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PROSPECTUS SUPPLEMENT
DECEMBER , 1998
(TO THE PROSPECTUS DATED DECEMBER , 1998)

SHARES
HOST MARRIOTT CORPORATION

COMMON STOCK

We have declared a special dividend of .087 share of common stock or $1.00 in
cash per share of Host Marriott common stock, payable to stockholders of record
on December 28, 1998.

The special dividend is payable in common stock or cash, at the option of
each stockholder exercisable by 5:00 P.M. (EST) January 22, 1999. You may elect
to receive either .087 share of common stock or $1.00 in cash on each share of
common stock that you own. Based on the cash amount per share, the implied
value of a full share of common stock issued in the special dividend is
approximately $11.50 ($1.00 divided by .087 share). On January 27, 1999, the
payment date, the value of .087 share of common stock may be higher than, lower
than or equal to the value of the cash amount of the special dividend. If the
closing price of the common stock on the NYSE on January 27, 1999 is $11.50 or
greater, the value of .087 share of common stock will be higher than the cash
amount of the special dividend. Conversely, if the closing price on January 27,
1999 is less than $11.50, stockholders who do not elect to receive cash in
payment of the special dividend will receive shares of common stock with a
current value that is less than the cash amount.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SHARES OF COMMON STOCK OR
DETERMINED IF THIS PROSPECTUS SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS IS
TRUTHFUL OR COMPLETE. IT IS ILLEGAL FOR ANY PERSON TO TELL YOU OTHERWISE.
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COMPLETING THE ELECTION CERTIFICATE

We have prepared the accompanying election certificate so that you can inform
us whether you want to receive your special dividend in common stock, cash or a
combination of common stock and cash. You do not have to make the same election
for all of your shares. However, you may not receive common stock to the extent
it would cause you to exceed the ownership limit, which is described below and
in the accompanying prospectus. If you elect to receive any common stock, you
will receive cash in lieu of any fractional share so that you will receive a
whole number of shares.

Please complete and sign the election certificate and return it to First
Chicago Trust Company of New York in the enclosed postage-paid envelope as soon
as possible. To be effective, we must receive your election on or before 5:00
p.m., Eastern Time, on Friday, January 22, 1999. IF YOU DO NOT TIMELY RETURN A
PROPERLY COMPLETED ELECTION CERTIFICATE, YOU WILL RECEIVE YOUR SPECIAL DIVIDEND
IN COMMON STOCK, SUBJECT TO THE OWNERSHIP LIMIT AS DESCRIBED BELOW AND IN THE
ACCOMPANYING PROSPECTUS. PLEASE UNDERSTAND THAT YOUR ELECTION WILL BE
IRREVOCABLE.

If you have any questions about completing the election certificate or need a
new election certificate, please call MacKenzie Partners, Inc. at (800) 322-
2885.

REASON FOR THE SPECIAL DIVIDEND

On December 18, 1998, Host Marriott's board of directors declared the special
dividend and a dividend of shares of common stock of Crestline Capital
Corporation, a subsidiary of Host Marriott. Both of these dividends were
declared in connection with Host Marriott's conversion into a real estate
investment trust. The special dividend and the spin-off of Crestline were
declared because, in order to qualify as a REIT for federal income tax
purposes, Host Marriott is required to distribute to its stockholders all
accumulated "earnings and profits," as determined for tax purposes, of Host
Marriott prior to the end of the first taxable year for which the REIT election
is effective. Both of these dividends count toward this requirement. Host
Marriott also is required as a REIT to lease its hotels to third party lessees,
which will be subsidiaries of Crestline.

The cash alternative for the special dividend is being provided in order to
assure that the special dividend is treated as a distribution of "earnings and
profits" pursuant to federal income tax regulations. The common stock
alternative is being provided so that stockholders will be able to reinvest
their special dividend in new shares of Host Marriott if they so elect or if
they fail to make an election.

EFFECT OF THE OWNERSHIP LIMIT

Host Marriott has an ownership limit that, among other things, prohibits any
person or group of persons acting together from acquiring common stock if, as a
result of that acquisition, any person or group would owns directly or by
attribution under the tax laws, more than 9.8% of the outstanding common stock.
This ownership limit will apply to the special dividend. Therefore, if you
elect to receive common stock but your receipt of common stock would cause any
person or group to exceed the ownership limit, you will receive cash. If you
are a member of the Marriott family or an entity in which the Marriott family
owns an interest, the ownership limit may restrict your ability to elect to
receive common stock. If you elect to receive common stock and it is issued to
you in violation of the ownership limit, all of the remedies applicable under
the ownership limit will apply to this common stock. For a more detailed
description of the ownership limit and the remedies applicable thereunder, see
"Restrictions on Ownership and Transfer" in the accompanying prospectus.
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FEDERAL INCOME TAX CONSEQUENCES OF THE SPECIAL DIVIDEND
INTRODUCTION

The following discussion summarizes the federal income tax consequences
reasonably anticipated to be material to a stockholder in connection with the
special dividend. It is for general information only, is not exhaustive of all
tax consequences, and is not tax advice. For example, it does not give a
detailed discussion of any state, local or foreign tax consequences. The
following discussion is intended to address only those federal income tax
consequences that are generally relevant to all stockholders. Accordingly, it
does not discuss all aspects of federal income taxation that might be relevant
to a specific stockholder in light of his particular investment or tax
circumstances. Therefore, it is imperative that a stockholder review the
following discussion and consult with his own tax advisors to determine the
interaction of his individual tax situation with the anticipated tax
consequences of the Special Dividend.

The information in this section is based on the current Internal Revenue Code
of 1986, current, temporary and proposed regulations thereunder, the
legislative history of the Internal Revenue Code, current administrative
interpretations and practices of the IRS and court decisions, all as of the
date hereof. No assurance can be given that future legislation, regulations,
administrative interpretations and court decisions will not significantly
change the current law or adversely affect existing interpretations of current
law. Any such change could apply retroactively to transactions preceding the
date of the change. No assurance can be provided that the statements set forth
herein will not be challenged by the IRS or will be sustained by a court if so
challenged.

Hogan & Hartson L.L.P., counsel to Host Marriott, has delivered to Host
Marriott an opinion to the effect that this discussion under the heading
"Federal Income Tax Consequences of the Special Dividend," to the extent that
it contains descriptions of applicable federal income tax law, is correct in
all material respects. The opinion, however, does not purport to address the
tax consequences of the special dividend to any particular stockholder in light
of his particular circumstances. The opinion is based on the Internal Revenue
Code and regulations in effect on the date hereof, current administrative
interpretations and positions of the IRS and existing court decisions. No
assurance can be given that future legislation, regulations, administrative
interpretations and court decisions will not significantly change the law or
the above conclusions reached by counsel. In addition, any such change could
apply retroactively to the special dividend. Moreover, opinions of counsel
merely represent counsel's best judgment with respect to the probable outcome
on the merits and are not binding on the IRS or the courts. Accordingly, even
if there is no change in applicable law, no assurance can be provided that such
opinion will not be challenged by the IRS or will be sustained by a court if so
challenged.

THE SPECIFIC TAX ATTRIBUTES OF A PARTICULAR STOCKHOLDER COULD HAVE A MATERIAL
IMPACT ON THE TAX CONSEQUENCES OF THE SPECIAL DIVIDEND. THEREFORE, IT IS
ESSENTIAL THAT EACH STOCKHOLDER CONSULT WITH HIS OWN TAX ADVISORS WITH REGARD
TO THE APPLICATION OF THE FEDERAL INCOME TAX LAWS TO SUCH STOCKHOLDER'S
PERSONAL TAX SITUATION, AS WELL AS ANY TAX CONSEQUENCES ARISING UNDER THE LAWS
OF ANY STATE, LOCAL OR FOREIGN TAXING JURISDICTION.

TAX CONSEQUENCES OF THE SPECIAL DIVIDEND TO U.S. STOCKHOLDERS

In this discussion, the term "U.S. stockholder" means
a citizen or resident of the United States,

a corporation, partnership or other entity created under the laws of the
United States or a political subdivision of the United States,
an estate or trust subject to U.S. federal income tax or

a trust that is supervised primarily by a United States court and is
controlled by United States persons.

Hogan & Hartson has delivered to Host Marriott an opinion to the effect that
the special dividend, to the extent that it is made out of Host Marriott's
earnings and profits, will be a taxable dividend for federal income

S-4



tax purposes. This opinion is based on the Internal Revenue Code and
regulations in effect on the date hereof, current administrative
interpretations and court decisions will not significantly change the law or
the above opinion. It is important to note that Hogan & Hartson has expressed
no opinion as to whether the special dividend will, in fact, be made out of
Host Marriott's earnings and profits. This determination depends on the fair
market value of the special dividend, which in turn, will depend on the fair
market value of the common stock distributed in the special dividend. It also
depends on the amount of Host Marriott's earnings and profits, as to which
Hogan & Hartson is expressing no opinion. See "Federal Income Tax
Considerations--Federal Income Taxation of Host Marriott--Distribution of
"Earnings and Profits' Attributable to 'C' Corporation Taxable Years" in the
prospectus.

As described in more detail below, Host Marriott currently believes that the
substantial majority, if not all, of the special dividend will be made out of
its earnings and profits. If the entire special dividend is a taxable dividend,
a U.S. stockholder will treat the amount received pursuant thereto as ordinary
income. If the U.S. stockholder elects to receive cash, the amount of taxable
income will be the amount of cash received. If a U.S. stockholder elects to
receive common stock, the amount of taxable income will be the fair market
value of the common stock received plus the amount of cash received in lieu of
a fractional share. If a U.S. stockholder elects to receive common stock with
respect to some of his shares and cash with respect to the rest, the amount of
taxable income will be the fair market value of the common stock received plus
the amount of cash received, some of which will be received pursuant to the
election to receive cash and some of which will be received in lieu of a
fractional share.

