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OR
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(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
�accelerated filer and large accelerated filer� in Rule 12b-2 of the Exchange Act. (Check one):

Large Accelerated Filer  ¨            Accelerated Filer  x            Non-Accelerated Filer  ¨

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act.)    Yes  ¨    No   x

The number of shares of the Registrant�s common stock, par value $0.01 per share, outstanding as of August 9, 2006 was 36,438,752.
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Forward-Looking Statements

This report and other documents filed by us contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange Act of 1934, which reflect our current views with respect to, among other things, our operations and
financial performance. You can identify these forward-looking statements by the use of words such as �outlook,� �believes,� �expects,� �potential,�
�continues,� �may,� �will,� �should,� �seeks,� �approximately,� �predicts,� �intends,� �plans,� �estimates,� �anticipates� or the negative versions of these words or
other comparable words. Such forward-looking statements are subject to various risks and uncertainties.

Accordingly, there are or will be important factors that could cause actual outcomes or results to differ materially from those indicated in these
statements. We believe that these factors include, but are not limited to, those described in the �Risk Factors� section of our Annual Report on
Form 10-K for the year ended December 31, 2005, which is accessible on the Securities and Exchange Commission�s Web site at
http://www.sec.gov and on our Web site at www.cohenandsteers.com. These factors should not be construed as exhaustive and should be read in
conjunction with the other cautionary statements that are included in this report. We undertake no obligation to publicly update or review any
forward-looking statement, whether as a result of new information, future developments or otherwise.
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Part I�Financial Information

Item 1. Financial Statements

COHEN & STEERS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION

(in thousands, except share data)

June 30,
2006

December 31,
2005

(Unaudited)
ASSETS

Cash and cash equivalents $ 33,051 $ 39,092
Marketable securities available-for-sale 28,455 87,276
Accounts receivable 19,630 19,044
Property and equipment-net 10,436 8,936
Intangible asset-net 7,031 9,252
Deferred commissions-net 5,183 4,471
Equity investment 5,397 4,427
Deferred income tax asset-net 16,834 21,604
Other assets 28,233 4,446

Total assets $ 154,250 $ 198,548

LIABILITIES AND STOCKHOLDERS� EQUITY
Liabilities:
Accrued compensation $ 7,900 $ 15,681
Dividends payable 4,368 4,385
Deferred rent 1,646 1,673
Other liabilities and accrued expenses 9,137 12,114

23,051 33,853

Stockholders� equity:
Common stock, $0.01 par value; 500,000,000 shares authorized; 36,436,305 and 35,426,202 shares
issued and outstanding at June 30, 2006 and December 31, 2005, respectively 361 354
Additional paid-in capital 200,741 183,860
Accumulated deficit (44,028) (6,377)
Accumulated other comprehensive income, net of tax 1,303 354
Less: Treasury stock, at cost, 300,825 and 1,043 shares at  June 30, 2006 and December 31, 2005,
respectively (6,224) (20)
Unearned compensation (20,954) (13,476)

Total stockholders� equity 131,199 164,695

Total liabilities and stockholders� equity $ 154,250 $ 198,548

See notes to condensed consolidated financial statements
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COHEN & STEERS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)

(in thousands, except per share data)

Three Months Ended Six Months Ended
June 30,
2006

June 30,
2005

June 30,
2006

June 30,
2005

Revenue
Investment advisory and administration fees $ 35,298 $ 29,010 $ 68,304 $ 56,330
Distribution and service fees 3,530 2,950 6,731 5,819
Portfolio consulting and other 1,165 766 2,099 1,795
Investment banking fees 2,128 5,542 2,833 8,431

Total revenue 42,121 38,268 79,967 72,375

Expenses
Employee compensation and benefits 11,992 9,150 22,589 17,809
Distribution and service fees 81,118 7,363 88,794 14,023
General and administrative 6,703 5,802 12,398 11,205
Depreciation and amortization 1,623 1,389 3,174 2,764
Amortization, deferred commissions 991 810 1,740 1,799

Total expenses 102,427 24,514 128,695 47,600

Operating income (loss) (60,306) 13,754 (48,728) 24,775

Non-operating income (expense)
Interest and dividend income 645 804 1,702 1,355
Gain from sale of marketable securities 530 642 1,189 1,149
Gain from sale of property and equipment 1,056 �  1,056 �  
Foreign currency transaction loss (29) (10) (45) (31)
Interest expense �  (26) �  (48)

