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New Plan Excel Realty Trust, Inc.
420 Lexington Avenue

New York, New York 10170

(212) 869-3000

INFORMATION STATEMENT PURSUANT TO
SECTION 14(f) OF THE SECURITIES EXCHANGE ACT OF 1934 AND RULE 14f-1 THEREUNDER

This Information Statement (this _Information Statement ) pursuant to Section 14(f) of the Securities Exchange Act of 1934, as amended (the

Exchange Act ), and Rule 14f-1 thereunder is being mailed on or about March 21, 2007 to the stockholders of New Plan Excel Realty Trust, Inc.,
a Maryland corporation (_New Plan ), with respect to the tender offer by Super MergerSub Inc. (_Purchaser ), a Maryland corporation and an
affiliate of Centro Properties Limited (_Centro ), a corporation organized under the Corporations Act (2001) of the Commonwealth of Australia,
for all outstanding shares of common stock, par value $0.01 per share, of New Plan. This Information Statement further supplements the
Solicitation/Recommendation Statement on Schedule 14D-9 (the _Schedule 14D-9 ) filed by New Plan with the Securities and Exchange
Commission (the SEC ) on March 8, 2007 and mailed to the New Plan stockholders on March 8, 2007. Capitalized terms used and not otherwise
defined herein shall have the meaning set forth in the Schedule 14D-9. Unless the context indicates otherwise in this Information Statement, the
terms us, we and our referto New Plan.

You are receiving this Information Statement in connection with the possible election of persons designated by Purchaser to at least a majority of
the seats on the board of directors of New Plan (the _New Plan Board ). Such designation would be made pursuant to an Agreement and Plan of
Merger, dated as of February 27, 2007 (as amended or supplemented from time to time, the _Merger Agreement ), by and among New Plan, Excel
Realty Partners, L.P., Super IntermediateCo LLC (the _Parent ), Purchaser and Super DownREIT MergerSub LLC. A copy of the Merger
Agreement has been filed with the SEC as an exhibit to a Current Report on Form 8-K filed by New Plan on March 2, 2007.

Pursuant to the Merger Agreement, Purchaser commenced a cash tender offer (the _Offer ) on March 8, 2007 to purchase all of the outstanding
shares of common stock at a price of $33.15 per share (the _Offer Price ), net to the seller in cash, without interest thereon and less any required
withholding taxes, upon the terms and conditions set forth in the Offer to Purchase, dated March 8, 2007 (the _Offer to Purchase ). Unless
extended in accordance with the terms and conditions of the Merger Agreement, the Offer is scheduled to expire at 12:00 midnight, New York
City time, on April 4, 2007, at which time, if all conditions to the Offer have been satisfied or waived, Purchaser will purchase all shares of
common stock validly tendered pursuant to the Offer and not properly withdrawn. Copies of the Offer to Purchase and the accompanying Letter
of Transmittal have been mailed to the New Plan stockholders and are filed as exhibits to the Tender Offer Statement on Schedule TO filed by
Purchaser and Centro with the SEC on March 8, 2007.

Following the consummation of the Offer, upon the terms and subject to the conditions set forth in the Merger Agreement, Purchaser will merge
with and into New Plan, with New Plan as the surviving corporation (the _Merger ). In connection with the Merger, each share of common stock
(other than shares of common stock owned by New Plan or any subsidiary of New Plan or by Purchaser) that is issued and outstanding
immediately prior to the effective time of the Merger will automatically be converted into, and canceled in exchange for, the right to receive a
cash consideration equal to the Offer Price.
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The Merger Agreement provides that, effective upon the acceptance for payment of the shares of common stock pursuant to the Offer, Purchaser
will be entitled to elect or designate such number of directors (the _Purchaser Designees ), rounded up to the next whole number, on the New Plan
Board as is equal to the product of the total number of directors on the New Plan Board (giving effect to the directors elected pursuant to the
Merger Agreement) multiplied by the percentage that the aggregate number of shares of New Plan common stock beneficially owned by Parent
and its controlled subsidiaries bears to the total number of shares of New Plan common stock then outstanding (including shares of New Plan
common stock that are accepted for payment, but excluding any shares held by New Plan or any of its subsidiaries). New Plan will, upon request
of Parent, promptly take all actions necessary to cause Parent s designees to be so elected, including, if necessary, seeking the resignation of one
or more existing directors; provided, however, that Parent will be entitled to designate at least a majority of the directors on the New Plan Board
(as long as Parent and its controlled Subsidiaries beneficially own a majority of the outstanding shares of New Plan common stock, which for
these purposes will exclude any shares of New Plan common stock held by New Plan or any of its Subsidiaries) and provided further, that prior
to the Effective Time, the New Plan Board will always have at least two members who are (1) not officers, directors, employees or designees of
Centro or any of its affiliates (_Purchaser Insiders ) or officers or directors of affiliates of New Plan (other than by reason of being directors of
New Plan) or officers or directors of any joint venture partner or participant (other than New Plan) or its affiliates (_Interested Persons ),

(2) members of the New Plan Board as of the date hereof, and (3) reasonably satisfactory to us. If the number of directors who are not Purchaser
Insiders is reduced below two prior to the effective time, as such term is defined in Section 2.08(a) of the Merger Agreement, the remaining
director who is not a Purchaser Insider will be entitled to designate a person to fill such vacancy who is not a Purchaser Insider or Interested
Person and who will be a director not deemed to be a Purchaser Insider or Interested Person for all purposes of the Merger Agreement; provided
that if the number of directors who are not Purchaser Insiders is reduced to zero prior to the Effective Time, a majority of the members of the
New Plan Board at the time of the execution of the Merger Agreement will be entitled to designate two Persons to fill such vacancies who are
not Purchaser Insiders or Interested Persons and who are reasonably satisfactory to us and who will be directors not deemed to be Purchaser
Insiders for all purposes of the Merger Agreement.

New Plan s obligations to appoint Purchaser Designees to the New Plan Board are subject to Section 14(f) of the Exchange Act and Rule 14f-1
thereunder.

THIS SCHEDULE IS BEING PROVIDED SOLELY FOR INFORMATIONAL PURPOSES AND NOT IN CONNECTION WITH
ANY VOTE OF NEW PLAN S STOCKHOLDERS.

The information contained in this Information Statement (including information herein incorporated by reference) concerning Centro and
Purchaser has been furnished to us by Centro, and New Plan assumes no responsibility for the accuracy or completeness of such information.
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PURCHASER DESIGNEES

The following table, prepared from information furnished to New Plan by Purchaser, sets forth, with respect to each Purchaser Designee, the
name, age of the individual as of the date hereof, such individual s present principal occupation and employment history during the past five
years, and such individual s citizenship. Unless otherwise noted, the business address for each designee is Centro Properties Limited, Corporate
Offices, Third Floor, The Glen Shopping Centre, 235 Springvale Road, Glen Waverley, Victoria, Australia 3150, where its telephone number is
03 8847 0000. All positions specified under Principal Occupation and Five-Year Employment History are positions within Centro unless
otherwise indicated.

[Principal Occupation and
IName Age [Five-Year Employment History Citizenship
[Andrew Scott 52 Chief Executive Officer (since 1997). Australian
Uohn Hutchinson 46 General Counsel & Head of Acquisitions (since 2002); prior thereto British
partner in law firm Freehills.
Graham Terry 49 Chief Operating Officer (since 1998). Australian
[Romano Nenna. 53 Chief Financial Officer (since 2001). Australian
Anthony Torney(1) 43 Chief Operating Officer, Centro Watt Management Joint Venture (since Australian
February 2007); prior thereto General Manager Unlisted Funds and Shared
Services (since 2003); prior thereto Director of MCS Property.

(1) The business address is c/o Centro Watt, 580 W. Germantown Pike, Suite 200, Plymouth Meeting,
Pennsylvania, 19462, United States of America, where its telephone number is (610) 825-7100.

Purchaser has advised New Plan that, to the best of its knowledge, none of the Purchaser Designees has, during the past five years, (a) been
convicted in a criminal proceeding or is named a subject in a criminal proceeding (excluding traffic violations and other minor offenses); (b) had
a petition under the federal bankruptcy laws or any state insolvency law filed by or against, or a receiver, fiscal agent or similar officer appointed
by a court for, his business or property, or any partnership in which he was a general partner at or within two years before the time of such filing,
or any corporation or business association of which he was an executive officer at or within two years before the time of such filing; (c) been the
subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction, permanently
or temporarily enjoining him from, or otherwise limiting, him acting as a futures commission merchant, introducing broker, commodity trading
advisor, commodity pool operator, floor broker, leverage transaction merchant, any other person regulated by the Commodity Futures Trading
Commission, or an associated person of any of the foregoing, or as an investment adviser, underwriter, broker or dealer in securities, or as an
affiliated person, director or employee of any investment company, bank, savings and loan association or insurance company, or engaging in or
continuing any conduct or practice in connection with such action, engaging in any type of business practice, or engaging in any activity in
connection with the purchase or sale of any security or commodity or in connection with any violation of federal or state securities laws or
federal commodities laws, (d) been the subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of any federal
or state authority barring, suspending or otherwise limiting for more than 60 days his right to engage in any activity described in clause (c) above
or to be associated with persons engaged in any such activity; (e) been found by a court of competent jurisdiction in a civil action or by the SEC
to have violated any federal or state securities law, and the judgment in such civil action or finding by the SEC has not been subsequently
reversed, suspending or vacated; or (f) been found by a court of competent jurisdiction in a civil action or by the Commodity Futures Trading
Commission to have violated any federal commodities law, and the judgment in such civil action or finding by the Commission has not been
subsequently reversed, suspending or vacated.
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Purchaser has advised New Plan that, to the best of its knowledge, none of the Purchaser Designees is currently a director of, or holds any
position with, New Plan. Purchaser has advised New Plan that, to the best of its knowledge, none of the Purchaser Designees (a) has a familial
relationship with any directors or executive officers of New Plan or any other Purchaser Designee, or (b) has been involved in any transactions
with New Plan or any of its directors, executive officers or affiliates that are required to be disclosed herein pursuant to the rules of the SEC,
except in each case as may be disclosed herein.

CERTAIN INFORMATION CONCERNING NEW PLAN

As of the February 26, 2007, there were 103,496,084 shares of common stock outstanding, and 1,500,000 Series D depositary shares
outstanding. Each share of common stock outstanding entitles its holder to cast one vote on each matter to be voted on at a meeting of our
stockholders. Each Series D depositary share outstanding entitles its holder to cast one vote on each matter upon which holders of the common
stock have the right to vote.

INFORMATION REGARDING DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directors and Executive Officers

Set forth below are the name, age and position of each director and executive officer of New Plan as of February 26, 2007:

William Newman, age 80, has been our Chairman of the Board of Directors since our organization in 1972. He served as
our Chief Executive Officer from 1972 to 1998 and as our President from 1972 to 1988. He served as President and
Chief Executive Officer of our predecessor corporation, New Plan Realty Corporation, from the corporation s
organization in 1961 through its reorganization in 1972. He is a past Chairman of National Association of Real Estate
Investment Trusts (NAREIT) and has been actively involved in real estate for over 50 years. Mr. Newman s then
existing employment agreement with us provided that we nominate him at the 2004 annual meeting to serve as a
director for a three-year term. William Newman is the brother of Melvin Newman.

Glenn J. Rufrano, age 57, has been a director since 2000 and our Chief Executive Officer since February 2000. From
February 2000 until March 2002, Mr. Rufrano also served as our President. He was a partner in The O Connor Group,
a diversified real estate firm, from its inception in 1983 until March 2000. He was Chief Financial Officer of The

O Connor Group from June 1990 to November 1994 and President and Chief Operating Officer from November 1994
to March 2000. He also was Co-Chairman of The Peabody Group, an association between The O Connor Group and
J.P. Morgan & Co., Inc., from September 1998 to March 2000. He currently serves on a number of boards at New
York University s Real Estate Institute, where he is an adjunct professor, and is a trustee, member of the Executive
Committee and Treasurer and Secretary of the International Council of Shopping Centers. Mr. Rufrano s employment
agreement with us required that we nominate him at the 2006 annual meeting to serve as a director for a three-year
term.

John B. Roche, age 48, has been an Executive Vice President since March 2002 and the Chief Financial Officer of New
Plan since May 2000. He was Senior Vice President of the financial services division of The Related Companies, a
fully integrated real estate firm, from May 1998 until May 2000.

Steven F. Siegel, age 46, has been an Executive Vice President since March 2002 and the General Counsel of New Plan
since 1991. He was our Senior Vice President from September 1998 to March 2002. Mr. Siegel has also served as the
Secretary of New Plan from 1991 to September 1998 and since April 1999.

Leonard 1. Brumberg, age 63, has been Executive Vice President Portfolio Management since March 2005 and an
Executive Vice President since September 2000. Mr. Brumberg was Managing Director
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and Chief Operating Officer of City Center Retail Trust, a private REIT, from October 1997 until September 2000.

Dean R. Bernstein, age 48, has been the Executive Vice President—Acquisitions/Dispositions of New Plan since
March 2005 and has been employed by New Plan since 1991. He was New Plan s Senior Vice President—
Acquisitions/Dispositions from January 2001 to February 2005 and its Senior Vice President— Finance from
September 1998 to January 2001. Mr. Bernstein is the son-in-law of William Newman.

Michael A. Carroll, age 38, has been our Executive Vice President Real Estate Operations since March 2005 and has been
employed by us since November 1992. From March 2002 to March 2005, he was our Senior Vice President Director of
Redevelopment. Between November 1992 and March 2002, Mr. Carroll held various positions at the Company,
including Vice President Asset Management, Vice President Leasing and Assistant Vice President Leasing.

Raymond H. Bottorf, age 65, has been a director since 1991. He has been Managing Partner of Global Real Estate
Partners, LLC, a private merchant bank, since July 1999. Mr. Bottorf was the Managing Director of the New York
office of the Global Real Estate Group of ABN-AMRO, Inc., an investment bank, from 1997 through July 1999. From
1990 to 1997, he was the President and sole director of U.S. Alpha, Inc., a wholly owned subsidiary of Stichting
Pensioenfonds ABP, formerly Algemeen Burgerlijk Pensioenfonds, a Dutch pension fund.

Irwin Engelman, age 72, has been a director since 2003. He is currently a consultant to various industrial companies.
From November 1999 until April 2002, he served as Executive Vice President and Chief Financial Officer of
YouthStream Media Networks, Inc., a media and retailing company serving high school and college markets. From
1992 until April 1999, he served as Executive Vice President and Chief Financial Officer of MacAndrews & Forbes
Holdings, Inc., a privately-held financial holding company. From November 1998 until April 1999, he also served as
Vice Chairman, Chief Administrative Officer and a director of Revlon, Inc., a publicly-traded consumer products
company. From 1978 until 1992, he served as an executive officer of various public companies including International
Specialty Products, Inc. (a subsidiary of GAF Holdings Inc.), CitiTrust Bancorporation, General Foods Corporation
and The Singer Company. He is currently a director and a member of the audit committee of Sanford Bernstein
Mutual Funds, a publicly-traded mutual fund company, and a director and a member of the audit committee of eMagin
Corporation, a publicly-traded OLED microdisplays and virtual imaging technologies company.

Norman Gold, age 75, has been a director since the organization of New Plan in 1972. He is currently of counsel to the
law firm of Perkins Coie LLP. From August 2003 to August 2005 he was of counsel to the law firm of Wildman,
Harrold, Allen & Dixon LLP and from 1962 until July 2003 he was a partner in the law firm of Altheimer & Gray.

Matthew Goldstein, age 65, has been a director since 2000. He has been Chancellor of The City University of New York
since September 1999. He formerly held the positions of President of Adelphi University from June 1998 to

August 1999 and President of Baruch College of The City University of New York from 1991 to June 1998. He is
currently a member of the Board of Trustees of the JP Morgan Funds, a publicly-traded mutual fund company, and as
such he currently oversees nine investment companies comprised of 122 funds.

Nina Matis, age 59, has been a director since 2002. Ms. Matis is currently, and has been since 1986, a partner at the law
firm of Katten Muchin Rosenman LLP. She is also currently, and has been since November 1999, Executive Vice
President of iStar Financial Inc., a publicly-traded REIT specializing in commercial real estate financing, where she
also currently serves, and has served since 1996, as General Counsel.

H. Carl McCall, age 71, has been a director since 2003. He is currently, and has been since June 2004, a principal of
Convent Capital, LLC, a financial advisory firm. From February 2003 to June 2004, he served
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as Vice Chairman of Healthpoint, a private equity firm investing in the healthcare industry. From May 1993 until December 2002, he served as
Comptroller of the State of New York, from 1991 until May 1993, he served as President of the New York City Board of Education and from
1985 to 1993 he served as Vice President of Citicorp. He is also currently a director of Tyco International LTD, a publicly-traded diversified
manufacturing and service company, and Ariel Mutual Funds, a publicly-traded mutual fund company.