Although the law is not entirely clear with respect to certain of the
following matters, Host Marriott is taking the positions that:

a U.S. stockholder should recognize income from the special dividend on
January 27, 1999, the day the special dividend is payable;

a U.S. stockholder should measure the fair market value of any common
stock received as part of the special dividend on January 27, 1999;

a U.S. stockholder's initial tax basis in any shares of common stock
received as part of the special dividend should be the fair market value
of the common stock on January 27, 1999; and

a U.S. Stockholder's holding period in any shares of common stock
received as part of the special dividend should begin on January 28,
1999, the day after the special dividend is payable.

Host Marriott cannot, however, guarantee that the IRS will agree with these
positions. No assurance can be provided that the IRS will not take the position
that a U.S. stockholder should recognize income from the special dividend on
December 28, 1998, the special dividend record date, or on the date the U.S.
stockholder received the Election Certificate. Host Marriott also cannot
guarantee that it would prevail if the IRS challenged its positions in court.

Host Marriott's determination that the substantial majority, if not all, of
the special dividend will be made out of its earnings and profits is based on
its current estimate of its earnings and profits. The calculation of Host
Marriott's earnings and profits, however, is very complex. It includes the
earnings and profits of Host Marriott's predecessors from 1929 through 1998 and
the earnings and profits of Host Marriott in 1998 after the REIT conversion and
in 1999. In addition, the calculation depends upon a number of factual and
legal interpretations related to the activities and operation of Host Marriott
and its predecessors during their entire corporate existence. It is subject to
review and challenge by the IRS. There can be no assurance that the IRS will
respect Host Marriott's estimate of its earnings and profits or that a
challenge to the estimate would not be upheld by a court. Hogan & Hartson has
expressed no opinion as to the amount of Host Marriott's earnings and profits.

To the extent that the special dividend exceeds Host Marriott's earnings and
profits allocable to it, a U.S. stockholder will treat the special dividend as
a tax-free return of capital, reducing the stockholder's tax basis in his
shares by the stockholder's share of the excess. If the U.S. stockholder's
basis is reduced to zero, any
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remaining excess would be treated as capital gain, provided that the
stockholder held his shares as a capital asset.

TAX CONSEQUENCES OF THE SPECIAL DIVIDEND TO TAX-EXEMPT STOCKHOLDERS

For a discussion of the federal income tax consequences material to a tax-
exempt stockholder of a distribution from Host Marriott, see the discussion
under the heading "Federal Income Tax Considerations--Taxation of Tax-Exempt
Stockholders" in the accompanying prospectus.

TAX CONSEQUENCES OF THE SPECIAL DIVIDEND TO NON-U.S. STOCKHOLDERS

The term "non-U.S. stockholder" means a nonresident alien individual, foreign
corporation, foreign partnership or foreign estate or trust. A non-U.S.
stockholder will treat the fair market value of the special dividend as
ordinary income to the extent it is made out of Host Marriott's earnings and
profits. For a discussion regarding the fair market value of the special
dividend and the extent to which it is made out of Host Marriott's earnings and
profits see "--Tax Consequences of the Special Dividend to U.S. Stockholders"
above.

For non-U.S. stockholders, the special dividend will be subject to
withholding of U.S. federal income tax on a gross basis (that is, without
allowance of deductions) at a 30% rate or such lower rate as may be specified
by an applicable income tax treaty, unless it is treated as effectively
connected with the conduct by the non-U.S. stockholder of a U.S. trade or
business. Certain certification and disclosure requirements must be satisfied
to be exempt from withholding under the effectively connected income exemption.
If the special dividend is effectively connected with such a trade or business,
a non-U.S. stockholder will be subject to tax on the special dividend, after
allowance of deductions, at graduated rates, in the same manner as U.S.
stockholders are taxed with respect to the special dividend, and generally will
not be subject to withholding. A non-U.S. stockholder that is a corporation may
also be subject to an additional branch profits tax on the special dividend at
a 30% rate or such lower rate as may be specified by an applicable income tax
treaty.

To the extent that the special dividend exceeds Host Marriott's earnings and
profits allocable to it, it will be treated first as a tax-free return of
capital to such non-U.S. stockholder, reducing the adjusted basis in his shares
by the amount of such excess, but not below zero. If such basis is reduced to
zero and there is remaining excess, the special dividend will give rise to gain
from the sale or exchange of such stock.

As a result of a legislative change made by the Small Business Job Protection
Act of 1996, it appears that Host Marriott would be required to withhold 10% of
any distribution in excess of its earnings and profits. Consequently, although
Host Marriott currently intends to withhold at a rate of 30%, or a lower
applicable treaty rate, on the entire amount of the special dividend, to the
extent that it does not do so, any portion of the special dividend not subject
to withholding at a rate of 30% or such lower treaty rate will be subject to
withholding at a rate of 10%. However, a non-U.S. stockholder may seek a refund
of such amounts from the IRS if it subsequently determined that the special
dividend was, in fact, in excess of Host Marriott's earnings and profits, and
the amount withheld exceeded the non-U.S. stockholder's U.S. tax liability, if
any, with respect to the special dividend.

To the extent that withholding tax is owed with respect to any non-U.S.
stockholder with respect to common stock received pursuant to the special
dividend, Host Marriott anticipates that the transfer agent would sell in the
market a portion of the shares of common stock distributable to such non-U.S.
stockholder to pay such withholding taxes. As a result, the actual number of
shares received pursuant to the special dividend would be net of any shares
sold to pay such withholding taxes.

LEGAL MATTERS

The validity of the common stock issued in the special dividend will be
passed upon for Host Marriott by Hogan & Hartson L.L.P.
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SUBJECT TO COMPLETION
DATED DECEMBER 21, 1998

PROSPECTUS

$750, 000, 000
HOST MARRIOTT CORPORATION

COMMON STOCK, PREFERRED STOCK, DEPOSITARY SHARES,
WARRANTS AND SUBSCRIPTION RIGHTS

By this prospectus, we may offer, from time to time, in one or more series or
classes the following securities:

shares of our common stock,

shares of our preferred stock,

shares of preferred stock represented by depositary shares,

our warrants exercisable for common stock, preferred stock or depositary
shares and

subscription rights evidencing the right to purchase any of the above
securities.

The offered securities have an aggregate initial offering price of
$750,000,000. We may offer the offered securities in amounts, at prices and on
terms determined at the time of the offering. We will provide you with specific
terms of the applicable offered securities in supplements to this prospectus.

You should read this prospectus and any supplement carefully before you
decide to invest. This prospectus may not be used to consummate sales of the
offered securities unless it is accompanied by a prospectus supplement
describing the method and terms of the offering of those offered securities.

INVESTING IN THE OFFERED SECURITIES INVOLVES RISKS. SEE "RISK FACTORS"
BEGINNING ON PAGE 6.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE OFFERED SECURITIES OR
DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. IT IS ILLEGAL FOR ANY
PERSON TO TELL YOU OTHERWISE.

The date of this prospectus is December , 1998.



AS USED HEREIN AND IN THE ACCOMPANYING PROSPECTUS SUPPLEMENT, "HOST MARRIOTT"
MEANS HOST MARRIOTT CORPORATION, A MARYLAND CORPORATION, AND/OR ITS SUBSIDIARY
HOST MARRIOTT, L.P., A DELAWARE LIMITED PARTNERSHIP AND ITS SUBSIDIARIES.

RISK FACTORS

Prospective investors should carefully consider, among other factors, the
material risks described below.

WE DO NOT CONTROL OUR HOTEL OPERATIONS AND CERTAIN OTHER ASSETS
WE DO NOT CONTROL OUR HOTEL OPERATIONS

Because federal income tax laws restrict real estate investment trusts from
deriving revenues directly from operating a hotel, we do not operate any of our
hotels. Instead, we lease virtually all of our hotels to subsidiaries of
Crestline Capital Corporation which, in turn, retain managers to manage our
hotels pursuant to management agreements. Under the hotel leases, we have
little influence over how the lessees operate our hotels. Similarly, we have
virtually no influence over how the managers manage our hotels. As a result,
our revenue depends upon the ability of the lessees and the managers to operate
and manage our hotels. We have no recourse if we believe that the hotel
managers do not maximize the revenues from our hotels, which in turn will
maximize the rental payments we receive under the leases. We may seek redress
under most leases only if the lessee violates the terms of the lease and then
only to the extent of the remedies set forth in the lease. We may terminate a
lease if the lessee defaults, but terminating a lease could impair our ability
to qualify as a REIT for federal income tax purposes unless another suitable
lessee is found.

WE DO NOT CONTROL CERTAIN ASSETS HELD BY THE NON-CONTROLLED SUBSIDIARIES

We own economic interests in certain taxable corporations, which we refer to
as the "non-controlled subsidiaries," that hold various assets not exceeding,
in the aggregate, 15% in value of our assets. These assets consist primarily of
interests in hotels which are not leased, certain furniture, fixtures and
equipment ("FF&E") used in our hotels, and certain international hotels that
could jeopardize our REIT status. Although we own 95% of the economic interests
of the non-controlled subsidiaries, the Host Marriott Statutory
Employee/Charitable Trust owns all of the voting common stock, which represents
the remaining 5% of the economic interest, of the non-controlled subsidiaries.
This voting stockholder elects the directors who are responsible for overseeing
the operations of the non-controlled subsidiaries. As a result, we have no
control over the operation or management of the hotels or other assets owned by
the non-controlled subsidiaries, even though we depend upon the non-controlled
subsidiaries for a significant portion of our revenues.

