bear no liability for errcneous or
inaccurate Information provided by the Department of Flnance or D.E.P.,
including but not limited to errore due to loading, key entry,
processing, data communication, hardware and software problems or the
backdating of any information.

Repona ity Bmid to thoes Beems and Instalmaents that wre Beca 58 of tho date of Big repcnt ARG refscied on the puble rcorda, Recard paymanis reflected may be pubjost 1o colleciion
‘maa-r:hd:mmmnmmdmummm&\ﬂnwww»kmnlhx;mdmaIWMCWmdaﬁdmn!umuuhbuﬁlmwmmnwwumww
Lecuraie Wb froder readiag raquined iy thoss reparted an Fbrkmeam, BVErLGe OF &0 me s resdings & svold Midtional phamgss,
umwmmhmmhhﬁdwmwwdumdhmwm T 2401820 E6SB454
+4 Toquest tha vediar of by 0 hove receipled bia ot the | ; .
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UCC FINANCING STATEMENTAMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

JA NAME & PRONE OF CONTACT AT FILER [optional]

David L. Buckley, Esq.

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

ri;:st Marriott Corparation --“
6903 Rockledge Drive
Suite 1500

Bethesda, Maryland 20817

LS _1|

e e R T TP DR
" ta. INITIAL FINANCING STATEMENT FILE #

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

16, This FINANGING STATEMENT AMENGMENT 18
255255, filed December 22, 1995 . 10 ba Fled jfor recard] (or recardad) in the
REAL ESTATE RECCRDS,
2. ?I TERMINATICN: Effactvenass of the Financing Stateman Identifisd abave Is terminaled with respect to security wierasi(s) of the Seawsd Perty sulhorizing tug Terminaton Slatatmant,

I:]_ONT!NUATiOH Effactiveness of the Financing Statamant Idantfied above with rexpsct to sacurity inlerest(s) of ihe Secured Farty suthoriing this Continuation Statement s
conlinued for tha additional period provided by spplicable iaw, '

4, DASSIGNMENT [full of panlal); Gha name of assignes n dem Ta o Tb &3 bddreas of saspres in item 7¢; and also gve namm of sssgey in ilem §,

5. AMENDMENT (PARTY INFORMATION): This Amendmani aliects Dom« o Umm Party of record. Check only oon of thess two borss,
Also chetk ong of the fotiowing thres boxes gng provide spproprats information n items 8 sndie 7.

CHANGE namnnd.roudd'm Gswwmtrtwdnlmnmhoreb #80 give new
name (H name changa) in llsm 7 of Tb and/or new nddnesy change) in item 7,

6. CURRENT RECORD INFORMATION:

DELETE nama; Glva necord Npme
obldalalodlnnuneaufab _

iem 7¢;

ADDmc combhunvnha'm and slse
L £o 3 7d.7g (il pokcab!

55, ORGAMVZATION'S NAME
HMH WTC LLC, fk/a HMH WTC, Inc.
OR {5, TNBIVIDUAL'S TAST NARE !FIRET FiAME TODLE NAW SUFFX
7. CHANGED (NEW) QR ADDED INFORMATION:
75, GRGARIZATION'S NAME
OR 175 IROIVIDUALS LAST NAME TFIRST NAME TDELE NAVE SUFFIX
7o MAIING AGDAESS T STATE FOSTAL CODE EEUNTRY
T4, TAXTOF. “SSNOR BN [AOGUINFO RE |79, YYFE OF GRGANIZATION |71, JURISOICTION OF GRGARIZATION 7o GRGANTEATIONAC TG 7. 7 any
CRGANIZATION ‘ %
DEATOR | I:] NONE

8. AMENDMENT (COLLATERAL CHANGE): check only gne box
Cascriba callataral Ddc!me or Dadn‘vd. oF give mb‘mDmralw cellataral descnpion, ot dagcribe collateral Dqum.