Melvin Newman, age 65, has been a director since 1983. Mr. Newman is a private investor and the brother of William
Newman.

George Puskar, age 63, has been a director since 2003. He currently serves as Chairman of Solutions

Manufacturing, Inc., a contract manufacturer of electronic components, and is a private investor. From June 1997 until
June 2000, Mr. Puskar served as Chairman of the Board of Lend Lease Real Estate Investments, formerly known as
ERE Yarmouth, the U.S. real estate unit of Lend Lease Corporation, an international financial services and real estate
company. From 1988 to June 1997, he served as Chairman and Chief Executive Officer of Equitable Real Estate
Management, Inc., a full service commercial real estate investment management company that was the largest
manager of pension funds invested in real estate and a subsidiary of The Equitable Life Assurance Society of the
United States. He is also currently a director and a member of the investment committee of iStar Financial Inc., a
publicly-traded REIT specializing in commercial real estate financing.

Gregory White, age 50, has been a director since 1994. Mr. White is a founding partner of Prima Capital Advisors, an
investment advisory firm formed in January 2003. Mr. White served as Senior Vice President of Conning Asset
Management Company, an investment advisory firm, from August 1998 until January 2003. From 1992 to

August 1998, Mr. White was a founding partner and Managing Director of Schroder Mortgage Associates, an
investment advisory firm. From 1982 to 1992, he was associated with Salomon Brothers Inc., where from 1988 until
1992 he was a Managing Director of the real estate finance department.

Corporate Governance Guidelines and Codes of Ethics
Corporate Governance Guidelines

We have adopted Corporate Governance Guidelines which serve as guidelines and principles for the conduct of the Board of Directors. They
reflect the Board s commitment to monitoring the effectiveness of decision-making at the Board and management level and ensuring adherence
to good corporate governance principles, all with a goal of enhancing stockholder value over the long term. The Corporate Governance
Guidelines, which meet the requirements of the New York Stock Exchange listing standards, address a number of topics, including, among other
things, director qualifications and responsibilities, the functioning of the Board, the responsibilities and composition of the Board committees,
director compensation, management succession and annual Board review and self-evaluations.

Codes of Ethics

We have adopted a Code of Business Conduct and Ethics which applies to all of our employees, officers and directors and meets the
requirements for such code as set forth in the New York Stock Exchange listing standards. We have also adopted a Code of Ethics for Principal
Executive Officer and Senior Financial Officers which meets the requirements of a code of ethics as defined by the rules and regulations of the
Securities and Exchange Commission.
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Where You Can Find These Documents

The Corporate Governance Guidelines, the Code of Business Conduct and Ethics and the Code of Ethics for Principal Executive Officer and
Senior Financial Officers are available on our website at www.newplan.com and are also available in print, free of charge, to any stockholder
who requests them. You can obtain such copies in print by contacting our Senior Vice President of Corporate Communications, either by mail at
our corporate office or by e-mail at corporatecommunications @newplan.com.

Majority Voting Policy for Director Elections

In July 2006, the Board of Directors voted to amend our Corporate Governance Guidelines in order to adopt a majority voting policy. Pursuant
to the revised Corporate Governance Guidelines, in any uncontested election of directors, any incumbent director who does not receive a
majority of the votes cast by stockholders entitled to vote with respect to the election of that director is required to tender his or her resignation,
within three (3) days after certification of the results, for consideration by the corporate governance and nominating committee and acceptance
or rejection by the Board of Directors. For these purposes, a majority of the votes cast means that the number of shares that are cast and are
voted for the election of a director must exceed the number of shares that are voted as withheld with respect to the election of such director.

Upon receipt of a tendered resignation of a director as a result of the foregoing, the corporate governance and nominating committee will
promptly consider the tendered resignation and will recommend to the Board of Directors whether to accept or reject the tendered resignation. In
considering the tendered resignation, the corporate governance and nominating committee will consider all factors it deems relevant including,
without limitation:

e the stated reasons, if any, why stockholders withheld votes,
o the length of service and qualifications of the director whose resignation has been tendered,
e the director s contributions to the Company,

e compliance with exchange listing standards for board composition regarding independence and financial expertise
qualifications,

o triggering defaults or other adverse consequences under material contracts or acceleration of change in control
provisions and other rights in severance or employment agreements, other compensation arrangements and other
agreements entered into by the Company, and the Company s charter and bylaws.

In considering the recommendation of the corporate governance and nominating committee, the Board of Directors will consider the factors
considered by that committee and such other factors and information it believes relevant.

Any director whose resignation has been tendered will not participate in any consideration of his or her tendered resignation or any other

director s tendered resignation resulting from the same election. In the event that a majority of the members of the corporate governance and
nominating committee do not receive a majority of the votes cast for their election, then the independent members of the Board of Directors who
received a majority of votes cast for their election, or who were not standing for election, will appoint a special Board committee from amongst
themselves solely for the purpose of considering the tendered resignation(s), and will recommend to the Board of Directors whether to accept or
reject them in the same manner as otherwise would be undertaken by the corporate governance and nominating committee.
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A tendered resignation will be effective if, within 90 days from the date of tender, the Board of Directors affirmatively determines to accept the
resignation either on a specified date or upon the appointment of a replacement director to fill the vacancy which results from the effectiveness
of the resignation by the resigning director.

If an incumbent Director s tendered resignation is not accepted by the Board of Directors, or if no action is taken with respect to such director s
tendered resignation within the 90-day period referenced above, such director will continue to serve for the term for which he or she is elected
and until his or her successor is elected and qualified.

Lead Director of the Board of Directors

The Board of Directors established the position of lead director in 2003. The Board will, on an annual basis, select the lead director from among
the Board s independent directors. The lead director is currently H. Carl McCall. The role of the lead director is to serve as liaison between (i) the
Board of Directors and management, including the Chief Executive Officer, (ii) independent directors and (iii) interested third parties and the
Board of Directors. The lead director serves as the focal point of communication with the Board of Directors regarding management plans and
initiatives, and ensures that the role between board oversight and management operations is respected. The lead director also provides the

medium for informal dialogue with and between independent directors, allowing for free and open communication within that group. In addition,
the lead director will serve as the communication conduit for third parties who wish to communicate with the Board.

Meetings of the Board of Directors

During 2006, the Board of Directors held 12 meetings, including telephonic and special meetings. All directors attended at least 75% of Board
and applicable committee meetings on which he or she served during his or her period of service. In addition, pursuant to our Corporate
Governance Guidelines, directors are expected to attend the annual meetings of stockholders. Last year, ten of our eleven directors attended the
annual meeting of stockholders.

Executive Sessions of Non-Management Directors

Pursuant to our Corporate Governance Guidelines and the New York Stock Exchange listing standards, in order to promote open discussion
among non-management directors, the Board devotes a portion of each regularly scheduled Board meeting to executive sessions without
management participation. In addition, our Corporate Governance Guidelines provide that if the group of non-management directors includes
directors who are not independent, as defined in the New York Stock Exchange s listing standards, at least one such executive session convened
per year will include only independent directors. The lead director presides over these executive sessions.

Communicating with the Board of Directors

Interested third parties may communicate with the Board by communicating directly with its presiding lead director, either (1) by sending any
correspondence they may have in writing to the Lead Director c/o General Counsel of New Plan, who will then directly forward such
correspondence to the lead director, or (ii) by e-mailing correspondence directly to the lead director at lead.director@newplan.com. The lead
director will decide what action should be taken with respect to the communication, including whether such communication will be reported to
the Board of Directors.
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Independence of Directors

The Board of Directors has evaluated the status of each director and has affirmatively determined that a majority of our directors, including
Ms. Matis and Messrs. Bottorf, Engelman, Gold, Goldstein, McCall, Puskar and White, are independent, as such term is defined in the New
York Stock Exchange s listing standards. William Newman and Glenn Rufrano are not independent as they are employees of the Company. In
addition, Melvin Newman is not independent as he is the brother of William Newman.

Pursuant to our Corporate Governance Guidelines and the New York Stock Exchange listing standards, in order for a director to be deemed
independent, the Board of Directors must affirmatively determine that a director has no material relationship with the Company (either directly
or as a partner, shareholder or officer of an organization that has a relationship with the Company). After broadly considering all facts and
circumstances, the Board of Directors determined that Ms. Matis and Messrs. Bottorf, Engelman, Gold, Goldstein, McCall, Puskar and White
have no known relationship (material or otherwise) with the Company.

Mr. Goldstein is the Chancellor of The City University of New York. Baruch College is one of the colleges in The City University of New York
system. In 2005, William Newman, our Chairman of the Board of Directors, agreed to make a personal charitable contribution in the amount of
$25 million over 5 years to Baruch College. This was a personal gift by Mr. Newman that was not sponsored or endorsed by the Company in any
manner. The Board of Directors determined that since the gift was personal and did not involve the Company or its management, no relationship
existed between Mr. Goldstein and the Company as a result of Mr. Newman s gift, and determined that this charitable gift by Mr. Newman does
not in any way interfere with or influence Mr. Goldstein s exercise of independent judgment as a director of the Company.

Committees of the Board of Directors

The Board of Directors has an audit committee, an executive compensation and stock option committee and a corporate governance and
nominating committee. All members of the committees described below are independent of the Company as that term is defined in the New
York Stock Exchange s listing standards and as affirmatively determined by the Board of Directors.

The table below provides current membership information for each of the committees of our Board of Directors:

Corporate Executive
Governance and Compensation
Name Audit Nominating and Stock Option
Raymond Bottorf X X
Irwin Engelman X*
Norman Gold Xk
Matthew Goldstein X X
Nina Matis X
H. Carl McCall X X
George Puskar X
Gregory White X X
* Chairman
11
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Audit Committee

The principal purposes of the audit committee are to assist the Board of Directors in the oversight of (i) the integrity of our financial statements;
(i1) our compliance with legal and regulatory requirements; (iii) the qualification, independence and performance of our independent auditors;
and (iv) the performance of our internal audit function. The audit committee is directly responsible for the appointment, compensation, retention
and oversight of the work of our independent auditors and is also responsible to review with our independent auditors any audit problems or
difficulties they have encountered in the course of their audit work. The audit committee is also charged with the tasks of reviewing our financial
statements, financial reporting issues and adequacy of internal control over financial reporting with management and our independent auditors.

Our audit committee s written charter requires that all members of the committee meet the independence, experience, financial literacy and
expertise requirements of the New York Stock Exchange, the Sarbanes-Oxley Act of 2002, the Securities Exchange Act of 1934, as amended,
and applicable rules and regulations of the Securities and Exchange Commission, all as in effect from time to time. All of the members of the
audit committee meet the foregoing requirements. The Board of Directors has determined that Irwin Engelman is an audit committee financial
expert as defined by the rules and regulations of the Securities and Exchange Commission.

The Board of Directors has adopted a written charter for the audit committee, a copy of which is available on our website at www.newplan.com
and is available in print free of charge to any stockholder who requests it. You can obtain such copy in print by contacting our Senior Vice
President of Corporate Communications, either by mail at our corporate office or by e-mail at corporatecommunications @newplan.com. The
audit committee met five times during 2006.

Executive Compensation and Stock Option Committee

The principal purposes of the executive compensation and stock option committee are to (i) review and approve our corporate goals and
objectives with respect to the compensation of our executive officers, including the chief executive officer, evaluate the executive officers
performance in light of those goals and objectives, and determine the appropriate level and structure of the executive officers compensation,
subject to the approval of a majority of our independent directors (including members of the executive compensation and stock option
committee); (ii) make recommendations to the Board of Directors regarding compensation of the directors; (iii) recommend, implement and
administer our incentive and equity-based compensation plans; (iv) oversee and assist the Company in preparing the Compensation

Discussion & Analysis for inclusion in the Company s proxy statement and/or annual report on Form 10-K; (v) provide for inclusion in the
Company s proxy statement a description of the processes and procedures for the consideration and determination of executive and director
compensation; and (vi) prepare and submit for inclusion in the Company s proxy statement and/or annual report on Form 10-K a Compensation
Committee Report.

In fulfilling its responsibilities, the executive compensation and stock option committee takes into account recommendations of the chief
executive officer with respect to compensation of executive officers (other than the chief executive officer). The executive compensation and
stock option committee also periodically engages compensation consultants to provide data regarding total compensation paid to executive
officers by comparable companies and to make recommendations for the committee to consider. In setting 2007 base salaries and determining
bonuses and incentive awards with respect to 2006 performance for executive officers, the committee directly engaged FPL Associates to
provide such services.

The Board of Directors has adopted a written charter for the executive compensation and stock option committee, a copy of which is available
on our website at www.newplan.com and is available in print
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free of charge to any stockholder who requests it. You can obtain such copy in print by contacting our Senior Vice President of Corporate
Communications, either by mail at our corporate office or by e-mail at corporatecommunications @newplan.com. The executive compensation
and stock option committee met one time and took action by unanimous written consent five times during 2006.

Corporate Governance and Nominating Committee

The principal purposes of the corporate governance and nominating committee are to (i) develop, recommend, implement and monitor a set of
corporate governance guidelines, a code of business conduct and ethics and a code of ethics for principal executive officer and senior financial
officers adopted by the Board of Directors; (ii) oversee the evaluation of the Board of Directors and management; (iii) ensure that we are in
compliance with all New York Stock Exchange listing requirements; (iv) identify, in accordance with policies and procedures adopted by the
corporate governance and nominating committee from time to time, individuals that are qualified to serve as directors; (v) recommend such
individuals to the Board of Directors, either to fill vacancies that occur on the Board of Directors from time to time or in connection with the
selection of director nominees for each annual meeting of stockholders, and (vi) periodically assess the size of the Board of Directors to ensure
that the Board of Directors can effectively carry out its obligations.

The Board of Directors has adopted a written charter for the corporate governance and nominating committee, a copy of which is available on
our website at www.newplan.com and is available in print free of charge to any stockholder who requests it. You can obtain such copy in print
by contacting our Senior Vice President of Corporate Communications, either by mail at our corporate office or by e-mail at
corporatecommunications @newplan.com. The corporate governance and nominating committee met two times during 2006.

Policy Regarding Qualification, Nomination and Evaluation of Director Candidates

The corporate governance and nominating committee has approved, and the Board of Directors adopted, policies and procedures to be used for
considering potential director candidates to continue to ensure that our Board of Directors consists of a diversified group of qualified individuals
that function effectively as a group.

Director Qualifications

These policies and procedures provide that qualifications and credentials for consideration as a director nominee may vary according to the
particular areas of expertise being sought as a complement to the existing composition of the Board of Directors. However, at a minimum,
candidates for director must possess: (1) high integrity; (2) an ability to exercise sound judgment; (3) an ability to make independent analytical
inquiries; (4) a willingness and ability to devote adequate time and resources to diligently perform Board duties; and (5) a reputation, both
personal and professional, consistent with the image and reputation of the Company. In addition to the aforementioned minimum qualifications,
the corporate governance and nominating committee also believes that there are other factors that, while not a prerequisite for nomination,

should be taken into account when considering whether to recommend a particular person. These factors include: (1) whether the person

possesses specific real estate expertise and familiarity with general issues affecting the Company s business; (2) whether the person s nomination
and election would enable the Board of Directors to have a member that qualifies as an audit committee financial expert as such term is defined
by the Securities and Exchange Commission; (3) whether the person would qualify as an independent director under the New York Stock
Exchange s listing standards and our Corporate Governance Guidelines; (4) the importance of continuity of the existing composition of the Board
of Directors; and (5) the importance of a diversified Board membership, in terms of both the individuals involved and their various experiences
and areas of expertise.
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Process for Identifying and Evaluating Director Candidates

The corporate governance and nominating committee will seek to identify director candidates based on input provided by a number of sources,
including (i) corporate governance and nominating committee members, (ii) other members of the Board of Directors, and (iii) stockholders of
the Company. The corporate governance and nominating committee also has the authority to consult with or retain advisors or search firms to
assist in the identification of qualified director candidates; however, we do not currently employ a search firm, or pay a fee to any other third
party, to locate qualified director candidates. As part of the identification process, the corporate governance and nominating committee takes
into account the number of expected director vacancies and whether existing directors have indicated a willingness to continue to serve as
directors if re-nominated. Once a director candidate has been identified, the corporate governance and nominating committee will then evaluate
this candidate in light of his or her qualifications and credentials, and any additional factors that it deems necessary or appropriate. Existing
directors who are being considered for re-nomination will be re-evaluated as part of the corporate governance and nominating committee s
process of recommending director candidates.