Non-operating income, net 2,202 1,410 3,902 2,425

Income (loss) before provision for income taxes and equity in earnings of affiliate (58,104) 15,164 (44,826) 27,200
Provision for income taxes (19,925) 6,901 (15,016) 12,024
Equity in earnings of affiliate 360 246 708 398

Net income (loss) $ (37,819) $ 8,509 $ (29,102) $ 15,574

Earnings (loss) per share
Basic $ (0.95) $ 0.21 $ (0.73) $ 0.39

Diluted $ (0.95) $ 0.21 $ (0.73) $ 0.39

Weighted average shares outstanding
Basic 39,805 39,986 39,831 40,009

Diluted 39,805 40,293 39,831 40,301

See notes to condensed consolidated financial statements
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COHEN & STEERS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS� EQUITY

(Unaudited)

Six Months Ended June 30, 2006

(in thousands)

Common
Stock

Additional
Paid-In
Capital

Accumulated
Deficit

Accumulated
Other

Comprehensive
Income, Net

Treasury
Stock

Unearned
Compensation Total

Beginning balance, January 1,
2006 . $ 354 $ 183,860 $ (6,377) $ 354 $ (20) $ (13,476) $ 164,695
Dividends �  �  (8,549) �  �  �  (8,549)
Issuance of common stock 7 899 �  �  �  �  906
Acquisition of treasury stock �  �  �  �  (6,204) �  (6,204)
Tax benefits associated with
restricted stock units �  2,833 �  �  �  �  2,833
Issuance of restricted stock units �  13,290 �  �  �  (11,117) 2,173
Amortization of unearned
compensation �  �  �  �  �  3,518 3,518
Forfeitures of restricted stock
awards �  (141) �  �  �  121 (20)
Net loss �  �  (29,102) �  �  �  (29,102)
Other comprehensive income, net �  �  �  949 �  �  949

Ending balance, June 30, 2006 . $ 361 $ 200,741 $ (44,028) $ 1,303 $ (6,224) $ (20,954) $ 131,199

See notes to condensed consolidated financial statements
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COHEN & STEERS, INC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)

(in thousands)

Six Months Ended
June 30,
2006

June 30,
2005

Cash flows from operating activities:
Net income (loss) $ (29,102) $ 15,574
Adjustments to reconcile net income to net cash provided by operating activities:
Stock compensation expense 3,643 2,748
Amortization, deferred commissions 1,740 1,799
Depreciation and amortization 3,174 2,764
Amortization, bond discount (30) (88)
Deferred rent 27 647
Gain from sale of marketable securities (1,189) (1,149)
Gain from sale of property and equipment (1,056) �  
Equity in earnings of affiliate (708) (398)
Deferred income taxes 5,856 (1,930)
Foreign currency transaction loss 45 31
Tax benefits associated with stock compensation 3,128 �  
Changes in operating assets and liabilities:
Accounts receivable (586) (1,509)
Deferred commissions (2,452) (1,067)
Other assets (24,764) (1,232)
Accrued compensation (5,868) 2,902
Other liabilities and accrued expenses (3,277) 5,830

Net cash (used in) provided by operating activities (51,419) 24,922

Cash flows from investing activities:
Purchases of marketable securities available-for-sale (26,675) (38,675)
Proceeds from maturities of marketable securities available-for-sale 64,057 15,470
Proceeds from sale of marketable securities available-for-sale 23,226 3,173
Purchases of property and equipment (2,144) (598)
Proceeds from sale of property and equipment 1,162 �  

Net cash (used in) provided by investing activities 59,626 (20,630)

Cash flows from financing activities:
Dividends to stockholders (8,746) (7,973)
Acquisition of treasury stock (6,204) �  
Payment of capital lease obligations (89) (19)
Principal payments on long-term debt �  (58)
Issuance of common stock 791 243

Net cash used in financing activities (14,248) (7,807)

Net decrease in cash and cash equivalents (6,041) (3,515)
Cash and cash equivalents, beginning of the period 39,092 30,164

Cash and cash equivalents, end of the period $ 33,051 $ 26,649

Supplementary disclosure of cash flow information:

Edgar Filing: COHEN & STEERS INC - Form 10-Q

9



Cash paid for interest $ �  $ 55

Cash paid for taxes, net $ 1,254 $ 12,808

Non-cash transactions - acquisition of property and equipment under capital leases $ 89 $ 110

Non-cash transactions - issuance of restricted stock unit dividend equivalents $ 175 $ �  

Non-cash transactions - forfeitures of restricted stock units $ 141 $ 622

See notes to condensed consolidated financial statements
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COHEN & STEERS, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

1. Organization and Description of Business

Cohen & Steers, Inc. (�CNS�) was organized as a Delaware corporation on March 17, 2004. CNS was formed to be the holding company for
Cohen & Steers Capital Management, Inc. (�CSCM�), a New York corporation, and to allow for the issuance of common stock to the public.