WE ARE DEPENDENT ON THE LESSEES AND THE HOTEL MANAGERS

WE ARE DEPENDENT ON THE LESSEES' RENT PAYMENTS AS OUR PRIMARY SOURCE OF
REVENUES

Subsidiaries of Crestline lease virtually all of our hotels. The lessees'
rent payments are the primary source of our revenues. Crestline guarantees the
obligations of its subsidiaries under the hotel leases, but Crestline's
liability is limited to a relatively small portion of the aggregate rent
obligation of its subsidiaries. Crestline's and each of its subsidiaries'
ability to meet its obligations under the leases will determine the amount of
our revenue and, likewise, our ability to make distributions to stockholders.
We have no control over Crestline or any of its subsidiaries and cannot assure
you that Crestline or any of its subsidiaries will have sufficient assets,
income and access to financing to enable them to satisfy their obligations
under the leases or to make payments of fees under the management agreements.
Because of our dependence on Crestline, our credit rating will be affected by
its general creditworthiness.

WE ARE DEPENDENT ON THE HOTEL MANAGERS TO OPERATE THE HOTELS EFFECTIVELY
Our revenue will be affected by the performance of the managers of our
hotels. It also will be affected by the relationships between the managers and

the lessees. Their decisions involving hotel management may not
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necessarily be in our best interests, and disagreements between them could
adversely affect us. We have no control over these relationships. Moreover,
each lessee's ability to pay rent accrued under its lease depends to a large
extent on the ability of the hotel manager to operate the hotel effectively and
to generate gross sales in excess of its operating expenses. Our rental income
from the hotels may therefore be adversely affected if the managers fail to
provide quality services and amenities and competitive room rates at our hotels
or fail to maintain the quality of the hotel brand names. Although the lessees
have primary liability under the management agreements while the leases are in
effect, we remain liable under the leases for all obligations that the lessees
do not perform.

OUR PERFORMANCE AND STOCK VALUE ARE SUBJECT TO RISKS ASSOCIATED WITH THE REAL
ESTATE AND LODGING INDUSTRIES

OUR REVENUES AND THE VALUE OF OUR PROPERTIES COULD BE ADVERSELY AFFECTED BY
CONDITIONS AFFECTING THE LODGING INDUSTRY

If our assets do not generate income sufficient to pay our expenses, service
our debt and maintain our properties, we will be unable to make expected
distributions to our stockholders. Factors that could adversely affect our
revenues and the economic performance and value of our properties include:

changes in the national, regional and local economic climate,

local conditions such as an oversupply of hotel properties or a reduction
in demand for hotel properties,

the attractiveness of our hotels to consumers and competition from
comparable hotels,

the quality, philosophy and performance of the hotel managers (primarily
Marriott International, Inc.),

the ability of any hotel lessee to maximize rental payments,

changes in room rates and increases in operating costs due to inflation
and other factors and

the need to periodically repair and renovate our hotels.
OUR EXPENSES MAY REMAIN CONSTANT EVEN IF OUR REVENUES DROP

The expenses of owning a property are not necessarily reduced when
circumstances such as market factors and competition cause a reduction in
income from the property. If a property is mortgaged and we are unable to meet
the mortgage payments, the lender could foreclose and take the property. Our
financial condition and ability to service debt and make distributions to our
stockholders could be adversely affected by:

.interest rate levels,
.the availability of financing,

.the cost of compliance with government regulation, including zoning and
tax laws and

.changes in laws and governmental regulations, including those governing
usage, zoning and taxes.

NEW ACQUISITIONS MAY FAIL TO PERFORM AS EXPECTED AND WE MAY BE UNABLE TO MAKE
ANY ACQUISITIONS

We intend to acquire additional full-service hotels and other types of real
estate. Newly acquired properties may fail to perform as expected, which could
adversely affect our financial condition. We may underestimate the costs
necessary to bring an acquired property up to standards established for its
intended market position. We expect to acquire hotels and other types of real
estate with cash from secured or unsecured financings and proceeds from
offerings of equity or debt, to the extent available. We may not be in a
position or have the opportunity in the future to make suitable property
acquisitions on favorable terms. In addition, we cannot guarantee that the
leases for newly acquired hotels will be as favorable to us as the Leases.
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COMPETITION FOR ACQUISITIONS MAY RESULT IN INCREASED PRICES FOR HOTELS

Other major investors with significant capital compete with us for attractive
investment opportunities. These competitors include other REITs and hotel
companies, investment banking firms and private institutional investment funds.
This competition may increase prices for hotel properties, thereby decreasing
the potential return on our investment.

THE SEASONALITY OF THE HOTEL INDUSTRY MAY AFFECT THE ABILITY OF THE LESSEES TO
MAKE TIMELY RENT PAYMENTS

The seasonality of the hotel industry may, from time to time, affect either
the amount of rent that accrues under the hotel leases or the ability of the
lessees to make timely rent payments under the leases. A lessee's or
Crestline's inability to make timely rent payments to us could adversely affect
our financial condition and ability to service debt and make distributions to
our stockholders.

WE MAY BE UNABLE TO SELL PROPERTIES WHEN APPROPRIATE BECAUSE REAL ESTATE
INVESTMENTS ARE ILLIQUID

Real estate investments generally cannot be sold quickly. We may not be able
to vary our portfolio promptly in response to economic or other conditions.
This inability to respond promptly to changes in the performance of our
investments could adversely affect our financial condition and ability to
service debt and make distributions to our stockholders.

WE MAY BE UNABLE TO RENEW LEASES OR FIND OTHER LESSEES

Our current hotel leases have terms of seven to ten years. There can be no
assurance that the affected hotels will be relet to Crestline or the current
lessees, or if relet, will be relet on terms as favorable to us. If our hotels
are not relet, we will be required to find other lessees who meet certain
requirements of the management agreements and of the REIT tax rules. We cannot
assure you that we would be able to find satisfactory lessees or that the terms
of any new leases would be as favorable as under the current leases. Failure to
find satisfactory lessees could cause us to lose our REIT status, and failure
to enter leases on satisfactory terms could result in reduced cash available
for distribution.

TERMS OF THE HOTEL GROUND LEASES MAY ADVERSELY AFFECT OUR REVENUES

As of December , 1998, we lease of our hotels pursuant to ground leases.
These ground leases generally require increases in ground rent payments every
five years. Our ability to make cash distributions to our stockholders could be
adversely affected to the extent that the rents payable by the lessees under
the leases do not increase at the same or a greater rate as the increases under
the ground leases. In addition, if we were to sell a hotel encumbered by a
ground lease, the buyer would have to assume the ground lease, which could
result in a lower sales price.

SOME POTENTIAL LOSSES ARE NOT COVERED BY INSURANCE

We carry comprehensive liability, fire, flood, extended coverage and rental
loss (for rental losses extending up to 12 months) insurance with respect to
all of our hotels. We believe the policy specifications and insured limits of
these policies are of the type customarily carried for similar hotels. Certain
types of losses, such as from earthquakes and environmental hazards, however,
may be either uninsurable or too expensive to justify insuring against. Should
an uninsured loss or a loss in excess of insured limits occur, we could lose
all or a portion of the capital we have invested in a hotel, as well as the
anticipated future revenue from the hotel. In such an event, we might
nevertheless remain obligated for any mortgage debt or other financial
obligations related to the property.



THE LEASES, MANAGEMENT AGREEMENTS AND CERTAIN OTHER CONTRACTS COULD IMPAIR OUR
ABILITY TO SELL OR REFINANCE OUR HOTELS

LEASES COULD IMPAIR THE SALE OR OTHER DISPOSITION OF OUR HOTELS

Each lease with a subsidiary of Crestline generally requires us to make a
termination payment to the lessee if we terminate the lease prior to the
expiration of its term. A termination payment is required even if we terminate
a lease because of a change in the federal income tax laws that either would
make continuation of the lease jeopardize our REIT status or would enable us to
operate our hotels ourselves. The termination fee generally is equal to the
fair market value of the lessee's leasehold interest in the remaining term of
the lease, which could be a significant amount. In addition, if we decide to
sell a hotel, we may be required to terminate its lease, and the payment of the
termination fee under such circumstances could impair our ability to sell the
hotel and would reduce the net proceeds of any sale.

MANAGEMENT AGREEMENTS COULD IMPAIR THE SALE OR OTHER DISPOSITION OF OUR HOTELS

Under the terms of the management agreements, we generally may not sell,
lease or otherwise transfer the hotels unless the transferee assumes the
related management agreements and meets certain other conditions. Our ability
to finance, refinance or effect a sale of any of the properties managed by
Marriott International or another manager may, depending upon the structure of
such transactions, require the manager's consent. If Marriott International or
other manager did not consent, we would be prohibited from consummating the
financing, refinancing or sale without breaching the management agreement.

THE ACQUISITION CONTRACTS RELATING TO CERTAIN HOTELS LIMIT OUR ABILITY TO SELL
OR REFINANCE SUCH HOTELS

For reasons relating to federal income tax considerations of the former
owners of certain of our hotels, we have agreed to restrictions on selling
certain hotels or repaying or refinancing the mortgage debt thereon for lock-
out periods which vary depending on the hotel. We anticipate that, in certain
circumstances, we may agree to similar restrictions in connection with future
hotel acquisitions. As a result, even if it were in our best interests to sell
such hotels or refinance their mortgage debt, it may be difficult or impossible
to do so during their respective lock-out periods.