9. NAME oF SECURED PARTY oF RECORD AUTHDRIZING THIS AMENDMENT (nama of assignor, if this 18 an Assignmenl). # this is ah Amendmant authonzed by a Dablot which
aiids collalaral or 3dds he aulborizing Oabtoy, of i ihis It 8 Terminabon aumonzsd by & Dabi, cheek nare {j and enler name of DEBTOR authoninng this Amendmenl. -

OR

9b. INDIVIDUAL'S LAST NAME FIRST NAME IMIDDLE E SUFFIX

70, OPTIONAL FILER REFERENCE DATA

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENOMENT (FORM UCC3) (REV. 07/29/98)
NATUCC) L23/0) T T Sysiem Online



Instructions for National UCC Financing Statement AMENDMENT (Forrﬁ ucces)

Piease typa cr (aser-print this form. Be sure [t is completely tegibie. Read 4ll insfructions, especially Instruclion 1a: correcx file number of intial financing
stalement s crucial, Follow Instructions completely,

Fillinform very carefully; mistakes may have important legal consediuences. lfyouhave questions, consultyour attomey. FHing office cannot glve legal advice.

Do notinsert anything in the open space In the upper portion of this form; itis reserved for filing offica use.

An Amendment may relate to only one financing statement. Do not enter more than one file number in item 1a,

When properly completed, send Filing Cffice Copy, with required fee, to filing office. If you want an acknowledgment, complete item B and, if filing in a filing
office thatreturns an acknowledgmaent copy fumished by filer, youmay aiso send Acknowledgment Copy, olherwise detach. Always detach Debtorand
Secured Pary Copies.

Ityou neediouse attachmenls use8-1/2X 11inchsheelsand putatihe topofeach sheat"‘AMENDMEN'I‘annlhaﬁla number of the Inltialﬂnancing staterhent
to whichthis Amendmant relales; you are encouraged to use Amendment Addendum (Form UCC3Ad).

A. To assist fillng offices that might wish to communicate with fiter, ﬁler may provide information initem A, Thisitem s optianal '

B, Completaitem B if you want an acknowledgment senttoyou. I{fiingin afiling office thatretums an acknowledgment copy fumlshed byﬁiar,presam gnmunaneous}y
with this form a carbon or other copy of this form for use as an acknowledgmerd copy.

1a, Filenumbar: Enterfile numberof Initisl financing stalementtowhichthls 5.7, Toaggapanyi Check boxin item 5 to indicate whether adding a Debtor

Amendmentrelates. Enter ohlyone filanumber, insome states, the file or Secured Party; aiso check box In item 5 to indicate that this is an
numberis not unique; in those states, also enter in itam 13, afterthe file addition ofa party; also enter all required informationinltem 7: name (7a
numbser, the date that the initial financiag statement was filed. or 7b) and address (7¢); also, if adding a Debtor, tax 1D # (7d) Inthose -
states where required, and addilional organizalion Debtor information
1b. Onlyithis Amendmentistobe filed or recardedinthe real estate records, (7e-g) if added Deblor is an organization. Note: Tha preferred method
check box 1b and alsa, in item 13 of Amendment Addendum, entar for fiting against anew Dabtor (anindividual ororganization not previously
Debtor’s name, in proper format exactly identical to the format of item 1 of record as a Debtor under this file number) is to file 8 new Financing
offinancing statement, and name of record owner if Debtor does nothave Statement (UCC1) and not an Amendmant (UCC3).
arecordinterast, 2
8. Collateral changa. To change the collateral covered by the idenitfied

Nate: Show purpose of this Amendment by chackingbox 2, 3,4, 5 (inltem 5 financing stalermant, describa the changs In lem 8. This may be

you must check two boxes) or 8; also complete items §, T and/or 8 as accomplished either by describing the collateral to ba added or deleted, or

appropriate, Filermay use this Amendment form to simultaneously accomplish by setting forth in full the collateral description as itis to be effe clive after
bothdata changes (items 4, 5, and/or 8) and a Continuation {item 3), atthough the filing ofthis Amendment, indlicating clearty the method chosen (check
in some states filer may have to pay a separate fea for each purpose. the appropriate box), If the space in tem 815 insufficient, use item 13 of

‘ Amendment Addendum (Form UCC3Ad). A partialréfease of collateralis:

2. Toterminatethe effectiveness of the idenlified financing statement with a deletien, If, due toa full release of all collateral, filer no longer claims &
respectto security interest{s) oraulhoﬁzlng Secured Party, check box 2, security interest under the identified financing statement, check box'2
Seeinstruction 9beiow ({Termination} and not box 8 (Callateral Change). i a partial assignmant

consists of the assignment of some (but not all) of the collaleral covered

3. Togontinugthe effechvenessofthe identified financing statement with by the identified financing statement, filer may indicate the assigned
respact o security Interest(s) ofauthorleng Secured Party, check box 3, collateralinitem B, check the appropriate box Initem 8, and aiso comply
Ses |nstmcuon9be!ow with instruction 4 above.