The condensed consolidated financial statements set forth herein include the accounts of CNS and its direct and indirect subsidiaries. CNS�s
significant wholly-owned subsidiaries are CSCM, Cohen & Steers Securities, LLC (�Securities�) and Cohen & Steers Capital Advisors, LLC
(�Advisors� and collectively, the �Company�). All material intercompany balances and transactions have been eliminated in consolidation.

The Company provides investment management services to individual and institutional investors through a wide range of open-end mutual
funds, closed-end mutual funds and institutional separate accounts. The Company manages high-income equity portfolios, specializing in U.S.
REITs, international real estate securities, preferred securities, utilities and large cap value stocks. Its clients include Company-sponsored
open-end and closed-end mutual funds and domestic corporate and public pension plans, foreign pension plans, endowment funds and
individuals. Through its registered broker/dealers, Securities and Advisors, the Company provides distribution services for certain of its funds as
well as investment banking services to companies in real estate and real estate intensive businesses, including healthcare.

2. Basis of Presentation and Significant Accounting Policies

The interim condensed consolidated financial statements of the Company, included herein are unaudited have been prepared in accordance with
the instructions to Form 10-Q pursuant to the rules and regulations of the Securities and Exchange Commission (�SEC�). In the opinion of
management, all adjustments, consisting of normal recurring adjustments, necessary for a fair presentation of the interim results have been made.
The preparation of the condensed consolidated financial statements requires management to make certain estimates and assumptions that affect
the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the dates of the condensed consolidated
financial statements and the reported amounts of revenue and expenses during the reporting periods. Management believes the estimates used in
preparing the condensed consolidated financial statements are reasonable and prudent. Actual results could differ from those estimates.

The Company�s condensed consolidated financial statements and the related notes should be read together with the consolidated financial
statements and the related notes included in the Company�s Annual Report on Form 10-K for the year ended December 31, 2005. Certain prior
period amounts have been reclassified to conform to the three and six months ended June 30, 2006 presentation.

Cash and Cash Equivalents � Cash equivalents consist of short-term, highly liquid investments, which are readily convertible into cash and have
original maturities of three months or less.

Investments � The management of the Company determines the appropriate classification of its investments at the time of purchase and
re-evaluates such determination at each statement of financial condition date. Marketable securities classified as available-for-sale are primarily
comprised of Company-sponsored open-end and closed-end mutual funds as well as highly rated debt and preferred instruments. These
investments are carried at fair value based on quoted market prices, with unrealized gains and losses, net of tax, reported in accumulated other
comprehensive income. The Company reviews each individual security position that has an unrealized loss, or impairment, to determine if that
impairment is other than temporary. If the Company believes an impairment on a security position is other than temporary, the loss will be
recognized in operations. Minor impairments that arise from changes in interest rates and not credit quality are generally considered temporary.
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Goodwill and Intangible Assets � Intangible assets are amortized over their useful life. Goodwill represents the excess of the cost of the
Company�s investment in the net assets of an acquired company over the fair value of the underlying identifiable net assets at the date of
acquisition. Goodwill is not amortized but is tested at least annually for impairment by comparing the fair value to carrying amount, including
goodwill. See Notes 3 and 4 for further discussion about the Company�s goodwill and intangible asset.

Investment Advisory and Administration Fees �The Company earns revenue by providing asset management services to Company-sponsored
open-end and closed-end mutual funds and to institutional separate accounts. This revenue is earned pursuant to the terms of the underlying
advisory contract, and is based on a contractual investment advisory fee applied to the assets in the client�s portfolio. The Company also earns
revenue from administration fees paid by certain Company-sponsored open-end and closed-end mutual funds, based on the average daily net
assets of such funds. This revenue is recognized as such fees are earned.

Distribution and Service Fees � Distribution and service fee revenue is earned as the services are performed, generally based on
contractually-predetermined percentages of the average daily net assets of the open-end load mutual funds. Distribution and service fee revenue
is recorded gross of any third-party distribution and service arrangements. The expenses associated with these third-party distribution and
service arrangements are recorded as incurred in distribution and service fees. During the second quarter of 2006, the Company made lump sum
payments of $75.7 million to terminate compensation agreements entered into in connection with the common share offerings of certain of our
closed-end mutual funds. These payments were reflected as expenses in distribution and service fees on the accompanying statements of
operations.

