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 “5S World Trade
Center” or “S WTC” — *Documents and records relating to ithe fulfillment 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 PANYN/J’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. Please provide what is available at the earliest opportunity.



THE PORT AUTHORITY OF NY & NJ

FOI 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

Dear Ms. Salamoun:

This is in response to your May 15, 2015 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”, copy enclosed) for copies of records
related to 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 “5
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 S WTC to PANYNI.

Material responsive to-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 available records are available upon request.

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

Please refer to the above FOI reference number in any future correspondence relating to your
request.
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http://www.panynj.gov/corporate-information/foi/16019-LPA.pdf

SETTLEMENT AGREEMENT

SETTLEMENT AGREEMENT entered into this 35%ay 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 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
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. 1 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 I, 2002 (the “Policy”)
insuring, 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 Poljcy;

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 Settlement Agreement and the
transactions contemplated hereby have been taken and obtained, and all
procedures for obtaining approval or veto of the Governors of New York and
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New Jersey, including the lapsing of any veto periods, have been followed and
comphed with in full;

.NOW, THEREFORE, in consideration of the mutual promisés 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 Authonty 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 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 all 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
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 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 methiodology 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
$1,000,000 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 satisfactiop 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
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 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 (ii) an indemnification executed by Host, substantially in the form of Exhibit C,
pursuant to which Host indemnifies, holds harmless and defends the Port
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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 Ml 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 Ml Release, executed by MI, 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, substantially in the form of Exhibit D, for
recording in the real estate records (the “Memorandum”);

(1ii) 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 (th:e “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;

(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, 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 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 individually, 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 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 a‘result 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 applicable if the Port Authority were a private corporation; W)
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
maitters 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:

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 shail 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. 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 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 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 resuit 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 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 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 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 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,
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IN WITNESS WHEREOF, the parties have executed this Settlement Agreement as of the
date hereinafter appearing:

b4
Dated: November 25, 2003

HMH WTC LL -

.

e: JarheséRAsole0
tle: Vice .Pre}.'dmr
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THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY

By:ﬁ&@%}
Name: £7p A £ L3 (24

Title: Qinied optrc-hnac":ﬁuf

APPROVED

Lals
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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 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 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 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 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 prerﬁises
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 Parties and their respective

successors and assigns. :

SECT ION 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,
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(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 Govérnors 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.

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 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
Aathority 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
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 Jjets 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 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
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, arising 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) ail
necessary actions and approvals required to be taken or obtained by MI 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
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.

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.

MARRIOTT INTERNATIONAL, INC.

By:

Name:
Title:

B4
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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 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 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 Intemational, 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. 1 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 1 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 “Afttack”);

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 Ml
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 Policy (collectively, the “Indemnified

Matters”); and

WHEREAS, as of the date hereof, the Indemnitor has not yet delivered 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 Ml 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 Indemnified Matters. :

The [ndemnitee 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 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 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 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.
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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 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 ___ 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 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 deqlare as
follows: '

S:ECTION 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 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 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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IN WIT NESS WHEREQF, 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 )
‘ §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 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
individnal(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 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 mdmdual(s) acted, executed

the instrument,

Notary Public
[Notary Seal]
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Exhibit E

When recorded retum to;

The Port Authonity 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 (“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 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 fanuary 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, 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 hereinafier 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 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,

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
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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 )
88..

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]

E-6

INY) 12512014 SETTLEMENT Jease. settlement.agt.doc



"UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT

(Within New York State)
STATE OF )
SS.:
-COUNTYOF )
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 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 md1v1dual(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;

(iii)  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), (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 1, Block 58 on the tax map
of the City of New York. '
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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 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™), 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 purposés 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, 200! 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 Autherity, 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;

(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 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

F-2

(NY) 1251 l’Ol;iISETTLEMEN’T/luu.seﬂleM.ali,tbc



_(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
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), (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, 1 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, 1
have made such inquiry as in my judgment is appropriate under thé circumstances.
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To the iextent 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 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 exxstence 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 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 actlon,
suit or proceedmg 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 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) I 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) [ 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 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 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,

Jeffrey S. Green
General Counsel
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Exhibit G
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11/25/2003 18:38 FAX 401 044 7227 LAW GOYT AFFAIRS @oo2

Factory Mutual Insurance Company

1301 Atwood Avenus

P.O. Box 7300 Johnyion, R1 02919 USA
T: 401 275 J000 X: 1075 F: 401 275 3026
john.pomemy @fmglobalavm

Joha J, Pomeroy
. Senia¢ Vice Presitkent

November 25, 2003 Genverd 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 “Scitlement Agreement”) and related Mutual
Release attached thereto between Port Authority and Factory
Mutual losurance Company (the *Mutual Releass™)

Desr 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 Releass to be entefed into between us as contemplated by the Settlement
Agreemaent,

The Mutual Rolease is a valid and binding obligation of FMIC undes all
applicable laws and regulations governing FMIC, and the exesution by FMIC of
the Mutual Release is valid and proper and meets 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



Davis Polk

Thomas Patrick Dare, Jr,

Davis Poik & Wardwel LLp 212 460 4136 tel
450 Lexington Avenue 212 701 5138 fax
New York, NY 10017 pat.dore@davispolk.com

Re; WTC = Host Hotels & Resorts

June 26, 2009

Anthony R. Coscia

Chairman of the Port Authority
of New York and New Jersex

225 Park Avenue South — 16"

New York, New York 10003

Floor

Dear Mr, Coscia:

New York
Menio Park
Washington DG
Londagn

Paris

Madrid
Tokyo
Beljing
Hong Kony

| am writing at the request of Host Hotels & Resorts, Inc., formerly known as Host Marriott, in connection
with the Settlement Agresment, dated November 25, 2003, and their Right of First Offer granted {hereby.

Over the course of the last several months, the popular press has discussed possible plans of the Port
Authority to undertake the development of a hotel within the World Trade Center site, As you may
remember, the Settlement Agreement provides for a right of First Offer in favor of Host in connection with

any such undgrtaking.

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

Vi D

cc:  David L; Buckley, Egq,,
Senior. Vice President and Assistant General
Counsel, Host Hotels & Resorts, Inc.
Christopher O. Ward, Executive Director of the

Port Authority of New York and New Jersey /




Host Marriott-Port Authority

Settlement and Lease Termination

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

S 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 Operatlng Officer of the Port
Authority, dated November 25, 2003

Certification of Executive Director’s designation of authorized
signatory o

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 Agfeement 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

1
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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 létter
addressed to the Port Authority ‘

Mutual Release Agreement by and between the Port Authority and -

Marriot International, Inc.
Host Marriott, L.P. w.iring 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 Fiﬁanci'ng 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 Martiot’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

(NY).12512/014/MISC/closing.index.doc
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SETTLEMENT AGREEMENT

SETTLEMENT AGREEMENT entered into this &__zday 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 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
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
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 “Policy)
insuring, among others, MI, the Manager and Host Marriott; o

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”); ' ' o -

WHEREAS, the Port Authority made a claim undef 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 hereinafier 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 Settlement Agreement and the
transactions contemplated hereby have been taken and obtained, and all
procedures for obtaining approval or veto of the Governors of New York and
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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 Settlement
Agreement hereby agree as follows:

SECTION |. 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 equrvalent
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 all of the Port
Authority’s right, title and interest in and to the Policy and in and to any or all 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, pumtrve, 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
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 furnish 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 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
cdmpetitive 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

asgigns) 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 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 (ii) an indemnification executed by Host, substantially in the form of Exhibit C,
pursuant to which Host indemnifies, holds harmless and defends the Port
5

(NY1 12512 014, SETTLEMENT Aease.senlement.agt.doc



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 Ml 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 M1, 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 F acility 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;

(it)a coimterpart of a memorandum evidencing 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
méemorandum of lease filed in connection with the Lease shall be discharged of
record (the “Surrender Agreement”), along with the transfer tax forms required
tobe 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
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, 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 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 individually, 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 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 a result 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 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. 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;

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 shallbe
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, NISA §§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. 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 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 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 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
contemnplated 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
Authonty at which the transactions contemplated by this Settlement Agreement
have been approved; and (ii) the lapse of any and all periods during which the
Gdvernors 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 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 anempted
execution or because of any breach hereof.
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IN W}ITNESS WHEREOF, the parties have executed this Settlement Agreement as of the
date hereinafter appearing: -

"Dated: November 45 ~2003

© HDEH WTC % ’
BMW =7 /- ’i”‘//
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THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY o
Pue

By: = (Dot
Name: £ rnrs o K iSe Tehe
Title:hu ¢ Op,d’uv”lr‘& o bheer

"APPROVED__ .
i
!

!
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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 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 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 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; :

WHEREASZ 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 Settlemént 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) (thé “Port Authority
Assignment”); and

WHEREAS, all necessary actions and approvals required to be taken or dbtained 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 prémises
contained herein, the Parties agree as follows:

SECTION I. 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
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 amendéd 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.
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(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 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 orie or. more
* counterparts, each of which shall be deemed an original and all of which together shall be one

and the same instmment.

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 inténtionally left blank,]
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IN WITNESS WHEREQF, the Parties have executed this Mutual Release

as of the date first written above.,

INY) 12912014 SETTLEMENT Jease,setilement, agt.doc
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FACTORY MUTUAL INSURANCE

COMPANY

By:

Name:
Title:
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THE PORT AUTHORITY OF

NEW YORK AND NEW JERSEY
By:

Name:

Title:



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 Marmriott World Trade Center (the “Hotel");

WHEREAS, Host Marriott and West Street Hotels, Inc. (the “Manager™), a wholly-
owned subsidiary of M, 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
Amendmént No. 1 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
[, 2001 to April 1, 2002 (the “Policy”) insuring, among others, MI, the Manager and Host
Marriott;
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V\ZHEREAS, 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 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
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
awns 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, 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.

t
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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 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
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 er 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 quk.

[The balance of this page has been intentionally left blank.}
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IN WITNESS WHEREOQF, the Parties havevexecuted 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 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 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
Arnended 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, 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 contractuaily 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 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 Policy (collectively, the “Indemnified
Matters"); and : '

WHEREAS, as of the date hereof, the [ndemnitor has not yet delivered 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 attomneys' fees and expenses of
every kind, which it may actually incur, sustain or suffer arising out of orin

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 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
un;der 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,

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

By:

Name:
Title:

C-4
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Exhibit D

When recorded return to:

Davis Polk & Wardwell -

450 Lexington Avenue

New York, New York 10017

Attention: Thomas Patrick Dore, Ir., Esq.

MEMORANDUM OF RIGH'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 parmership 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
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
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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 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:
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 ACKNOWLEDG"\'IENT
(Outside of New York State)

.STATE OF ).
5.
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] B
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Within New York State) ‘

STATE OF )
: oSS
COUNTY OF )
On this ____dayof , 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
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,

\

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
into this ___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
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 ﬁnd
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 [. 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 Inierest. 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 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
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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:

Ndme:
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 )
§S.:
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 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, 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) o

STATEOF )
L
- 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 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 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;

(iiy  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 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), (i), (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 1, Block 58 on the tax map
of the City of New York.
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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 Céunsel)

’ 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 Agreement”) o

Dear Sir‘s‘;

[n 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 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 1 deemed necessary or
appropriate for the purposes hereof:

S (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
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;

N

_ (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 [sland 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;

(¢) 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
berween 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
A;’Jthority on October 23, 2003, entitled “World Trade Center Site — Agreement
With Host Marriott Corporation To Surrender Leasehold Interest '™,

S (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, | 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
exgcute them and the delivery of all such documents (provided, however, 1 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, |
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 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 1 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 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 requisitt 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.

) 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
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:

(@)  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) I 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) [ 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 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 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. ~

Very truly yours,

Jeffrey S, Green
General Counsel
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Fuctory Mutual [nsurance Company .

1301 Atwood Avenue

P.O. Box 7500 Johnston. R1 02919 USA
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 requésted
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
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' CERTIFICATION OF
- THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

On this 25" day of November, 2003, 1, 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 thereafter 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”
adopted 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) Ermnesto 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 Authority to be affixed
hereto on the day and year first set forth above. ‘ o

A ){?etary |
THE PORT’AUTHORITY OF

NEW YORK AND NEW JERSEY




(Board — 10/23/03) . 510

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 buildihg 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 any future hotel development 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 Authority 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 tc the constraints of the site. :

~ Pursuant to the foregoing report, the following resolution was adopted with
" Commissioners Blakeman, Chasanoff, Coscia, Mack, Sartor, Silverman, Sinagra and Steiner .

voting in favor; 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 -

Corrected to November 12, 1981



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™) shall 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", : '

I1. OFFICERS

The officers 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.

111, 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 Vice-Chairman — 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 illness, 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.



‘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 directed 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 direction 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 Comptrolier,

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.

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

.1. 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 resolution or
amendment of these By-Laws, designate their duties and under whose supervision or
direction they shall serve, o

i

V. TERM OF OFFICE

_ All officers of the Port Authority shall hold office until the next annual meeting
of the Port Authority, or until their successors are elected or appointed, whichever may
be the later, :
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VI. 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 meetings,
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, '

VII. QUORUM

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

VL. VOTES

Upon demand of any member, after due debate, the roll shall be called and the
vote recorded upon any resolution ot 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 carried 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 ordér of business at regular meetings shall be:
(a) Approval of the minutes of the previous meeting, (Copies of minutes shalllbe

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,

(f) Report of Executive Director.

® Commun‘ications. (Tﬁc 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 reading in full of any communicatiop‘)l.

(h) Unfinished Bu;mess. "

(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,

X1, 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, shall 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 officlo 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 entitied 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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member 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 tem 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 officio member may vote.

No action of a Committee shall be binding unless at least one Commissioner from
each state shall vote in favor thereof. ‘ '

In order to assure the right 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 of 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-Chairman), 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 same subject matter, none shall be deemed to
have exclusive authority, but such Committees shall confer and cooperaté 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, '

-5.



3. The Committee shall have the following powers, the exercise of which by the
. Committee shall be discretionary and not mandatory:

(a) 'Ifo- authorize or arrange for the initiation of or the intervention 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 tliereto 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 oOr 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 financial 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 all
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 shall 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 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 deferid 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

{. The Committee on Construction shall have general supervision over all
construction by the Port Authority, including without limitation thereto rehabilitation,
repairs, demolitiori 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 Commijttee 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 Authority 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; (i) $2,000,000 under all amendatory or supplemental
contracts or agreements; (iif) $500,000 under all compromises or settlements of claims
against the; Port Authority; and (iv) $500,000 under all compromises or settlements of
claims by the Port Authority, '

4. Whenever a budget adopted by the Board contains an item relating to the
acquisition, purchase or fease of real property for any purpose, the Committee on
Construction shall have power to 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 its ‘

opinion 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: B

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
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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: 5’_500,000; (i) $2,000,000 under all amendatory or supplemental contracts or
agreements; (iii) $500,000 under all compromises or settlements of claims against the
Port Authority; and (iv) $500,000 under all compromises or settlements of claims 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 personal 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 expressty 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 Construction 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
personal property owned by the Port Authority pursuant to such contracts and upon
such terms and conditions and for such price or other consideration as the Committee
may deem proper,

8. The Committee on Operations shall have general authority with respect to
personnel matters, Whenever a budget adopted by the Board contains an item for a group
of positions, the Committee shall have the power to prescribe thé 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, includ ing
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? Tn 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 responsibilities which involve the conduct of any Commissioner or of the
Executive Director, and it shal] 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 beneﬁtg
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 6n 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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XIa. NOMINATING COMMITTEE

The Nominating Committee shall corisist 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 Nominatiné Committee shall meet at least once during the month
immediately preceding the annual meeting of the Port Authority. :

In addition, if the office of Chairman or Vice-Chairman shall become vacant for
any reason other than expiration of term, the Nominating Committee shall 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 cach 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 folllowing' 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'Operations or otherwise
provided by any resolution of the Board of Commissioners and subject to the limitations,
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;

. (ii) 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 demotions 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 nialge temporary appointments
thereto for periods not exceeding three (3) months’ duration;
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discretion, conferred upon him by any of the provis
resolution heretofore or hereafter adopted by the Board of Commissioners to any other
officer or member of the staff, provided, that this

(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
retirement 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.

(ii) 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 ar¢ 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 various 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.

(¢) In his discretion, to delegate in whole or in part any power, authority or

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 discfetipnary 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 fumnishing 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.

. (lii) 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 is properly chargeable as an operating expense and which is for a purpose
not mentioned eclsewhere 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
eniter 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 perform 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 exceed $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,
appraisers 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 arrange 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 $10,000 in the case of contracts for other services,

(f-2) Whenever any contract for services of the types described in paragraph
(f-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
inspection, testing and cost estimating of materials and construction, and $10,000 in the
case of contracts for other services,



(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), (f-1) and (f-2) above; (3) all settlements 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), (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 $1 00,000. ' -

(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,

_(j) 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 (ii) 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 requirement to execute any contract
with the highest bidder. “ -



‘ () The Bxecutive 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 authorized by the Board or the Committee on Port Planning,

(1) In addition to the authority granted elsewhere in these By-Laws, with
respect to 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 govemmental 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
XII, 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 employees 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.

(0) 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,
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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 a 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 futul_'e.