After completing the identification and evaluation process described above, the corporate governance and nominating committee will
recommend to the Board of Directors the nomination of a number of candidates equal to the number of director vacancies that will exist at the
annual meeting of stockholders. The Board of Directors will then select director nominees for stockholders to consider and vote upon at the
annual stockholders meeting.

Stockholder Nominations of Director Candidates

The corporate governance and nominating committee will consider all persons recommended by stockholders in the same manner as all other
director candidates. Stockholders who wish to submit qualified candidates must comply with the advance notice provisions and other
requirements of Article II, Section 11 of our bylaws. These notice provisions require that recommendations for directors must be received no
more than 150 days and no less than 120 days prior to the first anniversary of the date of the proxy statement for the preceding year.

Stock Ownership Guidelines for Non-Management Directors

In February 2005, the Board of Directors adopted a policy declaring that all non-management directors should hold meaningful equity ownership
positions in the Company. We believe that stock ownership requirements for non-management directors ensure that all of our directors have a
proprietary stake in the Company and that the interests of the directors continue to be closely aligned with the interests of our stockholders. The
executive compensation and stock option committee is responsible for determining the minimum stock ownership requirements for the
non-management directors from time to time. Under the current requirements adopted by the committee, non-management directors are expected
to own, within five years of initial election to the Board (or by December 31, 2009 in the case of directors serving on the Board as of

February 2005), shares of our common stock with a market value of at least $200,000.
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COMPENSATION DISCUSSION AND ANALYSIS

References in this discussion to the Committee are references to the Executive Compensation and Stock Option Committee of the Board of
Directors of the Company. The discussion below discusses various matters relating to the compensation of the Company s named executive
officers (i.e., the chief executive officer, the chief financial officer and the three other most highly compensated executive officers), but applies
generally to compensation decisions made with respect to all of the Company s executive officers.

Objectives of the Company s Compensation Policies and Programs

The Company implements compensation policies and programs that seek to enhance stockholder value by aligning closely the financial interests
of our named executive officers with those of our stockholders. Our overall objectives are:

e to establish compensation programs that attract and retain the best possible executive talent,

e to motivate these executives to achieve the goals inherent in our business strategy through a combination of cash
compensation and long-term incentive compensation, in the form of equity incentive-based awards,

e to align executive and stockholder interests through performance goals and equity incentive-based awards, and

e to provide a compensation package that recognizes individual contributions as well as overall business results.

Our policies and programs are designed to provide compensation that is commensurate with the responsibilities imposed on named executive
officers, and also to reward superior performance by those executive officers.

In implementing our compensation policies, we strive to ensure that our named executive officers are compensated fairly in relation to
compensation packages provided for executives with comparable positions and responsibilities at comparable public REITS, taking into account
variables such as the cost of living where those companies are located as compared to New York City as well as the fact that our named
executive officers may have opportunities with other companies in the New York City metropolitan area.

How Compensation Decisions are Made

The Committee is charged with reviewing and assessing the broad compensation policies, practices and structures for the compensation of
executive officers, including the Company s corporate goals and objectives with respect to the compensation of executive officers, and evaluating
the performance of the Company s executive officers. The Committee then determines and approves, subject to the approval of a majority of the
Company s independent directors (including the members of the Committee), the appropriate level and structure of compensation, including base
salary, cash bonus and long-term incentive compensation awards and any special or supplemental benefits, for the Company s executive officers.

In fulfilling its responsibilities in 2006, the Committee retained an outside compensation consultant to assist it. The Committee also took into
account the recommendations of the Chief Executive Officer.

Elements of Executive Compensation
In 2006, the components of our executive compensation program consisted of:

e base salary,
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e short-term incentive compensation, in the form of an annual cash bonus, and

e long-term incentive compensation, in the form of restricted stock awards, stock options and an out-performance
compensation plan.

The Company s primary focus is on the total compensation received by a named executive officer. While each of these three categories of
compensation is reviewed by the Committee separately and at different times (for example, decisions with respect to 2006 base salaries were
made in February 2006, while decisions with respect annual bonus and long-term incentive compensation based on 2006 performance were
made in February 2007), the three components are integrally linked, as the Committee reviews each category in light of its relationship to the
total compensation that we believe our named executive officers should receive.

Base Salary

Base salaries are intended to provide our named executive officers with a fixed and certain amount of compensation for services provided. The
Committee determines the base salary level of each of our named executive officers by evaluating the responsibilities of the position held and
the experience of the individual. Base salaries for named executive officers typically are set in February or March, effective for the ensuing 12
months.

Each of our named executive officers has entered into an employment agreement with the Company. In each case, the terms of the employment
agreement do not permit the base salary of the executive to be reduced during the term of the agreement. Thus, each named executive officer s
prior year s salary effectively serves as a minimum requirement for the named executive officer s salary for the ensuing year. The Committee has
complete discretion to determine whether an increase in a named executive officer s base salary is merited, taking into account the performance
of the Company and of the named executive officer, the factors set forth above and also taking into account changed responsibilities and other
matters that the Committee deems appropriate.
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We established base salaries for 2006 for our named executive officers in February 2006, effective February 28, 2006. In establishing 2006
salaries, as a starting point the Committee took into account the fact that, on a company-wide basis, salaries were increased by approximately
3-4% over 2005 levels. In addition, prior to establishing base salaries for 2006, the Committee engaged an outside compensation consultant (The
Schonbraun Group) to assemble data regarding total compensation paid to executive officers by comparable companies. The consultant provided
the Committee with comparisons of base salaries, bonuses, long-term incentive compensation and total compensation paid to executive officers
by several peer groups of other public REITs. The report provided information with respect to the following 4 peer groups: (i) a retail peer
group; (ii) a geographic peer group; (iii) an implied equity market capitalization peer group; and (iv) a combined peer group including all of the
above companies. The peer companies used were as follows:

Implied Equity
Market
Retail Peer Group Geographic Peer Group Cap Peer Group
Developers Diversified Realty Brandywine Realty Trust AMB Property Corporation
Corporation
Equity One, Inc. Kimco Realty Corporation Developers Diversified Realty Corporation
Federal Realty Investment Trust Liberty Property Trust Federal Realty Investment Trust
Heritage Property Investment Trust, Inc. Mack-Cali Realty Corporation Liberty Property Trust
Kimco Realty Corporation Reckson Associates Realty Corp. Mack-Cali Realty Corporation
Pan Pacific Retail Properties, Inc. SL Green Realty Corp. Pan Pacific Retail Properties, Inc.
Regency Centers Corporation Regency Centers Corporation
Weingarten Realty Investors The Macerich Company

The Mills Corporation
Trizec Properties, Inc.
Weingarten Realty Investors

In connection with the base salary review process, the Committee reviewed information relating to the Company and each individual named
executive officer, including the Company s overall 2005 performance, with particular focus on growth in funds from operations and total return
to stockholders, both on an absolute basis and in comparison to the NAREIT composite index and the NAREIT shopping center index, an
analysis of each named executive officer s salary, bonus and long-term incentive compensation for each of the past three years, a competitive
compensation analysis prepared by the Committee s compensation consultant as described above and the consultant s summary of findings, a
self-evaluation form prepared by each named executive officer with respect to the accomplishment of individual goals, and the Chief Executive
Officer s recommendations with respect to base salary for each named executive officer (excluding himself). In considering base salary
determinations, the Committee specifically took into account the total compensation to be paid to the named executive officer, including base
salary, the bonus to be paid to such individual with respect to 2005 performance and long-term incentive compensation to be awarded to such
individual with respect to 2005.
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After reviewing and considering the foregoing information, the Committee then determined base salaries for our named executive officers on an
individual-by-individual basis. The base salaries were then approved by the Company s independent directors without change. The named
executive officers received increases in base salary for 2006 ranging from 0% to 5%, as set forth in the table below:

2005 2006 %
Name Title Base Salary Base Salary Change
Glenn J. Rufrano Chief Executive Officer $ 600,000 $ 600,000 0.0 %
John B. Roche Executive Vice President Chief Financial Officer $ 350,000 $ 367,500 50 %
Steven F. Siegel Executive Vice President General Counsel $ 300,000 $ 315,000 5.0 %
Leonard I. Brumberg Executive Vice President Portfolio Management $ 300,000 $ 315,000 50 %
Dean R. Bernstein Executive Vice President Acquisitions/Dispositions $ 290,000 $ 304,500 5.0 %

Mr. Rufrano s salary was not increased over 2005 because the Committee s general view is that adjustments in Mr. Rufrano s compensation are
best made through increases (or decreases) in long-term compensation (i.e., bonuses and incentive award grants).

Short-Term Incentive Compensation Annual Bonus

The Committee annually determines whether to award an annual cash bonus to our named executive officers. Cash bonuses are provided
because we believe that a combination of cash and non-cash incentive compensation (i.e., stock option and restricted stock grants) best motivates
our executive officers, as some portion of their incentive compensation can be immediately realized.

The amount of each named executive officer s bonus is at the discretion of the Committee and the amounts paid are based on a number of
objective and subjective factors, including the overall performance of the Company, particularly as it relates to growth in funds from operations
and in total return to stockholders, both on an absolute basis and in comparison to its peers (as discussed below), and the individual executive s
performance and contributions to the Company.
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The Committee began its process of considering bonuses for named executive officers with respect to 2006 performance in the fourth quarter of
2006. The Committee engaged an outside compensation consultant (FPL Associates) to assemble data regarding compensation paid to named
executive officers by comparable companies. The consultant provided the Committee with comparisons of base salaries, bonuses, long-term
incentive compensation and total compensation paid to executive officers by two sets of peer groups an asset based peer group consisting of
seven other public REITs, and a size-based peer group consisting of 13 other public REITs. These peer groups consisted of the following
companies:

Asset-Based Peer Group Size-Based Peer Group
Developers Diversified Realty Corporation AMB Property Corporation
Equity One, Inc. BRE Properties, Inc.
Federal Realty Investment Trust First Industrial Realty Trust, Inc.
Inland Real Estate Corporation Home Properties, Inc.
Kimco Realty Corporation Kilroy Realty Corporation
Regency Centers Corporation Lexington Realty Trust
Weingarten Realty Investors Mack-Cali Realty Corporation

Nationwide Health Properties, Inc.
Pennsylvania Real Estate Investment Trust
Realty Income Corporation

Reckson Associates Realty Corporation
Regency Centers Corporation

Taubman Centers, Inc.

In connection with the bonus review process, the Committee reviewed various information relating to the Company and each individual named
executive officer, including the Company s overall 2006 performance, with particular focus on growth in funds from operations and total return
to stockholders, both on an absolute basis and in comparison to the NAREIT composite index and the NAREIT shopping center index, an
analysis of each named executive officer s salary, bonus and long-term incentive compensation for each of the past three years, a competitive
compensation analysis prepared by the Committee s compensation consultant as described above and the consultant s summary of findings, a
self-evaluation form prepared by each named executive officer with respect to the accomplishment of goals, and the Chief Executive Officer s
recommendations with respect to bonus for each named executive officer (excluding himself). In considering bonus awards, the Committee
specifically took into account the total compensation to be paid to the named executive officer, including a base salary to be established for
2007, and the bonus and long-term incentive compensation to be awarded with respect to 2006.

After reviewing and considering the foregoing information, in February 2007 the Committee determined bonuses to executive officers on an
individual-by-individual basis. These bonuses were then approved by the Company s independent directors without change. Bonuses paid to our
named executive officers ranged from 61-167% of the individual s base salary for 2006, as set forth below:

% of
2006 Base
Name Title Bonus Salary
Glenn J. Rufrano Chief Executive Officer $ 1,000,000 167 %
John B. Roche Executive Vice President Chief Financial Officer $ 350,000 96 %
Steven F. Siegel Executive Vice President General Counsel $ 230,000 74 %
Leonard I. Brumberg Executive Vice President Portfolio Management $ 190,000 61 %
Dean R. Bernstein Executive Vice President Acquisitions/Dispositions $ 210,000 70 %
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These bonuses were awarded in part as a result of, among other things, the strong performance of the Company in 2006, including continued
execution of the Company s business plan and achievement of various corporate goals and objectives, as well as achievement by the individual
executive of various individual goals and objectives that were established for the year.

Long-Term Incentive Compensation
Stock Option and Restricted Stock Awards

We believe that long-term incentive compensation is an important component of executive compensation, as it aligns the financial interests of
our executive officers more closely with those of our stockholders. We believe that grants of stock options and/or restricted stock provide our
named executive officers with significant incentives to focus on Company objectives that ultimately result in increased value not only for the

executives, but also for our stockholders.

The Committee typically approves grants of equity awards in February or March of each year, which grants are based on a review of the prior

year s performance. These grants are then subject to approval of the Company s independent directors (including the members of the Committee).
The grant dates for awards are set by the Committee in advance, usually several days after the date on which the independent directors approve
such awards. For example, this year the Committee approved equity grants on February 26, 2007, with an effective grant date of February 27,
2007, but subject to approval by the independent directors, which occurred on February 26, 2007. Pursuant to the terms of the Company s 2003
Incentive Plan, the exercise price for stock options is based on the closing trading price of the Company s common stock on the day preceding

the grant date. The Company does not have any policy or practice that times stock option grants in connection with the release of material
nonpublic information. The annual stock option grants to named executive officers typically occur several days after the Company has released

its earnings for the previous year.

The Committee approves a mixture of stock option grants and restricted stock grants as long-term incentive compensation awards. The Company
believes that providing grants of both stock options and restricted stock are beneficial to both the Company and the named executive officer.
Stock options permit the executive to share financially, along with shareholders, in any long-term appreciation of the Company s stock price after
the grant date, while restricted stock allows for a similar appreciation opportunity, but with greater certainty of some value being received,
regardless of whether the stock price in fact increases in the future.

In addition, a portion of the incentive awards to named executive officers are time-vested, in that they vest over a specified number of years as
long as the named executive officer continues to work for the Company, and a portion of the incentive awards are performance based, requiring
the Company to achieve certain performance hurdles in order for an award to vest. The Company believes that having a mixture of time-vesting
and performance-based awards is beneficial to both the Company and the named executive officer. Performance-based awards enable the
executive to realize increased value if the Company performs well, while time-vested awards provide an incentive for key employees to remain
with the Company regardless of how the Company performs during any short-term window.

The Committee began its process of considering long-term incentive compensation awards to our named executive officers with respect to 2006
performance in the fourth quarter of 2006. Prior to determining these awards, the Committee had available the information provided to it by the
compensation consultant referred to in  Short Term Incentive Compensation Annual Bonus above.

In connection with the long-term incentive compensation review process, the Committee reviewed various information relating to the Company
and each individual named executive officer, including the Company s overall 2006 performance, with particular focus on growth in funds from
operations and total
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return to stockholders, both on an absolute basis and in comparison to the NAREIT composite index and the NAREIT shopping center index, an
analysis of each named executive officer s salary, bonus and long-term incentive compensation for each of the past three years, a competitive
compensation analysis prepared by the Committee s compensation consultant as described above and the consultant s summary of findings, a
self-evaluation form prepared by each named executive officer with respect to the accomplishment of goals, and the Chief Executive Officer s
recommendations with respect to bonuses for each named executive officer (excluding himself). In considering long-term incentive
compensation awards, the Committee specifically took into account the total compensation to be paid to the named executive officer, including a
base salary to be established for 2007 and the bonus and long-term incentive compensation to be awarded with respect to 2006.

After reviewing and considering the foregoing information, in February 2007 the Committee approved an aggregate long-term incentive
compensation grant to each of our named executive officers on an individual-by-individual basis. These awards were then approved by the
Company s independent directors without change.

The Committee determined that 25% of the total value of the long-term incentive compensation award would be in the form of stock options,
and 75% of the total value of the award would be in the form of restricted stock. The options were valued based on a Black-Scholes valuation
model, while the restricted stock grants were valued based on the market price of the shares being granted at the time of grant. Total grants of
long-term incentive compensation to the named executives for 2006 performance were as follows:

Aggregate Value of Number of
Long-Term Restricted Restricted Value of Number of
Incentive Stock Shares Option Options
Name Title Compensation Grant Granted Grant Granted
Glenn J. Rufrano Chief Executive Officer $ 1,000,000 $ 750,000 24,970 $ 250,000 83,330
John B. Roche Executive Vice President Chief
Financial Officer $ 600,000 $ 450,000 14,985 $ 150,000 50,000
Steven F. Siegel Executive Vice
President General Counsel $ 250,000 $ 187,500 6,240 $ 62,500 20,830
Leonard Brumberg Executive Vice
President Portfolio Management $ 250,000 $ 187,500 6,240 $ 62,500 20,830
Dean Bernstein Executive Vice President
Acquisitions/ Dispositions $ 250,000 $ 187,500 6,240 $ 62,500 20,830

The aggregate value of all of these grants was higher than the aggregate value of the incentive awards granted to all of our named executive
officers in February 2006 with respect to 2005 performance, because the Committee determined that an increase in the long-term incentive
compensation awards was appropriate, taking into account the performance of the Company in 2006, the overall compensation levels at
comparable companies as described above, and a desire to weight more heavily for executive officers the long-term incentive compensation
component of their overall compensation.