4. To assign (i) all of asslgnor‘s interest under the identified financing 9. Alwaysenter name of party of recond authorizing this Amendment: inmost
statement, or (il a partial interest In the security Interest covered by the cases, this will be a Secured Party of record. if more than one autherizing
identified financing statement, or (iil) assignor's full interestin some (but Saecured Party, give additional name(s), property farmatted, in item 13 of
not all) of the collateral covered by the Identified financing statemant; Amendment Addendum (Form UCC3Ad). If the indicated financing |
Check boxinitem 4 and enter name ofassignee inflem 7a ff assignes (s stalement refers fo the pariles as (essee and [essor, or consignes and
an organizallon, orin ilem 7b, formatted as indicaled, If assignee s an censigner, or. seller and buyer, instead of Debtor and Secured Party,
individual. Complete 7a or 7b, but not both, Also enter assignea’s references inthis Amendment shallbe deemad likawise so to refertothe
address in item 7c. Also enter nama of assignor irt iter 8. |f partial parties. If this Is an assignment, enter asslgnor's name. If this is an
Assignment affects only some (but notall) of the collateral covered by the Amendment authorized by a Debtorthat adds collateral or adds a Debtor,
Identified financing statament, filer may check appropriate box initem 8 or i thisis a Termination authorized by a Debtor, check the boxinitem 8

and enter the name, proparty formatied, of the Debtor authorizing this

. Amendmant, and, If this Amandment or Termination is to be filed or

§,6,7.Toghan I of aperty: Check boxin nemsnu recordedin the real estate recards, also enter, Initermn 13 of Amendment
indicate whethar this Amendmerni amends information relating to a Addandum, name of Secured Party ofracord.

Debtor or 8 Secured Party; also check box Initem & lo indicate that this
is a name and/or address change; also enter neme of affected party  10. This ltemis optional and s for filer's use only. For filer's convenience of

and ndicate affected collateralin item 8,

(current record name, in case of name change) in ilams 6a or 6b as reference, filer may enter in item 10 any identifying information (e.g.,

appropriate; and alsogive newname {7aor 7b) and/or new address (7c) Secured Party's loan number, [awfinn file numbar, Debtor's name or other

Inlitem 7. identification, state in which form is being filed etc.) that filer may find
useful,

5,6. To delete a party: Check box in item 5 to Indicate whether deleting a
Debtor ora Secured Party; also chack box initem 5 to indicate that this
Is adeletionofa pany and also enter name (6a or 6b) of deleted party in
lters 8.

NATUCC3 423i61 € T Sysiem Ontine
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UCC FINANCING STATEMENTAMENDMENT
FOLLOW INSTRUCTIONS slronl and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [optional)
David L. Buckley, Esq.
B. SEND ACKNCWLEDGMENT TO: (Nama and Address}

I.;I;st Marriott Corporation 5, -_Ih
6903 Rockledge Drive '
Suite 1500 - ‘ b
Bethesda, Maryland 208!7 '

L w =

THE ABOVE SPACE IS FOR FILING GFFICE USE OMLY

A R L L Y D e T T P T R
1a. INITIAL FINANCING STATEMENT FILE ¥ 15, This FINANCING STATEMENT AMENDMENT 13
i 95PN55221, filed December 22, 1995 ] 10 ba filsd ffor record] {or recorded) in Ihe
' REAL EgrArs RECORDS.

2. E’ TERMINATION: Effsctivengss of the Financmg Staternant identified above is rminaled with respect 1o secunly inlergsifs) of the Secured Perty suthorimng v Termination Stalemant

3 E] CONTINUATION: Efectiveness ol the Financing Stalernent identified above with feapact (o security Intaresi(s) of |he Secured Pary .uinaﬂﬁng this Continuslion Statement 1y
continued for the additonal pariod provided by applicable lsw.

" 4UASSiGNMENT(mnrpamI|' Give nirmg of pssignae in item s o Th and sddress of sssignes i Hem To: end Ko give nama of sasignor In ilesm 9,

5. AMENDMENT (PARTY INFORMATION]: This Amendmant atiects | [Debtor ar | | Securad Perty of record, Ghack only G of (hess two boxes,
Also check ong of the foflowing, thres boxes AX] provide spproprista information in items 8 endior 7.

CHANGEmuwamvoum“ Gwmmﬁmmmumhwwmmnm
name (i namy n ifem 7a or 7b and/or new address (il a 180g4) In llem Te.