X1, BUDGET

Whenever reference in these By-Laws is made to a budget, it shallmeana 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 officer
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,
regular 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
quorum, :

-18-
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Delegation of Authodity

o In fight of the departure of Deputy Executive Director John J, Haley, I
pusuant fo the authodty vested In me under Articte Xli, Section (©) of the By-Laws of
The Pod Authodty of New York and New Jemey (the ‘Port Authordly and of Ifs
subsldlades,  Pod  Authodty Trans-Hudson Comoration and the Newark Legal and
Communlcations Center Utban Renewal Comporation, | hareby delegate fo the persons
holding the office of Chlef Operating Officer, Chlef Administrafive Officer, Chlef
Technology Officer, and Chlef Rnanclal Officer, each of the Port Authority, all ‘power,
ferred upon me by any provislon of the By-Laws of the Port

authodty, or discrefion con
the “subsldlades;, or by any resoluflon heretofore or hereafter

Authodty or one of
d of Commissloness of the Port Authorty. or the Boand of Directors -

adopted by the Boar

of one of the-subsldiades, or any Committee thareof (other than with respect fo

access fo sofe\d
responsibliify, an

or papers (other than conveyances:o
of the Port. Authodfy or one of the subsldiades by the

In all cases where contracts, agresments, [nstruments, documents,

papen) are signed on behalf
Administigtive Officer, Chlef Technology Officer. or.Chlef

Chlef Operating Officer, Chlef
Ananclal Offlcer of the Port Authodty under-and pursuant fo this delegation. or under
dny action of my predecessors’as Executive Dlrector of the Port Authodfy or President
of one of tha subsldiades, all-pesons whatsosver shall be entifled to ely thereon:
provided, however, that pror delegations-made by the Executive Olrector or the
Acting Executive Director (or President or Acting President) shall contlnue In effect In
accordance with thelr terms, to the extent not Inconsistent with the: provisions of 1hls
on: and provided, further, that this delegation shall apply to the officers or

delegati
staft members Indicated hereln and fo thelr successors In office or dutiés and shall
cggﬂnue In effect untll rescinded by the undetsigned or his successor In office or
- | Z CEEDRGE J. MARTON
Executfve Dicector - B :
The Port Authodty of New York and New Jersey
Presidont
Port Authority Trans-Hudson Comporation
- President |

 Newark Legal and Communlcations Center '
Urban Renewal Comoration

January 6, 1997 N
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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 “Authority”), a body corporate and politic and a municipal
corporate instrumentality.of the States of New York and Néw 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 been 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. - .
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Delegation of Authodity

. In fight of the departure of Deputy Executive Dicector John J, Haley, Jt,,
pusuont to the authodty vested In me under Article X, Section (b) of the By-Laws of
The Pod Authodty of New York and New Jerey (the ‘Port Authorly’) and of Ifs
subsidiades, Pod Authodly Trans-Hudson Comoration and the Newark Legal and
Communleations Center Utban Renewal Comporation, | hereby delegate to the persons
holding the offica of Chlef Operating Officer, Chlef Adminitrafive Officer, Chlef
Technology Offlcer, and Chlef Rnanclal Officer, each of the Port Authority, all power,
authority, or discretion conferred upon me by any provision of the By-Laws of the Port
Authorty or one of the ‘subsldiardes, or by any resolution heretofore or hereafter
 adopted by the Board of Commissioners of the Port Authority, or the Board of Dlrectors
of ohe of thesubsldiades, or any Committee thersof (other than with respect tfo

eposit boxes). within each Chlef Officer's designated areas of

access to s,ct'?kj

tesponsibllity, and,.In all cases where confracts, agresments, lnstruments, documents,

or papers (other than :

papen) are signed on behalf of the Port. Authodly or one of the subsidiades by the
cating Officer, Chlef Administrqtive Officer, Chile( Technology Offlcer. or.Chlef

Chlef Ope [
Ananclal Officer of the Port Authodiy underand pursuant fo this delegation, 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 thereorn:
rovided, howeyer, that prhor delegations-made by the Executive Dlrector or the

o)
Acting Executive Director (or President or Acting President) shall continue In effect In
nce with thelr terms, to the extent not Inconsktent with the: provisions of 1hls

accorda
delegation; and provided, further, that this delegation shall apply to the offlcers or
staff members Indicated hereln and to thelr successors In office or dutles and shall

continue In effect untll rescinded by the JuZmador his successor In office or

duties. y .
CSEORGE J. MARON

§

Executfve Director - :
The Port Authority of New York and New Jersey

President
Port Authorty Trans-Hudson Corporation

' President .
Newark Legal and Communications Center

Uban Renewal Corporation

)

January 6, 1997
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(212) 4356910

1greenpanyny.gov

November 25, 2003 .

Factory Mutual Insurance Company
1301 Atwood Avenue

P.O. 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 meanings assigned thereto or provided therefor in the Mutual

 Release.

For purposes of rendering the opinions set forth herein, 1 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 77 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; -

' (c) The Security Agreement dated as of March 21, 1995 (the !‘Security Agreément”),
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; o

- (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 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 :

(1) 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”. :
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In rendering the opinions expressed herein, [ 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), (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, 1 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 t0 modify, amend, vary or postpone, any of the terms of the Transaction
Documents. As to questions of fact material to the opinions rendered herein, [ have made such
inquiry as in my judgment is appropriate under the circumstances. "

To the extenft 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
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 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 thereafier 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 (va) 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, (i) 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 whichit 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. ‘

_ (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, t0 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 Authority.

The opinioﬂs 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)  Iexpress 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
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(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, (i) the environmental laws of the
United States of America, the State of New York or the State of New Jersey, (iii) the Internal
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 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,

Jéﬁ’rey S/Green
General Counsel
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From: Martin Demsky <MDemsky@FirstAm.com>

To: "bernadette.sullivan@dpw.com™ <bernadette sulllvan@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)

From: Carol Quartararo

Sent: Tuesday, February 03, 2004 4:25'PM
To: Martin Demsky :
Subject: RE: Host Martiott/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.

=----0Original Message----~

From: Martin Demsky

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

Subject: FW: Host Marriott/WTC

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

To: mdemsky@firstamny.com
Cc: mcintyre@dpw.com; david.speiser@dpw.com
Subject: Host Martiott/WTC

Marty:

hello, | hope you-are well. | was just following-up to see if you received a recorded copy of
the Memorandum of Right of First Offer.  If 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 mur;h, 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 Bemadetﬁe 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, or an
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 <bsu11ivn@dpw.com>

Page 2 of 2

2/4/2004
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by you on this page for purposes of indexing
this instrument. The information on this page

NYC DEPARTMENT OF FINANCE | .
will control for indexing purposes in the. event l”l“ II

of any conflict with the rest of the document. - . 2003120802184002001 E 449?
‘ RECORDING AND ENDORSEMENT COVER PAGE PAGE1OF7
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 ‘ - |450 LEXINGTON AVENUE

NEW YORK, NY 10017 : NEW YORK, NY 10017 .
300824893NYNYREC-CQ ATFN THOMAS PATRICK DORE, JR 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 Docilment ID or Year Reel __ Page ____ or File Nu‘mbe‘r
PARTIES

PARTY 1: : ' {PARTY 2:

THE PORT AUTHORITY OF NEW YORK AND NEW HOST MARRIOTT, L.P.

JERSEY ‘ 6903 ROCKLEDGE DRIVE, SUITE 1500
225 PARK AVENUE SOUTI-I 1STH FLOOR ]BETHESDA MD 20817
NEW YORK, NY 10003

FEES AND TAXES
Mortgage ' Recordmg Fee: § 67.00
Mortgage Amount: $ 0.00 ‘Afﬁdavn Fee: § 0.00
Taxable Mortgage Amount: |$ . 0.00 i NYC Real Property Transfer Tax Filing Fee:
Exemption; y $ 50.00
TAXES: iNYS Real Estate Transfer Tax:
County (Basic): $ 000 ] $ . ' 0.00
City (Additional):  |$ 0.00 i RECORDED OR FILED IN THE OFFICE
Spec (Additional): | $ 0.00 ',,,w steye  OF THE CITY REGISTER OF THE
TASF: $ 0.00 & s ;:g CITY OF NEW YORK
MTA: $ 0.00 . L % Recorded/Filed 01-15-2004 11:36
"NYCTA: $ 0.00 ' City Register File No.(CRFN):
TOTAL: _[$ 0.00 2004900028240

City Register Officisd Signature




NYC DEPARTMENT OF FINANCE
OFFICE OF THE CITY REGISTER

This page is part of the instrument. The City
Register will rely on the information " provided
by you on this page for purposes of indexing
this instrument, The information on this page

|

will control for indexing purposes in the event
of any conflict with the rest of the document,

2003120802184002001E4492 .

RECORDIN

G AND ENDORSEMENT COVER PAGE PAGE 1 OF 7

Document ID: 2003120802184002
Document Type: AGREEMENT
Document Page Count: 6

Document Date: 11-25-2003 Preparatibn Date; 12-10-2003

PRESENTER:

FIRST AMERICAN TITLE INSURANCE
633 THIRD AVENUE

NEW YORK, NY 10017
300824893NYNYREC-CQ

RETURN TO:

DAVISPOLK & WARDWELL

450 LEXINGTON AVENUE

NEW YORK, NY 10017

ATTN: THOMAS PATRICK DORE, JR., 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 ID or Year Reel . Page or File Number.
PARTIES
PARTY 1: PARTY 2;
THE PORT AUTHORITY OF NEW YORK AND NEW HOST MARRIOTT, L.P.

JERSEY
225 PARK AVENUE SOUTH, 15TH FLOOR
NEW YORK, NY 10003

6903 ROCKLEDGE DRIVE, SUITE 1500
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FEES AND TAXES
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When recorded return to:

Davis Polk & Wardwell

450 Lexington Avenue -

New York, New York 10017

Attention: Thomas Patrick Dore, Ir., Esq

MEMORANDUM OF RIGHT OF FIRST OFF_E_:B

MEMORANDUM OF RIGHT OF FIRST OFFER (this “Memorandum”),
dated as of the 25day of s ¢w &4, 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, ax‘J affiliate of Host,
have entered into a Settlement Agreement dated November5 %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 Tiade. Center, Nu ot 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
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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"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: j e
me: JémeshRIsOEO
itle: Execonwe Vio (e deyr—
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THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

By: éﬂﬂ@_

Name: £ A 4. B Feler
Title: st Operahey ©Ffeas

"~ APPROVED
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Within New York State)

STATE OFNOWYuMe )
) SS..
COUNTY OF N f VM~ )

- On this 25 day of povernivas , in the year 2003, before me, the
undersigned, personally appeared _Jamvws P, Risoleo ,
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 histher/their -
capacity(tes), and that by histher/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the md1v1dua](‘sLacted executed

the instrument,

WW M\/d—»—-,: ‘

" Notary Public

[Notary Seal] : BERNADETTE M, SULLIVAN

0.018U4813
Qualmed in New York Coun
Commission Expires June 30, owG

Notary Pubhc, State of New York
3940
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Within New York State)

STATE OF /&(f %/()

p §§.:
COUNTY OF /s 4, (2 )

On this;j.s 2?‘day of Zzﬂlfd ?(%n the year 2043, before me, the
undersigned, personally appeared 7/ A£vs 75// /ﬁé’w/ﬁ Aex R
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,
C/ Nétary Public L

LINDA C HANDEL
My Commission Expires
{ January 3 20
No. 01HA6035589

[Notary Seal]
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Whan 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
into this 24! day of ls,, véMPCE | 2003 between THE PORT AUTHORITY
OF NEW. YORK AND NEW JERSEY (“Lessor™), a body corporate and polmc
" 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”);

WHEREAAS, 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, 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 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 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
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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Exhibit A
The Premises

(a) The following described space:

@) 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;

(iii)  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), (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.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of ’
the date first written above.

HMH WTCLLG ,
/// = A —

ame: JjelmesF Kuse 1o
tle: V.Le President
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THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY

By:C“( /{%//\’_ZVQ’Z.,

Name: //;//11775 4. -B' J (A(-L"
Title: C e b C@ircd«\-zs offhar




UNIFORM FORM‘ CERTIFICATE OF ACKNOWLEDGMENT
(Within New York State)

STATE OF A& Yael )
. | SS..
COUNTY OF NEW et )

On this 2% day of ppve mher_, in the year 2063, before me, the
undersigned, personally appeared _Jecows € Queclec ,
personally known to me or proved to me on the basis of satisfactory evidence to
be the individual(s) whose name(8) 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/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument. : .

MNU—“( /‘}/ y e [V

Notary Public
BERNADETTE M4, SULLIVAN
[Notary Seal] - Notary Public, Stat'e é} Nev\cAYrérk
‘ No, 01SU4813940
Quatified in New York County
Comii.ission Expires June 30, X
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UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
' (Within New York State)

STATE OF/ZZ(// 4/ <
//k)' SS..

On thig > __day of ! (Utf&ﬂ A/ in the year 66“ before me, the
undersigned, personally appeared //' Ao ,
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 4
individual(s), or the person upon behalf of which the mdxvxdual(s) acted, executed

the mstrument

COUNTY OF/ e

, Notary Pubhc

[Notary Seal}
| LINDAC HANDEL
vy Commission Expires
: January 3 20

‘ - NO. 01HA6035589
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SCHEIAILE A
December 20, 1998

VISTA INTERNATIONAL HOTEL
Service Level - Pare I

All that portion of the parcel below described lyinq'bccvcen a
lower norizontal plane drawn st elevation 293/-6" and an upper

horizontal plane drawn at elevation 109/-69 bounded and descr:bed
as follows: '

BEGINNING at an intarlor point: said point bcinq distant 9.16 feet

essterly, as measured along the northerly line of Liberty Streast,

from the corner formed by the intersectlon of the easterly line of

West Streat with the northerly line of Libarty Street and 5.08 feet

north of the northerly line of Libarty Street being the polnt of

baginning of the description:

1) Running thence DUE NORTH, 4.59 feet;

2) Thence DUE WEST, 29,92 faet; o

3) Thence N.3'-13/-00%E., 4.47 feat;

4) Thence N.16'-50'-00"W., 126.88 feet:

5) Thence N,37°-13/-00"W,, 0.88 feet;

6) Thence N.52'=47¢-00'E., 0.76 feet;

7) Thence northerly and easterly on the arc of a cirele eurving
to the right whose radial line bears N.631"-10/-00"E,, having
a radius of 23.50 feet and an included angle of 116" =50701",
47.92 feat to a point of tangency;

8) Thence DUE EAST, 21.8%1 feet to = peint of curvature:

9) Thence easterly and northerly on the arc of a circle curving
to the left having & radius of 55,65 feet and an included
anqle of 30°-00'-00", 87.41 fast to @ point of rangency;

10) Thence DUR NORTH, 28,90 feet;

11) Thence DUR WEST, 0.60 feet!

12) Thence DUE NORTH, 3.39 feet;

11) Thence DUB BAST, 1.00 feet:

14) Thence DUE NORTH, 26,07 feat}

15) Thence DUB WEST, 1.00 feet)

18) Thence DUB NORTH, 3.33 feet:

17) Thence DUE EAST, 0.32 feet;

18) Thence DUR NORTH, 4.83 faet)

19) Thence $.89°-00'-00"E., 14.2) feet;

20) Thence DUE SOUTH, 42.48 faet)

2l) Thénce ODUE EAST, 42.312 feet:

22) Thence DUE SOUTH, 13.08 feet:

23) Thence OUE EAST, J.79 feamt;

24) Thence DUE SOUTH, 1.90 feet:
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25)
26)
27)
28)
29)
3a)
)
33)
33)
14)
18)
36)
m
i8)
39)
40)
41)
42)
43)
44)
49)
46)
47)
48)
49)
50)
81)
83)
53)
54)
§9)
561
57)
58)
59)

Thence DUE
Thence DUE
Thence OUE
Thence CUE
Thence DUE
Thenca DUE
Thence DUE
Thence DUE
Thence DUE
Thanee OUE
Thence DUE
Thence DUE
Thence ODUE
Thence DUE
Thence DUE
Thence DUE
Thence OUE
Thence OUB
Thence DUE
Thence DUE
Thenee DUE
Thence DUE
Thence DUE
Thence DUR
Thence DUE
Thence DUE
Thence DUR
Thence DUR
Thence DUR
Thence DUE
Thence DUE
Thence DUE
Thence DUE
Thence DUE

Thence OUE WEST,

BEGINNING.

EAST, 2.50 feet;

SQUTH, 31.30 feet:

WEST, 10.00 feet; °

SOUTH, 13.27 faet!
EAST, 6.88 feety
SOUTH, 79.63 faet?

WEST, 14.88 feet;

NORTH, 2.00 feet:s
WEST, 1.69 feety
SQUTH, 1.19 feat;
WEST, 8.30 fest;
SOUTH, 33.13 feet:
EAST, 8.10 feat;
SOUTH, 1.63 feet}
EAST, 1.69 fee€)
NORTH, 0.05 feet!
EAST, 14.97 faeets
SOUTH, 10.*’ faet;
WEST, 231.34 feet:
SOUTH, 19,27 feet:
WEST, 1,0 feets
SOUTH, 1.38 feet:
EAST, 1.50 feat;
SOUTH, 38.82 feet;
HEST, 1,71 feat)
SCUTH, 3.58 feets
EAST, 1.71 feet;
SOUTH, 28,71 feet:
WEST, 1.92 feet:
S0UTH, 6.73 feat}
WEST, 27.39 feety
NORTH, J.49 feet:
WEST, 16.89 feet;

SOUTH, 4.62 feet!?

41.76 fset to the

point or place of
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SCHEDULE A-1

Cecember 20, 1935

VISTA INTERNATIONAL HOTEL

Concourse Level - Parpe I

All thae por:lon of the parcel belovw described lying between a
lower horizental plane drawn at elevation 3J09/-." and an upper
norizontal plane drawn at elavation 331'-6" bounded and descrlibed
as followst ‘

BEGINNING at the corner formed by the lntersection of the northerly
line of Libarty Street with the easterly line of West Street:

1)

2)

N

4)

$)

6)

7)

8)

9)

10)
1)
12)
L3)
14)
15)
18)
17)
18)
19)
20)
1)
22)
23)
24)
29)
26)
27)
28)

RuAning thence N.17°'<847-22"W,, aleng the easterly line
of West 3Street, 152,63 feet)

Thence DUE EAST, 5.30 feet;
Thenca DUE NORTH, 4.71 feat)
Thence DUE EAST, 5.17 feet;
Thence OUE NORTH, 4.99 feety
Thenca DUE EAST, 50.64 feet)
Thence DUE SOUTH, 7.06 feet!
Thence OUE EAsf, 4.7% feat;
Thence DUE NORTH, 7.06 feet?
Thence OUE EAST, 31.27 feet;
Thence DUE NORTH, 4.94 feety
Thance OUE WEST, 2,30 feet:
Thence DUE NORTH, 21.)) feet;
Th.né. DUE EAST, 27.39 feet;
Thence DUE NORTH, 0.17 feet:
Thence DUE EAST, 35.00 feet;
Thence DUE SOUTH, 92.75 feet;
Thence DUE EAST, 49.39 feet;
Thence DUB SOUTH, 43.73 feet;
Thence DUE EAST, 1.36 feet;
Thence DUE SOUTH, 4.17 feet;
Thence DUE WEST, 2.08 feet;
Thence DUE SOUTH, 1.00 feet!
Thence DUE EAST, 2.08 feet:
Thence DUE SOUTH, 7.00 feet:
Thence OUE WEST, 2.08 feet!
Thence DUE SOUTH, .00 feet:
Thence DUE EAST, 2.08 feet:
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9)
10
)
32)
33)
J4)

38

18)
37)
38)
39)
40)
41)

)

M
44)
48)
46)
47)
48)
49)
50)
81)
52)
53)
54)
59)
56)
57}
54)

. %9)

60)
61)
62)
61)

Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence

Thence

‘Thence

Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence

Thence

DUE
DUE
OCE
OUE
oye
DUE
DUE
DUB
pU!
DUE
DUE
OUE
DUE
Due
211} ]
oyE
[s18 4
OUE
puE
[214) 4
DUE
oUE
DUE
ouR
DUE
DUR
pus
DUE
DUE
DUE
DUE
DUE
DUE
DUE
DUE

SOUTH, 7.90 feet:
WEST, 2.08 feet:
SOUTH, 3.00:
EAST, 2.08 leat:
SOUTH, 7.00 feet:
WEST, 2.08 fooc:
SOUTH, 31.00 feet;
EAST, 2.08 !llt}
SOUTH, 7,00 feet!
WEST, 2.08 feet;
SOUTH, '3.00 faeet;
EAST, 2.08 feat!
SOUTH. 7.00 faet:
WEST, 2.08 feet’
SOUTH,'J.OD.!COQ:
EAST, 2.08 feest)
S0UTH, 7.00 feet;
HEST, 2.08 feet;
SOUTH, 3.00 feet;
EAST, 2.08 feet;
SOUTH, 7.00 feet;
WEST, 2.08 feat)
SOUTH, 1.00 feet:
EAST, 2.08 faety
SOQUTH, 7.00 featy
WBST, 3.08 feet)
SOUTH, 3.00 feet)
BAST, 3.08 feet)
SOUTH, 7.00 feet;
WEST, 2.08 feet:
SOUTH, 0,34 feet)
WEST, 17.46 teet;
SOUTH, 1.50 feet:;
WEST, 8.29 feaet:
SQUTH, 31.13 feet?
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54)
§5)
56)
§7)
68)
69)
70)
71)
72}
73]
74)
75)

76)

Excluding therefroe the tnllov;nd three below described parcels:

Thence DUE EAST, 8.29 feet;.
Thence DUE SOUTH, 1.67 feet;

Thence DUE EAST, 0.88 feet;.