MARRIOTT INTERNATIONAL'S AND CRESTLINE'S OPERATION OF THEIR RESPECTIVE
BUSINESSES COULD RESULT IN DECISIONS NOT IN OUR BEST INTEREST

Marriott International, a public company in the business of hotel management,
manages a significant number of our hotels. In addition, Marriott International
manages hotels owned by others that compete with our hotels. As a result,
Marriott International may make decisions regarding competing lodging
facilities which it manages that would not necessarily be in our best
interests. Further, J.W. Marriott, Jr., a member of our Board of Directors, and
Richard E. Marriott, our Chairman of the Board and J.W. Marriott, Jr.'s
brother, serve as directors, and, in the case of J.W. Marriott, Jr., also an
officer, of Marriott International. As of December , 1998, J.W. Marriott, Jr.
and Richard E. Marriott also beneficially own approximately 10.6% and 10.2%,
respectively, of the outstanding shares of common stock of Marriott
International, and will beneficially own approximately 5.33% and 5.31%,
respectively, of the outstanding shares of common stock of Crestline, but
neither will serve as an officer or director of Crestline. As a result, J.W.
Marriott, Jr. and Richard E. Marriott have potential conflicts of interest when
making decisions regarding Marriott International, including decisions relating
to the management agreements involving the hotels, Marriott International's
management of competing lodging properties and Crestline's leasing and other
businesses.

The Boards of Directors of both Host Marriott and Marriott International
follow appropriate policies and procedures to limit the involvement of Messrs.
J.W. Marriott, Jr. and Richard E. Marriott in conflict situations, including
requiring them to abstain from voting as directors of either Host Marriott or
Marriott International or their subsidiaries on certain matters which present a
conflict between the companies. If appropriate, these policies and procedures
will apply to other directors and officers.



STOCKHOLDERS' ABILITY TO EFFECT A CHANGE IN CONTROL OF HOST MARRIOTT IS LIMITED
PROVISIONS OF OUR CHARTER AND BYLAWS COULD INHIBIT CHANGES IN CONTROL

Certain provisions of our charter and bylaws may delay or prevent a change in
control of Host Marriott or other transaction that could provide our
stockholders with a premium over the then-prevailing market price of their
shares or which might otherwise be in their best interests. These include a
staggered Board of Directors and the ownership limit described below. Also, any
future class or series of stock may have certain voting provisions that could
delay or prevent a change in control or other transaction that might involve a
premium price or otherwise be good for our stockholders.

THE MARRIOTT INTERNATIONAL PURCHASE RIGHT MAY DISCOURAGE A TAKEOVER OF HOST
MARRIOTT

Marriott International has the right to purchase up to 20% of each class of
our outstanding voting shares at the then fair market value upon the occurrence
of certain change of control events involving Host Marriott. We refer to this
right as the "Marriott International purchase right." The Marriott
International purchase right will continue in effect until June 2017, subject
to certain limitations intended to protect the our REIT status. The Marriott
International purchase right may have the effect of discouraging a takeover of
Host Marriott, because any person considering acquiring a substantial or
controlling block of our common stock will face the possibility that its
ability to obtain or exercise control would be impaired or made more expensive
by the exercise of the Marriott International purchase right.

WE HAVE ADOPTED MARYLAND LAW LIMITATIONS ON CHANGES IN CONTROL

Maryland corporate law prohibits certain "business combinations" between a
Maryland corporation and any person who owns 10% or more of the voting power of
the corporation's then outstanding shares of stock (an "Interested
Stockholder") or an affiliate of the Interested Stockholder unless a business
combination is approved by the board of directors any time before an Interested
Stockholder first becomes an Interested Stockholder. The prohibition lasts for
five years after the Interested Stockholder becomes an Interested Stockholder.
Thereafter, any such business combination must be approved by stockholders
under certain special voting requirements. We will be subject to such
provisions although we may elect to "opt-out" in the future. As a result, a
change in control of Host Marriott or other transaction that could provide our
stockholders with a premium over the then-prevailing market price of their
shares or which might otherwise be in their best interests may be prevented or
delayed. Our Board of Directors has exempted from this statute the acquisition
of shares by Marriott International pursuant to the terms of the Marriott
International purchase right as well as any other transactions involving Host
Marriott and Marriott International or our respective subsidiaries, or J.W.
Marriott, Jr. or Richard E. Marriott, provided that, if any such transaction is
not in the ordinary course of business, it must be approved by a majority of
our directors present at a meeting at which a quorum is present, including a
majority of the disinterested directors, in addition to any vote of
stockholders required by other provisions of Maryland corporate law.

MARYLAND CONTROL SHARE ACQUISITION LAW COULD DELAY OR PREVENT A CHANGE IN
CONTROL

Under Maryland corporate law, unless a corporation elects not to be subject
thereto, "control shares" acquired in a "control share acquisition" have no
voting rights except to the extent approved by stockholders by a vote of two-
thirds of the votes entitled to be cast on the matter, excluding shares owned
by the acquiror and by officers or directors who are employees of the
corporation. "Control shares" are voting shares which would entitle the
acquiror to exercise voting power in electing directors within certain
specified ranges of voting power. A "control share acquisition" means the
acquisition of control shares, subject to certain exceptions. We are subject to
these control share provisions of Maryland law and, as a result, a change in
control of Host Marriott or other transaction that could provide our
stockholders with a premium over the then-prevailing market price of their
shares or which might otherwise be in their best interests may be delayed or
prevented. Our bylaws contain an exemption from this statute for any shares
acquired by Marriott International, together with its successors and permitted
assignees, pursuant to the Marriott International purchase right.



WE HAVE ADOPTED A RIGHTS AGREEMENT WHICH COULD DELAY OR PREVENT A CHANGE IN
CONTROL

Our Rights Agreement provides, among other things, that upon the occurrence
of certain events, stockholders will be entitled to purchase shares of our
stock, subject to the ownership limit. These purchase rights would cause
substantial dilution to a person or group that acquires or attempts to acquire
20% or more of our common stock on terms not approved by the Board of Directors
and, as a result, could delay or prevent a change in control of Host Marriott
or other transaction that could provide our stockholders with a premium over
the then-prevailing market price of their shares or which might otherwise be in
their best interests. See "Description of Common Stock--Stockholder Rights
Plan/Preferred Stock Purchase Rights."

WE HAVE A STOCK OWNERSHIP LIMIT PRIMARILY FOR REIT TAX PURPOSES

Primarily to facilitate maintenance of our REIT qualification, our charter
imposes an ownership limit on our common stock and preferred stock. See
"Restrictions on Ownership and Transfer." The attribution provisions of the
federal tax laws that are used in applying the ownership limit are complex.
They may cause one stockholder to be considered to own the stock of a number of
related stockholders. As a result, these provisions may cause a stockholder
whose direct ownership of stock does not exceed the ownership limit to, in
fact, exceed the ownership limit.

The ownership limit could delay or prevent a change in control and,
therefore, could adversely affect stockholders' ability to realize a premium
over the then-prevailing market price for the common stock in connection with
such transaction.

THE MARKET VALUE OF OUR PUBLICLY TRADED SECURITIES COULD BE ADVERSELY AFFECTED
BY MANY FACTORS IN ADDITION TO GENERAL MARKET CONDITIONS

THE LARGE NUMBER OF SHARES AVAILABLE FOR FUTURE SALE COULD ADVERSELY AFFECT THE
MARKET PRICE OF OUR PUBLICLY TRADED SECURITIES

In connection with the REIT conversion, we have reserved approximately
million shares of our common stock for future issuance. Up to million
shares of this common stock may be issued in January 1999. Such common stock
will be freely transferable upon receipt. The balance of the reserved common
stock may be issued upon the redemption of units of limited partnership
interest in Host Marriott, L.P. These limited partnership units will become
redeemable at various times over the next year, with million limited
partnership units becoming redeemable beginning on July 1, 1999, pursuant to
each holder's right under Host Marriott, L.P.'s partnership agreement to redeem
them for shares of our common stock or, at Host Marriott's election, the cash
equivalent thereof. In addition, we have reserved a substantial number of
shares of our common stock for issuance pursuant to benefit plans or
outstanding options, and such shares of our common stock will be available for
sale in the public markets from time to time. Moreover, we may issue additional
shares of our common stock in the future. We cannot predict the effect that
future sales of shares of our common stock, or the perception that such sales
could occur, will have on the market prices of our equity securities.

OUR FFO AND CASH DISTRIBUTIONS WILL AFFECT THE MARKET PRICE OF OUR PUBLICLY
TRADED SECURITIES

We believe that the market value of a REIT's equity securities is based
primarily upon the market's perception of the REIT's growth potential,
including its prospects for accretive acquisitions and development, and its
current and potential future cash distributions, and is secondarily based upon
the real estate market value of the underlying assets. For that reason, our
common stock may trade at prices that are higher or lower than the net asset
value per share. To the extent we retain operating cash flow for investment
purposes, working capital reserves or other purposes, these retained funds,
while increasing the value of our underlying assets, may not correspondingly
increase the market price of our common stock. Our failure to meet the market's
expectations with regard to future FFO and cash distributions would likely
adversely affect the market price of our publicly traded securities.



MARKET INTEREST RATES MAY HAVE AN EFFECT ON THE VALUE OF OUR PUBLICLY TRADED
SECURITIES

One of the factors that investors consider important in deciding whether to
buy or sell shares of a REIT is the distribution rate on such shares, as a
percentage of the price of such shares relative to market interest rates. If
market interest rates go up, prospective purchasers of our equity securities
may expect a higher dividend yield. Higher interest rates would not, however,
result in more funds for us to distribute and, in fact, would likely increase
our borrowing costs and potentially decrease cash available for distribution to
the extent that our indebtedness has floating interest rates. Thus, higher
market interest rates could cause the market price of our publicly traded
securities to go down.