All of the stock options granted (representing 25% of the total value of the overall long-term incentive compensation award) are subject to a
time-vesting requirement and vest ratably over five years as long as the named executive officer remains employed by the Company. With
respect to the restricted stock grants (representing 75% of the total value of the overall long-term incentive compensation award), one-third of
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such shares are subject to a time-vesting requirement and vest ratably over five years as long as the named executive officer remains employed
by the Company, while the remaining two-thirds of such shares vest over five years if the Company achieves a total return or a target funds from
operations per share established by the Committee each year. As a result, one-half of the total value of the long-term incentive compensations
awards for 2006 are subject to a time-vesting requirement, and one-half are subject to performance vesting requirements.

Out-Performance Compensation Plan

In addition to the foregoing long-term incentive compensation awards, in February 2006, the Committee approved the implementation of an
out-performance compensation plan for our named executive officers, other than Mr. Rufrano. Mr. Rufrano was granted a similar award in
March 2005. Because the plan established for the named executive officers was established based on the grant that was awarded to Mr. Rufrano
in March 2005, we consider the awards to be a single out-performance compensation plan for our named executive officers, even though the

plan was implemented over two years. This plan entitles the named executive officers to receive an award of common stock if, over the
four-year period beginning January 1, 2006 and ending December 31, 2009 (or beginning February 23, 2005 and ending February 22, 2009, in
the case of Mr. Rufrano), the average annual total return on shares of common stock of the Company is at least 10% (or 11% in the case of
Mr. Rufrano) or is at least 110% of the average annual total return on the shares of certain designated peer companies. If either of such
thresholds is achieved, certain amounts are payable to the named executive officers, up to a specified maximum, depending on the amount by
which the Company exceeds the thresholds. The amount payable to each named executive officer increases for every 25 basis points that the
total return exceeds 10% (or 11%, in the case of Mr. Rufrano) or 110%, as the case may be, up to a specified maximum payout. The amounts
payable to each named executive officer under this plan is as follows:

Threshold Maximum
Name Title Award Award
Glenn J. Rufrano Chief Executive Officer $ 3,500,000 $ 6,000,000
John B. Roche Executive Vice President Chief Financial Officer $ 1,400,000 $ 2,400,000
Steven F. Siegel Executive Vice President General Counsel $ 1,400,000 $ 2,400,000
Leonard I. Brumberg Executive Vice President Portfolio Management $ 1,400,000 $ 2,400,000
Dean R. Bernstein Executive Vice President Acquisitions/Dispositions $ 1,400,000 $ 2,400,000

If at December 31, 2009 (or February 22, 2009, in the case of Mr. Rufrano), neither performance threshold is achieved, or a threshold is
achieved but the maximum payout under the plan has not occurred, then performance will again be measured over an additional five-year period
beginning January 1, 2006 and ending December 31, 2010 (or beginning February 23, 2005 and ending February 22, 2010, in the case of

Mr. Rufrano), and to the extent that any additional performance criteria are achieved, a supplemental award will be made, up to the maximum
amount.

An award of common stock of the Company made pursuant to this plan at the end of 2009 (or at February 22, 2009, in the case of Mr. Rufrano)
will be subject to a further one-year service-based vesting schedule, without regard to any additional performance criteria, over the period from
January 1, 2010 to December 31, 2010 (or February 23, 2009 to February 22, 2010, in the case of Mr. Rufrano). Any award received at the end
of 2010 (or February 22, 2010, in the case of Mr. Rufrano) will not be subject to any additional cliff vesting schedule and will vest immediately
upon receipt.
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Tax Deductibility of Executive Compensation

The Committee has reviewed the potential consequences for the Company of Section 162(m) of the Internal Revenue Code of 1986, as amended,
which imposes a limit on tax deductions for annual compensation in excess of one million dollars paid to any of the five most highly
compensated executive officers. To the extent that compensation is required to, and does not, qualify for deduction under Section 162(m), a
larger portion of stockholder distributions may be subject to federal income tax expense as dividend income rather than return of capital, and any
such compensation allocated to the Company s taxable REIT subsidiaries whose income is subject to federal income tax would result in an
increase in income taxes due to the inability to deduct such compensation. Although the Company will be mindful of the limits imposed by
Section 162(m), even if it is determined that Section 162(m) applies or may apply to certain compensation packages, the Company nevertheless
reserves the right to structure the compensation packages and awards in a manner that may exceed the limitation on deduction imposed by
Section 162(m).

Deferred Compensation Plan

We have established a deferred compensation plan under which our named executive officers may defer receipt of salary and/or bonus that
otherwise would be payable to such executive officer and also may defer the receipt of restricted stock awards that otherwise may vest with
respect to such executive officer. We established this plan so that executives could manage the income that they receive from the Company in a
manner that fits their own personal tax planning situation. For additional information on our deferred compensation plan, see 2006 Nonqualified
Deferred Compensation and Narrative Disclosure to Nonqualified Deferred Compensation Table below.

The market value of a named executive officer s deferred compensation account is not considered when setting his current compensation. The
compensation earned and deferred was already reviewed and analyzed based on the above described compensation philosophy and policies at
the time the compensation was awarded. Had the executive officer instead elected to receive a payout of the compensation earned, and then
invested those amounts externally, we would not have considered external investment experience when considering the amount by which we
should compensate the executive officer. Thus, we do not believe it is appropriate to consider the value of the executive officer s deferred
compensation account just because it is held in a plan that we sponsor.
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COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS
Executive Compensation

The following tables contain certain compensation information for our Chief Executive Officer, Chief Financial Officer and our three other most
highly compensated executive officers who were serving as executive officers on December 31, 2006 (our named executive officers ), as well as
our directors.

Summary Compensation Table

Stock Option All Other
Salary Bonus Awards Awards Compensation Total
Name and Principal Position Year $) $) @ $) (2) %) 3) %) @ $)

Glenn J. Rufrano, Chief Executive Officer 2006 $ 600,000 $ 1,000,000 $ 686,676 $ 202,513 $ 41,400 $ 2,530,589
John B. Roche, Executive Vice President and Chief
Financial Officer 2006 $ 364471 $ 350,000 $ 191,834 $ 75,800 $ 25,800 $ 1,007,905
Steven F. Siegel, Executive Vice President, General
Counsel and Secretary 2006 $ 312,404 $ 230,000 $ 182,599 $ 68,972 $ 25,800 $ 819,775
Leonard I. Brumberg, Executive Vice
President Portfolio Management 2006 $ 312,404 $ 190,000 $ 182,599 $ 69,738 $ 25,800 $ 780,541
Dean Bernstein, Executive Vice President Acquisitions
and Dispositions 2006 $ 301,990 $ 210,000 $ 174,679 $ 60,988 $ 25,800 $ 773,457
(1) See Compensation Discussion and Analysis for a discussion of how bonus amounts were determined.
) Amounts shown in this column are based on the accounting expense recognized by the Company in fiscal year

2006, in accordance with Statement of Financial Accounting Standards No. 123(R), Share-Based Payment ( FAS

123R ), related to (a) awards made in 2006 pursuant to the Company s 2006 Long-Term Out-Performance
Compensation Plan (the OPP Plan ) and (b) restricted stock awards made to the named executive officers in 2006 and
in prior fiscal years to the extent that the compensation cost of awards granted in prior fiscal years was recognized
during the 2006 fiscal year. The assumptions used to calculate the accounting expense recognized in fiscal 2006 for

the OPP Plan awards and shares of restricted stock are set forth in footnote 14 to the Company s audited financial
statements contained in its Form 10-K for the year ended December 31, 2006.

3) Amounts shown in this column are based on the accounting expense recognized by the Company in fiscal year
2006, in accordance with FAS 123R, related to stock option awards made in 2006 and in prior fiscal years to the
extent that the compensation cost of awards granted in prior fiscal years was recognized during the 2006 fiscal year.
The assumptions used to calculate the accounting expense recognized in fiscal 2006 for these stock option awards are
set forth in footnote 14 to the Company s audited financial statements contained in its Form 10-K for the year ended
December 31, 2006.

4) For each named executive officer, $15,000 represents our 401(k) plan contribution, and the remainder
represents perquisites in the form of an automobile allowance.
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Grants of Plan-Based Awards in 2006

Grant
Name Date (1)
Glenn J. Rufrano  02/27/06
02/27/06
02/27/06
03/01/06
02/27/06
02/27/06
03/01/06
03/01/06
03/01/06
John B. Roche 02/27/06
02/27/06
02/27/06
03/01/06
02/27/06
02/27/06
03/01/06
03/01/06
03/01/06
05/15/06
Steven F. Siegel ~ 02/27/06
02/27/06
02/27/06
03/01/06
02/27/06
02/27/06
03/01/06
03/01/06
03/01/06
05/15/06
Leonard I.
Brumberg 02/27/06
02/27/06
02/27/06
03/01/06
02/27/06
02/27/06
03/01/06
03/01/06
03/01/06
05/15/06
Dean Bernstein 02/27/06
02/27/06
02/27/06
03/01/06
02/27/06
02/27/06
03/01/06
03/01/06
03/01/06
05/15/06

Estimated Future Payouts Under
Equity Incentive Plan Awards

Date of
Board
Action
Approving

Award Threshold

Grant (2) ($)
06/13/03
03/02/04
02/23/05
02/27/06
03/02/04
02/23/05
02/27/06
02/27/06
02/27/06
06/13/03
03/02/04
02/23/05
02/27/06
03/02/04
02/23/05
02/27/06
02/27/06
02/27/06
02/27/06 $
06/13/03
03/02/04
02/23/05
02/27/06
03/02/04
02/23/05
02/27/06
02/27/06
02/27/06
02/27/06 $

06/13/03
03/02/04
02/23/05
02/27/06
03/02/04
02/23/05
02/27/06
02/27/06
02/27/06
02/27/06 $
06/13/03
03/02/04
02/23/05
02/27/06
03/02/04
02/23/05
02/27/06
02/27/06
02/27/06
02/27/06 $

®)
®)
®)
®)
©
©
©)]

®)
®)
®)
®)
C)]
C)]
©

1,400,000 (12)

®)
®)
®)
®)
©)
€]
©)]

1,400,000 (12)

®
®)
®)
®)
©)]
C)]
©)]

1,400,000 (12)

®)
®)
®)
®)
©
©
©)]

1,400,000 (12)

Target
#)

1,200 (8)
1.500 (8)
1,605 (8)
1,596 (8)
12,989 (9)
14,119 (9)
22,099 (9)

650  (8)
559 (8)
657  (8)
499 (8)
4,823 (9)
5,760 (9)
6,906 (9)

(12) $ 2,400,000 (12)

650 (8)
559 (8)
544 (8)
399 (8)
4,823 (9)
4,777 (9)
5,525 (9)

(12) $ 2,400,000 (12)

650  (8)
559 (8)
544 (8)
399 (8)
4,823 (9)
4,777 (9)
5,525 (9)

(12) $ 2,400,000 (12)

500 (8)
490  (8)
544 (8)
399 (8)
3,445 (9)
4,777 (9)
5,525 (9)

(12) $ 2,400,000 (12)

Maximum

(6]

@®)
®)
@®)
@®)
)]
€]
©)]

®)
®)
®)
®)
©)
©)
®

®)
®)
®)
®)
®)
©)
®

®)
®)
®)
®)
®
®
®

®)
@®)
®)
@®)
©)
©)
®

All Other All Other

Stock

Awards:

Option
Awards:

of Shares Securities
of Stock Underlying Option
Awards

($/Sh) (5)

or Units

@ 3)

7,980

2,495

1,995

1,995

1,995

Options
@@

110,495

34,530

27,625

27,625

27,625

Equity
Exercise
Number Number of or Base

Price of

@ L P

$

©@H B PH

$

@ L PH

$

@ PBH P

$

@ L P

$

23.11(10)
22.75(11)
25.05

25.05

23.11(10)
22.75(11)
25.05

25.05

23.11(10)
22.75(11)
25.05

25.05

23.11(10)
22.75(11)
25.05

25.05

23.11(10)
22.75(11)
25.05

25.05

Closing
Market
Price of
Option
Awards
on Grant

Date

($/Sh) (6)

@ HhH PH

@ BH P

@ HBHPH

@ BH P

@ &

$
$

24.99
24.99
25.30

25.30

24.99
24.99
25.30

25.30

24.99
24.99
25.30

25.30

24.99
24.99
25.30

25.30

24.99
24.99
25.30

25.30

Grant Date
Fair Value
of Stock

and Option
Awards

$
25,848
32,310
34,572
34,378
36,499
38,545
41,325
199,899
239,774
14,001
12,041
14,152
10,748
13,553
15,725
12,914
62,500
74,930
700,000
14,001
12,041
11,718
8,594
13,553
13,041
10,332
49,975
59,946
700,000

B P PP PSP PP PSP PSP PHPBH B S

14,001
12,041
11,718
8,594
13,553
13,041
10,332
49,975
59,946
700,000
10,770
10,555
11,718
8,594
9,680
13,041
10,332
49,975
59,946
700,000

IR A e e R R A AR AR R R A AR AR

(1) Represents the grant date determined for financial statement reporting purposes pursuant to FAS 123R which
represents the date on which each of the following conditions has been met: (i) the stock or option award agreement
has been executed (the execution date of the stock or option award is referred to herein as the contractual grant date)
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and (ii) the applicable performance criteria, if any, have been set. See Narrative Disclosure to Summary Compensation
Table and Grants of Plan-Based Awards Table Timing of Reporting Stock Option and Restricted Stock Awards below
for a discussion of the interplay between the determination of the grant date for financial statement
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reporting purposes pursuant to FAS 123R and the reporting in this table of grants of stock and option awards made by the executive
compensation and stock option committee in 2006 and years prior to 2006.

(2) Represents the date on which the Board of Directors approved the action of the executive compensation and
stock option committee granting the stock or option award, as applicable. See Compensation Discussion and Analysis
for a discussion of the timing of various compensation decisions regarding the grants of the awards reported in this
table.

(3) Amounts in this column represent time-vested restricted stock awards granted under the Company s 2003 Stock
Incentive Plan.

(4) Amounts in this column represent time-vested stock option awards granted under the Company s 2003 Stock
Incentive Plan.

(5) Represents the exercise price approved by the executive compensation and stock option committee and
approved by the Board of Directors on the date set forth in Date of Board Action Approving Award Grant column.
Pursuant to the terms of the option award, this price represents the closing market price of our common stock on the
New York Stock Exchange on the date preceding the contractual grant date of such option award.

(6) Represents the closing market price of our common stock on the New York Stock Exchange on the FAS 123R
grant date set forth in the Grant Date column in this table. The Equity Exercise or Base Price of Option Awards is
different than the price in this column because, pursuant to the determination of the executive compensation and stock
option committee, as approved by the Board of Directors, the Equity Exercise or Base Price of Option Awards is the
closing price of the Company s stock on the date preceding the contractual grant date, and not the FAS 123R grant
date, which is determined upon the satisfaction of the conditions set forth in footnote 1 to this table (which in certain
circumstances may occur in years subsequent to the contractual grant date).

(7) The full grant date fair value was computed in accordance with FAS 123R based on the assumptions described
in footnotes 2 and 3 to the Summary Compensation Table.

(8) These amounts represent performance based restricted stock awards granted under the Company s 2003 Stock
Incentive Plan, which vest upon the satisfaction of either of two annual performance criteria established by our
executive compensation and stock option committee in 2006. Under the terms of the plan, there are no established
threshold or maximum performance levels. The restricted shares only vest upon the achievement of either of the two
2006 target performance levels, and in such event, the number of shares set forth in the target column vest in full. As
of the date hereof, these shares have vested based upon the achievement of the 2006 performance criteria. See the
Compensation Discussion and Analysis section for more information regarding the terms of the restricted stock
awards and the description of the performance-based criteria.