Thence DUE SOUTH, 13.96 faet: . :

Thence DUE WEST, 8,47 feet)
Thence DUE SQUTH, 63,46 tc‘t}
Thence DUE EAST, 11,64 feet;
Thence DUE SOUTH, 14,73 faet;
Thenee DUE WEST, 21,16 feet;
Thence DUE SOUTH, 6.00 feet)
Thenca DUE EAST,. 3.79 feet;

Thence OUE SOUTH, 6.00 feet, to & point in the northerly line

of Llberty Street;

Thence DUE WEST, along the northerly line of Libarty Street,

86.6) feet to the point or place of BEGINNING

Concourse Level - Exclusion I'

All that portion of the parcel belovw described lyinn between a
lower horizontal plane drawn at elevation 109’~4" 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 feaet northerly from the corner formed by the interseceion
of the northerly line of Libarty Street with the easterly line of

West Streets '
Running thence N.17°~547-23%W., along the eastarly line of

1)

2)
3)
4)

West Street, 313.358 feet) .
Thence DUE EAST, 16.69 fee®:
Thance DUE SOUTH, J1.00 feet:

Thence DUE WEST, 26.67 feet, to the point or place
BtGIN&ING. )
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Concourse Level - Exclusion [I

All rzhat portion of the parceal below described lyi-g bheeween 3
lower horizontal plane drawn at elevation 109/-5" :nd an ugper
horizontal plane drawn at elevation )14'-6" bounded and descrized
as follows:

BEGINNING at a point at the intersection of Courses 2 and 3 in
Concourse Level - Excluslom I Description:

1) Running thence DUE EAST, 21.00 feet;
2) Thence DUE SOUTH, J1.00 feet!
1) Thence DUE WEST, 21.00 fee®y

4) Thence DUE NORTH, 31.00 feet to tha point or place of
BEGINNING. . )

Concourse Level - Exclusion 111
All ehat portiorn of the parcel below desce ibed lying betwaen a
lower horizontal plane drawn at elavation 109’/-~6" and an upper
horizontal plane drawn at elevation 311’=6% bounded and described
as follows!

BEGINNING at a point at the intersectlon of Courses 1 and 2 in
Concourse Level - Exclusion 11 Description:

1) Running thence DUB EAST, 14.00 {114
2) Thence DUE SOUTH, 31.00 feet;
1) Thence DUE Wt;?. 14.00 feet;
4) Thence DUE NORTH, J1.00 feet to the poirt cr place of
BEGINMING,
Concourse Level Maintenance Easenment
BEGINNING at the corner formed by the lntersectlien of the nogtherly
line of Libarty Straet with the easterly line of West Straet:

1) Running thence DUR EAST, along the northerly line of Liberty
Street and its prolongation easterly, 105.12 feet;

2) Thence DUB SOUTH, 11.42 feet;

1) Thence DUE WEST, 100.03 feet to a point of curvature!

4) Thence westerly and northerly, on the are of a eircle curvi-:
to the right having a radius of 30,00 feet and an ineludeq
angle of 72°-08’-38%, 17,75 feet to & point of tangency!

5) Thence N.17°'=54/=22%W,, 369,19 feet:

6) Thence DUE EAST, 21.10 feet to a point in the easterly ..-2
of HWast Street:;

7) Thence $.17°-547-22"E,, along the easterly line of wes:
Street, 176,92 feet to the point or place of BEGINNING.
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VISTA INTERNATIONAL HOTEL
concourse Level - Pare II

All =hat portion of the parcel below described lying bpetween 2a
lawer horizontal plane drawn at elevation J20'-6" and an upper
horizontal plane drawn at elevation 111’~6" bounded and descrited
as follows: :

BEGINNING the interssction of courses 64 and 65 in Concourse level
Description - Part I! o '

L)
2)
3)
4)
$)
6)
7}

8)

Running thence DUE EAST, 8,12 feet;

Thence
Thence
Thence
Thence
Thence
Thence

Thence

DUR SOUTH, 23.08 feet:

DUE WEST, 12.72 feets -

DUE NORTH, 7.48 feat;

BUE EAST, 8.47 faat;

DUE NORTH, 13.96 feet:

DUE WEST, 0.88 feet; _

OUE NORTH, 1.67 feet to the point or place ot

BEGINNING.
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December 20, 199%

SCEDULE A-2

VISTA INTERNATIONAL HOTEL

plaza Level - part I -

All that portion of the parcel below described lying bSetweet 2
lover horizontal plane drawn at elevation J11‘-6" and an ugger
horizontal plane drawn a4t elevation 190’-6¢" bounded and described
as follows:

BEGINNING at & polnt in the northerly line of Liberty Street
distant 76.19 feet easterly from the corner formed by the
intersection of the northerly line of Liberty Street with the
easterly line of West Street: .

L)
2)

3)

4)

5}
§)

7)
8)

?)

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

19}
20)
21)
22)

Thence N.17°-57/=18"W,, 115,62 feet to a point of curvature:

Thence northerly and easterly on the are of a'clrclc curving
to the right having & radius of 0,67 feet and an included
angle of 90°-00'-00%, 1.08 fee® to & point of tangency:
Thenee H.72'-027/-28"E,, 9,33 feet ts a 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 included angle
of 90°-00%-00%, 4,7] feet tO a point of tangency;

Thence N.17'-57/-357W,, 24,54 feet %o @ point of curvature;
Thence northerly and westerly on the arc of a circle curviag
to the left having a radius of 3.00 feet and an included anile
of 90°-00/-00", 4.71 feet to a point of tangency; . ‘
Thence 9.72°-02¢-25"W,, 9,3) fest to & point of curvature:.
Thence weasterly and northerly on the arc of a c!tclo'curvan
to the right having a radius of 0,67 feet and an included
angle of 90°-00/-007; 1.05 lest to & polnt of tingency:
Thence N.17"=57!=35%%,, 92.7) feet:

Thence H.8°-50°=14"W,, 4.33 feet:

Thence DUE EAST, 24.316 feet:

Thence §.17'-95/=18%B,, 8,307

Thance N.72'<04/=48%E,, 8.29 feet?

Thence S.17°-85’-138%R,, 23.17:

Thence $.72°-04/-43"¥W,, 0.25 feet)

Thence $.17°-587-15"E,, 6.71 feet!

Thence N,71°-59/-08%E., 56,13 feet, to a point of curvature
Thence easterly and southerly along the arc of a clirz.9
curving to the right having a radius of 3,00 feet and
tncluded angle of 108°-0%8'-13%, 5.66 feet, to a point
cangency’

Thence §.0°-04'-287W,, 90.49 feet:

Thence DUE EAST, 8.18 feet!

Thence DUE SOUTH, 120.50 feet:

Thence DUE WEST, partly along the northerly linn of Liber:/
Street, 28,73 feet to the point or place of BEGINNING.
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SCHEDULE A-3

December 20, 199%

All

VISTA INTERNATIONAL HOTEL

Plaza Level - Part [

that portion of the parcel below described lying between 1

lower horizontal plane drawn at elevation 3J1’/-6" and 4an upper
horézggtal plane drawn at elevation 585/-0® bounded and described
as follows:

BEGINNING at the corner formed by the intersection of the northeily
line of Liberty Street with the easterly line of West Street:

1

3)
9)

10)
LL)

12)
1)

14)
18)
A

16)

17

Running thence N.17°~547-22"W., along the easterly line of
West Street, 176.92 feat;

Thence DUE BAST, 42.17 feet;

Thence DUE SOUTH, 10.60 feet;

Thence §,89°\=38'=49"8,, 71.61 feet to a point of curvature:
Thence easterly and souzhcrly'on the are of a circle éurvinq
to the right having a radius of 3.00 feet and an lncluded
angle of 90'-01%-22%, 4.7l feet to a point of tangency;
Thence $.0°-02/-13"W,, 108,12 feet;

Thence 5.8°-50'-14%B,, 8,5) feet)

Thence $. 17°'~57'=38%E,, 93,73 feet to a polrt of curvature:
Thence southerly and easterly on the are of 1 circle curving
to the left having a radius of 0,67 feet ani included angle
of 90°-00/-00%, 1,05 feet to & polnt of tang:cy:

Thence W.72°-027-25"E., 9.]3 feet to a point of curvature:
Thence essterly and southerly, on the arc of a circle curving
to the Pight having a radius of J.00 feet and an ineluded
angle of 90°~007-00%, 4,71 feet tO & point of tangency!
Thence S.17°=8577=18"8, . 24,%4 feet to a point of curvature;
Thence scutherly and vesterly on the are of a circla curving
to the right having & radius of 3.00 faeet and an ineluded
angle of 90°-00'-00%, 4,71 feet to & point of tangency!
Thence 8.73°-03'-25%W,, 9.33 feet to a point of curvature’
Thence vesterly and southerly om the arc of a clrcxi curving
to the left having a radiua of 0,67 feet and an included angle
of 90'=007-00%, 1.08 faet to a point of tangency:

Thencs 9,17°=87¢1%98,, 118,62 feet to & point in the nocgther.;
line of Libegty Jtreet)

Thence DUE WEST, along the northerly line of Liberty Street
76,19 feet ta the point or place of BEGINNING,



December 20, 1998
VISTA INTERNATIONAL HOTEL
Rescriptions

Street lines noted hereln are la accordance with "Map showing a
change in the straet systea, etc,” dated February 231, 1967, ACC.
No., 29910 and "Map shouing a change in the street system, etc.
dated February 24, 1967, ACC. No. 2991] adopted by the Board of
Estisata on June 22, 1967 Cal. 1l and 2. .

Flevations refey to datum used by the Port Authority of N.Y. and
N.J. whieh is 297.)47 feat below national gecdetlc survey vertical
datus of 1929, mean sea level, Sendy Hook, Wew Jersey.

Bearings refer to the merldian used by the Port Authorlty of N.Y.
and N.J. foF "Hudson Tubas - Wogld Trade Center area.®” This
meridian is identical with that used by the Topographical Bureau,

Borough of Manhattan. ’
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SCHEDULE. A-4
Decenber 20, 1998

Service Level - Part I

All that portion of the parcel belov described lying betveen a

lower horizontal plane drawn at elevation 293'-6" and an upper

horizontal plane drawn at elevation 109/-6" bounded and described
as followe:

BEGINNING at & point: sald point being distant 206,21 feet

norcherly from the corner formed by the intersection of the

northerly line of Liberty Street with the emsterly line of West

Street as measured along the easterly line of Wee: Street and 21,17

feet west of the easterly line of West Street as maeasured along &

1ine running DUR WEST! . i .

1) Runaning thence N. 17°=03/-00"¥., 78.23 feet)

2) Thence DUE EAST, 101.53 feet, to & point of curvature;

3) Thence easterly and southerly on the are ot‘n cirele curving
to the right having a radius of 13.81 feet and en lncluded
angle of 90°'-00'-009, 20.1) feet;

4) Thence DUE EAST, 0.60 feet;

%) Thence DUEB SOUTH, 31.68:

6) Thence $.24°-087-00"W., 27,44 feet to & point of curvature!;

7) Thence southerly and westerly, on the arc of a cirele curving
to the right having @ radius of 6.33% feet and an included
angle of 68°-~58/-00°, 9,84 feet to a point of tingency)

8) Thence DUE WEST, 73.00 feet to the point or place of
BEGINNING. e

.

Service Level - Part III
ﬁzc:unxuo 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 essterly line of Weat Street and 276.67 feat east
of sald corner:
1) Running thence DUE EAST, 11.98 fee&s
2) Thence DUR SOUTH, 21.13 fest)
3) Thence DUR EAST, 5,03 fo’t!
4) Thence DUE SOUTH, 0.33 feet)
3) Thence DUB EAST, 1.92 feet:
6) Thence DUE NORTH, 0.33 feet)
7) Thence DUE EAST, 28.08 /eet!
Q) Thence DUE SOUTH, 0.33 feet)?
9) Thence NUE EAST, 1.92 feet:
10) Thence YE HORTH, 0.33 feeb:
11) Thence NUE EAST, 28.08 feet’

12) Thence OUE SOUTH, 0.33 fest)



Dicanbear 20, 1998

11)' Thence DUE EAST, 1.92 feet:

14) Thence DUE NORTH, O.JJ. teet:

15) Thence ODUE EAST, 15.08 feat;

16) Thence DUE SOUTH, 45,20 feet

17) Thance N.88°'-49'-00°W., 94.98 feet;

18) Thence DUE NORTH, 64,37 feat te the polnt or place ot
BEGINNIKG.
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Real Estate Tax Owner's Registration Card

23 FINANCE
‘%3 NEW < YORK
S/ Lanist i et

PROPERTY C

S REGISTRATION FORM

NEW YORK CITY DEPARTMENT OF FINANCE CENTRAL REGISTRATION _25 ELM PLACE, 3RD LOOR BROOKLYN, 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 PROPERTY.

Type or print in ink.

oeeci ;| 1518 warlPl/ [o]1]

1. Borough the property is in: Manhattan
Owner's name - FILL EITHER 2A OR 28 ONLY v

. indlvidust Owner ‘luq l:. R ‘..)-1 e e e i e e —— e e ...~
]

22
2b. Susiness Ownor

The Port >:=6:~< oa New <mmw m:a mmli.._lo_.mmm )
Owner's

225 Park’ ><m=:o mcE: .am..: m_ooq L o
iy N_v Codo
New York ’ z< 10003
‘- ;!3§~OII - os Tt T T T

3 World ._.qmao Center N

’ Chty o . Blate -..I.yl T MN—‘ Codo -

New York : . . NY 10048

[od
b

5. if the property has more than one owner, check this box and see instruclions - D
6. Owner’s Tax identification Number -

SSN (it awner 15 an indrdual o¢ bust) OR  EIN (i owner is 3 corporation of partnership)
m ow | ! _l_ - .
1. 'indicate owner's daytime telephone number: ( 22 ) IW% - wnu. ya

A GBILLING INFORMATION - REAL ESTATE TAX BILLS

1 YOUR MORTGAGE PAYMENTS NCLUDE YOUR REAL ESTATE TAXES, FILL i THE MARKE AND ADDRESS OF YOUR BANKLENOER 1N THE SPACE
PROVIDED IN9 BELOW 1F NOL. FILL IN THE NAME AND ADDRESS TO WHICH YOU ARE CHOGSING 1O MAVE REAL ESTATE TAX BILLS SEMT.

8. Indicate o i:o:. Real Estats Tax —u&m mg:_n_ be mallad (Check v/ ona)

-ng...grillt.ol!-&: Noabar or Empioy ts appit
SOCIAL SECURITY NUMBER . OR ml.v—.@ﬁ! IDENTIFICATION NUMBER
| = = | L] 1;

G. Name of Resl Zatate Tax Bii: Reciplend

The Port Authority of New York and New Jersey

Addrass
225 Park Avenue South, 15th Floor
City N Suste

New York NY

PEITLLL

_ Dp Code
| 10003

Have you recently paid off your mortgage? (] Q Yes No -

'

Additional instructions hvvnlq on -70 reverse side of this form.

BILLING | NFORMATION - SPECIAL ASSESSIVENT BILLS
INDICATE T0O WHOM SPECIAL ASSESSMENT BILLS SHOULD BE MAILED (SEE INSTRUCHIONS FOR LINE 10)

10. H.-,<$m oF mvmn_b—. )MMmegmld -_-r-v }
“Mams of I.ln_!nnml - -

_The Port Authority of New York and New Jersey

‘Addrosa ) ’ _

225 Park Avenue South, 15th Floor
Clty ) Btate T 77| #ip cods
AZ< dcacw ]

Rolationship of addressee {0 property (Check o one) 7

¥ “TEXANT"™ is checiiad pravids either Socias ity blusnbac or N
l’-n'!_-%

B0CIAL BECURITY nzeaen
_zvm cm mvmn;—. >mmmmmlmlq u.—.—.

ENE.NE N

SERRRENRETS

:nn‘- ' i , !

Relationship of addressee to property (Check v ons) ¥

— Tenars () agm (3

Igfgti.'..-.& Husmber of
whichewes le appilcabls.

fon Number,

SocHL llﬂth‘ CUMBAR TPLOVER IOEMNTIFIC ATION (LM TR

T TR o=t
41. Signature of owner or officar (requesd by stoksie) 12. Dale
&\\\m,\, \\ 25703

it you nesd assistance in completing this form, pl nu: Taxpay
Asslstance at (718} 935-9500. Si vated ita ibi; la en
Espafiol para llanar esto formulario, llame al (718) 835-9500 y sollcite un
Rapresentants que hable Espadiol.

ﬁ NOTE: Water and Sewer Charges registration roquires a diffarant form. w

Contact the Bureans of Water and Energy Conservation at (718) 555-7000.