DELETE name; Give record
|obeddut-dhiluns:ors

6. CURRENT necoRo INFORMATION:
Tn. ORGANT i3
HMH W IC LLC, f/k/a HMH WTC, Inc.
OR [, TNOVIGUAL'S LAST NAME FIRST NAME : ; MIDOLE NAME ‘ SUFFIX

7. CHANGED (NEW) OR ADDED INFORMAYION;
7a, ORGANIZATION'S NAME g

X

OR e TNDWVIDUALS LAST NAME JFIRST NAME MIDOLE NAME - SUFFIX
7. MAILING ADGRESS . oY ) STATE |POSTAL CODE COUNTRY

7. TAXID¥ SS EIN JADQD'LINFQRE [7e, TYPE OF DRGANIZATION 71, JURISDICTIGN OF DRGANIZATION 9. ORGANIZATICNAL 1D #, 1 any
ORGANIZATION ~ | g

DEBTOR | | . [Jien
8. AMENDMENT (COLLATERAL CHANGE): check only ong bax. . ;
Describe colfalaral Ddainllﬂ oerdld, or give mﬁnDullllod Huleral deserption, or d lateral D igned.

o

i
)

9. NAME oF SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT (name of assianor, if this 15 an Assignment), 1f s is an Amandmenl aulhonzed by & quor which
2003 collataval &r adds the authonzing Dabice. or i i ib @ Terrrination 3uthbrzed by & Deblsr, check here D and enter e of DEBTOR suthonizing wia Amendrient,

9a. ORGANIZATION'S NAM

o ‘Qh. INDIVIDUAL'S LAST NAME FIRST NAME - MIDOLE NAME SUFFIX

10,OPTIONAL FILER REFERENCE GATA

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENOMENT (FORM UCC3) (REV. 07/29/98)
NATUCCS 42301 € T System Online



Instructions for National UCC Financing Statement AMENDMENT (Form UCC3)

Please type or laser-print this form, Be sure Itis completely legible. Read all Instructions, especially Instruction 1a; comect file numher ofinitial fi financing
staternentls crucial. Fallow Instructions completely.

Fillin farm very carafully; mistakes mayhaveImpoﬂantlegaloonsequences Ifyou have questions, consult your attomey. Filing office canno!gwe fegaladvica.

Do not Insert anything in the open space in the upper portion of this farm; it is reserved for fillng office use,

An Amendment may relate to only one financing statement. Do not enter more than one file number initem 1a.

When property completed, send Filing Office Copy, with required fee, to filing office. if you want an acknowledgment, compiete item B and, if filing in a filing
officethatreturns an acknowledgmem copy fumnished by filer, youmay also send Acknowledgmam Copy, otherwisedetach. Always deta c:h Debtorand
Secured Party Copies.

Ifyouneed touse attachments, use 8-1/2X 11inch sheets and putat the top of each sheet: "AMENDMENT and the flle number of the initial financing statement
towhich this Amendment relales; you are encouraged to use Amendmsnt Addandum (Ferm UCC3Ad).

Always comoleleitems tagnd 9. "

A. To assist filing offices that might wish to communicate with filer, filer may provide Information in item A. This itern is optional,

B. Complete tem B if you wantan acknewledgment santto you, Iffilingin a filing officethat retums anacknawledgment copy fumished by fler. pmentslmunaneously
with this form a carbon or other copy of this form for use as an acknowledgment copy.

fa. Filenumier: Enterfilo numbarofinitial fnancing statementiowhichthis 57, Toadaparty: Check box in itam 5 to Indicate whether adding a Debtor ,

Armendment ralates. Enter onlyonafiie number. In some slates, thefils or Secured Parly; also check box in lem § to Indicate that this is an
number is not Lnique; inthose states, alsc enterin tem 1a, after the fils addilonof a party; also enter alirequired information initern 7: nama(7a
numbaet, the data that the initial financing statement was filed, of Tb) and address (7c); also, if adding & Debtor, tax ID # (7d) inthase
states where required, and additional organization Dabtor information
1b. Onlyifthls Amendmentistobe filed or recorded in the real estate records, (7e-g) i added Dabtor Is an organization, Nota: The preferred method
check box 1b and alsoe, In itern 13 of Amendment Addendum, enter forfiling against a new Dabtor (anindividual or organization not previousty
Debtor's name, in proper format exactly identical ta Lhe format of item 1 of record as a Debtor under this fila number) Is to file a new Financing
of financing statement, and namea of record owne:HDabmrdoesnothava  Slatemant (UCC1) and nol an Amendment (UCC3),
-arecord In\arest. :
8. Collateal changa. To change the collateral covered by the identified