(9) These grants represent performance based stock option awards granted under the Company s 2003 Stock

Incentive Plan, which vest upon the satisfaction of either of two annual performance criteria established by our
executive compensation and stock option committee in 2006. Under the terms of the plan, there are no established

threshold or maximum performance levels. The performance based options only vest upon the achievement of either
of the two 2006 target performance levels, and in such event, options with respect to the number of shares set forth in
the target column vest in full. As of the date hereof, these options have vested based upon the achievement of the 2006
performance criteria. See the Compensation Discussion and Analysis section for more information regarding the terms
of the stock option awards and the description of the performance-based criteria.
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(10) Exercise price was adjusted to account for the dilutive effect resulting from the payment of a $3.00 per share
special dividend to the Company s stockholders on September 27, 2005. The original pre-adjusted exercise price was
$26.10 per share.

(11) Exercise price was adjusted to account for the dilutive effect resulting from the payment of a $3.00 per share
special dividend to the Company s stockholders on September 27, 2005. The original pre-adjusted exercise price was
$25.69 per share.

(12) These amounts represent OPP performance share awards granted to the named executive officer in 2006 pursuant
to the OPP Plan. Pursuant to the terms of the OPP Plan, in the event that the Company meets either of two specified
performance thresholds (total return on Company shares or total return on Company shares in relation to a designated
peer group), the named executive officer will receive an award of $1,400,000 plus an incremental amount if and to the
extent that the Company exceeds either of such performance thresholds, up to a maximum award of $2,400,000 per
named executive officer. These awards are denominated in dollars but are payable in shares of the Company s common
stock; the actual number of shares issued, if any, will be determined initially in December 2009 based on the
Company s performance over an initial four-year performance period, and/or in December 2010 based on the
Company s performance over a five-year performance period. Under the terms of the OPP Plan there is no target
performance threshold; rather, any amounts payable in excess of the threshold amount are determined on an
incremental basis up to the maximum amount.

Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table
Employment Agreements with Executive Officers

We have entered into employment agreements with each of Messrs. Rufrano, Roche, Siegel, Brumberg and Bernstein. The principal terms of
each of these agreements are summarized below, except with respect to potential payments and other benefits upon certain terminations or a
change in control of the Company which are summarized below under Potential Payments upon Termination or Change in Control .

Glenn J. Rufrano Employment Agreement

On March 15, 2005, the Company entered into a new employment agreement with Mr. Rufrano, replacing the original employment agreement
that was entered into upon commencement of Mr. Rufrano s employment with the Company in February 2000. The new employment agreement
provides for a term ending on June 30, 2010. The employment agreement also provides that, during the employment period, Mr. Rufrano
continue to be nominated by us at our annual meetings of stockholders to serve as our director, and that we use reasonable good faith efforts to
cause Mr. Rufrano to be elected as a director. In addition, the employment agreement provides that, during the employment period, Mr. Rufrano
be our Chief Executive Officer and be appointed as a full voting member of our Investment Committee, or any successor committee.

Under the employment agreement, Mr. Rufrano will receive a minimum annual base salary of $600,000. The employment agreement also
provides for Mr. Rufrano to receive an annual cash bonus and an annual long term incentive compensation award, in each case to be determined
in the discretion of the Company s executive compensation and stock option committee. During the employment period, Mr. Rufrano will also be
entitled to receive business expense reimbursements and an automobile allowance, and to participate in the incentive, retirement, welfare benefit
and fringe benefit programs made available to the Company s senior executives.
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Pursuant to the terms of his employment agreement, Mr. Rufrano may also become entitled to an award of common stock, termed outperform
shares, in the event that over designated performance periods either of two specified performance criteria are achieved (total return on Company
shares or total return on Company shares in relation to a designated peer group). The value of the common stock award will vary based on the
level of performance achieved, but the maximum award of common stock that can be achieved is $6 million.

The first performance period will be a four-year period commencing on February 23, 2005 and ending on February 22, 2009. Any common
stock awarded for this performance period would be subject to a one year vesting schedule and would become fully vested and non-forfeitable
on February 22, 2010 (but Mr. Rufrano would be entitled to receive the dividend on, and the voting rights with respect to, any such shares during
the one-year vesting period). In the event that the maximum performance level is not achieved during the initial four-year performance period,
then there will be a second performance period running from February 23, 2005 until February 22, 2010, and if at the end of such five-year
period a performance level is achieved that is greater than the performance level that was achieved over the initial four-year period, Mr. Rufrano
will be entitled to receive an incremental award of common stock based on the greater performance level achieved over such five-year
performance period. Any common stock awarded based on the five-year performance period will fully vest and be non-forfeitable on

February 22, 2010.

See Potential Payments upon Termination or Change in Control below for a discussion of the potential post-employment payments and other
benefits to be received by Mr. Rufrano.

John B. Roche Employment Agreement

The employment agreement of Mr. Roche currently provides for a term ending on May 15, 2009, and extends automatically for additional
one-year periods unless either the Company or Mr. Roche elects not to extend the term. The employment agreement also provides that his then
current annual salary cannot be reduced during the term of the agreement. In addition, the employment agreement provides that Mr. Roche
receive an annual cash bonus of up to 100% of his base salary as determined by the executive compensation and stock option committee. The
employment agreement also provides that, during the employment period, Mr. Roche will also be entitled to receive business expense
reimbursements and an automobile allowance, and to participate in the incentive, retirement, welfare benefit and fringe benefit programs made
available to the Company s senior executives. See Potential Payments upon Termination or Change in Control below for a discussion of the
potential post-employment payments and other benefits to be received by Mr. Roche.

Steven F. Siegel Employment Agreement

The employment agreement of Mr. Siegel currently provides for a term ending on December 31, 2009, and extends automatically for additional
one-year periods unless either the Company or Mr. Siegel elects not to extend the term. The employment agreement also provides that his then
current annual salary cannot be reduced during the term of the agreement. In addition, the employment agreement provides that Mr. Siegel
receive an annual cash bonus of up to 50% of his base salary as determined by the executive compensation and stock option committee. The
employment agreement also provides that, during the employment period, Mr. Siegel will also be entitled to receive business expense
reimbursements and an automobile allowance, and to participate in the incentive, retirement, welfare benefit and fringe benefit programs made
available to the Company s senior executives. See Potential Payments upon Termination or Change in Control below for a discussion of the
potential post-employment payments and other benefits to be received by Mr. Siegel.
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Leonard I. Brumberg Employment Agreement

The employment agreement of Mr. Brumberg currently provides for a term ending on September 25, 2009. The employment agreement also
provides that his then current annual salary cannot be reduced during the term of the agreement. In addition, the employment agreement provides
that Mr. Brumberg receive an annual cash bonus as determined by the executive compensation and stock option committee. The employment
agreement also provides that, during the employment period, Mr. Brumberg will also be entitled to receive business expense reimbursements and
an automobile allowance, and to participate in the incentive, retirement, welfare benefit and fringe benefit programs made available to the
Company s senior executives. See Potential Payments upon Termination or Change in Control below for a discussion of the potential
post-employment payments and other benefits to be received by Mr. Brumberg.

Dean R. Bernstein Employment Agreement

The employment agreement of Mr. Bernstein currently provides for a term ending on December 31, 2008, and extends automatically for
additional one-year periods unless either the Company or Mr. Bernstein elects not to extend the term. The employment agreement also provides
that his then current annual salary cannot be reduced during the term of the agreement. In addition, the employment agreement provides that
Mr. Bernstein receive an annual cash bonus of up to 50% of his base salary as determined by the executive compensation and stock option
committee. The employment agreement also provides that, during the employment period, Mr. Bernstein will also be entitled to receive business
expense reimbursements and an automobile allowance, and to participate in the incentive, retirement, welfare benefit and fringe benefit
programs made available to the Company s senior executives. See Potential Payments upon Termination or Change in Control below for a
discussion of the potential post-employment payments and other benefits to be received by Mr. Bernstein.

Timing of Reporting Stock Option and Restricted Stock Awards

The timing of reporting stock and option awards in both the Summary Compensation Table and the Grants of Plan-Based Awards Table is
driven by the accounting treatment of the award.

Summary Compensation Table

In the Summary Compensation Table, we are required to disclose the compensation cost of the stock and option awards over the requisite
service period in accordance with FAS 123R, which requires recognition of the costs of equity awards over the period in which an employee is
required to provide service in exchange for the award. Therefore, the Stock Awards and Option Awards columns in the Summary Compensation
Table include the compensation costs of awards granted in 2006 and in prior fiscal years to the extent that those costs are recognized during the
2006 fiscal year, which occurs if the service period for those awards extends into 2006. Because the disclosure of each stock and option award
will be spread over several years, the total amount disclosed each year for equity compensation in the Summary Compensation Table reflects
awards made in both the current and prior fiscal years. With respect to time-vested awards, which vest over a specified number of years as long
as the named executive officer continues to work for the Company, the compensation costs of such awards is recognized, and thus reported in
the Stock Awards and Option Awards columns of the Summary Compensation Table, over the course of the vesting period. With respect to
performance-based awards, which require the Company to achieve certain performance hurdles in order for an award to vest, the compensation
costs of such awards is reported in the Stock Awards and Option Awards columns of the Summary Compensation Table only to the extent that
achievement of the performance criteria is or became probable in the reported fiscal year. In order for achievement of the applicable
performance criteria to become probable once, the performance criteria must be set. Our performance-based restricted stock and option awards
vest ratably in annual installments, subject to the achievement of performance criteria established annually by our
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executive compensation and stock option committee. Therefore, each tranche of a performance-based award may only become reportable once
the performance criteria for such tranche has been established by our executive compensation and stock option committee, and only to the extent
that achievement of such performance criteria is probable. For purposes of the 2006 fiscal year, this resulted in the disclosure of the
compensation cost with respect to the proportionate tranche of each equity award made in and prior to 2006 for which our executive
compensation and stock option committee established the annual performance criteria in 2006.

Grants of Plan-Based Awards Table

In the Grants of Plan-Based Awards Table, we are required to provide certain information with respect to each grant of an award made to a
named executive officer in the last completed fiscal year. However, for financial statement reporting purposes, an equity award, or requisite
portion thereof, will only be deemed made and thus is only reportable in the year in which the grant date occurs, which grant date is determined
in accordance with FAS 123R. Pursuant to FAS 123R, the grant date represents the date on which each of the following conditions has been met:
(1) the stock or option award agreement has been executed (the execution date of the stock or option award is referred to herein as the contractual
grant date) and (ii) the performance criteria, if any, have been set. Therefore, the Grants of Plan-Based Awards Table includes (i) all grants of
time-vested stock or option awards made in the 2006 fiscal year (i.e., those awards with a 2006 contractual grant date), and (ii) all
performance-based stock and option awards with a 2006 FAS 123R grant date (which includes performance-based grants from prior years for
which the performance criteria for the applicable tranche was set by our executive compensation and stock option committee in February 2006).
Because the disclosure of each performance-based award subject to performance criteria established annually by our executive compensation
and stock option committee will be spread over the life of the award, the information disclosed in the Grants of Plan-Based Awards Table reflect
performance-based awards made in both the current and prior fiscal years.

2006 Long-Term Out-Performance Compensation Plan

The OPP Plan was designed as a feature of the Company s 2003 Stock Incentive Plan, as amended and restated effective July 14, 2005, which
2003 Stock Incentive Plan previously was approved by the Company s stockholders. Pursuant to the terms of the OPP Plan, five of the current
executive officers of the Company (other than Glenn Rufrano, the Company s Chief Executive Officer, and William Newman, the Company s
Chairman of the Board of Directors) are entitled to receive an award of common stock of the Company if, over the period commencing

January 1, 2006 and ending December 31, 2009 (the Initial Performance Period ), or the period commencing January 1, 2006 and ending
December 31, 2010 (the Supplemental Performance Period ). the Annual New Plan Total Return (as defined below) is at least 10% or the Annual
New Plan Total Return is at least 110% of the Annual Peer Group Total Return (as defined below). If either of such thresholds is achieved, the
aggregate pool award will equal $7 million plus (i) $416,666 for each 25 basis points that the Annual New Plan Total Return exceeds 10% or
(ii) $250,000 for each 25 basis points over 110% that the Annual New Plan Total Return exceeds the Annual Peer Group Total Return. In no
event, however, will the aggregate pool award exceed $12 million. If both of the minimum performance thresholds are achieved, the aggregate
pool award will be based on the calculation that produces the larger award, and each of the five current executive officers will receive 20% of
the aggregate pool award, which amount was determined by the executive compensation and stock option committee.

If at the end of the Initial Performance Period, neither performance threshold is achieved, or a threshold is achieved but the aggregate award
does not equal $12 million, then performance will be measured over the Supplemental Performance Period and to the extent that any additional
performance
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criteria are achieved, a supplemental award will be made. In no event, however, will the aggregate award for the Initial Performance Period and
the Supplemental Performance Period exceed $12 million.

An award of common stock of the Company made pursuant to the OPP Plan for the Initial Performance Period will be subject to a one-year cliff
vesting schedule, without regard to any additional performance criteria, over the period from January 1, 2010 to December 31, 2010. The
executive officer will be entitled to vote the shares and receive payment of any dividends paid on the shares during the one-year cliff vesting
period. Any award received at the end of the Supplemental Performance Period will not be subject to a one-year cliff vesting schedule and will
vest at the end of the Supplemental Performance Period.

No rights (voting or dividend) exist during the Initial Performance Period and stockholder rights will only arise upon the achievement of either
of the performance thresholds at the end of the applicable performance period to the extent of the common stock award. In the event of the death
or disability of a participant prior to December 31, 2010, the date of death or disability will be deemed the end of the applicable performance
period and the participant will be entitled to the applicable award based on the performance criteria over the shortened performance period.

In the event of a change in control or a severance triggering event under an applicable employment agreement prior to December 31, 2010, the
date of the event will be deemed to be the end of the applicable performance period and the participant will be entitled to the applicable award
based on the performance criteria over the shortened performance period. If a participant leaves the Company prior to the applicable vesting date
(subject to the provisions on death, disability, change in control, and severance triggering events), then the award allocable to that executive
officer will be cancelled and will not be reallocated to other participants.

For purposes of the OPP Plan, Annual New Plan Total Return means the average annual total return on the shares of common stock of the
Company over the applicable measurement period (calculated in accordance with the OPP Plan), and Annual Peer Group Total Return means,
with respect to certain peer companies, the average of the average annual total return on the shares of each such company over the applicable
measurement period (calculated in accordance with the OPP Plan).

The foregoing description of the OPP Plan is qualified in its entirety by the full terms and conditions of the OPP Plan which was filed as an
exhibit to the Company s Quarterly Report on Form 10-Q for the quarter ended March 31, 2006.
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Outstanding Equity Awards at Fiscal Year-End

Name
Glenn J. Rufrano

John B. Roche

Steven F. Siegel

Leonard I.
Brumberg

Dean Bernstein

(as of fiscal year ended December 31, 2006)

Option Awards Stock Awards
Equity
Incentive
Equity Plan Awards:
Incentive Number of
Plan Awards: Market Unearned
Number of Number of  Number of Number of  Value of Shares,
Securities  Securities Securities Shares or Shares or Units or
Underlying Underlying  Underlying Units of Units of Other
Unexercised Unexercised Unexercised Option Stock That  Stock That Rights That
Options Options Unearned Exercise ~ Option Have Not Have Not Have Not
# #) Options Price Expiration Vested Vested Vested
Exercisable Unexercisable (#) $) Date #) [€)) #)
633,650 $ 11.35 02/22/10
3,388 $ 12.23 05/31/10
3,671 $ 15.15 05/31/11
80,876 16,266 (1) 15813 (1) $17.70 04/01/12
3,953 $ 17.41 05/31/12
36,597 24,400 (2) 23,720 (2) $ 1697 03/09/13
51,959 38,972 (3) 38,967 (4) $23.11 03/02/14
28,238 56,479 (5) 56,476 (6) $ 2275 02/23/15

110,495 (7) 110,495(8)  $ 25.05 03/01/16
21,304 (9) $ 585,434 21,300 (10)
218,340 (11)

36,258 12,200 (1) 11,860 (1) $ 1770  04/01/12
11,385 11,388 (2) 11,070 2) $1697  03/09/13
19,292 14470 (3) 14469 (4) $23.11  03/02/14
11,521 23,046 (5) 23,040 (6) $2275  02/23/15

34,530 (7) 34,530 (8) $25.05  03/01/16
8,100 (13) §$ 222,588 8,100 (14)

87,336 (15)
14,029 $17.60  05/17/09
36,375 $1135  02/22/10
51,967 $ 1371  03/18/11
36,409 12,200 (1) 11,860 (1) $17.70  04/01/12
12,078 1138 (2) 11,070 (2) $1697  03/09/13
19,292 14470 3) 14469 (4) $23.11  03/02/14
9,555 19,116 (5) 19,108 (6) $22.75  02/23/15

27,625 (7) 27,625 (8)  $ 25.05 03/01/16
7,148 (17) $ 196,427 7,148 (18)

87,336 (15)
63,254 $1240  09/24/10
84,716 $ 1371 03/18/11
60,656 12,200 (1) 11,860 (1) $ 1770  04/01/12
17,078 1138 (2) 11,070 2) $1697  03/09/13
19,292 14470 (3) 14469 (4) $23.11  03/02/14
9,555 19,116 (5) 19,108 (6) $22.75  02/23/15

27,625 (7) 27,625 (8) $25.05  03/01/16
7,148 (17) $ 196427 7,148 (18)

87,336 (15)
23,720 $1135  02/22/10
60,995 $ 1371  03/18/11
48,458 12,200 (1) 11,860 (1) $17.70  04/01/12
12,198 8132 (2) 7908 (2) $1697  03/09/13
13,780 10336 (3) 10335 (4) $23.11  03/02/14
9,555 19,116 (5) 19,108 (6) $22.75  02/23/15

27,625 (7) 27,625 (8)  $ 25.05 03/01/16
6,641 (19) $ 182,495 6,641 (20)
87,336 (15)

Equity
Incentive
Plan Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights That
Have Not
Vested

$)

585,324
6,000,000 (12)

©* S

222,588
2,400,000 (16)

©“ P

196,427
2,400,000 (16)

@ S

196,427
2,400,000 (16)

@ P

182,495
2,400,000 (16)

@ P
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(1) Represents stock options that vest on April 2, 2007, and, with respect to the unearned options, subject to the achievement of certain performance
criteria previously established by our executive compensation and stock option committee. In the event that the performance criteria are not achieved with respect
to the unearned options, such options will nonetheless vest on April 2, 2010.