Water and Sewer Customer RegistrationForm ____ 0. : _ Paée 1

: . The City of New York
THE CITY OF NEW YORK Department of Environmental Protection
D?P ‘ Bureau of Customer and Conservation Services
: » 59-17 Junction Boulevard
DEPARTMENT OF | Corona, NY 11368-5107

ENVIRONMENTAL PROTECTION Customer Registration Form for Water and Sewer Billing

Property Owner Information
(1) Property is located in the borough of: Manhaﬂan

s 1 (1 L1 G &) LotEICI@]Eﬂ
Meter # (if available): D D D D D D D [::I D

"(2) Service Address: (3) Mailing Address (if different from Service Address)

Street 3 World Trade Center " 225 Park Avenue South, 15th Floor
City New York New York '
State, Zip NY ,lood8 . NY - 10003 .
(4) O\Vner s Name: BUSlness The Port Authority of New York and New Jefsey OR
Individual:
(Last Name) (First Name) (MD
(5) Owner’s Telephone Number: .
Residence' ( ) - Business: ( ) -

Customer Bx!ling Information
(Please provide the following information about the customer responsible for paying water/sewer bills at this premise.)

(6) Account Number (if available):
(7) Name: Business:

Individual: : -
(Last Name) (First Name) . (M)

The Port Authority of New York and New Jersey

(8) Mailing Address:
Street 225 Park Avenue South, 15th Floor

City _New York State NY Zip 10003
(9) Relationship of Customer to this premise (Check one) Agent: Owner: __¥_- Tenant:

Owner's Approval:
(The property owner must approve someofie a3 8 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 placed in a lien sale.)

(10)Owner's EIN OR SSN:

(hErnests budtiner Cnvied Cperad iy OFfiev
{Print name and title if applicable) C—

(12) MM\ AT E:

(Sngnalurc) tDate)

BCCS Cuslémcr Registration Form {Rev. 797)



MUTUAL RELEASE AGREEMENT

This MUTUAL RELEASE AGREEMENT (this “Mutual Release") dated as of the L6+
day of L;ﬂgzmb ¢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 hereinafter referred to individually asa -
“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 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 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 destroying or’
damaging several buildings, including the Hotel (the “Attack™), C

WHEREAS, in order to resolve fully and finally all matters arising out of or in
connection with the Lease and the Policy, HQ;L Marriott and the Port Authority have entered into
a Settlement Agreement dated November 52003 (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 Authority

Assignment”); and

(NY) 12512014, SETTLEMENT final.fmic refease.doc



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 mutual covenants and bre_mises '
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, anid 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. -

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. '

(b) The Port Authority represents and warrants that (i) the exe‘cution. 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
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.

FACTORY MUTUAL INSURANCE
COMPANY

By:

ame: Jonathau - 4
Title: Senior Vite President
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THE PORT AUTHORITY OF
NEW YORK AND NEW JERSEY

| Bym

Name: Zr .4 £ B bode- .
Title: (‘f(”(j . é/'r - /,, O s .-

™ APPROVED
TEFERMS ¢ FO
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; /” o
Fuctory Mutual Insurance Company

1301 Atwood Avenue

P.O. Box 7500 Johnston, RI 02919 USA

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,
‘ hn J. Ponigr



MUTUAL RELEASE AGREEMENT

This MUTUAL RELEASE AGREEMENT (this “Mutual Release”) dated as of the -
day of NeJermbean , 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 Arnerica 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 Authon'ty 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 Aniendment 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. 1 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 fssucd 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, M, 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;

(NY) 1251 2,014/SETTLEMENT: final.mi refease.doc



s

. WHEREAS, on Septembef 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 33’9003 (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 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 lapsin

' 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: ' ‘ A

SECTION 1. Mutual Release. Each Party, for itself and its predecessors, successors, *
present and former affiliates, subsidiaries, parents, assigns, corhmissioners, 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,

~ counterclairhs, 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.

SEC'TION 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.

(NY) lZSlZ/OMI‘SE:ITLEMENT final.mi.release.doc
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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 MI 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
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 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. o ' - ‘

'SEC;,I‘ION 7. Governing Law, This Mutual Release shall be governed by, and construed
in accordance with, the laws of the State of New York, s o

[The balance of this page has been intentionally left blank.]
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THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY

By: C{Mﬂ%

Name: £ /aesho £ - 2-& dem
Title: Q,M q».f&*\r-é C[—hgg_r




IN WITNESS WHEREOF, the Parties have executed this Mutual Release
as of the date first written above. '

MARRIQTT INTERNATIONAL, INC.

By: M& f//)/

fi
//Name ,\b B VT ¢ ( / (l,(- ;.
N Tlﬂe ﬁ{é //(if/\ YR JT// LS e e -

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:

Beneficiary Name:

Reference:

Wire Transfer 11

Amount;

Bank Name:
Bank Address:
ABA: |
Account Number:
Account Name:

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 Marriott, LP

" WTC/FC Settlement Proceeds



. ¥

v

T IIC. S Pm‘«
éa Host Ma Marriots g; ;"fd.?r‘ :nchr'nx. 95&522 o T 5?
1040 Fera\mod Road ‘Une, Wor rade Center ‘
Bethesda, Maryland Hew York, New Yﬂ"k 95PH5522‘ .
: 20817-1109 -y 10048 -
5, This Financing fmefnﬁfgvm the following typés {or n:mc) of property: 6. Anlgnoe(\;‘f@ffupw Wm-(u)
See Schedule A .mchcf/hm and made a a -

pnrt heruf’
Py

ceacyibed oY 0D &0 FOWING OF 1O ba FFOWR oa®
dascrbad goods 610 of ©20 10 ba ¢thined to:®
lamber 10 be cul of Minersls o tha Iike

DProducu of the Collatersl are also ¢ vered.
8. Dﬁcribu Haai Estate Hera: §Thu statement is to ba indexed in |9. Name of linchuding oit snd gat) 8 o0
/ the Aes) Estate Aecords: a Record (Descrise Rest Evtars Betow) 1
o .
Ses Seh‘dﬂc B attached herats and A i
» . r.'& L ~
o, & Strest )‘ re Mm ] B¥ Conty R Y, JSecies Bloch 'Kl
10. hv;m  Tied without the deblor s signatuie 10 perfect a security interest Trcofiaters) (check sppropriaTy BOX N
‘debitor sutherizing vacured party 1o fild this statement, o¢ i

under 8 sééurity aqreainent signsd by
thvch is proceeds of the ongmat coliateral deser

" Dacquired alter & changssof nand,
siready subject terd sgewrity-interest-in another juri
thon 1hegwilateral was brought into the state,

KMH. WTC, 13C. )

By 1 Signature(s) of Debtor{s}

"ilinc Officef Copy-Acknow!edgemen!
STANDARD FORM - FORM

infidtions
or [Jwhen the debto

15/82)

ibed sbove in which a security interest was perfec
identity or corporate structure of !htdd:mf, oe

WovodvadeSmdNnYorl

S
[

scted, of
[T s 1o which the nung has !aps-'l. or

nged 10 this stats,
-

~—




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 provides 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: . 4

1. . HMH WTC is not a foreign corporation, foreign partnership, .
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 l

Suite 1500 :

Bethesda, 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 1 declare that 1 have examined this certification
and to the best of my knowledge and belief it is true, correct, and complete and |
further declare that I have authority to sign this document on behalf of HMH
WTC.

Dated: November 25;‘?2003

HMH WTC LLC, a Delaware Limited
Liability Compan

Bmaf//fy/%%/ |

ame: Jebn&s A setee
ﬁile: V.C(;:w ?i{g\é-ﬂ'(, .
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STATE OFNews { M )
COUNTY OF Aty )

SS..

A .

On November 25,3003 before me, _fAvnaderse M. SAlivem
personally appeared Tornen £ Ris 0leo 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/she/they executed the same in his/hes/their authorized capacity(ies), and that
by his/hesitheir signature(s) on the instrument the. person(s) or the entity upon
behalf of which the personfs) acted, executed the instrument.

WITNESS my hand and official seal.

Signature iy, JU S

My commission expires;

T ne 3—)6’. V(e

BERNADETTE M, SULLIVAN
Notary Public, State of New Yr:)rk
. No.01SU4813940
Quahf(ed_m New York County
Cpmmission Expires June 30, 94 (2

(NY) 1251 2014/MISC/FIRPTA doc
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HOST MARRIOTT

e a AR » O R AT | O N
‘

December 1, 2003 -

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

Re: Settlement 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 Entities"), 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
Settlement, Agreement and documents ancillary thereto and to perform its obligations
thereunder. » t '

Very truly yours,

Efivzabeth A. Abdoo
Executive Vice President,
General Counsel and

Corporate Secretary
EAA:jhs
ELIZABETH A, ABDOO
EAECUTIVE VICE PRESIDENT & HENERAL COUNSEL
£903 HOCKLEDGE DRIVE. SuiTE 1 500 BETHESOA. MO 20817 240:-744°515%0 Fax 240'744:515%5

€Li1ZABETH . ABODRO THOSTMARRIOTT.COM



o e, First Amertcan Title Insurance Company of New York
' 633 Third Avenue
New York, New York 10017
= ,

TLE NUMBER: 3008-23413
APPLICATION DATE: '
11/11/2003 ,
AMENDED DATE: 12/02/2003

APPLICANT: ‘
James P. Mcintyre, Esq.
Davis Polk & Wardwell
450 Lexington Avenue
New York, NY 10017

- Phone #(212) 450-4000
Fax #(212) 450-3800

ADDITIONAL COPIES:

TRANSACTION TYPE:
. AMOUNT OF INSURANCE:

INSURED MORTGAGEE:
INSURED FEE:
RECORD OWNER:'

PREMISES:

. SUBMITTED BY: MartinI Demsky

Phone: (212) 922-9700.
Fax: (212) 922-0881

REPORT DATE: TYPED BY: Nicelyn C. Barley

RE-ISSUE TITLE NO.: 135NYNY14089

BANK ATTORNEY: SELLER'S ATTORNEY:

Search Package

FEE: § MTGE: $

Port Authority of New York & New Jersey

3 World Trade Center,

New York, New York

DISTRICT - SECTION

FILED MAP:
APP DESC:
UNIT #:

BLOCK LOTS COUNTY OF:

58 _ Partoflotl

r

SURVEY INST RUCTIONS: None at Present

IF THIS IS A REFINANCE WITHIN TEN YEARS,

YOU MAY BE ENTITLED TO A REDUCED PREMIUM, CONTACT THIS COMPANY IMMEDIATELY FOR DETAILLS,

Order Confirmation

-SEE A'I'TACHED PRELIMINARY INVOICE FOR LIST OF CHARGES AND MUNICIPAL

SEARCHES ORDERED-



CERTIFICATE OF TITLE

First American Title Insurance Company of Néw Ybrk

Title No. 3008-23413

First American Title Insurance Company of New York ("the Company”) certifies to the "proposed

* " Instired(s)" listed herein that an examination of title to the premises described in Schedule A has been
made in accordance with its usual procedure and agrees to Issue its standard form of title 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 satisfaction 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 behalif 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 Sfgnatory President ‘

o g

James M, Orphanides
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CLOSING REQUIREMENTS _

1. CLOSING DATE: In order to facllitate the closing of title, please notify the closing department at least. 48 hours prior to the
closing, of the date and place of closing, S0 that searches may be continued, o o

2. PROOF OF IDENTITY: Identity of al persons executing the papers delivered on the closing must be ‘established to the
satisfaction of the Company. : o

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
, _ WER AND THE CONTINUED EFFECTIVENESS OF THE POWER MUST BE ESTABLISHED TO THE SATISFACTION OF THE
COMPANY. The Power must be In recordable form. g - o

4, CLOSING INSTRUMENTS: If any of the closing instruments will be other than commonly used forms or contain unuéual
provisions, the closing can be simplified and expedited by furnishing the Company with copies of the proposed documents in
advance of closing. o '

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 court for the sole purpose of selling 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, S

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 50 that appropriate searches can be made and
relevant exceptions considered. o .

MISCELLANEOUS PROVISIONS

1. THIS CERTIFICATE 1S INTENDED FOR LAWYERS ONLY, YOUR LAWYER SHOULD BE CONSULTED BEFORE TAKING ANY
ACTION BASED UPON THE CONTENTS HEREOF. . ' : '

2. THE COMPANY'S CLOSER MAY NOT ACT AS LEGAL ADVISOR FOR ANY OF THE PARTIES OR bRAW 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 increased to cover the cost thereof;
otherwise, In certain cases the insured will become a 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 policy. Whenever the word "trim" is used in any survey exceptions from coverage, it shall be deemed to include, roof
cornices, mouldings, belt courses, water tables, keystones, pllasters, portico, balcony all of which project beyond the street
line. : ' ' ,

5. Our examination of the title includes a search for any unexpired financing statements which affect fixtures and which have
been property filed and indexed pursuant to the Uniform Commercial Code in the office of the recording officer of the county
in 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 flling, 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 insured or the parties thereto, The continuation will not otherwise
disclose the disposition of any lien.

7. If affirmative ‘insur'ance is desired regarding any of the restrictive covenants with respect to new construction or aiterations,
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. :
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'First American T itle Insurance Company of New York
i 633 Third Avenue

'DEPARTMENTALS/MUNICIPALS

Mary Lettieri (212) 551-9421
POLICY PRODUCTION
Marilyn Wilson (212) 850-0633

Marie St. Fleur

SURVEYS

Adrienne Czaplinski

R. Kristofer Claps
Jordan Zelniker

(212) 922-9700

(212) 850-0605
(212) 551-9481
(212) 551-9413

SPECIAL SERVICES
Veronica Kearﬁey (212) 850-0655
Barbara Flohn (212) 551-9425
RECORDINGS
Jorge Gamboa (212) 850-0654
Ana Sanchez (212) 850-0652

New York, New York 10017
Phone: (212) 922-9700.
Fax: (212) 922-0881
EW _YORK CITY OPE
o DIRECT DIAL DIRECT FAX E-MAIL ADDRESS
.CLEARANCE/LEGAL .
| SENIOR UNDERW C '
: Michael J, Berey (212) 850-0624 mberey@firstam.com
| Christopher W, Burdick (212) 850-0627 cburdick@firstam.com
. Jason Goebel (212) 850-0649 jagoebel@firstam.com
. Andrew Jaeger (212) 551-9433 ajaeger@firstam.com
' Vincent L. Plaia (212) 850-0651 vplaia@firstam.com
[ Steven G. Rogers (212) 850-0666 sgrogers@firstam.com
|~ Fanny Trataros (212) 850-0612 Rrataros@firstam.com
Cornelius V. Whooley (212) 850-0613 cwhooley@firstam.com
CLEARANCE OFFICERS
, Stephanie Butler (212) 850-0680 sbutler@firstam.com
| Efleen M.Farrel (212) 850-9411 efarrell@firstam.com
‘ Debra M. Hochman (212) 850-0662 dhochman@firstam.com
. David M. Smediey (212) 850-0658 dsmedley@firstam.com
' CONDOMINIUMS
" Gail T. Helner, Manager (212) 850-0699 ghelner@firstam.com
. Jensen Ambachen (212) 551-9480 jambachen@firstam.com
_BUILDING LOAN, CL ~
" Marilyn Wilson: (212) 850-0633




First American Title Insurance Company of New York

Jposed 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 premises described in Schedule "A", subject to the
liens, encumbrances and other. matter, if any, set forth in this certificate may be conveyed and or mortgaged by:

AS TO THE FEE INTEREST:

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY,
formerly 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 The
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 Re€l 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:
Section:
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
§g!:!EDULE [}] e "

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 PLANE DRAWN AT ELEVATION 585'-0" BOUNDED
AND DESCRIBED AS FOLLOWS: : -

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 N,170-54-22'W., ALONG THE EASTERLY LINE OF WEST STREET, 376.92 FEET;
2) THENCE DUE EAST, 42.17 FEET; | |

3) THENCE DUE soum,‘ 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 HAVfNG A RADIUS
OF 3.00 FEET AND AN INCLUDED ANGLE OF 90"-01‘-22", 4,71 FEET TO A POINT OF TANGENCY;

6) THENCE S.09-02'-33"W,, 108.12 FEET;
7) THENCE S.89-50-14"E., 8.51 FEET;
8) THENCE S, 170-57"-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 900-00'-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 SOUTHERLY, 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 S.170-57'-35"E., 24.54 FEET TO A POINT OF CURVATURE;

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 900-00'-00", 4.71 FEET TO A POINT OF TANGENCY;

14) THENCE S.720-02'-25"W., 9.33 FEET TO 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 5.17°-57'-35"E., 115.52 FEET TO A POINT IN THE NORTHERLY LINE OF LIBERTY STREET;

17) THENCE DUE WEST, ALONG THE NORTHERLY LINE OF LIBERTY STREET, 76.39 FEET TO THE POINT OR
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First American Title Insurance Company of New York

PLACE OF BEGINNING.

PLAZA LEVEL- PART Il

ALL THAT PORTION OF THE PARCEL BELOW DESCRIBED LYING BETWEEN A LOWER HORI.ZONTAL 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 STREET:
1) THENCE N,170-57'-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.720-02'-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.179-57'-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 900-00'-00", 4,71 FEET TO A POINT OF TANGENCY;

7) THENCE S.720-02"-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 900-00'-00"; 1.05 FEET TO A POINT OF TANGENCY;

9) 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 §.179-5515"E., 8.30;

13) THENCE N.720-04'-45"E., 8.25 FEET;

14) THENCE 5.17°-55"-15"E., 23.17;

15) THENCE §:729-04'-45"W., 8.25 FEET;

16) THENCE 5;170-55'-15"E,, 6.71 FEET;

17) THENCE ﬁ.719-s9‘-05"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 108°-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 NORTHERLY LINE OF LIBERTY STREET, 28,73 FEET TO THE
POINT OR PLACE OF BEGINNING. ' E

CONCOURSE LEVEL - PART 1

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:

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 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 DUE 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 D:ue SOUTH, 7.00 FEET;
38) THENCE Dpe WEST, 2.08 FEET;
39) THENCE DTUE 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 L",:UE SOUTH, 1.50 FEET;
62) THENCE QUE WEST, 8.29 FEET;
63) THENCE DUE SOUTH, 33.13 FEET;
64) THENCE DUE EAST, 8.29 FEET;
65) THENCE bus SOUTH, 1.67 FEET;
66) THENCE DUE EAST, 0.8 FEET;
67) THENCE DUE sour;t 13,96 FEET;
68) THENCE DUE WEST, 8.47 FEﬁ;
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 'TfleREFROM 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 POINTIN 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.170-54-22"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 II

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 1
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, 31,00 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 I
DESCRIPTION: ' ’
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1) RUNNING THENCE DUE EAST, 14.00 FEET;
2) THENCE DUE SOUTH, 31.00 FEET;
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 STREETl
WITH THE EASTERLY LINE OF WEST STREET: '

1) RUNNING THENCE DUE EAST, ALONG THE NORTHERLY LINE OF LIBERTY STREET AND ITS PROLONGATION'
EASTERLY, 105.12 FEET; . B :

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 §.170-54"22"E., ALONG THE EASTERLY LINE OF WEST STREET, 376.92 FEET TO THE POINT OR
PLACE OF BEGINNING.