WE ARE DEPENDENT ON EXTERNAL SOURCES OF CAPITAL

To qualify as a REIT, we must distribute to our stockholders each year at
least 95% of our net taxable income, excluding any net capital gain. Because of
these distribution requirements, it is not likely that we will be able to fund
all future capital needs, including acquisitions, from income from operations.
We therefore will have to rely on third-party sources of capital, which may or
may not be available on favorable terms or at all. Our access to third-party
sources of capital depends upon a number of factors, including general market
conditions, the market's perception of our growth potential, our current and
potential future earnings and cash distributions and the market price of our
common stock. Moreover, additional equity offerings may result in substantial
dilution of stockholders' interests, and additional debt financing may
substantially increase our leverage.

DEGREE OF LEVERAGE AND RIGHTS OF LENDERS COULD ADVERSELY AFFECT OUR ECONOMIC
PERFORMANCE

OUR DEGREE OF LEVERAGE COULD LIMIT OUR ABILITY TO OBTAIN ADDITIONAL FINANCING

Our debt-to-total market capitalization ratio was approximately % as of
December , 1998. We have a policy of incurring debt only if, immediately
following such incurrence, our debt-to-total market capitalization ratio on a
pro forma basis would be 60% or less. Our degree of leverage could affect our
ability to obtain financing in the future for working capital, capital
expenditures, acquisitions, development or other general corporate purposes and
to refinancing borrowings on favorable terms. Our leveraged capital structure
also makes us more vulnerable to a downturn in our business or in the economy
generally. Moreover, there are no limitations in our organizational documents
that limit the amount of indebtedness that we may incur, although our existing
debt instruments contain certain restrictions on the amount of indebtedness
that we may incur. Accordingly, our Board of Directors could alter or eliminate
the 60% policy without stockholder approval to the extent permitted by our debt
agreements. If this policy were changed, we could become more highly leveraged,
resulting in an increase in debt service payments that could adversely affect
our cash flow and consequently our ability to service our debt and make
distributions to stockholders.

RENTAL REVENUES FROM HOTELS ARE SUBJECT TO PRIOR RIGHTS OF LENDERS

The mortgages on certain of our hotels require that rent payments under the
leases on such hotels be used first to pay the debt service on such mortgage
loans. Consequently, only the cash flow remaining after debt service will be
available to satisfy other obligations, including property taxes and insurance,
FF&E reserves for the hotels and capital improvements, and debt service on
unsecured debt, and to make distributions to stockholders.

WE DEPEND ON OUR KEY PERSONNEL

We depend on the efforts of our executive officers. While we believe we could
find replacements for these key personnel, the loss of their services could
have a significant adverse effect on our operations. We do not intend to obtain
key-man life insurance with respect to any of our executive officers.
THE REIT CONVERSION COULD RESULT IN LITIGATION

Over the last several years, business reorganizations involving the
combination of several partnerships into a single entity have occasionally
given rise to investor lawsuits. These lawsuits have involved claims against
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the general partners of the participating partnerships, the partnerships
themselves and related persons involved in the structuring of, or benefiting
from, the conversion or reorganization, as well as claims against the
surviving entity and its directors and officers. If any lawsuits are filed in
connection with the partnership mergers or other transactions in connection
with our REIT conversion, such lawsuits could result in substantial damage
claims against us, as successor to the liabilities of our predecessors. Such
lawsuits, if successful, could adversely affect our financial condition and
our ability to service our debt and make distributions to stockholders.

JOINT VENTURE INVESTMENTS HAVE ADDITIONAL RISKS

Instead of purchasing hotel properties directly, we may invest as a co-
venturer. Joint venturers often share control over the operation of the joint
venture assets. Actions by a co-venturer could subject such assets to
additional risk. Our co-venturer in an investment might have economic or
business interests or goals that are inconsistent with our interests or goals,
or be in a position to take action contrary to our instructions or requests or
contrary to our policies or objectives. Although we generally will seek to
maintain sufficient control of any joint venture to permit our objectives to
be achieved, we might not be able to take action without the approval of our
joint venture partners. Also, our joint venture partners could take actions
binding on the joint venture without our consent. A joint venture partner
could go bankrupt, leaving us liable for its share of joint venture
liabilities. Also, the requirement that we lease our assets to qualify as a
REIT may make it more difficult for us to enter into joint ventures in the
future.

THE YEAR 2000 PROBLEM MAY ADVERSELY IMPACT OUR BUSINESS AND FINANCIAL
CONDITION

Year 2000 issues have arisen because many existing computer programs and
chip-based embedded technology systems use only the last two digits to refer
to a year, and therefore do not properly recognize a year that begins with
"20" instead of the familiar "19." If not corrected, many computer
applications could fail or create erroneous results. Our potential year 2000
problems include issues relating to our in-house hardware and software
computer systems, as well as issues relating to third parties with which we
have a material relationship or whose systems are material to the operations
of our hotels.

IN-HOUSE SYSTEMS

Since October of 1993, we have invested in the implementation and
maintenance of accounting and reporting systems and equipment that are
intended to enable us to provide adequately for our information and
reporting needs and which are also year 2000 compliant. Substantially all
of our in-house systems have already been certified as year 2000 compliant
through testing and other mechanisms. We have not delayed any systems
projects due to the year 2000 issue. We have engaged a third party to
review our year 2000 in-house compliance.

THIRD-PARTY SYSTEMS

We rely upon operational and accounting systems provided by third
parties, primarily the managers of our hotels, to provide the appropriate
property-specific operating systems, including reservation, phone,
elevator, security, HVAC and other systems, and to provide us with
financial information. We will continue to monitor the efforts of these
third parties to become year 2000 compliant and will take appropriate steps
to address any non-compliance issues.

RISKS

Management believes that future costs associated with year 2000 issues
for its in-house systems will be insignificant and therefore not impact our
business, financial condition and results of operations. However, the
actual effect that year 2000 issues will have on our business will depend
significantly on whether other companies and governmental entities properly
and timely address year 2000 issues and whether broad-based or systemic
failures occur. We cannot predict the severity or duration of any such
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failures, which could include disruptions in passenger transportation or
transportation systems generally, loss of utility and/or telecommunications
services, the loss or disruption of hotel reservations made on centralized
reservation systems and errors or failures in financial transactions or
payment processing systems such as credit cards.

Moreover, we are dependent upon Crestline to interface with third parties
in addressing year 2000 issues at our hotels leased to its subsidiaries.
Due to the general uncertainty inherent with respect to year 2000 issues
and our dependence on third parties, including Crestline, we are unable to
determine at this time whether the consequences of year 2000 failures will
have a material impact on Host Marriott. Although our joint year 2000
compliance program with Crestline is expected to significantly reduce
uncertainties arising out of year 2000 issues and the possibility of
significant interruptions of normal operations, we cannot assure you that
this will be the case.

THE COST OF COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT AND OTHER
REGULATIONS COULD DECREASE OUR CASH AVAILABLE FOR DISTRIBUTION

COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT CAN BE COSTLY

The hotels must comply with Title III of the Americans with Disabilities Act
to the extent that such hotels are "public accommodations" or "commercial
facilities" as defined by the ADA. The ADA requires removal of structural
barriers to access by persons with disabilities in certain public areas of
hotels where such removal is readily achievable. We do not believe that
substantial non-budgeted capital expenditures will be required in the future
to comply with the ADA. Our existing hotel leases would require us to fund any
such expenditures. Noncompliance with the ADA could also result in the
imposition of fines or an award of damages to private litigants. Unexpected
capital expenditures or the payment of fines or damages would decrease our
cash available for distribution and potentially adversely affect our ability
to make distributions to stockholders.

COMPLIANCE WITH OTHER REGULATIONS CAN ALSO BE COSTLY

Hotels are subject to various forms of regulation in addition to the ADA,
including building codes and fire safety regulations. Such regulations may be
changed from time to time, or new regulations adopted, resulting in additional
or unexpected costs of compliance. Any such increased costs could reduce our
cash available for debt service and distributions to stockholders.

ENVIRONMENTAL PROBLEMS ARE POSSIBLE AND CAN BE COSTLY

We believe that our properties are in compliance in all material respects
with applicable environmental laws. Unidentified environmental liabilities
could arise, however, and could have a material adverse effect on our
financial condition and performance. Federal, state and local laws and
regulations relating to the protection of the environment may require a
current or previous owner or operator of real estate to investigate and clean
up hazardous or toxic substances or petroleum product releases at such
property. The owner or operator may have to pay a governmental entity or third
parties for property damage and for investigation and clean-up costs incurred
by such parties in connection with the contamination. These laws typically
impose clean-up responsibility and liability without regard to whether the
owner or operator knew of or caused the presence of the contaminants. Even if
more than one person may have been responsible for the contamination, each
person covered by the environmental laws may be held responsible for all of
the clean-up costs incurred. In addition, third parties may sue the owner or
operator of a site for damages and costs resulting from environmental
contamination emanating from that site. Environmental laws also govern the
presence, maintenance and removal of asbestos. These laws require that owners
or operators of buildings containing asbestos properly manage and maintain the
asbestos, that they notify and train those who may come into contact with
asbestos and that they undertake special precautions, including removal or
other abatement, if asbestos would be disturbed during renovation or
demolition of a building. These laws may impose fines and penalties on
building owners or operators who fail to comply with these requirements and
may allow third parties to seek recovery from owners or operators for personal
injury associated with exposure to asbestos fibers.