Income Taxes � The Company accounts for income taxes in accordance with Statement of Financial Accounting Standards (�SFAS�) No. 109,
�Accounting For Income Taxes� (�SFAS 109�). The Company recognizes the current and deferred tax consequences of all transactions that have
been recognized in the condensed consolidated financial statements using the provisions of the enacted tax laws. Deferred tax assets are
recognized for temporary differences that will result in deductible amounts in future years. Deferred tax liabilities are recognized for temporary
differences that will result in taxable income in future years. The effective tax rate for interim periods represents the Company�s best estimate of
the effective tax rate expected to be applied to the full fiscal year.

Stock-based Compensation � The Company accounts for stock-based compensation awards in accordance with SFAS No. 123(R), �Share-Based
Payment� (�SFAS 123(R)�), which requires public companies to recognize expense for the grant-date fair value of awards of equity instruments
granted to employees. This expense is recognized over the period during which employees are required to provide service. SFAS 123(R) also
requires the Company to estimate forfeitures at the date of grant.

New Accounting Pronouncement � In June 2006, Financial Accounting Standards Board Interpretation No. 48, �Accounting for Uncertainty in
Income Taxes� (�FIN 48�) was issued prescribing a recognition threshold and measurement attribute for the financial statement recognition and
measurement of a tax position taken or expected to be taken in a tax return. FIN 48 is effective for fiscal years beginning after December 15,
2006. The Company does not anticipate that the adoption of FIN 48 will have a material impact on the Company�s condensed consolidated
financial position or results of operations.

3. Intangible Asset

The Company�s intangible asset, which expires in January 2008, reflects the independently determined value of the non-competition agreements
that the Company received from certain employees who received fully vested restricted stock units (�RSUs�) at the time of the Company�s initial
public offering. The intangible asset, with an original value of $15,400,000, is being amortized on a straight-line basis over the life of these
agreements. The following table details the gross carrying amounts and accumulated amortization for the intangible asset at June 30, 2006 and
December 31, 2005 (in thousands):
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June 30,
2006

December 31,
2005

Gross carrying amount $ 15,400 $ 15,400
Accumulated amortization (8,369) (6,148)

Intangible asset, net $ 7,031 $ 9,252

Amortization expense related to the intangible asset was approximately $1,110,000 for each of the three months ended June 30, 2006 and 2005,
and approximately $2,221,000 for each of the six months ended June 30, 2006 and 2005, respectively. Estimated amortization expense from
July 1, 2006 through January 31, 2008, the date of expiration, is as follows (in thousands):

Periods Ending December 31,

Estimated
Amortization
Expense

2006 $ 2,220
2007 4,441
2008 370

4. Investments

Marketable Securities

The following is a summary of the cost and fair value of investments in marketable securities at June 30, 2006 and December 31, 2005 (in
thousands):

June 30, 2006 December 31, 2005
Gross Unrealized Gross Unrealized

Cost Gains Losses
Market
Value Cost Gains Losses

Market
Value

Debt securities (1):
Maturity Less than 1 year $ �  $ �  $ �  $ �  $ 36,938 $ �  $ (243) $ 36,695
Maturity Between 1 yr - 5 yrs �  �  �  �  14,940 �  (119) 14,821
Preferred securities 4,647 53 �  4,700 18,710 223 �  18,933
Equities 6,039 261 �  6,300 3,852 123 �  3,975
Company sponsored mutual funds 15,533 1,922 �  17,455 11,180 1,672 �  12,852

Total marketable securities $ 26,219 $ 2,236 $ �  $ 28,455 $ 85,620 $ 2,018 $ (362) $ 87,276

(1) Debt securities consist of U.S. Treasury and U.S. Government agency securities.
For the three months ended June 30, 2006 and 2005, sales proceeds from Company-sponsored mutual funds were approximately $134,000 and
$1,651,000, respectively, and gross realized gains were approximately $33,000 and $642,000, respectively. For the six months ended June 30,
2006 and 2005, sales proceeds from Company-sponsored mutual funds were approximately $3,356,000 and $3,173,000, respectively, and gross
realized gains were approximately $671,000 and $1,149,000, respectively. Dividend income from Company-sponsored mutual funds was
approximately $65,000 and $159,000, for the three months ended June 30, 2006 and 2005, respectively, and approximately $138,000 and
$203,000 for the six months ended June 30, 2006 and 2005, respectively.
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Equity Investment