CONCOURSE LEVEL - PART 11

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 I:
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 DUE EAST, 8.47 FEET;

6) THENCE DUE NORTH, 13.96 FEET;

7) THENCE DLjE 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 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 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 LYBERTY 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.30-1500"E., 4.47 FEET;
4) THENCE N.160-50-00"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 NORTHE Y AND EASTERLY ON THE ARC OF A CIRCLE CURVING TO THE RIGHT WHOSE RADIAL
LINE BEARS N.639-10"-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; e ‘

8) THENCE DUE EAST, 21,51 FEET TO A POINT OF CURVATURE;

9) THENCE EASTERLY AND NORTHERLY ON THE ARC OF A CIRCLE CURVING TO THE LEFT HAVING A RADIUS
OF 55.65 FEET AND AN INCLUDED ANGLE OF 900-00'-00", 87.41 FEET TO A POINT OF TANGENCY;

10) THENCE DUE NORTH, 28.90 FEET;

1) 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, 3.33 FEET;

17) THENCE DUE EAST, 0.52 FEET;

18) THENCE DUE NORTH, 4.63 FEET;

" 19) THENCE S.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, 6.88 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 DQE SOUTH, 1.39 FEET;
35) THENCE Dpe WEST, 8.30 FEET;
36) THENCE DL;JE SOUTH, 33.13 FEET;
37) THENCE DUE EAST, 8,30 FEET;
38) THENCE DUE SOUTH, 1.63 FEET;
39) THENCE DUE EAST, 169 FEET;
40) THENCE DUE NORTH, 0.05 FEET;
41) THENCE DUE EAST, 14.97 FEEf;
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 DOE_ SOUTH, 1.38 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, 258 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: |
55) THENCE DUE WEST, 41.76 FEET TO THE POINT OR PLACE OF BEGINNING.

SERVICE LEVEL - PART Il

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 ARt 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 5.249-05-00"W., 27.44 FEET TO A POINT OF CURVATURE;

"y

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 65° -55%00", 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 Il |

BEGINNING AT A POINT: SAID POINT BEING 2.89 FEET SOUTH CF THE CORNER FCRMED 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 DUJE 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 D;JE EAST, 1.92 FEET;
10) THENCE DUE NORTH, 0.33 FEET;
11) THENCE DUE EAST, 28.08 FEET;
12) THENCE DUE SOUTH, 0.3 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.889-49'-00"W., 94.98 FEET;
18) THENCE DUE NORTH, 64.37 FEET TO THE POINT OR PLACE OF BEGINNING.

THE policy to be issued under this report will insure the title to such buildings and improvements erected on the
premises, which'by law constitute real property.

FOR CONVEYKNCING ONLY: TOGETHER with all the right, title and interest of the party of the first part, of in
the land lying in the street in front-of and adjoining said-premises:

wy

and to
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Title No, 3008-23413

SCHEDULE "B"

THE POLICY WILL INCLUDE AS EXCEPTIONS TO TITLE THE FOLLOWING MATTERS UNLESS THEY ARE
DISPOSED OF TO THE SATISFACTION OF THE COMPANY: ' ‘

1, Rights of tenants or persons in possession, if any.
2. Taxes, tax liens, tax sales, water rates, sewer rents and assessiments set forth herein,
NOTE:

Block 81456 Lot 16 is assessed to MTA ~ NYC Transit Authority
Block 80499 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, brovisions and easement as contained in Street Closing 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 unrecorded 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) below (supplements 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 all obligations 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 and
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, (Exhibit F) '

Terms ahd 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 & YORK TOWER B COMPANY, recorded

2/3/84 in Reel 762 Page 52, (Exhibit I)

(c) 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
CITY AUTHORITY party of the third part, recorded 2/3/84 in Reel 762 Page 65, (Exhibit )]

Terms, coJenants, 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 (Exhibit K)

The followi’ng 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 regorded 3/ 15/99 in Reel 2836 Page 628 (Exhibit L.). ,

B) Supercéding 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 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 Reel 2836 Page 631 (Exhibit N).
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Title No, 3008-23413

SCHEDULE "B"
(Continued)

Exception No. 9 continued:

10.

11,

D) New Yof:k 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 Transportation dated 2/3/98 recorded 3/15/99 in Reel

2836 Page 474 (Exhibit o).

'« E) Notice of Appropriation filed by Commissioner of Transportion of the State of New York dated (no date)

recorded 9/26/03 in CRFN 2003000391961 (Exhibit P). :

The following 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: Part of Lot 1
(9] 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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SCHEDULE "B"
(Continued)

12, Searches, Iﬁcluding judgments, federal tax liens and bankruptcies have been run against HMH WTC, Inc..,
the certified lessee-herein and the following were found:

A. PARKING VIOLATION BOARD JUDGMENT:

HMH WTC INC, Amount: $ 176.00
N ’ CO BRK MRT Interest: $21.44
e , ‘ Brooklyn, NY 11201 Tickets: 3
‘ Plate No.: 20188AL

B. JUDGMENT:

- Debtor: HMH WTC, INC.
3 World Trade Center
New York, NY 10048

A
"'a.‘,l’

Creditor: NY STATE DEP'T OF TAXATION AND FINANCE
. 80-02 'Kew.Gardens Road
Kew Gardens, NY 11415

\

Ambount; $ 68,564.81

A No.: E021387231
i Perfected: _ 7/01/03
* Docketed: 7/7/03
Court: . ' N/A
Attorney: N/A
i 13, 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
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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.POR"I: 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 adyance of closing to the Department of Ehvlronmental
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 unpaid Inspection fees and permit fees, respectively, bilied 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. A

EOR INFORMATION ONLY: The Company only conducts a search in the New York City Department of Finance for
entries pertaining to emergency response costs relative to hazardous substances which may thereafter become a
lien 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 Is' addressed. Uability for
the search and the information provided herein, whether based on contract or negligence, shail not exceed

$1,000.00..



DATE: 11/13/2003

COMPANY: FI-256
TITLE #: 300823413
BLOCK: 58 Lor: 1
COUNTY: MANHATTAN

VAULT TAX SEARCH

P e AL I

As per your reguest, we have conducted a search with regard to
?nggal vault taxes for the above captioned 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 ;egresentation 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
co,. 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 Insurance Company of New York

Title No. 3008-23413

MORTGAGE SCHEDULE

NONE OF RECORD

visions of the mortgage(s) set forth herein. Iﬁterested parties should

. is title report does not show all the terms and pro
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.



TERMINATION OF LEASE

4
This Términation of Lease Agreement (“Termination”) is entered into the as of the éfaay of
December, 2003 by and between HMH WTC LLC (“Landlord”) and CCMH World Trade Ctr. LL.C

(“Tenant”).
WITNESSETH:

WHEREAS, Landlord and Tenant entered into that certain Amended and Rcsia;ed 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 described in such Lease; and

WHEREAS, Landlord has entered into an agreement with a third party té 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 mutual covenants and consideration herein contained and for other -
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 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 WHEREOQF, the parties hereto have executed this Termination as of the
date first above written,

I

Witness

AleOm S - Ulimsm

Witness " HMH WTC

U005, Wims e s,




TP-584 (10/03)

=)

New York Sla(e'Depanmem of Taxation and Finance

- 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

‘ See instructions (TP-584-1) before completing this form. Pleass print or type.

Schedule A — Information relating to conveyance

Grantor/Transferor | Name (i individual: last, first, midale initial) Social securify number
] individual The Port Authority of New York and New Jersey .
[ corporation Mailing address Social security number
3 partnership 225 Park Avenue South, 15th Floor .
[ Estate/Trust City ' State ZIP code Federal employer ident, number
Other New York NY 10003

Grantee/Transferee | Name (il individual: last, first, micidle initiaf) Social secunty number
) individuat Host Marriott, L.P.
{1 corporation Mailing address Social security number
Parinership 6903 Rockledage Drive, Suite 1500
O Eestate/Trust City . State ZIP code Federal employer idem, number
[ Other Bethesda MD 20817
Location and description of property conveyed

Tax map designation Address City/village Town County
Section| Block Lot ’ .
3 World Trade Center New York

1 | 58 |, 1

_ New York

Type of proparty conveysd (check applicable bax)

1 D‘ Ones- to three-family house 5 (] commercialindustrial Date of conveyance Percentage of real property |

2 [ Residential cooperative el Apariment building [ . po conveyed which is residential

3 [] Residential condominium 7 ] office building i AS 03 J real property___.0.00%
4 [ vacant land 8 ®other Hotel ™™ & n (soe instructions)

Condition of corveyancel (check al that apply)
a. [JJ Conveyance of fee interest

b. [ Acquisition of a controlling interest (state
percentage acquired %)

¢, [) Transfer of a controlling interest (state
percentage transferned —m——-%)

d. CJ Conveyance to cooperative housing
corporation

e. [J Conveyance pursuant to of in fieu of
foreclosure or enforcement of security
interest (attach Form TP-534.1, Schedule E)

t. ] Conveyance which consists of a

' mere change of identify or form of
ownership or organization (attach
Form TP-584.1, Schedule F)

g. & Convaeyance for which credit for tax
previousty paid will be claimed (attach
Form TP-584.1, Schedule G)

h. CJ Conveyance of cooperative apartment(s)
i.[J Syndication

J. [0 Conveyance of air rights or
development rights

k. ] Contract assignment

I. CJ Option assignment or surrender
m.[J Leasehold assignment or surrender
n. & Leasehold grant
o, ] Conveyancs of an easement

p. B Conveyance for which exemption
from transfer tax claimed (compiate
Schedule B, Partill)

q. 0 Conveyance of property partly within
and parily outside the state

. B Other (describe) RRight of first offer

For recording officers use Amount received

Schedule B, Part| §

Date received

Schedule B., Part1l $

Transaction number

12512/014/setlement/tp, 584.paf




page20f4 TP-584 (10/03)

Schedule B — Real estate transfer tax return (Tax Law, Article 31)

Part I - Computation of tax due ' :
1 Enter amount of consideration for the conveyance (if you are claiming a lotal exemption from lax, check the

exemption claimed box, enter consideration and proceed 10 Part flf) ..uvecress tresnenen [Z] Exemption claimed
2 Continuing lien deduction (see instructions if propery is taken subject [0 MONGAGE OF liEN) ....cvwurrisvercrensns eeeroerernans
3 Taxable consideration (subtract line 2 from lin@ 1) .. ersremmanveneees s seaien sy
4 Tax: $2 for each $509, or fractional part thereof, of consideration on iing 3........eiivrcrennes fetres et sssasetenrens
5 Amount of credit claimed (see instructions and altach Form TP-584.1, Scheduls G) ...... S e

6 Total tax due* (subtract line 5 Irom NG 4) ....cvveveeciinmecismansimmssssrereimnes Whrrvrsesare e

Part 11 - Computation of additional tax due on the conveyance of residential real propérty for $1 million or‘.more'

1 Enter amount of consideration for conveyance (from Part |, line 1) ...... e T B PO PR
2 Taxable consideration (rutiiply line { by tha percantage of the premisas which is rasidential real property, as shown in Schedute A) ...

3 Total additional transfer tax due® (multiply line 2 by 1% (.01)) .ccovuvvisiinren PPN rarosepesresestents rersrsees

Part I — Explanation of exemption claimed on Part |, 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 United States of America, the state of New York, or any of their instrumentalities,
agencies, or political subdivisions (or any public corporation, including a public corporation created pursuant to agresment or
compact with another state or Canada) ........... R et e :

1.000.00.00

i,

2,

seevectrenrerenerae

b. Conveyance Is to secure a debt or other obligation . -

. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior COMVEYanCe ... G

d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances 'com}eylng
realty as bona fide QIS e mrmernmss s TR

e. Conveyance is given in connection with a tax sale . ‘

ceeneuvsee

f. Conveyance |s a mere phange of identity or form of ownership or organization where there is no ‘changs in beneficlal
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real propsrty
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F S

9

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such propérty, or

>
[e)
b}
3
Z
3
<
o
3
B
@
pt
a
<
&
3
o
2
7]
<
B
2
3
=
o
a
@
8
(]
o
=]
=
c
p=d
2
>
a
=

OO oo

Conveyance consists of degd Of PATION w.u.uuuususumeee ' e r vvonsens @

the granting of an option to purchase real property, without the use or occupancy of such property i P, i

j. Conveyance of an option or contract to purchase real property with the use or occupancy of such proparty where the

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-, of three-family house, an individual residential condominium unit, or the sale of stock In a cooperative

housing corporation in connection with the grant or transfer of a proprietary leasehold covering an individual residential

cooperative apartment vesbsetheretsassssisesnes reertetarerebtEaT eIt E OSBRI RO AL SR EREORORISHOESEAIAERIELESTESROTIOTLIOROOHIRE NSO TS HSE SO TS D TP |
k. Conveyance is not a'cenveyanca within the meaning of Tax Law, Article 31, section 1401(e) (attach documents .
supporting such claim) veens . RPN STV RPN | [_7_)
O

I, Other (attach explanation) ...w.wsisiee R Festresstessoenbers e eI RN SRs R RR SR O RO RS verserenae teersasressenselsnEesasTesheRNEPRsININOISHEORITaRESSITINIINSINSIEININI SRR

O

*Please make check(s) payable to the county clerk where thé racording Is to take place. If the recording is to take place in New York
City, 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 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/settloment/tp.584.pdf



Page 3 of 4 TP.584 {10/03)

Schedule C — Credit Line Mortgage Certificate (Tax Law, Aticle 11)

Complete the followln§ only if the interest being transterred is a fee simple interest,
| (we) certify that: (check the appropriate box) '

1, D The real property being sold or transferred is not subject 1o an outstanding credit line morigage.

2, D The real property being sold or transferred Is subject lo an outstanding credit line mortgage. However, an exemption from the tax
is claimed for the following reason: . '

D The transfer of real property i; a transfer of a fee simple interest to a person or persons who held a fee simple interest in the
real property (whether as a joint tenam, a tenant in common or otherwise) immediately before the transfer.

The transfer of real property is (A) 1o a person or persons related by blood, marriage or adoption to the original obligor or to

one or more of the original cbligors or (B) to a person o enlity where 50% or more of the beneficial interest in such real
property aftel the transfer is held by the transferor or such related parson or persans (as in the case of a transfer to a trustee for
the benefit of a minor or the transter to a trust for the benefit of the transteror).

’ E] The transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignes, or other officer of a court.

D The maximum principal amount secured by the credit line mortgags is $3,000,000 or more, and the real property being sold
or transferred is ot principally improved nor will it be improved by a one- to six-family owner-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 credit line mortgages may be aggregated under certain circumstances.
Sea TSB-M-96(6)-R for more information regarding these aggregation requirements,

D Other (attach detailed explanation).

3. D The real property being transferred is presently subject to an outstanding credit line morigage. Howevar, no tax is duse for the
following reason:
E] A certificate of discharge of the credit line morigage is being 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 di:e, and a
. satisfaction of such mortgage will be recorded as soon as it is available.

4, D The real property being transferred is subject to an outstanding crediit line mortgage recorded in -
(insert liber and page or ree! or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage is . No exemption from tax is claimed and the tax of is
being paid herewith. (Make check payable to county.clark whare deed will be recorded or, if the recording is to lake place in

New York Cily, make check payable to the NYC Department of Finance.)

Signature (both the grantor(s) and grantee(s) must sign)

The undersigned certify that the above information contained in schedules A, B, and C, Including any return, certification, schedule, or
ft ,isto the b his/her knowledge, true and complete.

aftachmant, ia 1o the best of h owiees P Host Marriott, L.P. by Host Marriott

The Pon Authority of New York and New Jersey Corporation, its general pariner

Granlor signature Tite : Grantse Title
. o Ex \/L wumvis
' : S Vi e
By: w;s EDe By: W o (Y ety AT
Grantor signature  \ Titie B I - Titte*

. gl ¢ O
Reminder: Did you complete all of the required information in Schedules K, B/and C’) Ara yourTequired to complete Schedule D? If you

RO Vel

where recording will take place or, if the recording is in New York City, to the NYC Departry8ig QFE¥ance? if no recording is required, send

PO Box 5045, Albany NY 12205-5045.

12512/014/settlementtp.584.paf -




N Y C  NEW YORK CITY DEPARTMENT OF FINANCE

4; Y
@ RPT REAL PROPERTY TRANSFER TAX RETURN
i (Pursuant 1o Tide 11, Chapter 2J. NYC Admurustrative Code) .
FINANCE ) ,
NEW « YORK  1vpg or priNT LEGIBLY

TRECQ)
DEPARTMENT

TY OF NEW YORK
OF FINANCE

If the transler involves more than one grantor o grantee or a partnership, the names,
addresses and Social Security Numbers or Employer Identification Numbers of all

grantors or grantees and ganeral pariners must be provided on Schedule 3, page .

@ Name ‘
HMHWTC LLC

(must WO Schedug J)

© Grantorisa(n): O individual Q) partnership
{ mpany

checkona) ) corparation’ @ other Jjmi

; Telephone Number

DO KOT WRITE i THIS 8PACE

© Permanent malling address alter transler (number and sreet]

v
FOR OFFICE USE ONLY —_—

—~

6903 Rockledge Drive, Suite 1500
@ City and State .
Bethesda, MD

1%

1 20817

Code

@  EMPLOYER IDENTIFICATION NUAMBER @ SOCIAL SECURITY NUMBER

for [ I

LT

N )

© RETURN NUMBER A

v

GRANTEE

@ Name
The Port Authority of New York and New Jersey

N

© Graneelsaln): 2 individud O partmership (must complels Scheduda 3) Tetephone Number
{chack ona) @ coporaion Q) other )
© Permanent malling address aher transfer (romber and Sireet) ©_DEED SERIAL NUMBER 4
225 Park Avenue South, 15th Floor
@ Ciyand Sinte Zip Coda
New York, NY _ 10003

@ EMPLOYER IDENTIFICATION NUMBER @ SOCIAL SECURITY NUMBER

) = [ -

T

© NYS REAL ESTATE TRANSFER TAX PAID & J

-
r—

ST BACH LOT BEPARATELY. ATTACH A WIDER ¥ ADDITIONAL SPACE I8 REQUIRED

®  Addisss (umber and sureet) ; N N T Sure | @ Assessed Vake

: Floors | oot operty

i ARy Borougn

3 World Trade Center . Manhattan :

58 1 :

! !

fy

© PERCENTAGE OF INTEREST TRANSFERRED;

© DATE OF YRANSFER TO QRANTEE! MS‘ ‘2003

Q.. Transfer n exerciss of option to purchase. '
0. Transler from cooperstive Sponsor to cooper stve corporation ;
.. Transler by referea or racebvar (compiela Schachse A, paga §) |
i Transler pursusnt to maritsl seitlement agreement o divorcs decree
..... Deedhllwollorecbswe(mlmsmnc.pagﬂ)

..... Trmwwm(lolmmumummﬂy(wmmmm&

. Transler from principal 1o agent, qumTy, Strewman o ;
condult o vice-versa (complete Schecksie £, page 1) !