10



OUR SUCCESS AS A REIT DEPENDS ON OUR COMPLIANCE WITH COMPLICATED TAX RULES
WE INTEND TO QUALIFY AS A REIT, BUT WE CANNOT GUARANTEE THAT WE WILL QUALIFY

We intend to operate to qualify as a REIT for tax purposes beginning in 1999.
If we qualify as a REIT, we generally will not be taxed on our income that we
distribute to our stockholders so long as we distribute currently at least 95%
of our income, excluding our net capital gain. We cannot guarantee, however,
that we will qualify as a REIT in 1999 or in any future year. In addition, it
is possible that even if we do qualify as a REIT, new tax rules will change the
way we are taxed. Hogan & Hartson L.L.P., a law firm, has given us an opinion
that we are organized in conformity with the requirements for qualification as
a REIT and that beginning January 1, 1999, our proposed method of operation
will enable us to satisfy the requirements for qualification and taxation as a
REIT. However, Hogan & Hartson based its opinion on a number of assumptions and
conditions, including the accuracy of factual representations that we and Host
Marriott, L.P. made. These representations relate to a large number of matters,
including how we and our subsidiaries operate and will operate in the future
and how the hotels are leased. With respect to how the hotels are leased, we
made representations to Hogan & Hartson about the economic terms of the leases
and the other terms of the leases. We also made representations to Hogan &
Hartson about our expectations and the expectations of the lessees regarding
the leases. It is important that you understand that Hogan & Hartson's opinion
only represents its judgment based on the facts represented by us and does not
bind the IRS or the courts. Neither we nor Hogan & Hartson can guarantee that
the IRS or a court will agree that we qualify as a REIT.

HOST MARRIOTT, L.P. MAY NEED TO BORROW MONEY OR ISSUE ADDITIONAL EQUITY IN
ORDER FOR US TO QUALIFY AS A REIT

A REIT must distribute to its shareholders at least 95% of its net taxable
income, excluding any net capital gain. The source of the distributions we make
to our stockholders will be money distributed to us by Host Marriott, L.P. We
intend to meet this 95% requirement, but there are a number of reasons why Host
Marriott, L.P.'s cash flow alone may be insufficient for it to distribute to us
the funds we will need. First, as a result of some of the transactions of the
Host Predecessors, we expect to recognize large amounts of taxable income in
future years for which Host Marriott, L.P. will have no corresponding cash flow
or EBITDA. This type of income is often referred to as "phantom income."
Second, in order to qualify as a REIT in 1999, we need to distribute to our
stockholders, prior to the end of 1999, all of the "earnings and profits" that
accumulated prior to 1999. If we do not meet this requirement when the
distributions declared in connection with the REIT conversion are paid, we will
be required to make further distributions prior to the end of 1999. Host
Marriott, L.P. will not have cash flow that corresponds to these distributions
and may not be able to borrow or otherwise obtain the funds necessary to
distribute to us an amount necessary to make these distributions. Third, the
seasonality of the hospitality industry could cause a further mismatch of Host
Marriott, L.P.'s income and its cash flow.

In addition, even if a REIT meets the 95% requirement, it may still be
subject to a 4% nondeductible excise tax. This excise tax applies to the amount
by which certain of the REIT's distributions in a given calendar year are less
than the sum of 85% of its ordinary income, 95% of its capital gain net income
and any undistributed taxable income from prior years. We intend to make
distributions so that we will not be subject to this excise tax, but for the
reasons described above, Host Marriott, L.P.'s cash flow alone may be
insufficient for it to distribute to us the funds we will need.

If Host Marriott, L.P.'s cash flow alone is insufficient for it to distribute
to us the money we need to meet the 95% distribution requirement or to avoid
the 4% excise tax, it will need to issue additional equity or borrow money. We
cannot guarantee that these sources of funds will be available to Host
Marriott, L.P. on favorable terms or even at all. Any problems Host Marriott,
L.P. has in borrowing money could be exacerbated by two factors. First, it will
need to distribute most if not all of its earnings to us and so it will be
unable to retain these earnings. Accordingly, it generally will need to
refinance its maturing debt with additional debt or equity and rely on third-
party sources to fund future capital needs. Second, the borrowing needs of Host
Marriott, L.P.
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will be increased if we are required to pay taxes or liabilities attributable
to prior years. If Host Marriott, L.P. is unable to raise the money necessary
for us to meet the 95% distribution requirement, we will fail to qualify as a
REIT. If it is able to raise the money, but only on unfavorable terms, then our
financial performance may be hurt.

OUR FAILURE TO QUALIFY AS A REIT WOULD HAVE SERIOUS ADVERSE CONSEQUENCES

If we fail to qualify as a REIT, we will be subject to federal income tax at
regular corporate rates. This additional tax would significantly reduce the
cash we would have available to distribute to our stockholders and it could
reduce the value of our common stock by a significant amount. Furthermore, if
we fail to qualify as a REIT, we will go into default under some of our debt
instruments. If we fail to qualify as a REIT, we may be disqualified from
treatment as a REIT for the next four taxable years.

WE ARE REQUIRED TO DISTRIBUTE ALL OF OUR PRIOR EARNINGS AND PROFITS, BUT WE
CANNOT GUARANTEE THAT WE WILL BE ABLE TO DO SO

In order to qualify as a REIT for 1999, we are required to distribute to our
stockholders, prior to the end of 1999, all of our earnings and profits that we
accumulated prior to 1999. We believe that we will meet this requirement.
However, it is very hard to determine the exact level of our pre-1999 earnings
and profits because the determination depends on an extremely large number of
factors. The complexity of the determination is compounded by the fact that we
started accumulating earnings and profits in 1929. Also, it is difficult to
value our distributions which have not been cash, such as the distribution of
Crestline common stock we made this past December. Therefore, we cannot
guarantee that we will meet this requirement. If we do not meet this
requirement, then we will not qualify as a REIT at least for 1999. Hogan &
Hartson is not providing us with an opinion regarding the amount of our
earnings and profits or whether we meet this requirement. Moreover, for
purposes of their opinion that we qualify as a REIT, they relied on our
statement that we will meet this requirement.

WE WILL QUALIFY AS A REIT ONLY IF THE RENT FROM THE LEASES MEETS A NUMBER OF
TESTS, BUT WE CANNOT GUARANTEE THAT IT WILL

A REIT's income must meet certain tests relating to its source. If the income
meets the tests, it is called "good income." Almost all of our income will be
rent from the hotel leases. This rent will be good income only if the leases
are respected as true leases for federal income tax purposes. If the leases are
treated as service contracts, joint ventures or some other type of arrangement,
then this rent will not be good income and we will fail to qualify as a REIT.
See "Federal Income Tax Considerations--Federal Income Taxation of Host
Marriott--Income Tests Applicable to REITs."

In addition, the rent from any particular hotel lease will be good income
only if we own less than 10% of the lessee of the hotel. For purposes of this
test, we are treated as owning both any interests that we hold directly and the
interests owned by a person who owns more than 10% of our stock. In determining
who owns more than 10% of our stock, a person may be treated as owning the
stock of another person who is either a relative or has common financial
interests. We will not directly own more than 10% of any of the lessees. In
addition, we intend to enforce the ownership limit in our charter, which
restricts the amount of our capital stock that any person can own. If the
ownership limit is effective, then no person will ever own more than 10% of our
capital stock and we should never own more than 10% of the lessees. However, we
cannot guarantee that the ownership limit will be effective. If the ownership
limit is not effective, our ownership in the lessees may exceed the 10% limit.
As a result, the rent from our leases would not be good income and we would
fail to qualify as a REIT.

Furthermore, rent from any particular hotel lease will be good income only if
no portion of the rent is based on the income or profits of the lessee of the
hotel. The rent, however, can be based on the gross revenues of the lessees,
unless the arrangement does not conform to normal business practice or is being
used as a
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device to base rent on the income or profits of the lessees. The rent from the
current leases is based on the gross revenues of the lessees. We believe that
the leases conform to normal business practice and are not being used as a
device to base rent on the income or profits of the lessees. Hogan & Hartson
has not given us an opinion on this issue, and we cannot guarantee that the IRS
will agree with our position. If rent from the leases is found to be based on
the income or profits of the lessees, the rent would not be good income and we
would fail to qualify as a REIT.

WE WILL QUALIFY AS A REIT ONLY IF THE PERSONAL PROPERTY ARRANGEMENTS ARE
RESPECTED

Rent that is attributable to personal property is not good income under the
REIT rules. Hotels contain significant personal property. Therefore, in order
to protect our ability to qualify as a REIT, Host Marriott, L.P. is selling an
estimated $180 million of personal property associated with some of our hotels
to the non-controlled subsidiaries. The non-controlled subsidiaries lease the
personal property associated with each hotel directly to the lessee that is
leasing the hotel. Under each personal property lease, the non-controlled
subsidiary receives rent payments directly from the applicable lessee. We
believe the amount of the rent represents the fair rental value of the personal
property. If for any reason these lease arrangements are not respected for
federal income tax purposes, we likely would not qualify as a REIT.

WE WILL BE SUBJECT TO TAXES EVEN IF WE QUALIFY AS A REIT

Even if we qualify as a REIT, we will be subject to some federal, state and
local taxes on our income and property. For example, we will have to pay tax on
income that we do not distribute. We also will be liable for any tax that the
IRS successfully asserts against Host Marriott's predecessors for corporate
income taxes for years prior to 1999. Furthermore, we will derive income from
the non-controlled subsidiaries and they will be subject to regular corporate
taxes.

In addition, we and our subsidiaries contributed a large number of assets to
Host Marriott, L.P. with a value that was substantially greater than our tax
basis in the assets. We refer to these assets as assets with "built-in gain."
We will be subject to tax on the built-in gain if Host Marriott, L.P. sells
these assets prior to the end of 2008. We also have substantial deferred tax
liabilities that we or a non-controlled subsidiary will recognize, without the
receipt by us of any corresponding cash. Even if Host Marriott, L.P. does not
sell the built-in gain assets prior to the end of 2008, there are a number of
other transactions that likely would cause us to be subject to the tax on the
built-in gain. For example, we are likely to recognize gain if Host Marriott,
L.P. sells a hotel contributed to it after 2008, refinances a loan secured by a
hotel contributed to it, spends money to improve a hotel contributed to it, or
issues additional limited partnership units. Lastly, over time, Host Marriott,
L.P. will allocate income and depreciation to its partners in such a way that
it will eliminate the built-in gain in its assets. As a result of these various
events, it is likely that over the next several years, we will recognize a
large amount of the built-in gain associated with the assets that we
contributed to Host Marriott, L.P. In connection with this gain, neither we nor
Host Marriott, L.P. will receive any corresponding cash.