(2) Represents stock options that vest ratably in two annual installments, commencing on March 10, 2007, and, with respect to the unearned options,
subject to the achievement of certain performance criteria previously established by our executive compensation and stock option committee. In the event that the
performance criteria are not achieved with respect to any of the unearned options, such options will nonetheless vest on March 10, 2011.

(3) Represents stock options that vest ratably in three annual installments, commencing on March 2, 2007.

(4) Represents stock options that vest ratably in three annual installments, commencing on January 1, 2007, subject to the achievement of either of two
annual performance criteria established annually by our executive compensation and stock option committee. In the event that the performance criteria are not
achieved with respect to any of the unearned options, such options will nonetheless vest on March 2, 2012.

(5) Represents stock options that vest ratably in four annual installments, commencing on February 23, 2007.

(6) Represents stock options that vest ratably in four annual installments, commencing on January 1, 2007, subject to the achievement of either of two
annual performance criteria established annually by our executive compensation and stock option committee.

(7) Represents stock options that vest ratably in five annual installments, commencing on March 1, 2007.

(8) Represents stock options that vest ratably in five annual installments, commencing on January 1, 2007, subject to the achievement of either of two
annual performance criteria established annually by our executive compensation and stock option committee.

(9) Represents shares of restricted stock, which vest as follows: 2,400 shares ratably in two annual installments, commencing on June 13, 2007; 4,500
shares ratably in three annual installments, commencing on March 2, 2007; 6,424 shares ratably in four annual installments, commencing on February 23, 2007;
and 7,980 shares ratably over five years, commencing on June 30, 2007, and then on the next four succeeding anniversary dates of the date of grant, which was
March 1, 2006.

(10) Represents shares of performance based restricted stock, which will vest as follows: 2,400 shares ratably in two annual installments; 4,500 shares
ratably in three annual installments; 6,420 shares ratably in four annual installments; and 7,980 shares ratably in five annual installments, in each case
commencing on January 1, 2007 and in each case subject to the achievement of either of two specified annual performance criteria established annually by our
executive compensation and stock option committee.

(11) Represents outperform shares that may be issued to Mr. Rufrano pursuant to the terms of his employment agreement, which shares would vest on
February 22, 2010, in the event the Company meets either of two specified performance criteria (total return on Company shares or total return on Company shares
in relation to a designated peer group). Pursuant to the terms of the employment agreement, in the event that the Company meets either of the two specified
performance thresholds, Mr. Rufrano will receive an award of $3,500,000 plus an incremental amount if and to the extent that the Company exceeds either of such
performance thresholds, up to a maximum award of $6,000,000. The actual number of shares issued, if any, will be determined initially in February 2009 based on
Company performance over an initial four-year performance period, and/or in February 2010 based on Company performance over a five-year performance
period. The number of shares reported was calculated by dividing the maximum value of the outperform shares that Mr. Rufrano could receive ($6,000,000) by
$27.48 (the last reported share price of our common stock on the New York Stock Exchange on December 29, 2006). See  Compensation of Directors and
Executive Officers Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table Employment Agreements with Executive
Officers Glenn J. Rufrano Employment Agreement for more information about the outperform shares that may be issued pursuant to Mr. Rufrano s employment
agreement.

(12) Represents the maximum value of the outperform shares Mr. Rufrano could receive pursuant to the terms of his employment agreement.

(13) Represents shares of restricted stock, which vest as follows: 1,300 shares ratably in two annual installments, commencing on June 13, 2007; 1,677
shares ratably in three annual installments, commencing on March 2, 2007; 2,628 shares ratably in four annual installments, commencing on February 23, 2007;
and 2,495 shares ratably over five years, commencing on June 30, 2007, and then on the next four succeeding anniversary dates of the date of grant, which was
March 1, 2006.

(14) Represents shares of performance based restricted stock, which will vest as follows: 1,300 shares ratably in two annual installments; 1,677 shares
ratably in three annual installments; 2,628 shares ratably in four annual installments; and 2,495 shares ratably in five annual installments, in each case
commencing on January 1, 2007 and subject to the achievement of either of two specified annual performance criteria established annually by our Executive
Compensation and Stock Option Committee.
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(15) Represents OPP performance shares that may be issued to the named executive officer pursuant to the OPP Plan, which shares would vest on
December 31, 2010, in the event the Company meets either of two performance criteria (total return on Company shares or total return on Company shares in
relation to a designated peer group). Pursuant to the terms of the OPP Plan, in the event that the Company meets either of the two specified performance
thresholds, the named executive officer will receive an award of $1,400,000 plus an incremental amount if and to the extent that the Company exceeds either of
such performance thresholds, up to a maximum award of $2,400,000 per named executive officer. The actual number of shares issued, if any, will be determined
initially in December 2009 based on the Company s performance over an initial four-year performance period, and/or in December 2010 based on the Company s
performance over a five-year performance period. The number of shares reported was calculated by dividing the maximum value of the OPP performance shares
that the named executive officer could receive ($2,400,000) by $27.48 (the last reported share price of our common stock on the New York Stock Exchange on
December 29, 2006). See Compensation of Directors and Executive Officers Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based
Awards Table 2006 Long-Term Out-Performance Compensation Plan for more information about the OPP performance shares that may be issued pursuant to the
2006 Long-Term Out-Performance Compensation Plan.

(16) Represents the maximum value of the OPP performance shares the named executive officer could receive pursuant to the terms of the OPP Plan.

(17) Represents shares of restricted stock, which vest as follows: 1,300 shares ratably in two annual installments, commencing on June 13, 2007; 1,677
shares ratably in three annual installments, commencing on March 2, 2007; 2,176 shares ratably in four annual installments, commencing on February 23, 2007;

and 1,995 shares ratably over five years, commencing on June 30, 2007, and then on the next four succeeding anniversary dates of the date of grant, which was
March 1, 2006.

(18) Represents shares of performance based restricted stock, which will vest as follows: 1,300 shares ratably in two annual installments; 1,677 shares
ratably in three annual installments; 2,176 shares ratably in four annual installments; and 1,995 shares ratably in five annual installments, in each case
commencing on January 1, 2007 and subject to the achievement of either of two specified annual performance criteria established annually by our Executive
Compensation and Stock Option Committee.

(19) Represents shares of restricted stock, which vest as follows: 1,000 shares ratably in two annual installments, commencing on June 13, 2007; 1,470
shares ratably in three annual installments, commencing on March 2, 2007; 2,176 shares ratably in four annual installments, commencing on February 23, 2007;

and 1,995 shares ratably over five years, commencing on June 30, 2007, and then on the next four succeeding anniversary dates of the date of grant, which was
March 1, 2006.

(20) Represents shares of performance based restricted stock, which will vest as follows: 1,000 shares ratably in two annual installments; 1,470 shares
ratably in three annual installments; 2,176 shares ratably in four annual installments; and 1,995 shares ratably in five annual installments, in each case
commencing on January 1, 2007 and subject to the achievement of either of two specified annual performance criteria established annually by our Executive
Compensation and Stock Option Committee.
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Option Exercises and Stock Vested during 2006

Option Awards Stock Awards

Number of Shares Number of Shares

Acquired on Value Realized Acquired on Value Realized

Name Exercise (#) on Exercise ($) Vesting (#) on Vesting ($)

Glenn J. Rufrano 8,611 (1) $ 213,330
John B. Roche 48,118 $ 621,093 3,732 (2) $ 92,220
Steven F. Siegel 65,681 $ 653,390 3,506 (3) $ 86,594
Leonard I. Brumberg 3,506 (4) $ 86,594
Dean Bernstein 48,457 $ 683,219 3,068 $ 75878

(1) Mr. Rufrano has elected to defer receipt of all stock awards that vested in 2006 until March 2010, at which
time, unless he elects to redefer the receipt of such stock awards pursuant to the terms of the Company s deferred
compensation plan, he will receive a lump sum award of such shares.

) Mr. Roche has elected to defer receipt of all stock awards that vested in 2006, of which 3,082 shares have been
deferred until July 2007 and 650 shares have been deferred until July 2008, at which times, unless he elects to redefer
the receipt of such stock awards pursuant to the terms of the Company s deferred compensation plan, he will receive

lump sum awards of such shares.

3) Mr. Siegel has elected to defer receipt of all stock awards that vested in 2006 until June 2010, at which time,
unless he elects to redefer the receipt of such stock awards pursuant to the terms of the Company s deferred

compensation plan, he will receive a lump sum award of such shares.

) Mr. Brumberg has elected to defer receipt of all stock awards that vested in 2006 until the earlier of his
retirement or the termination of his employment, at which time he will receive a lump sum award of such shares.

2006 Nonqualified Deferred Compensation

Executive Contributions Aggregate Earnings Aggregate Balance
in Last FY in Last FY at Last FYE
Name ¥ Q@) ®) ®)
Glenn J. Rufrano $ 1,001,730 $ 138,795 $ 2,075,436
John B. Roche $ 292,220 $ 83924 $ 773,908
Steven F. Siegel $ 174,594 $ 48,060 $ 371,030
Leonard I. Brumberg $ 207,806 $ 38,647 $ 396,094
Dean Bernstein
1) The Company s deferred compensation plan provides for the deferral of salary and bonus, as well as restricted

stock and restricted stock unit awards. Amounts shown in this column represent (i) for Mr. Brumberg, the deferral of
$31,212 of his 2006 salary, which amount is reported as a portion of his 2006 salary in the Summary Compensation
Table, (i1) for each named executive officer, the deferral of a portion of the executives annual bonuses for fiscal year
2005, which were paid in March 2006, which amounts were as follows: $788,400 for Mr. Rufrano; $200,000 for

Mr. Roche; $88,000 for Mr. Siegel; and $90,000 for Mr. Brumberg, and (iii) for each named executive officer, the
deferral of restricted stock that vested in 2006, the market values of which, aggregated as of the date deferred, were as
follows: $213,330 for Mr. Rufrano; $92,220 for Mr. Roche; $86,594 for Mr. Siegel; and $86,594 for Mr. Brumberg.
The current FAS 123R value of certain of these deferred restricted stock awards is reported in the Stock Awards
column of the Summary Compensation Table for each named executive officer as follows: $99,802 for Mr. Rufrano;
$41,979 for Mr. Roche; $39,076 for Mr. Siegel; and $39,076 for Mr. Brumberg.

2 The Company does not make any contributions on behalf of its named executive officers under its deferred
compensation plan or pay above-market earnings on deferred compensation plan accounts.
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Narrative Disclosure to Nonqualified Deferred Compensation Table

Under the deferred compensation plan, the named executive officers may defer receipt of all or a portion of their bonus, a portion of their salary,
as well as all or a portion of their restricted stock and restricted stock unit awards. The deferred compensation plan is a non-qualified plan that
provides benefits to eligible employees who are part of a select group of management or highly compensated employees of the Company within
the meaning of Sections 201(2), 301(a)(3) and 401(a)(1) of ERISA. Pursuant to the terms of the deferred compensation plan, the named

executive officers may defer up to 75% of base salary and up to 100% of his or her bonus or restricted stock and restricted stock unit awards.

The salary and bonus amounts elected to be deferred by each named executive officer are credited to such named executive officer s cash deferral
account, and the Company credits the cash deferral accounts with earnings as if the amounts deferred were invested in selected investment funds
(e.g., a mutual fund, life insurance account, or other investment approved by the plan administrator) as directed by the named executive officer.
The named executive officers may change their deemed investments from time to time. Restricted stock or restricted stock units deferred by a
named executive officer are treated as invested in the Company s common stock, and the Company credits these amounts to the named executive
officer s stock unit deferral account.  Stock unit deferral accounts are credited with dividend equivalent payments based on the number of units
credited to the account at the time dividends are paid to the Company s stockholders. Distributions of a named executive officer s cash deferral
account and his or her stock unit deferral account separately may be paid as retirement/termination benefit distributions upon a named executive
officer s retirement or termination of employment, and/or as in-service distributions on the date(s) elected by the named executive officer for an
in-service distribution.

Elections to defer cash compensation generally must be made prior to the year in which the services to which the compensation relates will be
performed. Elections to defer restricted stock grants generally may be made on or before the 30th day after the date of grant, provided that the
election is made at least 12 months prior to the initial vesting date under the restricted stock grant. At the time a deferral election is made, the
named executive officer chooses (a) (i) the amount of deferral and type of cash compensation to be deferred and/or (ii) the number or percentage
of shares of restricted stock to be deferred, (b) any in-service distribution dates for that year s, or a portion of that year s, cash deferrals and/or
restricted stock deferrals, and (c) the form of payment elections for the retirement/termination benefits and in-service distributions. The named
executive officer may elect to receive his or her retirement/termination benefit payments in a lump sum and/or in up to fifteen annual
installments (provided that such amount to be distributed in installments is, with respect to cash deferrals, at least $25,000 and, with respect to
restricted stock deferrals, valued at $10,000 or more). Named executive officers may change the form of payment elected with respect to
particular deferrals, subject to compliance with the terms of the deferred compensation plan then in effect, including any grandfathered terms
resulting from changes in applicable U.S. federal income tax laws or regulations.

A named executive officer may have up to 5 in-service distribution elections applicable to each of his or her cash deferral account and to his or
her stock unit deferral account. However, an election of a payment schedule for a cash or restricted stock retirement/termination benefit will
pertain to the entire cash deferral account balance or stock unit account balance, as applicable.

Amounts that are treated as if invested in selected investment funds are distributed in cash, and amounts credited to a stock unit deferral account
are distributed in shares of the Company s common stock.

Participants in the deferred compensation plan are general unsecured creditors of the Company with respect to their benefits under the plan. The
Company does not make any contributions on behalf of its executive officers under its deferred compensation plan or pay above-market or
preferential earnings on deferred compensation plan accounts.
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Potential Payments upon Termination or Change in Control

The following discussion summarizes the potential payments and acceleration rights upon certain terminations and/or a change in control of the
Company for each of the named executive officers, assuming a December 31, 2006 termination or change in control date. These payments and
acceleration rights are contained within the named executive officers employment agreements, the 2003 Stock Incentive Plan, stock option and
restricted stock awards and the deferred compensation plan. The amount payable to or realized by each named executive officer may vary

depending on the nature of the termination, whether as a result of termination by us without cause or by the executive for good reason (which is
defined to include a change in control of the Company), or in the event of disability or death of the executive. For purposes of quantifying the
value of continued insurance coverage benefits presented in the disclosure below, the Company has estimated a value of such insurance benefits
based on the amount the Company would pay under COBRA for insurance coverage on behalf of the named executive officer over the

applicable time period.