At June 30, 2006 and December 31, 2005, the Company had a non-controlling 50% investment of approximately $5,397,000 and $4,427,000,
respectively, which included approximately $2,835,000 and $2,676,000 of goodwill, respectively, in Houlihan Rovers S.A. (�Houlihan Rovers�),
the Company�s Brussels-based investment advisor affiliate. The Company accounts for its investment in Houlihan Rovers using the equity
method of accounting. Under such accounting method, the investor recognizes its respective share of the investee�s net income for the period. For
the three months ended June 30, 2006 and 2005, the Company recognized income of approximately $360,000 and $246,000, respectively. For
the six months ended June 30, 2006 and 2005, the Company recognized income of approximately $708,000 and $398,000, respectively.

5. Property and Equipment

On June 1, 2006, the Company sold its fractional ownership interest in an aircraft for approximately $1,152,000. The aircraft had a net book
value of approximately $96,000 at June 1, 2006. Pursuant to this transaction, the Company recognized a gain on sale of approximately
$1,056,000.

6. Earnings Per Share

Basic earnings per share are calculated by dividing net income by the weighted average shares outstanding. Diluted earnings per share for the
2005 periods presented are calculated by dividing net income by the total weighted average shares of common stock outstanding and common
stock equivalents. Common stock equivalents are comprised of dilutive potential shares from restricted stock unit awards. Common stock
equivalents are excluded from the computation if their effect is anti-dilutive. Diluted earnings per share are computed using the treasury stock
method. For the three and six months ended June 30, 2006, due to the Company�s loss, all common stock equivalents were excluded from the
diluted loss per share calculation because their inclusion would have been anti-dilutive. Had the Company earned a profit for the three and six
months ended June 30, 2006, the Company would have added 639,000 and 582,000 common stock equivalent shares, respectively, to the
Company�s basic weighted average shares outstanding to compute diluted weighted average shares outstanding. There were no anti-dilutive
common stock equivalents excluded from the computation for the three and six months ended June 30, 2005.

The following is a reconciliation of the income and share data used in the basic and diluted earnings per share computations for the three and six
months ended June 30, 2006 and 2005 (in thousands, except per share data):

Three Months Ended
June 30,

Six Months Ended
June 30,

2006 2005 2006 2005
Net income (loss) $ (37,819) $ 8,509 $ (29,102) $ 15,574

Basic weighted average shares outstanding 39,805 39,986 39,831 40,009
Dilutive potential shares from restricted stock awards �  307 �  292

Diluted weighted average shares outstanding 39,805 40,293 39,831 40,301

Basic earnings (loss) per share $ (0.95) $ 0.21 $ (0.73) $ 0.39

Diluted earnings (loss) per share $ (0.95) $ 0.21 $ (0.73) $ 0.39
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7. Income Taxes

In accordance with SFAS 109, recognition of tax benefits or expenses is required for temporary differences between book and tax bases of assets
and liabilities.

Deferred income taxes represent the tax effects of the temporary differences between book and tax bases and are measured using enacted tax
rates that will be in effect when such items are expected to reverse. The provision for income taxes in the six months ended June 30, 2006
includes U.S. federal, state and local taxes at a 33.5% effective tax rate, which represents management�s revised estimate of the rate expected to
be applied to the full fiscal year of 2006. The effect of adjusting for the revision in our annual tax rate resulted in an effective tax rate of 34.3%
in the three months ended June 30, 2006. The $75.7 million of lump sum payments to terminate certain compensation agreements entered into in
connection with the common share offerings of certain of our closed-end mutual funds is anticipated to create a tax loss for the full fiscal year
2006 and will be applied to periods in which we expect to have lower tax rates. Management�s estimate of the full year�s effective tax rate
includes an adjustment to the net deferred tax asset resulting from lower state and local taxes.

The Company�s deferred tax asset is primarily attributable to future income tax deductions derived from vested restricted stock units granted at
the time of the Company�s initial public offering. The Company records a valuation allowance, when necessary, to reduce deferred tax assets to
an amount that more likely than not will be realized. The Company has determined that no valuation allowance is required for the periods
presented.

