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ITEM 3.02 Unregistered Sale of Equity Securities

Host Hotels & Resorts, L.P. (“Host LP”) announced the following transaction. On March 12, 2008, Host LP issued 5,575,540 common partnership interests
(“OP units”) in Host LP, representing a 1% interest in Host LP, to outside limited partners in Pacific Gateway, Ltd., a California limited partnership (“Pacific
Gateway”) that owns the San Diego Marriott Hotel and Marina (the “Hotel”). The number of OP units issued was based on the closing price of the common stock
of Host Hotels & Resorts, Inc. (“Host”) of $16.68 per share on March 12, 2008. In exchange for the issuance of these OP units, the outside limited partners of
Pacific Gateway assigned their remaining approximately 10% partnership interests in Pacific Gateway, and other economic rights, including the right to receive
1.7% of Hotel sales, to a wholly owned subsidiary of Host LP. As a result of the transaction, Host LP now owns 100% of the interests in the Hotel. The OP units
were issued in a private placement pursuant to Section 4(2) of the Securities Act of 1933, as amended (the “Securities Act”).

Under the terms of the Third Amended and Restated Agreement of Limited Partnership of Host L.P., dated as of February 22, 2007, as amended (the
“Partnership Agreement”), holders of limited partnership interests have a OP unit redemption right which, subject to the terms and conditions of the Partnership
Agreement, permits the redemption of OP units for cash, or at the election of the Host, the sole general partner of Host LP, registered shares of common stock of
Host. If the OP units are redeemed for shares of common stock of Host, the shares of common stock of Host will be issued in a private placement pursuant to
Section 4(2) of the Securities Act.



Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

HOST HOTELS & RESORTS, L.P.
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its General Partner

Date: March 17, 2008 By: /s/  Brian G. Macnamara
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