“Transler pursuant to trust agreement or will (attach a copy of trust agreement or will)

i L.....Gift wanster not subject to indebtedness

K [)....ift ranster subject 1o Indebiegness

-+~ Transfer (o a business entity m exchange for an interest in the business entity i
{complete Schedule F, page 7)

o ~esae g

12512/01 4/sertlemenv/rpt.lease. pdf

Tt D ..... Transfer o a REIT or 10 a corporation or

a.. Transfer by or 102 tx exempt organization (compiets Setiecute G, page 6)

0. Transler of property partly within and partly without NYC

... Transter of successful bid pursust to foveclosure

..... Tmsrubybonmsddyassacwirylondebtouums!«bylmdersolely(orelun
SUCh security

© 8 D ..... Translermuyupamyexmxpusmmecfwmolldmkym form of owmership.
page 9)

Compiete Schedule M,

partnership controlied by 3 REIf
(Compiele Scheduls R, pages 10 and 11) .
D ..... Other ransfer in connaction with Tnancing (describe):

...Other (deserine):_Lease surrender




)

Fom NYC-RPT ~ ° . : Page 2

(' @ TYPE oF PROGPERTY ) [ ® rvpPe of INTEREST (V) l ) l
' . ' Check box at LEFT i you Intend to record a document related to this ransfer. Check
a. D e 13 family house box at RIGHT if you do not intand to record a documant relalsd to this transfer.
b. [J...... Individusl residentiat condeminium unit B REC. ) . NON REC,
o. [J....... Individual cocperative apartment a. .. o F OO oo SOOI O
d B C°"")‘°'°fa: condominium unit v ... . Leasehold Grant ... .4
:- D - Acmm“clab"l':’;"’m"“ c. E 1. Leasehold Assignment o Surender ........... L]
. D og:ﬂam:t:;ldi:g ng d, D . EREEMENT ... . D
g. co 0
o, ... Daval t Rights ., . .
n industrial building svelopment Rights g .
.. O ]
. 0. . vuiity o O
. BA..... OTHER, (describe): 9
o Y c

COMPLETE THiS SCHEDULE FOR ALL TRANSFERS AFTER COMPLETING THE APPROPRIATE SCHEDULES ON PAGES 5 tHroucH 11, enTer “zero” on LINE 11

THE TRANGFER REPORTED WAS WITHOUT CONSIDERATION.

ST TT N 1. L 0: 00
2, Purchase monsy MORGage ... 2. ) : :
3. Unpald principal of pre-existing mortgage(s) ..., S R SR - X . 00
4. Accrued interest on pre-existing mortgage(s) .......rersmsesrinss . @ 4, ‘
5. Accrued rea) estale taxes ... N, s e VPR R - . X
8, Amounts of other liens on propenty............. i@ 8,
7. Value of shares of stock or of partnership interest received...... , @ 7,
8. Value of real or persi:na! property received in exchange......... . .8 8.
9. Amount of Real Propeny Transfer Tax and/or other taxes or expenses of the grantor whlch : l
are paid by the grantes ... R S e ® 9. H
10. Other (describe); @ 10, o
11, TOTAL CONSIDERATION (add lines 1 through 10 - must aqual amount entered on line 1 i
of Schedule 2) (568 INSIRICHONS) v e ® 1. 0:00
[_ ’ See Instrucuons for special rules relating to transfers of cooperative units, liquidations, marital ' }
settlements and transfers of property to a business enilty in return for an Interest In the entity.

SOHEIRAE 2 - COIVPUTATION OF TAX ¥ :

/A, Payment |Pay amount shown on line 14 - See Instructions 1 ’ 50 '00 I '
1 Total Consideration (from lin@ 11, abOVE)......cccseessesnn: rresares s SR S B ... 00
2. Excludable liens (see Instructions) @ 2 '

3, Consideration (Line 1 1888 lIN8 2)....c.uesmmecessmmsssisssessin s SO T} 000

4. Tax Rate (see Instrucons) .......curssusnsrinsen: rsenrenns e - i@ 4, . %

5. Percentage change in beneficial ownersl';ip (see instructions) ... .@ 8, .- %
6. Taxable consideration (MUMtiply N8 3 BY NG 5) ..vw.servcrssesmmccssmsmmammmmssmasssosisssssmsnnennnnnn® 6, _ 0:00

7. Tax (MUIlply i@ 6 by N8 4) .vvcoeverrirmrersesersrec S e AR AR R @ 7. e 000
8. Credit (see instructions) .....cccruresrenes JRUT TSRS @ 8, | .. e
9. Tax due {line 7 less line 8) (if the result is negative, enter Zer0)......cveimiiiminin 9. Q_Q_Q_
10. Interest (886 INSIUCHONS).. ..t iseriiniicnriiinniss R oereer e b s b iR @ 10, R S
11, Penalty (528 INSUUCHONS ). s irarviiriimnircrm it isssonasissn [, 1. s
12. Total tax due (add fings 9, 10 and 11) ... 12 . 0 00

13. FIllNg FOE worrvvrrsvusressrrsssrins e o e e RSB A AR R e ® 13, 5000

14. Total Remittance Due (line 12 plus line 13) 14 50 00

12512/014/serdement/rpt lease. pdf



FormNYCRPT e 5 S Page 4

Nmolmméy . . Telephone Number ' v )
Davis Polk & Wardwell, Attention: Thomas Patrick Dore, Jr,, Esq. © (212 ) 450-4136 E
- Address (number and sueet) . _ Ciey and State T ToCode 77T !
450 Lexington Avenue New York, NY 10017 - ‘
EMPLOYER i SOCAL R
IDENTIFICATION - OR  secury |-| I | ‘
RUMBER ] RUMBER - J

Name of Altomey ; Telephone Nurmber

Gdwt Dy LiPorin . The T Arhon M ob NY ando AU (R8I 425 - B,
Address (numtler and strest) ! T} City and Stats Zip Code
BNES Pami Al Souing 1M Frop ' NewNOve, INY JOV
. EMPLOYER SOCIAL .
IDENTIICATION -{ K. OR  seowmiry = -| I
HUMBER RUMEER :

CERMROCATICN V.

(l swear of affirm that this retum, including any accompanying schedules, affidavits and attachments, has been examined by me and is, to the best of my
knowledge, a true and complete retum made in good faith, pursuant to Title 11, Chapler 21 of the Administrative Code and the regulations issued thereunder.
GRANTOR i GRANTEE

i
Swom to and subscribed to | Swom to and subscribed to
b ! ‘ ! Ve i N
befary me on this _Lz day E vt rrealiivislive "”“‘"‘ o ! before me on this ig_____ day | Y e aen SRR R
] f :
. 2003 | 7 Attt 2003 |The PortAuthority of New Yark
ot N2Vt bt UMK WTC LLC | ofy ém/ , * | and New Jersey
 Name of Grantor ‘ . Name of Grantee
; i /- 9,
': : 4 / , b .
. ! i 2 . ’
Signature of Notary j o _Aignature of Notary Signature of Grantee
'”“5":"‘1 LINDA C HANDEL
P : VHEe: Vice Presiden /M{r Commission Expires -
;”"::"E\\ T (! N::‘Y’l January 3 200 e ——— T AL A
Lo/ - | \#*/ No. 01HA8035680 APPROVED
L RNADETTE 4. SULLIVAN -~ oERps T F
‘ ~\s§(§,y public, State of New York { -
lified in New York L0
&jr?\r‘nission Expires June 30, Jv0{ PR ).
. oRANTEE. To ensure (N 7030 prapary and waled/(evwes thx bis Wre sani (0 the propar eddreas you
: mUSt 6oipiate tha Regestraton foms incuded in Vs packel. Owner's Regaitraton Cands
can wisn be Oblned Ly caliing the Depsriment of Finence ol (718) 935-9500,
. ./

®

12512/014/senlement/rpt lease. pdf
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. TP-584 (10/03)

=)

Naw York Stats Depanment of Taxation and Finance
Combined Real Estate
: Transfer Tax Return,
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

Recording office ime s!arhp

See Instructions (TP-584-1) before completing this form. Please print or type.

Schedule A — Information relating to conveyance

Grantor/Transferor [\Name (i individual; last, frst, middle initial) Social security number
O individuat HMHWTC LLC '
[J corporation Mailing address Social security number
3 Parinership 6903 Rockledge Drive, Suite 1500
7 Estate/Trust City State ZIP code Federal emniowar ident, number
Other Bethesda MD 20817 .

Grantee/Transferee Name (i individual; Iast, first, middie initial) Social security number
7 individuat The Port Authority of New York and New Jersey :
Corporation Mailing address Social security number
[ Partnership 225 Park Avenue South, 15th Floor - .
O estaterTrust City : State ZIP code Federal emplover ident, number
] other New York NY 10003
Location and description of property conveyed

Tax map designation Address City/village Town County
Section| Biock | Lot ‘ -
1 58 -1 |3 World Trade Center New York New York

Type of propenty conveyed (check applicable box)
1 O one-to three-family. house

5 [] commercialindustrial
O Apartment building

* Date of conveyance

Percentage of real property

conveyed which is residential

2 [ Residential cooperative 6 B J
3 (] Residential condominium 7 [ office building L!m > 03 real property 0.00%
4 (%] vacant land : .8 Ootner W . (see instructions)

Condition of conveyance'! (check all that apply)
a, [ Conveyance of fee interest

b, [J Acquisition of a controting interest (state
percentage acquired . L %)

¢. [1 Transter of a controlling Interest (state
percentage transfermed e %)

d. [J Conveyance to cooperative housing
corporation

. ] Conveyance pursuant to or in lieu of
foreclosure or enforcement of security
interest (atach Form TP-584.1, Schedule E)

1. [0 Conveyance which consists of a
mere change of identify or form of
ownership or organization (attach
Form TP-584.1, Schedule F)

g. [ Conveyance for which credit for tax

previously paid will be claimed (attach
Form TP-584.1, Schedule G)

h. [ Conveyance of cooperative apartment(s)

i. 0 Syndication

o {3 Conveyance of air rights or
development rights

k. [J Contract assignment

1. 0] Option assignment or surrender
m. B Leasehold assigﬁmenl or surrender
n.[J Leasehold grant B

o. [J Conveyance of an easement

p. B Conveyance for which exemption
trom transfer-tax claimed (complete
Schedule B, Part lil)

q. ) Conveyance of property partly within
. and partly outside the state

r. 0] Other (descnbe)

For recording officers use Amount received

Date received

Schedule B, Part| $
Schedule B, Part il §

Transaction number

12512/014/setlementitp. 584 lease.pdf




Page 20f4 TP-584 (10/03)

Schedule B — Real estate transier tax return (Tax Law, Article 31)

Part | - Computation of tax due

1 Enter amount of consideration for the conveyance (i you are claiming a total exsmplion from tax, check the ' . ,
exemplion claimed box, enter consideration and proceed 1o Part lll) evnesoens eesreene [E Exemption claimed | 1. 0.00
2 Continuing lien deduction (see instructions if property is taken subject to mongage or lBA) vvrsiernissessseresssisesneseissuns e L2 '
3 Taxabie consideration (subiract ling 2 from N8 1) wourmuurerssssissssstmarssrenens [ETTTTON w | 3
4 Tax: $2 for each $500, or fractional part thereof, of consideration on ling 3......ecveene . 4.
5 Amount of credit claimed (see instructions and attach Form TP-584.1, Schedule G) SE— eessseresrsense sty 5.
6 Total tax due® (subtract line 5 from line 4) ...ceiere reseneaens OO e aress s e e neraerann resesanne .| 6.

Part Il - Computation of additional tax due on the conveyance of residential real property for $1 million or more :
1 Enter amount of consideration for conveyance (from Part 1, ling 1) vrersretrsnsseressessennrtssrssssssrsosssnernriesenseserens L 1o :

2 Taxable consideration (muiply line 1 by the percantage of the premises which is residential real property, as shown in Schedule A) .....

3 Total additional transfer tax due® (muitiply line 2 by 1% /1)) R enveperiressest s naute 3.

Part I — Explanation of exemption claimed on Part I, 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 United States of America, the state of New York, or any of their instrumentatities,
agencies, or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or
compact with another state or Canada) weweee . oresae , NS a

b. Conveyance is to secure a debt or other obligation oo an s ' . b

d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying
realty as bona fide gifis . . vrevarensanae PR soons , d

c. Conveyance is withoist additional conslderation to confirm, comect, modily, or supplement a prior conveyance corerrereseseserssssssrrrvess G D

e. Conveyance is given‘in connection with a tax LT: 11 D sesvenss wrrenes svesresiions e

f. Conveyanceis a mere change of identity or form of ownership or organization where‘ there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corparation of real property

comprising the coopt_i,rative dwelling or dwellings.) Attach Form TP-584.1, Schedule F.. st f l:]
Q. QOnVeyance conéists. OF IO OF PAFKHION <.vrvve1111r15115 5558858081085 RE 8810 .9 UJ
h. Conveyance is given pursuant to the federal Bankruptcy Act ' eretresnaenasssssansstrseny h D
i. Conveyance consists of the execution of a contract to 'sen real property, without the use or occﬁpancy of such property, or .

the granting of an option to purchase real property, without the use or occcupancy of such propeny reerrreinseetbnssrRs s ETsRRR R TR e SR TR , D

j. Convéyance of an option or contract to purchase real property with the use or occupancy of such property where the
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 connection with the grant or transfer of a proprietary leasehold covering an individual residential

cooperative apartment voss tteshorse s e tRere bt s RReeRRP R4 RSEES ST EEESEER SRR TILLS HE SR AL LRI EERRESTA DRSO R ORISR E SRS R 0 i D
k. Conveyance is not a-conveyance within the meaning of Tax Law, Article 31, section 1401(e) (attach documen

supporting such claim) SO T PO T T R S IR B R K [:]
I, Other (attach explanation) ...... L D

*Please make check(s) payable to the county clerk where the recording is to take place. it the recording is to take place in New York

City, make check(s) payable to the NYC Department of Finance. !f a recording is not required, send this return and your check(s) made
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/settiement/tp 584.lease.pdf



Page 3 of 4 TP-584 (10/03)

Schedule C — Credit Line Mortgage Certlficate (Tax Law, Article 11)

Compilete the following only If the Interest being transferred is a fee simple interest.
o | (we) certity that: (check the appropriate box)
1. D The real property being sold or transferred is not subject to an outstanding credit line morigage.

2, [:] The rea! property being sold or transferred is subject to an outstanding credit fine mortgage. However, an exemp‘tlon from the tax

is clalmed for the following reason:
D The transfer of real property is a transfer of.a fee simple interest to a person or persons who held a fee simple interest in the
real property: (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer. .

D 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 obligors or (B) te 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 parsons (as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

i D The transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a count,

D The maximum principal amount secured by the credit line morigage is $3,000,000 or more, and the real property bairig sold .
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.

Please note; for purposes of determining whether the maximum principal amount secured is $3,000,000 or more as
iy described above, the amounts secured by two or more credit line mortgages may be aggregated under certain circumstances.
See TSB-M-96(6)-R for mora information regarding these aggregation requirements.

D Other (attach detailed explanation).

3 D The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the

following reason:
D A certificate of discharge of the credit line mortgage Is being 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 due, and a
satisfaction of such mongage will be recorded as soon as it is available. ’

4. D The real property being transferred is subject to an outstanding credit line mortgage recordéd in-
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage is . . No exemption from tax is claimed and the tax of is
being paid herewith. (Make check payable to county clerk where desd will ba recorded or, if the recording is to take place in

New York City, rpake check payable to tie NYC Department of Finance.)