Note: Show purpose of this Amendment by checking box 2, 3, 4, 5 (Inltem $ financing staterent, describa the change In item B, This may be

you must check two baxes) or 8; also complete items &, 7 and/or 8 as accomplished either by describing the coliateral to be added ordeleted, or

appropriate, Filarmay use this Amendment form lo simultaneously accomplish by setting forth in full the colleteral description as it is 1o be effective after
both datachanges (items4, 5, and/or 8) and a Continuation (item 3), although the fillng of this Amendment, indicating dlearly tha method chosen (check

In some states filer may have 1o pay a separate fee for each purpose. the appropriate box), if the spacein item 8 Is Insufficlent, use tem 13 of

g Amendment Addendum (Form UCC3Ad), Apartialrelease of collateralis

2. Tolemminatethe effeciiveness of the identified financing statement with deletion, If, duetoafull release of atl collateral, filer no longerclaims a
respect to sacurity Interest{s) of authorizing Secured Party, checkbox 2, security interest under the kentified financing statement, check box 2
See instruction § below. ‘ {Termination) and notbox 8 (Coliateral Change). if 8 partial assignment

consists of the assignment of some (but not all) of the coll ateral covered

3. Togontinugthe effectiveness of the identified financing statement with by the identified financing statement, fller may Indicate the assigned
respect to sacurity interest(s) of authorizing Secured Party, check box 3, collateral initem 8, check the npprnpria!a boxinitem 8, and also compiy
Sea instruction g below, withinstruction 4 above.

4. 'To assign (1) all of assignor's interest under the idenlified financing 9. Alwaysentarnamaofpartyofre:;ordauﬂ\orizingihisAmandrnent:inmos!
statement, or (Ii) a partial interas? In the security interest covered by the cases, this willba a Secured Party of recard. If more than one authorizing
Identifled financing statement, or (iif) assignar's fullinterest in soma (buf Secured Parly, give addifionalname(s}, properly formatted, Inifem 13 of
not ali) of the collateral covered by the identified financing statemant: * Amendment Addendum (Form UCC3Ad). If the Indicated financing .
Chéck box In item 4 and enter name of assignee initem 7aif assignesis statement refers to the parties as lessee and lesser, or cansignee and
an organization, or in item 7b, formatted as indicated, if assignee is an consignor, or seller and buyer, instead of Debtor and Secured Party,”,
individual. Complete 7a or 7h, but not both, Also enter assignee’s raferancas inthis Amendment shallbe deamed likewise 5o to referto the
address in item 7c. Also enter name of assignor in item 8, If partial partles, If this Is an assignment, enter assignor's name. If this Is an
Assignmentaffects only some (but not all) oftha callateral covered by the Amendment autherized by 2 Deblor that adds collateral or adds a Debtor,
identified financing stawmant filer may check appropriate boxin item 8 orif this |s a Termination authonized by a Deblor, check the boxinitem 8
andindicate affacted collateralin item 8. and enter the name, properly formatted, of the Debtor authorizing this

‘ : Amendment, and, if this Amendment or Termination is to be filed or
5.6,7.Tochange the name and/or address of a party: Check boxinitem5to racorded in the real estate records, also enter, initem 13 of Amendment
indicate whather this. Amendment amends Informalion relating lo a Addendum, name of Secured Party of record,

Debtor ora Secured Party; also check box in ltem 5 to indicate that this
is @ name andfor address change; also enter neme of affected party 10, Thisilemis optional and s for filar's use only. Forfiler's conventence of

(eurrent record name, in case of name change) in items €a or 6b as reference, filer may enter in item 10 any identifying information (e.g.,

appropriale; and also give newname (7aor 7b) and/ar naw address (7¢} Secured Party'sloannumber, lawfirm file number, Deblor's name or cther

initem 7. Identification, state in which form is being filed, alc.) that filer may find
useful.

5,6. Todalete a party: Check box in item 5 to indicate whether deleting a
Oebtor or a Securad Farty; also check box in item 5 fo indicate that this
Is adeletionofa paﬂy. and also anter narne (6a or 6b) of delsted partyin
ltem 8,

NATUCC) 423101 C T System Online