IF THE OPERATING PARTNERSHIP IS TREATED AS A CORPORATION, WE WILL FAIL TO
QUALIFY AS A REIT

A REIT cannot own more than 10% of the voting securities of a corporation. We
own more than 10% of the voting securities of Host Marriott, L.P. Accordingly,
if Host Marriott, L.P. is treated as a corporation, we will fail to qualify as
a REIT. See "Federal Income Tax Consideration--Tax Aspects of Host Marriott's
Ownership of Interests in Host Marriott, L.P.--Entity Classification.

We also should point out that if Host Marriott, L.P. is treated as a
corporation, it will be subject to corporate income tax. This would
significantly reduce the amount of cash it would have available to distribute
to us, which would in turn reduce the amount of cash we would have available to
distribute to our stockholders.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the
Securities and Exchange Commission using a "shelf" registration process under
the Securities Act of 1933. Under the shelf process, we may, from time to time,
sell any combination of the offered securities described in this prospectus in
one or more offerings up to a total dollar amount of $750,000,000.

This prospectus and the accompanying prospectus supplement do not contain all
of the information included in the registration statement. We have omitted
parts of the registration statement in accordance with the rules and
regulations of the Commission. For further information, we refer you to the
registration statement on Form S-3, including its exhibits. Statements
contained in this prospectus and any accompanying prospectus supplement about
the provisions or contents of any agreement or other document are not
necessarily complete. If the Commission rules and regulations require that such
agreement or document be filed as an exhibit to the
registration statement, please see such agreement or document for a complete
description of these matters. You should not assume that the information in
this prospectus or any prospectus supplement is accurate as of any date other
than the date on the front of each document.

This prospectus provides you with a general description of the offered
securities. Each time we sell offered securities, we will provide a prospectus
supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change any
information contained in this prospectus. You should read both this prospectus
and any prospectus supplement together with additional information described
under the heading "Where You Can Find More Information."

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other
information with the Commission. You may read and copy materials that we have
filed with the Commission, including the registration statement, at the
following Commission public reference rooms:

450 Fifth Street, N.W. 7 World Trade Center 500 West Madison Street
Room 1024 Suite 1300 Suite 1400
Washington, D.C. 20549 New York, New York 10048 Chicago, Illinois 60661

Please call the Commission at 1-800-SEC-0330 for further information on the
public reference rooms.

Our Commission filings can also be read at the following address:

New York Stock Exchange
20 Broad Street
New York, New York 10005

Our Commission filings are also available to the public on the Commission's
Web Site at http://www.sec.gov.

The Commission allows us to "incorporate by reference" the information we
file with them, which means that we can disclose important information to you
by referring you to those documents. The information incorporated by reference
is an important part of this prospectus, and information that we file later
with the Commission will automatically update and supersede this information.
We incorporate be reference the documents listed below and any future filings
made with the Commission under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 until we have sold all of the offered
securities to which this prospectus relates or the offering is otherwise
terminated.

1. Annual Report on Form 10-K of Host Marriott Corporation, a Delaware

corporation and predecessor of Host Marriott, for the fiscal year ended
January 2, 1998 (filed on March 27, 1998).
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2. Quarterly Reports on Form 10-Q of Host Marriott Corporation, a
Delaware corporation and predecessor of the Company, for the quarters
ended:

March 27, 1998 (filed on May 11, 1998 and amended on May 11, 1998),
June 19, 1998 (filed on July 21, 1998) and
September 11, 1998 (filed on October 26, 1998).

3. Current Reports on Form 8-K filed by Host Marriott Corporation, a
Delaware corporation and predecessor of Host Marriott, dated:

April 17, 1998 (filed on April 17, 1998),
July 29, 1998 (filed on August 6, 1998),
August 5, 1998 (filed on September 11, 1998) and

November 24, 1998 (filed on November 25, 1998 and superseding the
Current Reports on Form 8-K dated July 15, 1998 (filed on July 17,
1998), July 17, 1998 (filed on July 28, 1998), July 29, 1998 (filed
on July 30, 1998), and July 29, 1998 (filed on July 31, 1998)).

4. Current Reports on Form 8-K filed by Host Marriott, dated:
November 23, 1998 (filed on December 11, 1998) and
December , 1998 (filed on December , 1998).

5. Description of Host Marriott's Common Stock included in a Registration
Statement on Form 8-A filed on November 18, 1998.

6. Description of Host Marriott's Rights included in a Registration
Statement on Form 8-A filed on December 11, 1998.

You may request a copy of these filings, at no cost, by writing us at the
following address or telephoning us at (301) 380-2070 between the hours of 9:00
a.m. and 4:00 p.m., Eastern Time:

Corporate Secretary Host Marriott Corporation
10400 Fernwood Road
Bethesda, Maryland 20817

FORWARD - LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 1995 provides a '"safe harbor"
for certain forward-looking statements. In addition to historical information,
this prospectus and other materials filed or to be filed by us with the
Commission and incorporated by reference in this prospectus contain or will
contain forward-looking statements within the meaning of the federal securities
law. Forward-looking statements include information relating to our intent,
belief or current expectations, primarily, but not exclusively, with respect
to:

capital expenditures,

cost reduction,

cash flow,

economic outlook,

operating performance or

improvements and related industry developments.

We intend to identify forward-looking statements in this prospectus and other
materials filed or to be filed by us with the Commission and incorporated by
reference in this prospectus by using words or phrases such as "anticipate,"
"believe," "estimate," "expect," "intend," "may be," "objective," "plan,"
"predict," "project" and "will be" and similar words or phrases (or the
negative thereof).
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The forward-looking information involves important risks and uncertainties
that could cause our actual results, performance or achievements to differ
materially from our anticipated results, performance or achievements expressed
or implied by such forward-looking statements. These risks and uncertainties
include, but are not limited to:

national and local economic and business conditions that will, among
other things, affect demand for hotels and other properties, the level
of rates and occupancy that can be achieved by such properties and the
availability and terms of financing;

the ability to maintain the properties in a first-class manner,
including meeting capital expenditure requirements;

our ability to compete effectively in areas such as access, location,
guality of accommodations and room rate structures;

our ability to acquire or develop additional properties and the risk
that potential acquisitions or developments may not perform in
accordance with expectations;

changes in travel patterns, taxes and government regulations which
influence or determine wages, prices, construction procedures and costs;

governmental approvals, actions and initiatives including the need for
compliance with environmental and safety requirements, and changes in
laws and regulations or the interpretation thereof;

the effects of tax legislative action;
the effect on us and our operations of the year 2000 issue; and

the timing of our election to be taxed as a REIT, if it occurs, and our
ability to satisfy complex rules in order to qualify as a REIT for
federal income tax purposes and to operate effectively within the
limitations imposed by these rules.

Although we believe the expectations reflected in such forward-looking
statements are based upon reasonable assumptions, we can give you no assurance
that such expectations will be attained or that any deviations will not be
material. We disclaim any obligation or undertaking to disseminate to you any
updates or revisions to any forward-looking statement contained in this
prospectus or other materials that we have filed or will file with the
Commission and incorporated by reference in this prospectus to reflect any
change in our expectations or any changes in events, conditions or
circumstances on which any statement is based.

THE COMPANY

Host Marriott was formed to continue and expand the hotel lodging property
ownership business of its predecessors. Host Marriott succeeded to this
business as a result of its merger with Host Marriott Corporation, a Delaware
corporation, and other restructuring transactions consummated in December 1998
which we refer to as the "REIT conversion." Host Marriott is one of the largest
owners of hotels in the world, with ownership of or controlling interests in
approximately upscale and luxury full-service hotel lodging properties in
its portfolio as of December , 1998. Virtually all of these properties are
leased to subsidiaries of Crestline, formerly a wholly owned subsidiary of Host
Marriott, and are generally operated under the Marriott and Ritz-Carlton brand
names and managed by Marriott International. Host Marriott intends to make an
election to be taxed as a REIT for federal income tax purposes effective for
its taxable year beginning January 1, 1999. Host Marriott owns all of its
assets and conducts substantially all of its business through Host Marriott,
L.P. and its subsidiaries. Host Marriott is the sole general partner of Host
Marriott, L.P.

Host Marriott's principal executive offices are located at 10400 Fernwood

Road, Bethesda, Maryland 20817-1109, and its telephone number is (301) 380-
9000.
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we
anticipate that any net proceeds from the sale of offered securities will be
used for general operational purposes, which may include, but are not limited
to, working capital, capital expenditures, acquisitions and the repayment or
repurchase of the indebtedness of Host Marriott or our subsidiaries or our
capital stock. The factors which we will consider in any repayment or
repurchase of its indebtedness will include the amount and characteristics of
any offered securities issued and may include, among others, the impact of such
refinancing on the liquidity of Host Marriott or on our debt-to-capital ratio
and funds from operations ("FFO") per share. When a particular series of
offered securities is offered, the prospectus supplement relating thereto will
set forth the intended use for the net proceeds received from the sale of such
offered securities. Pending the application of the net proceeds, we expect to
invest such proceeds in short-term, interest-bearing instruments or other
investment-grade debt securities or to reduce indebtedness under our bank
credit agreement.