Signature (both the grantor(s) and grantee(s) must slgn)

The undersigned cenify(thal the above information contained in schedules A, B, and C, including any return, certification, schedule, or
attachrnent, is to the best of his/her knowledge, true and complete,

The Port Authority of New York and New Jersey

o HMHWTC LLC
Grantes signature Tile

Grantor s\gna Trhe

BY%/I’ ; a/l— Vi e_&cs«'cknJr B

- ?\;azw?gmm A . t

L ; \ . "ﬁ; er
sle‘m nger: dd you%omp efe ah{o?the required information in Schedules A, B, and C? Are you reqis pige §
checked e, f, or g in Schedule A, did you complate Form TP-584,17 Have you attached your.checi(fenatle pa al\:la 1 the county clerk
where recording will take place o, if the recording is in New York City, to the NYC Departmeant ohFIgfs it no reco?ping is required, send

your check(s), made payable to the Depariment of Taxatlon and Finance, directly to the NYS-Tex{etfart RETT ‘Return Processing,
PO Box 5045, Albany NY 12205-5045, o

678 Behedule D7 If you

12512/014/settlementtp. 564 leasa.pdf



D\

X

N Y C  NEW YORK CITY DEPARTMENT OF FINANCE
P REAL PROPERTY TRANSFER TAX RETURN

{Pursuant.ta Title 11, Unapter 21, NYC \dnnistraty Codet

FINANCE
NEW ¢ YORK  1vpE R PRINT LEGIBLY

IRECIV OF SEWYORR 1 1he transfer involves more than one grantor or granteg of a partnership, the names.
addresses and Social Security Numbers or Employer tdentification Numbers of all

- ' grantors or grantees and general partners must be provided on Schedule 3, page 3.

pu——
@ Nome ) :
‘The Port Authority of New York and New Jersey R ﬁ
@ Grantor s a{n): ) individual O partnership (must complete Schedule 3) Telephone Numnber i
{check ona) : . H
i corporation I other " o : ' ; DO NOY WRITE IN THIS SPACE )
@ Permanent mailing address alter transler (number and street) FOR OFFICE USE ONLY lammn
225 Park Avenue South, 15th Floor S S
@ Cityand State ' Zip Code
NewYork NY ... .. 10008 __ .
| @ EMPLOYER IDENTIFICATION NUMBER . @ SOCIAL SECURITY NUMBER
Iy Joe [ - |
| | @ rerumnnumeera
GRANTEE Y '
(@ Name
_HostMamiott, LP.  _ _____._ ... . .
@ Gramtee Isa(n): 3 individual U partnership {must camplete Schedule 3 Telephone Number
{chwckone) [ corporation Lother
© Permanent malling addre's'sjaﬁgumsfev {number and slt;ea T o | @ DEED SERIAL NUMBER 4 e e
_6903 Rockledge Drive, Suite 1500 e e
@ City and State 2ip Code
_Bethesda, MD* . A 1L A
@ . EMPLOYER IDENTHFICATION NUMBER @ SOCIAL SECURITY NUMBER '
r ] .
| .r J OR [ l. .r ‘ I 4
A ; 1 @ NYS REAL ESTATE TRANSFER TAX PAID &
PROPERTY LOOATION -V : e e
L1SY EACH LOT SEPARATELY, ATTACH A RIDER IF ADDITIONAL SPACE I8 REQUIRED
® Address (number and street) Apt. ’ ¥of Square Assessed Value
: No Boraugh .+ Block Lot Floors Feel hd of Property
'3 World Trade Center . . _Manhattan 88 1 ... . : o
. i
@ DATE OF TRANSFER TO GRANTEE! rJo Yo by, 85" 90D @ PERCENTAGE OF INTEREST TRANSFERRED! 100 % )
7

1 Check (/) all of the conditions that apply and fil out the appropriate schedules on pages 511 ol this returm, Addiionally, Schedulest and 2 must be completed for all transfers. § ‘

D ..... Transer 1o a governmental body

a. Am\s fength transler- " m
b, [CJ....Transfer In exercise of oplion lo purchase n. . Correction deed
. D ..... Transler lrom cooperative Sponsor to cooperalive Corporation 0. D.....Transler by or to 2 tax exempt organization (complete Schedule G, page 8).
d. Cl ..... Transfer by referee of receives (complete Schedule A, page 5) p D ..... Transfer of property partly within and partly without NYC '
e. .. Transler pursuant to markal setlement agreement o7 divorce decree q D ..... Transter of successful bid pursuant lo loreclosure
t. [).....Deed in lleu of foreclosure (complete Schedule C, page 6) 4 D ..... Transfer by borrower solely as security for adebt or a transler by lender solely {0 return
g.  [J....Transfer pursuant to liquidation of an entity (complete Schedute O, page 6) 0 :”‘h T’C‘m“ | . (o ol N
s. ... Transler or partly exempt as a mere change of dentity of form of ownership
e o S | Com St s
| D..‘..Tlans(er pursuant to trust agreement of will {attach a copy of trust agréemenl of will} 8 D...,.Transfer 1o a REIT or ta a corporation or parinership controlled by 3 REIT

{Complete Schedule R, pages 10 and 11}

4 C....if anster ot subject o indebiecness u. [.....0ther transfer in connection with financing (describe)

k. [....Gift vansfer subjsct to indebtedness . | '
. [....Transfer 0 & business entity in exchange for an interest in the business entily v. B Other (cescribe) _Right of first offer
{complete Schedule f, page 7}
!4‘ )
2

12512/014/settiement/rpt.pdf



Form NYC-RPT : v ) ' Page 2

[ @ TYPE oF PROPERTY ) i [ @ TvPE oF INTEREST v)
. Check box at LEFT if you intend to record a'document relatad to this transler Check
1-3 family house ] box at RIGHT if you do not intend lo record a document relaled to this transfer.
Individual residential condominium unit ’ REC. . ) . NON REC. !
]

... Ingividual cooperative apartment
. Commarcial condominium unit
Commerclal cooperative
Apartment building

Office building

Industrial building

Utitity

OTHER. (describe):
Hotel

Parinership Ir_\\ere‘sl .
... OTHER, (describe): ...... ’
Right of First Offer e -

Se~oopos

NOoOonoD
lﬁhnundn

COMPLETE THIS SCHEDULE FOR ALL TRANSFERS AFTER COMPLETING THE APPROPRIATE SCHEDULES ON PAGES 5 tHrRoucH 11, ENTER "zero" oN LINE 11 1F
THE TRANSFER REPORTED WAS WITHOUT CONSIDERATION, C

1 CaSM. oo ses st ss RS R SRR s .. [ 7 1,000000 00 |
2, Purchase money MOMGEIE i ermmemise s e 2. :
3. Unpaid principal of pre-existing mortgage(s) e s 3. 1 . I
4. Accrued interest on pre-existing morigage(s) . 4, L e e
5. Accrued real estate laxes B TR
6. Amounts of other lleﬁs ON PTOPEIY Lvvvrererrmrmrsnsersserisssimasinns e s be s T ® 6. | i -
7. Value of shares of stock or of partnership interest received ® 7. |
8. Value of real or personal property recelved in eXchange.......uoune: Jssererses e oo ® 8. | L ' e
9. Amount of Real Property Transfer Tax and/or other taxes or expenses of the grantor which '
1€ paid by 1he Grante’ ...cc.umuriis et s @ 9 | . .. R
10. Other (describe): ' 10 | ... ...
1. TOTAL SONSDERATON g s 1 prowgh 0. s sl et s e | 1y 1,000,000 00
( _ See Instructions for special rules relating to transfers of cooperative units, llqundations. marital }
settlements and transfers of property to a business entity In return for an interest in the entity,

A Payment _Pay smouni shown on ine 14 - See Insiruoions ] B 50 00 |
1 Tolai Consideration :(from line 11, above) 1. 1,000,000 00

2, Excludable liens (see INSructions).....cocveverirvirierinens ST PP PPRPI I @ 21 e
3. Conslderation (Line 1 (688 Iine 2)..........cu. s e ® 3 1,000,000 00

4. Tax Rale (see instructions) 4, . %

5. Percentage change in beneficial ownership (886 INSIUCHONS) i @ 5. . N %

6. Taxable consideration (muitiply line 3 by line §) ..o e ey e @ 6. . 0 00

7. 7. 0 00

8. Credit {588 INStructions) e mrssserseseness N s 8. o

9. Tax due (iine 7 lessdine 8) (if the result is negalive, enter Z8ro).......w e e 9 000

10, Interest (386 INSHUCHONS). v vrvvovsererrrnrrirere vt sttt 100 - ' ‘
11, Penalty (586 INSUCHONS) ...t s 11. o ;
12, Total tax due (add lines 9, 10 and 11) 12, 000
A2, NG F v 010 43, 50 00

14, Total Remittance Due (line 12 PIus KN 13)...imeecivmmiimncieni s s e 14, , 50 000

12512/014/sentement/rpt.pdf
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Form NYC-RPT

VLATIPLE GRANTORS

NQTE If additional s{pat:e is needed, attach copies of this schedule or an addendum listing all of the !n!ormaiion required below.

GRANTOR(S)/PARTNER(S)

] SOCTAL BECURITY NUNDER
S — I _H 7
PERMANENT MALING ADORESS AFTER TRANBFER ’
~ ©oR
Tl vertor e EUPLOYER IDENTIFIC, un .
CITY AND STATE I CODE R IDENTIFICATION KUMBER
-
P . - v e -——— - — e - - — te e L M
T ~§GEIAL SECURTTY NUMBER N
- - - . b e e ot a4 Tt e i T = e e pu— . @ hd
FERMANENT HMALKG ADORESS AFTER TRANSFER
OR
. - - EMPLOYER 10 m
e e WTATE "o coot R IDEHTIFICATION NUMBER
-
e e e s — - — o -
PR—
NAME ( SOGIAL SECURITY HUMBER N -
et s e o e e et o ‘ ll‘ ' I- ] i
FERMANENT MAILING ADOREES ASTER TRANSFER I !
LOR Co
. —s e EMP 10K
e BTATE pea—— MPLOYER IOENTHICATION HUMBER
@
JERIUUORP R - JSU )
MAME W B BOC'MW
L o A ‘ i'— .r J
PERMANENT MALRO ADDRESS AFTER TRANSFER
oR -
s a mewn e e crane e s —— EMPLOVER IDENTRICATION NUMBER
CITY AND STATE - . 1P CODE
, : L - .
[ USSR JU— | .

GRANTEE(S)/PARTNER(S)

{(HAME ) - HOCIAL SECURITY NUMBER AR
Host Marriott Corporation (general and limited partner) ) o I : H H i
PERMAMENT MAILING ADDRE3B AFTER TRANSFER
6903 Rockledge Drive, Suite 1500 OR
ot A TS R e EMPLOYER IDENTIFICATION NUMBER  ° .. . |...
Bethesda, MD.... 20817 |
WA
(TANE ﬁ BOCIAL SECURITY NUMBER
. L =
FERMANENT MARIHG ADDRESS AFTER TRANSFER - T | AJ |
OR
T aean T T T o e et st e T EMPLOYER IDENTICATION NUNBER
T ; - HOCIAL SECURIMTY NUMBER
FERMANENT MARING ADORERS AFTER TRANSFER ’ e o T T T r 4‘ r ‘ 4”
: OR |
v arare s TR trlv EMPLOVER IDENTIFICATION NUMBER J'
RAME (" SOCIAL SECURITY RUMBER )
i
PERMANENT HARING AQDQEUI‘A}TER.TR'ANB’EN o - N - r l ‘
" ~or ;
ety At STATE - - " o cont L EMPLOYER IDENTIFICATION UMBER ‘

12512/014/settlement/rpt.pdl’



Page 4

Form NYC-RPT

ZToy D Lipstein [The ol fodbuily of WYANT (212735 - 2412

City and State " Zip Code

Address {numbeg and street) . , .
725 [k Ayernwe Sooth (YN F New York Ny | 19003
sEe [ oo B [ JCH_]

Name of Attomey ) Telephone Number \
Davis Polk & Wardwell, Attention: Thomas Patrick Dore, Jr., Esq. (212 1450-4136 : i
Address (number and street) _  City and State el T T T

450 Lexington Avenue New York, NY 110017 l
EMPLOYER - SOCIAL = - |
o ) R g I

/rs,wear or affirm that this retum, Including any accompanying schedules, affidavils and attachments, has been examined by me and Is, to the best of my
knowledge, a true and complete retum made in good faith, pursuant to Title 11, Chapter 21 of the Administrative Code and the regulations issued thereunder.

GRANTOR GRANTEE

Swom 1o and subscribed to Swom to and subscribed to

before mo on this 20 Ty LSBT before me on this 252 aay RSSO
' Host Marriott, L.P. by Host

/ renhd " ' 2003 The Port Authority of New York .. 2003  Marriott Corporation, its
o bivenbic  and New Jersey of Mivernaee 2 partner

Name of Grantor Name of Grantee

-

,/( / ' / . >
o T N
dim i) rad B R Dl o Xl T [V Y v By

Sjznature of Nolrv ' Signature of Grantor Signature of Nota ature of Gfantee
o : i ? /s,\ig;'\m¢ : ja%(sf.ﬂuscmf
i2INDA C HANDEL S Tl preadive viee)
Wiy *€ommission Expires N . LVAN Peesident
January 3 200( Nﬁﬁg"&%ﬁfgxﬂé%?hew York
No. 01HAB035589 No. 01504813940

— Qualified in New York County
‘ Commission Expires June 30, A

|~ APPROVED

GRANTEE: To ensure thal your properly and water/sawar lax bills are sent lo the propar aduress you
i d in Ihis packe! Owners Reasiration Cacus

must tha Reg| forms
can also b obtained by calling the Depanment of Finance at (718) 935-9500

@

12512/014/scttlement/rpt.pdf



JCIPAL 30 MY SREST SWIEN BLAND. NY 10301
PHONE (716] 8150707 FAX(718) 8189101 MANHATTAN TITLE'NO. FI-256 300823413

VICES, me. | ,

The unpald taxes, watsr rates, ssments and other matiers relating to taxes which are Nomvlt
' T eves are ot fori below. ‘TAX MAF ATTACHED " the date of this
PARCEL ONE OF FOUR

S ' 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
LoT 1 ACTUAL EXEMPT LAND §17,232, 365
ACTUAL EXEMPT TOTAL 817,973,542
REASONS FOR EXEMPTIONS PORT OF NY AUTHORITY
A.O. PORT AUTHORITY NY/NJ
DISPOSITION LOTH 1 - 1 / 6 WORLD TRADE CENTER
' TAXES 2003/2004:
1g¢ HALF DUE 7/1 §11,596,006.92 - OPEN
2nd HALF DUE 1/1 §11,596,006.92 - OPEN
TANES 2002/2003:
1st HALF DUE 7/1  $9,725,424.80 - OFEN
ond HALF DUE 1/1 §11,660,095.35 - OPEN
EXEMPT PROPERTY RESTORED:
TAXES 2001/2002:
1st HALF $14,545,329.60 - BALANCE OPEN
N 2nd HALF $42,947,143.07 - OPEN

D.E.P. ACCOUNT #

WATER 2003/2004 NONE
SEWER RENT 2003/2004 NONE

Continued on next page..

G
M

R-mw;mmwmm-mmmcm-umudma-umbupmommcudonmumm.mm reftectsd may be subject B collsction,
mau:hdonMm-wmdhuvwmmnhwmmumdlm“mnuw«v:ulcrwfa-Mnddmimmubwuu-uwumhumudhmg
7y munummmwmmwummmu-wumww-mmum-.
'ummummuMmhmdwwmmumwmumnwnm. '2401820 6698454
.uvmmwwuubthnmnlpwbmnnbbhnuum ’

MUNICIPAL DATA SERVICES, INC,



ICIPAL 0 SAY STREET SIATEN SLAND, NY 10301
PHONE (715) 8150707 X (718)8189101  Cont{nued TITLE NO. FI-256 300823413

VICES, me
The unpaid taxes, water rates, assessmeris and cther matters relating to taxes which sre liens ot the dats of this
certificate are set forth below, i .
METER# 80 _ .
FROM 05/01/2001 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

DISPOSITION |CHARGES:

TOTAL AMOUNT DUE D.E.P. ON ACCOUNT $166.02 ' ) -

D.E.P, ACCOUNT #

METER# 8276 CHARGES PENDING.
METER# 8337 CHARGES PENDING.
TOTAL AMOUNT DUE D.E.P. ON ACCOUNT $4.98

D.E.P, ACCOUNT #

METER# 1276
FROM 06/01/2001 TO 07/02/2001  $6998.67 ENTERED  07/19/2001
OPEN ‘ ,
SEWER RENT NONE
ESTIMATE

Continued on next page..

nnmwmmm-m-muumm|mlw-udmauumbnpm-ndmenkm.nmmmmumnmm
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CIPAL 30 DAY STREEY SWTEN SLAND, Ny 10301

PHONE (718) 8150707 XN 216-910Y  Continued TITLE NO, FI-256 300823413

VICES, me
The unpald taxes, water rates, assessments and other matters relating to taxes which are lisns at the date of this
certificate are set forth below.
) METER# 4185 :
FROM 06/01/2001 TO 07/02/2001 ENTERED 07/19/2001
AMOUNT BILLED - $659.51 OPEN
ESTIMATE
METER# 2774 .
FROM 06/01/2001 TO 07/02/2001 ENTERED 07/18/2001
DISPOSITION |, \oUNT 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 §90302,27

D.E.P. ACCOUNT #

METER# 1743
FROM 06/28/2001 TO 09/11/2001
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..

Rnpa-mwmmmoumwlmmwuﬁu‘udwahdmw.unﬂ-ﬂdmhwwM.MOMWMmyMuﬂmbm

'ms‘cmhdounummypmdmwm;mmo-pmnhham-duax;nudoulwwwncmulmuumulchmmmwldmowpcuchnmubfwmoakomg

Accurste water matar rseding required for those reported ae A, BYBIRG OF 4 resdings ko svoid 5
sxemptions noled gbive Mmey be resiored on the dats of comvayance or upan daath of the record cemer, 2401820 6698454
16 requeEst the selke o7 barrowe to have {pted billa svaBabls ot the gioaing.

MUNICIPAL DATA SERVICES, INC,



JCIPAL % bAY STREET SYATEN SAND, N 10301
PHONE (718) 8150707 FAX (718) 8189101 Continued TITLE NO, FT-256 300823413 .

VICES, .

The unpakd taxss, water rates, assessments and other mstisrs reisting o taxsa which are lie '
e s ot forth balow. . -] are vmn‘mndmoﬂhll

METER# 1902 CHARGES PENDING.
MRTER# 1504 CHARGES PENDING.
METER# 8839 CHARGES PENDING.

DISPOSITION

NOTE: LOT SUBJECT TO WATER AND OR METER AND SEWER RENT
CHARGES.

D.E.,P. ACCOUNT #

MZTERH 88
FROM 06/12/2001 TO 09/11/2001 )
SEWER RENT ONLY $6332.24 ENTERED 10/13/2001

‘ OPEN . .
: : © ACTUAL

TOTAL AMOUNT DUE D.E.P. ON ACCOUNT  $36619.45

N

D.E.P. ACCOUNT #

METER# 87
FROM 06/12/2001 TO 08/11/2001

|SEWER RENT ONLY $152.96 ENTERED 10/13/2001
; 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 TO 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 Stabilization fees not yet billed.

Municipal Data Services, Inc. shall bear no liability for erroneous or
inaccurate information provided by the Department of Finance or D.E.P.,
including but not limited to errors due to loading, key entry,
processing, data communication, hardware and software problems or the
backdating of any information. ‘ »

nmmmmmlmuMMmMuﬂmunduumammanmpubum.numwmwumyhmmbm
huhmmmmowmumommmmnmwhmnuhmwdo-leowwuncr\uvuuMnﬂdMlchmﬁMwalmwmmwumww
Amﬂnﬂm:ﬂwwwmmmnm.uwua&-unﬂwnmmmumm. . ’ .
ummnmummumwﬁmhmdmmmwwdumdhmw”. ¢ 2401820 6698454
ngwhuluw: @ 0 have recolpted bifls svaltabls at the closing . .

MUNICIPAL DATA SERVICES, INC.
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [optional}

David L. Buckley, Esq.

B, SEND ACKNOWLEDGMENT TO: (Narne and Address)

rr-.I:)st Marriott Corporation —-“
6903 Rockledge Drive
Suite 1500

Bethesda, Maryland 20817

o .—JI

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

. Al el S st Y
1. INITIAL FINANCING STATEMENT FILE # 1b. This FINANCING STATEMENT AMENDMENT 18
. 255255, filed December 22, 1995 . 1o ba flad {for recard] (o recorded) in the
REAL ESTATE RECORDS.
TERMINATION: Effactv of the Financing identifisd ebove is terminated vath respect to snmmy nterest(s) of the Secured Perty sulh g thea Termination
CONTINUATION: Effectiveness of the Fi dantified abova with respact 1o security i {s) ot the & d Party authordzing this Continyation Stal .

continued for the additional peried provided by upplicablo fow,

4, D ASSIGNMENT (full or panial): Give name of assignea in ilem 7a or 7b 8nd sddreas of ss8ipned [n item Tc; and also gve nama of essgnor in ilem 9.