8. Comprehensive Income

Total comprehensive income includes net income and other comprehensive income, net of tax. The components of comprehensive income for
the three and six months ended June 30, 2006 and 2005 are as follows (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2006 2005 2006 2005
Net income (loss) $ (37,819) $ 8,509 $ (29,102) $ 15,574
Foreign currency translation gain (loss) adjustment 187 �  256 (39)
Net unrealized gain (loss) on available-for-sale securities, net of tax (524) (198) (98) (1,235)
Reclassification of realized gain on available-for-sale securities, net
of tax 348 384 791 678

Total comprehensive income (loss) $ (37,808) $ 8,695 $ (28,153) $ 14,978

9. Regulatory Requirements

Securities and Advisors, as registered broker/dealers and member firms of the National Association of Securities Dealers, are subject to the
SEC�s Uniform Net Capital Rule 15c3-1 (the �Rule�), which requires that broker/dealers maintain a minimum level of net capital, as defined. As of
June 30, 2006, Securities and Advisors had net capital of approximately $3,697,000 and $6,877,000, respectively, which exceeded their
requirements by approximately $3,209,000 and $6,604,000, respectively. The Rule also provides that equity capital may not be withdrawn or
cash dividends paid if the resulting net capital of a broker/dealer is less than the amount required under the Rule.

Securities and Advisors do not carry customer accounts and are exempt from the SEC�s Rule 15c3-3 pursuant to provisions (k)(1) and (k)(2)(i) of
such rule, respectively.
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10. Related Party Transactions

The Company is an investment advisor to, and has administrative agreements with, affiliated open-end and closed-end mutual funds for which
certain employees are officers and/or directors. The following table sets forth the amount of revenue the Company earned from these affiliated
funds for the three and six months ended June 30, 2006 and 2005 (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2006 2005 2006 2005
Investment advisory and administration fees $ 29,248 $ 25,179 $ 57,357 $ 48,979
Distribution and service fees 3,530 2,950 6,731 5,819

$ 32,778 $ 28,129 $ 64,088 $ 54,798

For the three months ended June 30, 2006 and 2005, the Company had investment advisory agreements with certain affiliated closed-end mutual
funds, pursuant to which the Company contractually waived approximately $4,858,000 and $4,241,000, respectively, of advisory fees it was
otherwise entitled to receive. For the six months ended June 30, 2006 and 2005, the Company waived approximately $9,686,000 and $8,441,000
of advisory fees, respectively. These investment advisory agreements contractually require the Company to waive a portion of the advisory fees
the Company otherwise would charge for up to ten years from the respective fund�s inception date. The board of directors of these mutual funds
must approve the renewal of the advisory agreements each year, including any reduction in advisory fee waivers scheduled to take effect during
that year. As of January 1, 2006, the first such scheduled reduction in advisory fee waivers commenced for one fund.

The Company incurs expenses associated with the launch of its open and closed-end mutual funds. These organizational costs, which are
included in general and administrative expenses, totaled approximately $237,000 and $369,000 for the three months ended June 30, 2006 and
2005 and $276,000 and $2,169,000 for the six months ended June 30, 2006 and 2005, respectively.

The Company has agreements with six affiliated open-end mutual funds to reimburse certain fund expenses. For the three months ended June 30,
2006 and 2005, expenses of approximately $560,000 and $500,000, respectively, were incurred by the Company pursuant to these agreements
and are included in general and administrative expenses. For the six months ended June 30, 2006 and 2005, expenses of approximately
$1,066,000 and $900,000, respectively, were incurred.

General and administrative expenses include $1,161,000 and $117,000 of sub-advisory fees paid to Houlihan Rovers for the three months ended
June 30, 2006 and 2005, and $1,785,000 and $117,000 for the six months ended June 30, 2006 and 2005, respectively.

Included in accounts receivable at June 30, 2006 and December 31, 2005 are receivables due from Company-sponsored mutual funds of
approximately $11,293,000 and $10,344,000, respectively. Included in other assets at June 30, 2006 and December 31, 2005 are amounts due
from Company-sponsored mutual funds of approximately $83,000 and $77,000, respectively.

See Note 4 relating to investments in Company-sponsored mutual funds.

11. Segment Reporting

SFAS No. 131, �Disclosures about Segments of an Enterprise and Related Information,� establishes disclosure requirements relating to operating
segments in the condensed consolidated financial statements. The Company operates in two business segments: Asset Management and
Investment Banking. The Company�s reporting segments are strategic divisions that offer different services and are managed separately, as each
division requires different resources and marketing strategies.
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The Company does not record revenue between segments (referred to as inter-segment revenue).

The Company evaluates performance of its segments based on profit or loss from operations before taxes. Information on the condensed
consolidated statement of financial condition data by segment is not disclosed because it is not used in evaluating segment performance and
deciding how to allocate resources to segments.