Employment Agreements, 2003 Stock Incentive Plan and Equity Awards

Glenn J. Rufrano. If Mr. Rufrano s employment is terminated by us without cause or by Mr. Rufrano for good reason
(which includes a change in control of the Company), then pursuant to the terms of Mr. Rufrano s employment
agreement, the 2003 Stock Incentive Plan and/or stock option and restricted stock awards made to Mr. Rufrano,

Mr. Rufrano will be entitled to the following severance benefits:

e A lump sum payment equal to twice his average annualized total cash compensation (base salary and bonus) for
the two fiscal years ending prior to the termination date. As of December 31, 2006, this cash payment would have
been $3,000,000.

e Continuation for a period of three years, or, if earlier, until reemployment with equivalent benefits, of all
insurance coverage (including medical, hospitalization, dental and life insurance) in effect for Mr. Rufrano, his spouse
and his dependents on the termination date. As of December 31, 2006, the estimated value of this benefit would have
been $60,000.

e  The full vesting of the outperform shares to be awarded to Mr. Rufrano under his employment agreement in the
event of the achievement by the Company of certain performance criteria as of the termination date. As of
December 31, 2006, the value of this benefit would have been $6,000,000.

e The full vesting of certain stock options and restricted stock awards. As of December 31, 2006, the value of this
benefit would have been $2,426,522.

In the event that payment is made in connection with a change in control, all of the foregoing is subject to certain provisions of the Internal
Revenue Code of 1986, as amended, concerning excess parachute payments.

If Mr. Rufrano s employment is terminated upon his disability, he will be entitled to the following severance benefits:

e Continued base salary for six months. As of December 31, 2006, these cash payments would have amounted to
$300,000 for the six month period.

e The full vesting of certain stock options and restricted stock awards. As of December 31, 2006, the value of this
benefit would have been $1,219,122.

e  The full vesting of the outperform shares to be awarded to Mr. Rufrano under his employment agreement in the

event of the achievement by the Company of certain performance criteria as of the termination date. As of
December 31, 2006, the value of this benefit would have been $6,000,000.
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If Mr. Rufrano s employment is terminated upon his death, his beneficiary, legal representative or estate will be entitled to the following
severance benefits:

e A lump sum payment equal to one times Mr. Rufrano s base salary. As of December 31, 2006, this cash payment
would have been $600,000.

e The full vesting of certain stock options and restricted stock awards. As of December 31, 2006, the value of this
benefit would have been $1,706,916.

e The full vesting of the outperform shares to be awarded to Mr. Rufrano under his employment agreement in the
event of the achievement by the Company of certain performance criteria as of the termination date. As of
December 31, 2006, the value of this benefit would have been $6,000,000.

John B. Roche. If Mr. Roche s employment is terminated by us without cause or by Mr. Roche for good reason (which
includes a change in control of the Company), then pursuant to the terms of Mr. Roche s employment agreement, the
2003 Stock Incentive Plan (including the OPP Plan), and/or stock option and restricted stock awards made to

Mr. Roche, Mr. Roche will be entitled to the following severance benefits:

e A lump sum payment equal to twice his average total compensation, including bonus, for the two fiscal years
ending prior to the termination date. As of December 31, 2006, this cash payment would have been $1,367,500.

e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the earlier of (i) the date of consummation of a change in control and (ii) the termination
date. In connection with a change in control, this payment would be made upon the change in control and without
regard to the executive s termination of employment. As of December 31, 2006, the value of this benefit would have
been $2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $1,123,657.

In the event that payment is made in connection with a change in control, all of the foregoing is subject to certain provisions of the Internal
Revenue Code of 1986, as amended, concerning excess parachute payments.

If Mr. Roche s employment is terminated upon his disability, he will be entitled to the following severance benefits:

e Continued base salary for six months. As of December 31, 2006, these cash payments would have been $182,235
per year.

e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the termination date. As of December 31, 2006, the value of this benefit would have been
$2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $177,675.

If Mr. Roche s employment is terminated upon his death, his beneficiary, legal representative or estate will be entitled to the following severance
benefits:

e A lump sum payment equal to one times Mr. Roche s base salary. As of December 31, 2006, this cash payment
would have been $364,471.
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e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the termination date. As of December 31, 2006, the value of this benefit would have been
$2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $656,320.

Steven F. Siegel. If Mr. Siegel s employment is terminated by us without cause or by Mr. Siegel for good reason (which
includes a change in control of the Company), then pursuant to the terms of Mr. Siegel s employment agreement, the
2003 Stock Incentive Plan (including the OPP Plan), and/or stock option and restricted stock awards made to

Mr. Siegel, Mr. Siegel will be entitled to the following severance benefits:

e A lump sum payment equal to twice his average total compensation, including bonus, for the two fiscal years
ending prior to the termination date. As of December 31, 2006, this cash payment would have been $1,065,000.

e Continuation for a period of three years, or, if earlier, until reemployment with equivalent benefits, of all
insurance coverage (including medical, hospitalization, dental and life insurance) in effect for Mr. Siegel, his spouse
and his dependents on the termination date. As of December 31, 2006, the estimated value of this benefit would have
been $60,000.

e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the earlier of (i) the date of consummation of a change in control and (ii) the termination
date. In connection with a change in control, this payment would be made upon the change in control and without
regard to the executive s termination of employment. As of December 31, 2006, the value of this benefit would have
been $2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $1,061,791.

In the event that payment is made in connection with a change in control, all of the foregoing is subject to certain provisions of the Internal
Revenue Code of 1986, as amended, concerning excess parachute payments.

If Mr. Siegel s employment is terminated upon his disability, he will be entitled to the following severance benefits:

e Continued base salary for the longer of six months or the date on which Mr. Siegel becomes entitled to long-term
disability benefits, up to a maximum of three years of continued base salary. As of December 31, 2006, these cash
payments would have been $312,404 per year.

e Continued insurance coverage (including medical, hospitalization, dental and life insurance) in effect for

Mr. Siegel, his spouse and his dependents on the termination date for the longer of six months or the date on which
Mr. Siegel becomes entitled to long-term disability benefits. As of December 31, 2006, the estimated value of this
benefit would have been $20,000 per year.

e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the termination date. As of December 31, 2006, the value of this benefit would have been

$2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $177,664.
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If Mr. Siegel s employment is terminated upon his death, his beneficiary, legal representative or estate will be entitled to the following severance
benefits:

e A lump sum payment equal to one times Mr. Siegel s base salary. As of December 31, 2006, this cash payment
would have been $312,404.

e Continued insurance coverage (including medical, hospitalization, dental and life insurance) in effect for his
spouse and his dependents on the termination date for one year. As of December 31, 2006, the estimated value of this
benefit would have been $20,000.

e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the termination date. As of December 31, 2006, the value of this benefit would have been
$2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $594,873.

Leonard I. Brumberg. 1f Mr. Brumberg s employment is terminated by us without cause or by Mr. Brumberg for good
reason (which includes a change in control of the Company), then pursuant to the terms of Mr. Brumberg s
employment agreement, the 2003 Stock Incentive Plan (including the OPP Plan), and/or stock option and restricted
stock awards made to Mr. Brumberg, Mr. Brumberg will be entitled to the following severance benefits:

e A lump sum payment equal to twice his average total compensation, including bonus, for the two fiscal years
ending prior to the termination date. As of December 31, 2006, this cash payment would have been $985,000.

e Continuation for a period of three years, or, if earlier, until reemployment with equivalent benefits, of all
insurance coverage (including medical, hospitalization, dental and life insurance) in effect for Mr. Brumberg, his
spouse and his dependents on the termination date. As of December 31, 2006, the estimated value of this benefit
would have been $60,000.

e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the earlier of (i) the date of consummation of a change in control and (ii) the termination
date. In connection with a change in control, this payment would be made upon the change in control and without
regard to the executive s termination of employment. As of December 31, 2006, the value of this benefit would have
been $2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $1,061,791.

In the event that payment is made in connection with a change in control, all of the foregoing is subject to certain provisions of the Internal
Revenue Code of 1986, as amended, concerning excess parachute payments.

If Mr. Brumberg s employment is terminated upon his disability, he will be entitled to the following severance benefits:

e Continued base salary for six months. As of December 31, 2006, these cash payments would have amounted to
$156,202 for the six month period.

e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the termination date. As of December 31, 2006, the value of this benefit would have been

$2,400,000.
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e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $177,664.

If Mr. Brumberg s employment is terminated upon his death, his beneficiary, legal representative or estate will be entitled to the following
severance benefits:

e A lump sum payment equal to one times Mr. Brumberg s base salary. As of December 31, 2006, this cash payment
would have been $312,404.

e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the termination date. As of December 31, 2006, the value of this benefit would have been
$2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $594,873.

Dean R. Bernstein. 1f Mr. Bernstein s employment is terminated by us without cause or by Mr. Bernstein for good reason
(which includes a change in control of the Company), then pursuant to the terms of Mr. Brumberg s employment
agreement, the 2003 Stock Incentive Plan (including the OPP Plan), and/or stock option and restricted stock awards
made to Mr. Bernstein, Mr. Bernstein will be entitled to the following severance benefits:

e A lump sum payment equal to twice his average total compensation, including bonus, for the two fiscal years
ending prior to the termination date. As of December 31, 2006, this cash payment would have been $1,004,500.

e Continuation for a period of three years, or, if earlier, until reemployment with equivalent benefits, of all
insurance coverage (including medical, hospitalization, dental and life insurance) in effect for Mr. Bernstein, his
spouse and his dependents on the termination date. As of December 31, 2006, the estimated value of this benefit
would have been $60,000.

e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the earlier of (i) the date of consummation of a change in control and (ii) the termination
date. In connection with a change in control, this payment would be made upon the change in control and without
regard to the executive s termination of employment. As of December 31, 2006, the value of this benefit would have
been $2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $930,363.

In the event that payment is made in connection with a change in control, all of the foregoing is subject to certain provisions of the Internal
Revenue Code of 1986, as amended, concerning excess parachute payments.

If Mr. Bernstein s employment is terminated upon his disability, he will be entitled to the following severance benefits:

e Continued base salary for the longer of six months or the date on which Mr. Bernstein becomes entitled to
long-term disability benefits, up to a maximum of three years of continued base salary. As of December 31, 2006,
these cash payments would have been $301,990 per year.

e Continued insurance coverage (including medical, hospitalization, dental and life insurance) in effect for
Mr. Bernstein, his spouse and his dependents on the termination date for the longer of six months or the date on which
Mr. Bernstein becomes entitled to long-term disability benefits. As of December 31, 2006, the estimated value of this
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e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the termination date. As of December 31, 2006, the value of this benefit would have been
$2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $143,948.

If Mr. Bernstein s employment is terminated upon his death, his beneficiary, legal representative or estate will be entitled to the following
severance benefits:

e A lump sum payment equal to one times Mr. Bernstein s base salary. As of December 31, 2006, this cash payment
would have been $301,990.

e Continued insurance coverage (including medical, hospitalization, dental and life insurance) in effect for his
spouse and his dependents on the termination date for one year. As of December 31, 2006, the estimated value of this
benefit would have been $20,000.

e The full vesting of the OPP performance shares in the event of the achievement by the Company of certain
performance criteria as of the termination date. As of December 31, 2006, the value of this benefit would have been
$2,400,000.

e The full vesting of certain other stock options and restricted stock awards. As of December 31, 2006, the value of
this benefit would have been $529,159.

Deferred Compensation Plan

Under the deferred compensation plan (see Compensation Discussion and Analysis Deferred Compensation Plan and Narrative Disclosure to
Nonqualified Deferred Compensation Table above for more information on this plan), in the event a named executive officer that has elected to
defer compensation under the plan has a termination of employment (including retirement) within two years after a change in control, such

named executive officer receives a lump sum distribution of his or her deferred compensation account balance (including all in service accounts)
as soon as administratively practicable following the end of the month in which the termination of employment occurs. In the case of
non-grandfathered subaccounts, payment to the named executive officers will be delayed six months following termination of employment to the
extent necessary to avoid the imposition of the penalty tax under Section 409A of the Internal Revenue Code.

Assuming a change in control under the deferred compensation plans at December 31, 2006, the market value of the accelerated account
balances is presented in the Aggregate Balance at Last FYE column of the 2006 Nonqualified Deferred Compensation table above.

Director Compensation

In 2006, non-management directors of the Company received an annual retainer fee of $40,000, plus a fee of $1,000 for attendance, in person or
telephonically, at each meeting of the Board of Directors. Non-management directors also received $1,000 for each committee meeting attended,
including telephonic meetings, that was not on the same day as a meeting of the Board of Directors. The lead director received an additional
annual retainer fee of $10,000. The chairman of the audit committee received an additional annual retainer fee of $10,000, and the chairman of
each of the executive compensation and stock option committee and the corporate governance and nominating committee received an additional
annual retainer fee of $5,000. In addition, the other directors who are members of the audit committee received an additional annual retainer fee
of $5,000. Each director was reimbursed for expenses incurred in attending meetings, including committee meetings. The $40,000 annual
retainer fee was paid 50% in cash and 50% through the issuance of shares of our common stock.
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Non-management directors also receive, on an annual basis, options to purchase shares of our common stock in accordance with the following
formula: 3,000 shares, plus 250 shares multiplied by the number of years of continuous service beginning in 1997, including any portion of any
fiscal year of service as a full year. The option price is the fair market value of the underlying shares of our common stock on the date of grant
and the options are fully vested upon grant.

In addition to the compensation arrangements discussed above, the Company has historically reimbursed Mr. Melvin Newman (formerly an
employee of the Company) for medical insurance. Mr. Newman previously received this benefit while he served as an employee of the
Company and, following his retirement, the Company has continued to provide this benefit to Mr. Newman.

The following table provides information on the compensation of our directors for the fiscal year ended December 31, 2006. Mr. William

Newman received no separate compensation for his service as a director of the Company; however, he did receive a salary of $150,000 for his
service as an executive officer of the Company. Mr. Glenn Rufrano received no separate compensation for his service as director of the

Company. For information regarding Mr. Rufrano s compensation as an named executive officer of the Company, see Compensation of Directors
and Executive Officers Executive Compensation.

Fees Earned or All Other

Paid in Cash Stock Awards Option Awards Compensation Total
Name $ D) ®MDE) $) $)
Raymond Bottorf $ 41,000 $ 19,943 $ 11,275 $ 72,218
Irwin Engelman $ 44,000 $ 19,943 $ 7,688 $ 71,631
Norman Gold $ 36,000 $ 19,943 $ 11,275 $ 67,218
Matthew Goldstein $ 36,000 $ 19,943 $ 9,225 $ 65,168
Nina Matis $ 35,000 $ 19,943 $ 8,200 $ 63,143
H. Carl McCall $ 47,000 $ 19,943 $ 7,688 $ 74,631
Melvin Newman $ 32,000 $ 19,943 $ 11,275 $ 12,680 4 $ 75,898
George Puskar $ 38,000 $ 19,943 $ 7,688 $ 65,631
Gregory White $ 40,000 $ 19,943 $ 11,275 $ 71,218
(1) Amounts shown in these columns are based on the accounting expense recognized by the Company in fiscal

year 2006 related to stock and option awards made in 2006, in accordance with FAS 123R. In addition, the amounts
set forth in these columns represent the grant date fair values of the stock and option awards made in 2006. The
assumptions used to calculate the accounting expense recognized in fiscal 2006 for these stock and option grants, as
well as the grant date fair values of such awards, are set forth in footnote 14 to the Company s audited financial
statements contained in its Form 10-K for the year ended December 31, 2006. The aggregate number of stock option
awards outstanding at fiscal year-end appears in below in the Outstanding Director Equity Awards at Fiscal Year-End
table.

) All stock awards to directors during the 2006 fiscal year vested immediately upon the grant of the stock award.

3) The following table provides information on the aggregate number of option awards outstanding at fiscal year
ended December 31, 2006 for each of the directors included in this Director Compensation Table.

) This amount represents reimbursement paid by the Company during the 2006 fiscal year for medical insurance.
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Outstanding Director Option Awards at Fiscal Year-End
(at fiscal year ended December 31, 2006)

Option Awards
Number of Securities Number of Securities Underlying
Underlying Unexercised Options Unexercised Options
@ #)

Name Exercisable Unexercisable

Raymond Bottorf 41,077

Irwin Engelman 14,762

Norman Gold 22,442

Matthew Goldstein 22,006

Nina Matis 15,859

H. Carl McCall 14,762

Melvin Newman 41,077

George Puskar 14,762

Gregory White 41,077
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VOTING SECURITIES OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of February 26, 2007, we had 6,797 registered holders of our common stock and four registered holders of our Series D depositary shares.
For purposes of this information statement, beneficial ownership of securities is defined in accordance with the rules of the Securities and
Exchange Commission and means generally the power to vote or exercise investment discretion with respect to securities, regardless of any
economic interests therein.

Ownership of Common Stock

The following table sets forth certain information as to the beneficial ownership, as of February 26, 2007, of shares of our common stock,
including shares of our common stock as to which a right to acquire beneficial ownership existed, for example, through the exercise of common
stock options, within the meaning of Rule 13d-3 under the Securities Exchange Act of 1934, as amended, by:

e our current directors,
e the named executive officers, and

e our current directors, the named executive officers and the other current executive officers, as a group.