5. AMENDMENT (PARTY INFORMATION): This Amendmant afiects DMIO{ o ]:_]s.um Party of record, Chack only o of thess two bores,
Nsodwd(msdh!omwmmboxa mmowmulmm-mnumsmm

CHANGE name andior edd ess; Give current record name in ilem 6a or 8b: also om new
aame (if name chonga) in llam 7a or 7b and/or new addrass (it add ress chal tam 7

6. CURRENT RECORD INFORMATION:
(. ORGANIZATION'S NAME
HMH WTC LLC, f’k/a HMH WTC, Inc.

8b. INDIVIDUAL'S LAST NAME FIRST NAME ' ) MIGDLE NAME SUFFIX

DELETE name; Give record neme
1o be dalalad in item 8a of 6b.

ADD name; Complete tem 7a or 70, snd 8is0
76 alko complate hams 7470 (i sopficable

o]

X

7. CHANGED (NEW) OR ADDED INFORMATION:
7a. ORGANIZATION'S NAME

OR 70 INDMDUAL'S LAST NAME . FIRST NAME MIDDLE NAME SUFFIX
7c. MAILING ADDRESS cy STATE |POSTAL CODE COUNTRY
7d TAXID ¥, SSNOREIN |ADDUINFO RE |7o TYPE OF ORGANIZATION 71, JURISDICTION OF ORGANIZATION 70. ORGANIZATIONAL 1D #, f any
CRGANIZATION ) ’
DEBTOR | [ Tnone
8, AMENDMENT (COLLATERAL CHANGE): check only g0 box
Describa collaterat Ddolmﬁ of Dtddtd. of give mﬁanuM | plion, of | D igned

9. NAME of SECURED PARTY oF RECORD AUTHORIZING THIS AMENDMENT (nema of assignof, if this is an Assignment). 1 this is an Amendment authonzed by a Dabtor which
adds coliaterat of 3dds the aulborizing Oebitor, o if this is @ Tenminabon authonzed by 8 Dsbloe, chack here D and snter nama of DEBTOR authorizing this Amendment,

Sa. ORGANIZATION'S NAME

o]

E

90, INDIVIDUAL'S LAST NAME FIRST NAME WIDOLE NAME SUFFIX

A A —— TN

10, OPTIONAL FILER REFERENCE DATA

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 07/29/98)
NATUCC) 4:23/0) C T System Online



Instructions for National UCC Financing Statement AMENDMENT (Forrﬁ uccel)

Please type or laser-print this form. Be sure itis completely legible. Read all instructions, especlally instruction 1a; correct file number of intial financing

Fillinform very carefully: mistake
Do not insert anything in the open spa
An Amendment may relate to only one
When properly completed, send Fliing Office Copy,

ifyou need to use attachments. use 8-1/2 X 11inchsheets and pu

A. To assist fillng offices that might wish to com
B, Completeitem Bifyou wantan acknowledgmen

ia,

1b.

statementis crucial, Follow Instructions completely.

s may have importantlegal consequences. Ifyouhave questions, consuityour attomey. Filing office cannot give legal advice.
ce In the upper portion of this form; it is reserved for filing office use.

financing statement. Do not enter more than one file numberinitern 1a. )

with required fee, to filing office. If you wantan acknowledgment, complete item B and, itfiling ina filing

office that returns an acknowiedgment copy furnished by filer, you may also send Acknowledgment Copy, 6therwise detach. Always detach Debtorand

Secured Party Copies.

tatthe top of each sheet: “AMENDMENT and the file number of the initial financing statement

to which this An)endme%ﬂt relates; you are encouraged to use Amendment Addendum (Form UCC3Ad).

municate with filer, filer may provide information in item A. This item is optional, :
tsenttoyou. Iffiingin afilingoffice thatretums an acknowtedgment copy fumished byfiler, present simuitaneously

with this form a carbon or other capy of this form for use as an acknowledgmart copy.

File number; Enterfile number of Initial financing statementtowhichthis
Amandmentrelates. Enter onlyone file number, insome states, thefile
number s not unique; in those states, also enter in ttem 1a, afterthe file
number, the date thatthe initial financing statement was filed.

Only ifthis Amendmentis tobeflled or recorded Inthe real estaterecords,
check box 1b and alsy, in item 13 of Amendment Addendum, enter
Debtor's name, in proper format exactly identical to the format of itern 1
offinancing statement, and name of record owner f Dabtor does nothave
arecordinterast, )

Note: Show purpose of this Amendment by checkingbox 2, 3,4,6(Initem
you must check two boxes) or 8 also complete itams 6, 7 and/or 8 as
appropriate. Filermay use this Amendmentform tosimuttaneously accomplish
bothdatachanges (items4, 5, and/or B)anda Continuation (item 3), although
in some states filor may have to pay a separate fee for each purpose.

2.

5,6.7.Togch

5.6,

Tolerminatethe effectiveness of the identified financing statement with
respect to security intarest(s) ofauthorizing Secured Party, checkbox 2.
See Instruction 9 belovr. . :

Togontinyethe effectiveness of the identified financing statement with
respectto security interest(s) of authorizing Secured Party, checkbox 3.
See Instruction 9 below. : ,

To assign (i) all of assignor's interest under the identified financing
statement, or (ii) a partial interest in the security Interest covered by the
identified financing statement, or (ili) assignor's full Interestin some (but
not all) of the collateral covered by the Identified financing statement:
Check boxinitem 4 and enter name of assigneeinitem7a Hfassigneels
an organizatlon, or in item 7b, formatted as indicated, if assigneeis an
individual. Complete 7a or 7b, but not both. Also enter assignee's
address in item 7¢. Also enter name of assignor in item 9. |f partial
Assignment affects only some (butnot alt) of the collateral covered by the
identified financing statement, filer may check appropriate boxinitemn 8
and indicate affected collateralinitem 8,

h andlor address of a party: Check box Initem Sto
indicate whether this Amendment amends information relating to a
Debtor or 8 Secured Party; also check box initem 5 to indicate that this
is a name andlor address change; also enter name of affected party
(current record name, in case of name change) in items 6a or 6b as
appropriate; and alsogive new name (7aor7b) and/or new address (7c)
initem7. .

To delete a party: Check box in itern 5 to Indicate whether deleting a
Debtor or a Secured Party; also check box initem S to indicate that this
is a deletion of a party; and also enter name (6a or 6b) of delated partyin
iter 6. .

NATUCC3 42301 C T System Onhine

5.7. Toasidapartyf Check boxin item 5to indicate whether adding a Debtor

or Secured Party; also check box In item 5 to indicate that this is an '

addition of a party; alsoenter all required informationinitern 7: name (7a

or 7b) and address (7¢): also, if adding a Debtor, tax 1D # (7d) inthose -

states where required, and additional organization Debtor information
(7e-g) if added Debtor s an organization. Note: The preferred method
forfiling against anew Debtor (an individual or organization not previously
of record as a Debtor under this file number) is to file a new Financing

. Statement(UCC1) and not an Amendment (UCC3).

Collateral changa. To change the collateral covered by the identified
financing stalement, describe the change in item 8. This may be
accomplished either by describing the collateral to be added or deleted, or
by setting forth infull the collateral description as itis tobe effective afler
the filing of this Amendment, indicating clearly the method chosen (check
the appropriate box), If the space in item 8 Is insufficient, use Item 13 of
Amendment Addendum (Form UCC3Ad). Apartiairélease of collateratis:
a deletion. If, dueto a full release of ali collateral, filer no lenger claims a
security interest under the identified financlng statement, check box'2
(Termination) and notbox 8 (Collateral Change). I a partial assignment
consists of the assignment of some (but not all) of the collateral covered
by the identified financing statement, filer may indlcate the assigned
collateral initem 8, check the appropriate box initem 8, and aiso comply
with instruction 4 above.

Always anternameof party of record authorizing this Amendment; in most
cases, this will be a Secured Party of record. I more than one authorizing
Secured Party, give additional name(s), property formatted, in item 13 of

Amandment Addendum (Form UCC3Ad). If the indicated financing

statemnent rafers to the parties as lessee and lessor, or consignee and

consignor, or. seller and buyer, instead of Debtor and Secured Party, -

referencesin this Amendment shall be deemed likewise so to refartothe
parties. |f this is an assignment, enter assignor's name. [f this is an
Amendment authorized by a Debtor that adds collateral or adds a Debtor,
orif this is a Termination authorized by a Debtor, check the boxinitem 9
and enter tha name, property formatted, of the Debtor authorizing this
Amendment, and, if this Amendment or Termination is to be filed or
recordedin the real estate records, alsoenter, initem 13 of Amendment
Addendum, name of Secured Party of record.

. Thisitem s optional and s for filer's use only. For filar's convenience of

reference, filer may enter in item 10 any identifying information (e.g.,
Secured Party'sloannumber, lawfirm file number, Debtor's nameorother
identification, state in which form is being filed, etc.) that filer may find
useful, ’
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UCC FINANCING STATEMENTAMENDMENT
FOLLOW INSTRUCTIONS {front and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [oplional)

David L. Buckley, Esq.

B, SEND ACKNOWLEDGMENT TO: (Name and Address)

R _ : 'T-I-ost Marriott Corporation - —"
6903 Rockledge Drive ‘
Suite 1500 - .

Bethesda, Maryland 20817

L ]

THE ABOVE SPACE 18 FOR FILING OFFICE USE ONLY

e e S
ta, INITIAL FINANCING STATEMENTFILE# 1b. This FINANCING STATEMENT AMENDMENT 15
) 95PN55221, filed December 22, 1995 10 ba filed [for record] (or recarded) in tha
. REAL ESTATE RECORDS.
= 2. | TERMINATION: Eflectiveness of the Fingncng Sia ified above is insted vath respect 1 secunly inleresi(s) of the Secured Pasty tnng tve Termination
3.1 | CONTINUATION: Efl of the Financing S ified above with reapect lo securily intarest(s) of the d Pary 3 this C ™

continued for the additional pariod provided by spplicable law.

. . 4.[:] ASSIGNMENT (full or partiel); Give name of essignea in item 78 of 7b snd sddress of essignea in item 7e; end 830 give nama of s3signor in item 9,
- "5  AMENDMENT (PARTY INFORMATION): This Amendment affecis | |Ocbtor o | | Secured Party of recor, Check onty pa of hesa two boxes.

Nwmmd&nhwm',mmxu 80 provide eppropriste information in ilems 6 snd/or 7,

CHANGE name and/or address; Give current record name in item 6a or 80; aiso give new
name (if name cha in ilem 7a or 7b and/or naw address (it addreas ch in llem 7c.

6. CURRENT RECORD INFORMATION:
[Ga. ORGANIZATION'S NAME

HMH WTC LLC, f/k/a HMH WTC, Inc.
OR [55, INDIVIDUAL'S LAST NAME FIRST NAME X T WIDOLE NAME SUFFX

OELETE name; Give record
to ba dalsted in ilem 6a or B,

7. CHANGED (NEW) OR ADDED INFORMATION;
7a, ORGANIZATION'S NAME

OR 7o, INDIVIDUAL'S LAST NAME TFIRST NAME MIDOLE NAME - SUFFIX
7¢. MAILING ADDRESS . (=124 . STATE [POSTALCODE COUNTRY
73, TAXID ¥ SSNOR EIN |ADOLINFORE [7e. TYPE OF ORGANIZATION 71, JURISDICTION OF ORGANIZATION 7g, ORGANIZATIONAL ID #, i any
ORGANIZATION . ) .
DEBTOR | , [Inone
_ 8. AMENDMENT (COLLATERAL CHANGE): check only ons box. .
— Danscribe coifatersl delm or D added, or give mﬁnD sl deseription, or dascrib | D igned
) ; :
)
;
9, NAME or SECURED PARTY of RECORD AUTHORIZING THIS AMENOMENT (name of assignor, if this 1s 8n Assig ), If this it an A 8 1ed by a Debtor which

adds collatersl or adds the aullionzing Deblor, or H this is @ Termination authorized by & Debdlor, check hare D and enter name of DEBTOR authaniing this Amendment,
9a. ORGANIZATION'S NAME .

OR|9D. INDIVIDUAL'S LAST NAME FIRST NAME - MIDDLE NAME SUFFIX

10, OPTIONAL FILER REFERENCE DATA

FILING OFFIGE COPY — NATIONAL UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 07129/98)
NATUCC3 4/23/01 C T Sysiem 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, espacially Instruction 1a; corect file number of initial financing

statementis crucial. Follow Instructions complstely.

Fillinform very carefully; mistakes may have important legal consequences. |f you have questions, consultyour attamey. Filing office cannot give legal advice,

Do not insert anything in the open space in the upper portion of this form; it is reserved for fillng office use, :

An Amendment may relate to only one financing statement. Do not enter more than one file numberinitem 1a.

When property completed, send Filing Office Copy, with required fee, to filing office. If you want an acknowledgment, complete item B and, if filing in a filing
office thatreturns an apknowledgment copy furnished by filer, you may also send Acknowledgment Copy, otherwise detach. Always detach Debtor and

Secured Party Copies.

Ifyouneedtouse attachments, use 8-1/2X 1tinch sheets and putatthetop of each sheet: "AMENDMENT and the file number of the initial financing statement
towhich this Amendment relates; you are encouraged to use Amendment Addendum (Form UCC3Ad). ’

Always complete items 1aand 9.
A. To assist filing offices that might wish to communicate with filer, filer may provide Information in item A. This item is optional.

B, Complete ftem Bif youwantanacknowledgmentsentloyou, Itfifing inafiling office that retums an acknawledgment copy fumished by filer, presentsimuttaneousty
with this form a carbon or other copy of this form for use as an acknowledgment copy. ) '

1a. Filenumber: Enterfile number ofinitial financing statement towhichthis
Amendmentrelates. Enteronlyonefile number. Insome stales, thefile
numbaeris not unique: in those states, also enter in ftem 1a, afterthe file
number, the date that the initial financing statement was filed.

1b. OnlymhlsAmendmenkistobeﬁledorrecordedinmerealestatareoords,
check box 1b and also, in item 13 of Amendment Addendum, enter
Debtor's name, in proper format exactly identical tothe format of item 1
offinancing statement, and nama of record owner if Debtordoes nothave
.arecordinterest, :

Note: Show purpose of this Amendment by checkingbox 2, 3,4, 5(Initem 8
you must check two boxes) or 8: also complete items 6, 7 and/or 8 as
appropriate, Filermay use this Amendment formto simuitaneously accomplish
both data changes {items 4, 5, and/or 8) and a Continuation (item 3), although
In some states filer may have to pay a separate fea for each purpose.

2. Tolerminatethe effeciiveness of the dentifiedfinancing statement with
respect to security interest(s) of authorizing Secured Party, checkbox 2,
See Instruction 9 below. ’

3. Togconlinuethe effectiveness of the identified financing statsment with
respect to security interest(s) of authorizing Secured Party, checkbox 3.
See Instruction 9 below.

4. 'To assign (i) alt of assignor's interest under the identified financing
statement, or (ii) a partial Interest in the security interest covered by the
identifled financing statement, or (iif) assignor's full interestin soma (but
not all) of the collateral covered by the identified financing statement:
Chéck box In item 4 and entername of assignee in item 7a f assignee s
an organization, or in item 7b, formatted as indicated, if assignee is an
individual, Complete 7a or 7b, but not bath, Also enter assignee’s
address in item 7c. Also enter name of assignor In item 8. if partial
Assignmentaffects only some (butnotall) of the collateral covered by the
identified financing stétament. filer may check appropriate boxinitem 8
and indicate affected collateralinitem 8,

5.6,7.Toghange the name andlor address of a party: Chack boxinitem§to
indicate whether this.Amendment amends information relating to a
Debtor or a Secured Party; also check box In item 5 1o indicate that this
is a name and/or address change; also enter name of affected party
(current record name, in case of name change) in iterns 6a or 6b as
appropriate; and also give newname (7a or 7b) and/ornew address (7¢)
initem?7,

56. Todelete a party: Check box in item 5 to indicate whether deleting a
Debtor or a Secured Rarty; aiso check box initem §to indicate that this
Is g deletion of a party; and also enter name (6a or 6b) of deleted partyin
item 6. : .

NATUCC3 #2301 C T System Online

§,7. Togaddaparty: Check box in item 5toindicate whether adding a Debtor ,

or Secured Party; also chack box in item § 1o indicate that this is an
addition of a party; also enter all required information initem 7: name (7a
o 7b) and address (7¢); also, if adding a Dabtor, tax ID # (7d) In those
states where required, and additional brganjzation Debtor information
(7e-g) i added Debtor Is an organization, Note: The preferred method
forfiling against a new Debtor (anindividual or organization not previously
of record as a Debtor under this file number) Is to file a new Financing
Statement (UCC1) and notan Amendment (UCC3).

. To change the collateral covered by the identified
financing staterent, describe the change in item 8, This may be
accomplished either by describing the collateraltobe added ordeleted, or
by setting forth in full the collateral description as it is tobe effective after
the filing of this Amendment, indicating clearly the method chosen (check
the appropriate box), If the spaceinitem8is insufficient, use item 13 of
AmendmentAddendurn (Form UCC3Ad), A partial release of collateralis
a deletion. If, dueto atfull release of afl coliateral, filer no fongerclaims a
security Interest under the identified financing statement, check bok 2
(Termination) and not box 8 (Collateral Change). Ifa partial assignment
consists of the assignment of some (but not all) of the collateral covered
by the identified financing statement, fller may indicate the assigned
collateral in item 8, check the appropriata box initem 8, and also comply
withinstructiond above. - . .

Always enter name of party of record authorizing this Amendment; in most
cases, this will ba a Secured Party of record. If more than one authorizing
Secured Party, give additional name(s), properly formatted, initem 13 of
Amendment Addendum (Form UCC3Ad). If the indicated financing -
statement refers to the parties as lesses and lessor, or consignee and
consignor, or ssller and buyer, instead of Debtor and Secured Party,’,
referencaes inthis Amendmentshall be deemed|ikewise so torefertothe
parties. if this is an assignment, enter assignor's name. If this Is an
Amendment autherized by a Debtor that adds collateral or adds a Debtor,
or this 1s a Termination authorized by a Debtor, check the boxinitem9
and enter the name, properly formatted, of the Debtor authorizing this
Amendment, and, if this Amendment or Termination is to be filed or
recorded in the real estate records, also enter, initem 13 of Amendment
Addendum, name of Secured Party of record.

. Thisitem Is optional and s for filePs use only. For filer's convenience of

reference, filer may enter in item 10 any identifying information (e.g.,
Secured Party'sloannumber, law firmfile number, Debtor's name or other
identification, state in which form is being flled, etc.) that filer may fing
useful.