Summarized financial information for the Company�s reportable segments is presented in the following tables (in thousands):

Three Months Ended
June 30,
2006

June 30,
2005

Asset Management
Total revenue, including equity in earnings of affiliate $ 40,353 $ 32,972
Total expenses (100,471) (21,434)
Non-operating income, net 2,135 1,353

Income (loss) before provision for income taxes $ (57,983) $ 12,891

Investment Banking
Total revenue $ 2,128 $ 5,542
Total expenses (1,956) (3,080)
Non-operating income, net 67 57

Income before provision for income taxes $ 239 $ 2,519

Total
Total revenue, including equity in earnings of affiliate $ 42,481 $ 38,514
Total expenses (102,427) (24,514)
Non-operating income, net 2,202 1,410

Income (loss) before provision for income taxes $ (57,744) $ 15,410

Six Months Ended
June 30,
2006

June 30,
2005

Asset Management
Total revenue, including equity in earnings of affiliate $ 77,842 $ 64,342
Total expenses (124,988) (42,289)
Non-operating income, net 3,706 2,344

Income (loss) before provision for income taxes $ (43,440) $ 24,397

Investment Banking
Total revenue $ 2,833 $ 8,431
Total expenses (3,707) (5,311)
Non-operating income, net 196 81

Income (loss) before provision for income taxes $ (678) $ 3,201

Total
Total revenue, including equity in earnings of affiliate $ 80,675 $ 72,773
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Total expenses (128,695) (47,600)
Non-operating income, net 3,902 2,425

Income (loss) before provision for income taxes $ (44,118) $ 27,598
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The following table is a reconciliation of reportable segment income before provision for income taxes and income before provision for income
taxes and equity in earnings of affiliate in the Company�s condensed consolidated statements of income (in thousands):

Three Months Ended Six Months Ended
June 30,
2006

June 30,
2005

June 30,
2006

June 30,
2005

Income (loss) before provision for income taxes $ (57,744) $ 15,410 $ (44,118) $ 27,598
Less: Equity in earnings of affiliate (360) (246) (708) (398)

Income (loss) before provision for income taxes and equity in earnings
of affiliate $ (58,104) $ 15,164 $ (44,826) $ 27,200

12. Subsequent Event

On August 3, 2006, CNS declared a quarterly cash dividend on its common stock in the amount of $0.13 per share. The dividend will be payable
on October 23, 2006 to stockholders of record at the close of business on October 2, 2006.

Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations

Set forth on the following pages is management�s discussion and analysis of our financial condition and results of operations for the three and six
months ended June 30, 2006 and June 30, 2005. Such information should be read in conjunction with our condensed consolidated financial
statements together with the notes to the condensed consolidated financial statements. The interim condensed consolidated financial statements
of the Company, included herein are unaudited. When we use the terms �Cohen & Steers,� the �Company,� �we,� �us,� and �our,� we mean Cohen &
Steers, Inc., a Delaware corporation, and its consolidated subsidiaries.

Overview

Cohen & Steers, Inc., together with its wholly-owned subsidiaries, is a manager of high-income equity portfolios, specializing in U.S. REITs,
international real estate securities, preferred securities, utilities and large cap value stocks. We serve individual and institutional investors
through a wide range of open-end mutual funds, closed-end mutual funds and institutional separate accounts. As a complement to our asset
management business, we also provide investment banking services to companies in real estate and real estate intensive businesses, including
healthcare.

Assets Under Management

We manage three types of accounts: closed-end mutual funds, open-end load and no-load mutual funds and institutional separate accounts.
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The following table sets forth information regarding the net flows and appreciation/(depreciation) of assets under management for the periods
presented (in millions):

Three Months Ended Six Months Ended
June 30,
2006

June 30,
2005

June 30,
2006

June 30,
2005

Closed-End Mutual Funds
Assets under management, beginning of period $ 10,262 $ 9,126 $ 9,674 $ 8,984

Inflows �  150 54 755
Market appreciation (depreciation) (164) 731 370 268

Total increase (decrease) (164) 881 424 1,023

Assets under management, end of period $ 10,098 $ 10,007 $ 10,098 $ 10,007

Open-End Mutual Funds
Assets under management, beginning of period $ 6,577 $ 4,824 $ 5,591 $ 5,199

Inflows 702 421 1,421 839
Outflows (481) (522) (981) (945)

Net inflows (outflows) 221 (101) 440 (106)
Market appreciation (depreciation) (58) 705 709 335