ERISA MATTERS

Host Marriott and our subsidiaries may each be considered a "party in
interest," within the meaning of the Employee Retirement Income Security Act,
or a "disqualified person," within the meaning of Section 4975 of the Internal
Revenue Code, with respect to many employee benefit plans that are subject to
ERISA. The purchase of offered securities by an ERISA plan, including an
individual retirement plan, that is subject to the fiduciary responsibility
provisions of ERISA or the prohibited transaction provisions of the Internal
Revenue Code and with respect to which Host Marriott or any of our affiliates
is a service provider, or otherwise is a party in interest or a disqualified
person, may constitute or result in a prohibited transaction under ERISA or the
Internal Revenue Code, unless such offered securities are acquired pursuant to
and in accordance with an applicable federal statutory exemption, or
administrative exemption issued on a class-wide basis by the United States
Department of Labor. Any pension or other employee benefit plan proposing to
acquire any offered securities should consult with its counsel.
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RATIO OF EARNINGS TO COMBINED
FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth Host Marriott's ratio of earnings to combined
fixed charges and preferred stock dividends on a historical basis for the
periods indicated.

3RD QUARTER FISCAL YEAR

Ratio of earnings to combined

fixed charges and preferred

stock dividends(a)........... 1.7x  1.4x 1.3x 1.0x -- -- --
Deficiency of earnings to com-

bined fixed charges and pre-

ferred stock dividends(b).... -- -- -- -- % 70 % 12 $ 45

(a) The ratio of earnings to fixed charges and preferred stock dividends is
computed by dividing income from continuing operations before income taxes
and fixed charges and preferred stock dividends by total fixed charges and
preferred stock dividends. Fixed charges represent interest expense
(including capitalized interest), the amortization of debt issuance costs,
and the portion of rental expense that represents interest.

(b) The deficiency of earnings to fixed charges and preferred stock dividends
in 1995, 1994 and 1993 is largely the result of depreciation and
amortization of $122 million in 1995, $113 million in 1994 and $196 million
in 1993. In addition, the deficiency for 1995 was impacted by the $60
million pre-tax charge to write-down the carrying value of one undeveloped
land parcel to its estimated sales value.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth Host Marriott's ratio of earnings to fixed
charges on a historical basis for the periods indicated.

3RD QUARTER FISCAL YEAR

Ratio of earnings to fixed

charges(a)........ovvvvun. 1.7x  1.4x 1.3x 1.0x -- -- --
Deficiency of earnings to

fixed charges(b).......... -- -- -- -- $ 70 $ 12 $ 45

(a) The ratio of earnings to fixed charges is computed by dividing income from
continuing operations before income taxes and fixed charges by total fixed
charges. Fixed charges represent interest expense (including capitalized
interest), the amortization of debt issuance costs, and the portion of
rental expense that represents interest.

(b) The deficiency of earnings to fixed charges in 1995, 1994 and 1993 is
largely the result of depreciation and amortization of $122 million in
1995, $113 million in 1994 and $196 million in 1993. In addition, the
deficiency for 1995 was impacted by the $60 million pre-tax charge to write
down the carrying value of one undeveloped land parcel to its estimated
sales value.
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DESCRIPTION OF COMMON STOCK

The following description sets forth the general terms of the common stock
which Host Marriott may issue. The description set forth below and in any
prospectus supplement does not purport to be complete and is subject to and
qualified in its entirety by reference to Host Marriott's Articles of Amendment
and Restatement of Articles of Incorporation and Bylaws, each of which will be
made available upon request.

GENERAL

Our Articles of Incorporation provide that the total number of shares of
stock of all classes which Host Marriott has authority to issue is 800,000,000
shares of stock, initially consisting of 750,000,000 shares of common stock and
50,000,000 shares of preferred stock. The Board of Directors is authorized,
without a vote of stockholders, to classify or reclassify any unissued shares
of capital stock and to establish the preferences and rights of any preferred
or other class or series of capital stock to be issued. At December , 1998,
shares of our common stock were issued and outstanding.

Subject to the preferential rights of any other classes or series of shares
of capital stock and to the provisions of the Articles of Incorporation
regarding restrictions on transfers of shares of capital stock, holders of our
common stock are entitled to receive distributions if, as and when authorized
and declared by the Board of Directors, out of assets legally available
therefor and to share ratably in the assets of Host Marriott legally available
for distribution to its stockholders in the event of its liquidation,
dissolution or winding-up after payment of, or adequate provision for, all
known debts and liabilities of Host Marriott. Host Marriott currently intends
to pay regular quarterly distributions.

Subject to the provisions of the Articles of Incorporation regarding
restrictions on the transfer of shares of capital stock, each outstanding share
of common stock entitles the holder to one vote on all matters submitted to a
vote of stockholders, including the election of directors, and, except as
provided with respect to any other class or series of shares of Host Marriott's
capital stock, the holders of shares of common stock will possess the exclusive
voting power. There is no cumulative voting in the election of directors, which
means that the holders of a majority of the outstanding common stock can elect
all of the directors then standing for election.

Holders of shares of common stock have no preferences, conversion, sinking
fund, redemption rights or preemptive rights to subscribe for any securities of
Host Marriott. Subject to the provisions of the Articles of Incorporation
regarding restrictions on transfer of capital stock, shares of common stock
have equal distribution, liquidation and other rights.

Under Maryland corporate law, a Maryland corporation generally cannot
dissolve, amend its charter, merge, consolidate, effect a share exchange or
transfer its assets unless approved by the Board of Directors and by
stockholders holding at least two-thirds of the shares entitled to vote on the
matter unless a greater or lesser percentage, but not less than a majority, is
set forth in the corporation's charter. Under our Articles of Incorporation,
any merger, consolidation, share exchange or transfer of assets must be
approved by the Board of Directors and by stockholders. The Articles of
Incorporation generally provide for stockholder approval of such transactions
by a two-thirds vote of all the votes entitled to be cast, except that any
merger of Host Marriott with or into a trust organized for the purpose of
changing Host Marriott's form of organization from a corporation to a trust
will require the approval of stockholders of Host Marriott by the affirmative
vote only of a majority of all the votes entitled to be cast on the matter. In
addition, under the MGCL, certain mergers may be accomplished without a vote of
stockholders. For example, no stockholder vote is required for a merger of a
subsidiary of a Maryland corporation into its parent, provided the parent owns
at least 90% of the subsidiary. In addition, a merger need not be approved by
stockholders of a Maryland successor corporation if the merger does not
reclassify or change the outstanding shares or otherwise amend the charter, and
the number of shares to be issued or delivered in the merger is not more than
20% of the number of its shares of the same class or series outstanding
immediately before the merger becomes effective. A share exchange need be
approved by a Maryland successor only by its Board of Directors. Any amendments
to the provisions contained in the Articles
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of Incorporation relating to restrictions on transferability of stock, the
classified Board and fixing the size of the Board within the range set forth in
the Articles of Incorporation, as well as the provisions relating to removal of
directors, the filling of Board vacancies and the exclusive authority of the
Board of Directors to amend the Bylaws will require the approval of the Board
of Directors and stockholders by the affirmative vote of the holders of not
less than two-thirds of the votes entitled to be cast on the matter. Other
amendments to the Articles of Incorporation may be effected by requisite action
of the Board of Directors and approval by stockholders by the affirmative vote
of not less than a majority of the votes entitled to be cast on the matter.

The Articles of Incorporation authorize the Board of Directors to reclassify
any unissued shares of common stock into other classes or series of capital
stock, including preferred stock, and to establish the number of shares in each
class or series and to set the preferences, conversion and other rights, voting
powers, restrictions, limitations as to dividends or other distributions,
qualifications or terms or conditions of redemption for each such class or
series.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for the common stock will be First Chicago
Trust Company of New York.

STOCKHOLDER RIGHTS PLAN/PREFERRED STOCK PURCHASE RIGHTS

The Board of Directors has adopted a Stockholder Rights Plan pursuant to a
Rights Agreement. Each share of common stock issued by Host Marriott between
the date of adoption of the Rights Agreement and the Rights Distribution Date
or the date, if any, on which the Rights are redeemed, would have one preferred
stock purchase right (a "Right") attached to it. It is expected that the Rights
will expire ten years after adoption of the Rights Agreement, unless earlier
redeemed or exchanged. Each Right, when exercisable, would entitle the holder
to purchase upon payment of the purchase price a fraction of a share of a newly
created series of junior participating preferred stock. Until a Right is
exercised, the holder thereof, as such, would have no rights as a stockholder
of Host Marriott, including, without limitation, the right to vote or to
receive dividends.

The Rights Agreement provides that the Rights initially attach to all
certificates representing common stock then outstanding. The Rights would
separate from the common stock and a distribution of Rights certificates would
occur (a "Rights Distribution Date") upon the earlier to occur of

ten days following a public announcement that a person or group of
affiliated or associated persons (an "Acquiring Person") has acquired,
or obtained the right to acquire, beneficial ownership of 20% or more of
the outstanding common stock (the "Stock Acquisition Date") or

ten business days, or such later date as the Board of Directors may
determine, following the commencement of a tender offer or exchange
offer, the consummation of which would result in the beneficial
ownership by a person of 20% or more of the outstanding common stock.

For the purposes of determining the 20% threshold amount, shares of common
stock that can be acquired by Marriott International pursuant to the Marriott
International purchase right are deemed exempt shares under the Rights
Agreement and will not be included in any determination of the number of shares
of common stock beneficially owned by Marriott International. Until the Rights
Distribution Date, the Rights would be evidenced by the common stock
certificates, and would be transferred with, and only with, the common stock
certificates.

It is expected that if a person becomes the beneficial owner of 20% or more
of the then outstanding common stock, except pursuant to an offer for all
outstanding common stock which the directors by a two-thirds vote determine to
be fair to and otherwise in the best interests of Host Marriott and its
stockholders, each holder of a Right would, after the end of a redemption
period, have the right to exercise the Right by purchasing shares of common
stock having a value equal to two times the purchase price of the Right,
su