Unless otherwise indicated, each person had, as of February 26, 2007, sole voting and investment power with respect to such shares of our
common stock, subject to community property laws where applicable.

Percentage of

Number of Shares Outstanding

of Common stock Shares of
Name and Business Address (1) Beneficially Owned Common Stock
Named Executive Officers and Directors
William Newman 1,825,937 (2) 1.8 %
Glenn J. Rufrano 1,470,046 (3) 14 %
John B. Roche 171,908 4) ® )
Steven F. Siegel 273,051 (6) 5 )
Leonard I. Brumberg 357,450 @) (5 )
Dean Bernstein 292,564 ®) ® )
Raymond H. Bottorf 48,716 ©)] (5 )
Irwin Engelman 18,160 (10) ® )
Norman Gold 37,445 (1) (5 )
Matthew Goldstein 25,720 (12) (&) )
Nina Matis 18,257 (13) ® )
H. Carl McCall 17,523 (14) ® )
Melvin Newman 647,498 (15) (5 )
George Puskar 27,260 (16) ® )
Gregory White 52,658 a7 6 )
All Executive Officers and Directors as a Group (16 individuals) 5,429,210 (18) 52 %
More than Five Percent Beneficial Owners
The Vanguard Group, Inc. 6,542,257 (19) 63 %
Morgan Stanley 5,315,625 (20) 51 %
Barclays Global Investors, NA 7,447,734 (21) 72 %
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(1) The business address of (i) Messrs. William Newman, Rufrano, Roche, Siegel, Brumberg, Bernstein, Puskar,
Engelman, McCall and Melvin Newman is 420 Lexington Avenue, New York, New York 10170, (ii) Mr. Bottorf is
445 Park Avenue, 9th Floor, New York, New York 10022, (iii) Ms. Matis is 1114 Avenue of the Americas, New York,
New York 10036, (iv) Mr. Gold is 131 South Dearborn, Suite 1700, Chicago, Illinois 60603, (v) Mr. Goldstein is 535
E. 80w Street, New York, New York 10021, and (vi) Mr. White is 2 Overhill Road, Suite 3140, Scarsdale, New York
10583.

) Includes 39,627 shares of our common stock owned by Mr. Newman s wife, 5,417 shares of our common stock
held by Mr. Newman as custodian for his granddaughter and 290,720 shares of our common stock held by a family
charitable foundation. Mr. Newman disclaims any beneficial interest in the shares of our common stock held for his
granddaughter and by the family charitable foundation.

3) Includes 996,886 shares of our common stock which Mr. Rufrano has the right to acquire upon exercise of
common stock options.

) Includes 148,721 shares of our common stock which Mr. Roche has the right to acquire upon exercise of
common stock options.

3) Amount owned does not exceed 1% of class.

(6) Includes 245,244 shares of our common stock which Mr. Siegel has the right to acquire upon exercise of
common stock options.

@) Includes 320,091 shares of our common stock which Mr. Brumberg has the right to acquire upon exercise of
common stock options.

®) Includes 228,282 shares of our common stock which Mr. Bernstein has the right to acquire upon exercise of
common stock options, 1,740 shares of our common stock owned jointly with his wife, 24,769 shares of our common
stock owned by his wife, 3,556 shares of our common stock held by Mr. Bernstein as custodian for the benefit of his
daughter and 8,949 shares of our common stock held by Mr. Bernstein as custodian for the benefit of his son.

Mr. Bernstein disclaims any beneficial interest in the shares of our common stock held for his children.

) Includes 41,077 shares of our common stock which Mr. Bottorf has the right to acquire upon exercise of
common stock options.

(10) Includes 14,762 shares of our common stock which Mr. Engelman has the right to acquire upon the exercise of
common stock options and 1,000 shares of common stock owned jointly with his wife.

(11) Includes 22,442 shares of our common stock which Mr. Gold has the right to acquire upon exercise of common
stock options and 5,899 shares pledged as security for a margin account.

(12) Includes 22,006 shares of our common stock which Mr. Goldstein has the right to acquire upon exercise of
common stock options.

(13) Includes 15,859 shares of our common stock which Ms. Matis has the right to acquire upon exercise of common
stock options.

(14) Includes 14,762 shares of our common stock which Mr. McCall has the right to acquire upon exercise of common
stock options.
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(15) Includes 23,547 shares of our common stock owned by Mr. Newman s wife and 72,350 shares of our common
stock held by The Morris and Ida Newman Family Foundation, of which Mr. Newman is the trustee, as well as 41,077
shares of our common stock which Mr. Newman has the right to acquire upon exercise of common stock options.

Mr. Newman disclaims any beneficial interest in the shares of our common stock held by the foundation.
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(16) Includes 2,400 shares of our common stock held by Mr. Puskar s wife and 14,762 shares of our common stock
which Mr. Puskar has the right to acquire upon exercise of common stock options.

(17) Includes 2,000 shares of our common stock held by Mr. White as custodian for his children, 1,000 shares of our

common stock held by a trust for Mr. White s daughter of which Mr. White is a trustee, 1,000 shares of our common
stock owned by Mr. White s wife, and 41,077 shares of our common stock which Mr. White has the right to acquire

upon exercise of common stock options.

(18) Includes 2,047,406 shares of our common stock which the executive officers and directors have the right to
acquire upon exercise of common stock options.

(19) Represents the number of shares of common stock owned by the Vanguard Group, Inc. ( Vanguard ) based on a
Schedule 13G filed with the Securities and Exchange Commission by Vanguard on February 14, 2007 pursuant to
Section 13(g) of the Securities Exchange Act of 1934, as amended. According to such Schedule 13G, (i) Vanguard has
sole voting power with respect to 44,673 shares of our common stock and sole dispositive power with respect to
6,542,257 shares our common stock and (ii) Vanguard Fidiciary Trust Company, a wholly-owned subsidiary of
Vanguard, is the beneficial owner of 44,673 shares of our common stock as a result of serving as investment manager
of collective trust accounts and directs voting of these shares. The Schedule 13G was filed on behalf of Vanguard
solely in its capacity as an investment adviser under Section 203 of the Investment Advisers Act of 1940. The
business address of Vanguard is 100 Vanguard Blvd., Malvern, Pennsylvania 19355.

(20) Represents the number of shares of common stock owned by Morgan Stanley based on a Schedule 13G/A filed
with the Securities and Exchange Commission by Morgan Stanley on February 15, 2007 pursuant to Section 13(g) of
the Securities Exchange Act of 1934, as amended. According to such Schedule 13G/A, Morgan Stanley has sole
voting power with respect to 5,313,966 shares of our common stock, sole dispositive power with respect to 5,315,625
shares of our common stock and shared voting power with respect to 909 shares of our common stock. Morgan
Stanley filed the Schedule 13G/A solely in its capacity as the parent company of, and indirect beneficial owner of
securities held by, one of its business units. Morgan Stanley has disclaimed beneficial ownership of a portion of the
shares reported, which are owned indirectly through a client vehicle. The business address of Morgan Stanley is 1585
Broadway, New York, New York 10036.

(21) Represents the number of shares of common stock owned by Barclays Global Investors, NA ( Barclays ), Barclays
Global Fund Advisors ( BGFA ), Barclays Global Investors, Ltd. ( BGI ), Barclays Global Investors Japan Trust and
Banking Company Limited ( BGI Japan Trust ), and Barclays Global Investors Japan Limited ( BGI Japan Limited ), as
a group, based on a Schedule 13G filed with the Securities and Exchange Commission by the group on January 23,

2007 pursuant to Section 13(g) of the Securities Exchange Act of 1934, as amended. According to the Schedule 13G,

(i) Barclays beneficially owns and has sole dispositive power with respect to 5,410,486 shares of our common stock

and has sole voting power with respect to 4,565,343 shares of our common stock, (ii) BGFA beneficially owns and

has sole voting and dispositive power with respect to 1,860,959 shares of our common stock, (iii) BGI beneficially

owns and has sole voting and dispositive power with respect to 106,516 shares of our common stock, (iv) BGI Japan
Trust beneficially owns and has sole voting and dispositive power with respect to no shares of our common stock, and
(v) BGI Japan Limited beneficially owns and has sole voting and dispositive power with respect to 69,773 shares of

our common stock. The business address of (i) Barclays and BGFA is 45 Fremont Street, San Francisco, California
94105, (ii) BGl is 1 Royal Mint Court, London, EC3N 4HH, (iii) BGI Japan Trust is Ebisu Prime Square Tower

8th Floor, 1-1-39 Hiroo Shibuya-Ku, Tokyo 150-0012 Japan, and (iv) BGI Japan Limited is Ebisu Prime Square

Tower 8th Floor, 1-1-39 Hiroo Shibuya-Ku, Tokyo 150-8402 Japan.
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The determination that there were no additional persons, entities or groups known to us to beneficially hold more than 5% of our common stock
was based on a review of all statements filed with respect to New Plan since the beginning of the past fiscal year with the Securities and
Exchange Commission pursuant to Section 13(d) or 13(g) of the Securities Exchange Act of 1934, as amended.

Ownership of Series D Depositary Shares

The following table sets forth certain information as to the beneficial ownership, as of February 26, 2007, of Series D depositary shares, within
the meaning of Rule 13d 3 under the Securities Exchange Act of 1934, as amended, by persons who beneficially owned more than 5% of the
Series D depositary shares outstanding as of February 26, 2007. Since the Series D depositary shares are not registered under Section 12 of the
Securities Exchange Act of 1934, as amended, the holders of our Series D depositary shares are not required to make filings pursuant to
Section 13(d) or 13(g) of the Securities Exchange Act of 1934, as amended.

Number of Series D Percentage of

Depositary Shares Outstanding Series D
Name and Business Address(1) Beneficially Owned Depositary Shares
Capital Research and Management Company 112,500 (2) 75 %
Spectrum Asset Management, Inc. 435,306 (3) 29.0 %

(1) The business address (i) of Capital Research and Management Company is 333 South Hope Street, Los
Angeles, California 90071 and (ii) of Spectrum Asset Management, Inc. is 2 High Ridge Park, Stamford, Connecticut
06905.

) Represents 112,500 Series D depositary shares that Capital Research and Management Company was deemed
to beneficially own as a result of acting as investment adviser to various investment companies, and with respect to
which Capital Research and Management Company had sole dispositive power, but no voting power. Capital
Research and Management Company has disclaimed beneficial ownership of these Series D depositary shares
pursuant to Rule 13d-4 under the Securities Exchange Act of 1934.

3) Represents Series D depositary shares that Spectrum Asset Management, Inc. was deemed to beneficially own
as a result of acting as investment adviser. We do not know whether Spectrum Asset Management, Inc., in its role as
investment adviser, possesses sole, shared or no voting and dispositive power over these Series D depositary shares.

The information presented above is based solely on information made available to us as of February 26, 2007, and based on such information,
there were no other persons, entities or groups known to us to beneficially hold more than 5% of the Series D depositary shares. No current
director, director nominee, named executive officer or other current executive officer owned any Series D depositary shares as of February 26,
2007.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires that our executive officers and directors, and persons who own more
than 10% of a registered class of our equity securities, file reports of ownership and changes in ownership on Forms 3, 4 and 5 with the
Securities and Exchange Commission and the New York Stock Exchange. Executive officers, directors and greater than 10% stockholders are

required by the Securities and Exchange Commission to furnish us with copies of all Forms 3, 4 and 5 that they file.

Based solely on our review of the copies of such forms received by us, and/or on written representations from certain reporting persons that they
were not required to file a Form 5 for the fiscal
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year, we believe that our executive officers, directors and greater than 10% stockholders complied with all Section 16(a) filing requirements
applicable to them with respect to transactions during 2006. Mr. Michael Carroll, Executive Vice President Real Estate Operations of the
Company, inadvertently failed to timely file a Form 4 with respect to the acquisition of 3,000 shares of common stock of the Company resulting
from a partial exercise of stock options in January 2007. A report was filed promptly upon the discovery of this oversight.

REPORT OF THE AUDIT COMMITTEE

The audit committee has reviewed and discussed our audited consolidated financial statements for fiscal year 2006 with our management, and
also has discussed with PricewaterhouseCoopers LLP, our independent auditors, the matters required to be discussed by Statement on Auditing
Standards No. 61. The audit committee has received both the written disclosures and the letter from PricewaterhouseCoopers LLP required by
Independence Standards Board Standard No. 1, and has discussed with PricewaterhouseCoopers LLP the independence of
PricewaterhouseCoopers LLP from us. In addition, the audit committee has considered whether the provision of non-audit services, and the fees
charged for such non-audit services, by PricewaterhouseCoopers LLP are compatible with maintaining the independence of
PricewaterhouseCoopers LLP from us.

Based on the foregoing, the audit committee recommended to the Board of Directors and authorized that our audited consolidated financial
statements for fiscal year 2006 be included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2006.

Respectfully submitted,

The Audit Committee of the Board of Directors
Irwin Engelman (chairman)

Raymond H. Bottorf

H. Carl McCall

George Puskar

February 20, 2007

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

The executive compensation and stock option committee was comprised of Gregory White, Matthew Goldstein and Nina Matis during 2006.
None of these individuals were, or ever have been, employees of New Plan or any of our subsidiaries. No interlocking relationship existed
between Mr. White, Mr. Goldstein or Ms. Matis and any member of any other company s board of directors, board of trustees or executive
compensation and stock option committee during that period.

TRANSACTIONS WITH RELATED PERSONS

The following loans were made by us over a number of years to assist certain executive officers in their purchase of our common shares. Such
loans are unsecured.

e InJuly 1997, we advanced a loan totaling $95,062 to Dean Bernstein, our Senior Vice
President—Acquisitions/Dispositions. On December 31, 2006, Mr. Bernstein was indebted in the aggregate amount of
$95,062 under these loans, which represented the maximum loan amount outstanding during 2006. The amount owed
is represented by a demand note bearing interest at a rate of 5% per annum.
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e In June 1994 and July 1997, we advanced loans totaling $111,881 to Steven F. Siegel, our Executive Vice
President, General Counsel and Secretary. On December 31, 2006, Mr. Siegel was indebted in the aggregate amount
of $111,881 under these loans, which represented the maximum loan amount outstanding during 2006. The amount
owed is represented by two demand notes, each bearing interest at 5% per annum.

Policy and Procedures Regarding Transactions with Related Persons

On February 26, 2007, the Company adopted a written related person transaction policy and procedures to further the goal of ensuring that any
related person transaction is properly reviewed, approved or ratified, if appropriate, and fully disclosed in accordance with applicable rules and
regulations. The policies and procedures are intended to supplement the Corporate Governance Guidelines and work in conjunction with the
Code of Business Conduct and Ethics, both of which are described above in Information Regarding Directors, Executive Officers and Corporate
Governance Corporate Governance Guidelines and Codes of Ethics.

The policies and procedures apply to transactions or arrangements between the Company and any related person, including but not limited to
directors, director nominees, executive officers, greater than 5% stockholders and the immediate family members of each of these groups. They
do not, however, apply with respect to general conflicts between the interests of the Company and our employees, officers and directors,
including issues relating to engaging in a competing business and performing outside or additional work, which are reported and handled in
accordance with the Company s Code of Business Conduct and Ethics and other procedures and guidelines implemented by the Company from
time to time.

For purposes of the policies and procedures, a related person transaction is a transaction, arrangement or relationship (including any
indebtedness or guarantee of indebtedness), or any series of similar transactions, arrangements or relationships, in which (i) the aggregate
amount involved will or may be expected to exceed $120,000, (ii) the Company is a participant, and (iii) any related person has or will have a
direct or indirect material interest.

Under the policies and procedures, the directors and executive officers of the Company are responsible for identifying and reporting any
proposed transaction with a related person. If any director or officer becomes aware of any transaction or arrangement that has taken place, may
be taking place or may be about to take place involving the Company and any related person, such person shall immediately bring the matter to
the attention of the Company s general counsel. Any proposed related person transaction shall be presented by the general counsel to the Board
of Directors for its review, or, in the event that the Board of Directors designates a committee of the Board of Directors, to such committee for
its review. The Board of Directors or designated committee will then meet, in person or by telephone, to review and discuss the proposed
transaction.

All related person transactions must be approved or ratified by either a majority of the disinterested directors of the Board of Directors or by a
designated committee of the Board of Directors. If the transaction involves a director, that director will not participate in the action regarding
whether to approve or ratify the transaction. In the event that all of the directors are deemed to have an interest in the transaction, the Company
may enter into the transaction if it is approved in accordance with the provisions of the Maryland General Corporation Law.

The policies and procedures provide that all related person transactions are to be disclosed in the Company s proxy statement and other
appropriate filings to the extent required by the rules and regulations of the Securities and Exchange Commission and the New York Stock
Exchange.
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