Total increase 163 604 1,149 229

Assets under management, end of period $ 6,740 $ 5,428 $ 6,740 $ 5,428

Institutional Separate Accounts
Assets under management, beginning of period $ 6,124 $ 3,828 $ 5,226 $ 4,118

Inflows 465 182 870 268
Outflows (150) (152) (376) (264)

Net inflows 315 30 494 4
Market appreciation (depreciation) (32) 570 687 306

Total increase 283 600 1,181 310

Assets under management, end of period $ 6,407 $ 4,428 $ 6,407 $ 4,428

Total
Assets under management, beginning of period $ 22,963 $ 17,778 $ 20,491 $ 18,301

Inflows 1,167 753 2,345 1,862
Outflows (631) (674) (1,357) (1,209)

Net inflows 536 79 988 653
Market appreciation (depreciation) (254) 2,006 1,766 909

Total increase 282 2,085 2,754 1,562

Assets under management, end of period (1) $ 23,245 $ 19,863 $ 23,245 $ 19,863
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(1) As of June 30, 2006 and 2005, assets under management included $2.1 billion and $330 million, respectively, of assets managed by
Houlihan Rovers through sub-advisory and similar arrangements.

Assets under management were $23.2 billion at June 30, 2006, a 17% increase from $19.9 billion at June 30, 2005.

16

Edgar Filing: COHEN & STEERS INC - Form 10-Q

21



Closed-end mutual funds

Closed-end mutual fund assets under management increased 1% to $10.1 billion at June 30, 2006, compared with $10.0 billion at June 30, 2005.
The increase in assets under management was attributable to the offerings of preferred shares for existing funds, partially offset by market
depreciation.

There were no closed-end mutual fund net inflows in the three months ended June 30, 2006 as no new common or preferred shares were offered
during this period. In the three months ended June 30, 2005, inflows of $150 million were generated through an offering of preferred shares
issued for the purpose of establishing leverage in one of our funds.

Market depreciation was $164 million in the three months ended June 30, 2006, compared with market appreciation of $731 million in the three
months ended June 30, 2005.

Closed-end mutual fund inflows were $54 million in the six months ended June 30, 2006, compared with $755 million in the six months ended
June 30, 2005. In the six months ended June 30, 2006, Cohen & Steers REIT and Utility Income Fund issued $54 million of preferred shares for
the purpose of maintaining its target leverage ratio. The assets raised in the first half of 2005 were primarily the result of the common share
offerings for two closed-end mutual funds and the issuance of preferred shares for new and existing funds.

Market appreciation was $370 million in the six months ended June 30, 2006, compared with market appreciation of $268 million in the six
months ended June 30, 2005.

Open-end mutual funds

Open-end mutual fund assets under management increased 24% to $6.7 billion at June 30, 2006 from $5.4 billion at June 30, 2005. The increase
in assets under management was due to market appreciation and net inflows.

Net inflows for open-end mutual funds were $221 million in the three months ended June 30, 2006, compared with net outflows of $101 million
in the three months ended June 30, 2005. Gross inflows increased to $702 million in the three months ended June 30, 2006 from $421 million in
the three months ended June 30, 2005. Gross outflows totaled $481 million in the three months ended June 30, 2006, compared with
$522 million in the three months ended June 30, 2005.

Market depreciation was $58 million in the three months ended June 30, 2006, compared with market appreciation of $705 million in the three
months ended June 30, 2005.

Net inflows for open-end mutual funds were $440 million in the six months ended June 30, 2006, compared with net outflows of $106 million in
the six months ended June 30, 2005. Gross inflows increased to $1.4 billion in the six months ended June 30, 2006 from $839 million in the six
months ended June 30, 2005. Gross outflows totaled $981 million in the six months ended June 30, 2006, compared with $945 million in the six
months ended June 30, 2005.

Market appreciation was $709 million in the six months ended June 30, 2006, compared with market appreciation of $335 million in the six
months ended June 30, 2005.

Institutional separate accounts

Institutional separate account assets under management increased 45% to $6.4 billion at June 30, 2006 from $4.4 billion at June 30, 2005. The
increase in assets under management was due to net inflows and market appreciation.
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Institutional separate accounts had net inflows of $315 million in the three months ended June 30, 2006, compared with net inflows of $30
million in the three months ended June 30, 2005. Gross inflows increased to $465 million in the three months ended June 30, 2006 from $182
million in the three months ended June 30, 2005. Gross outflows totaled $150 million in the three months ended June 30, 2006, compared with
$152 million in the three months ended June 30, 2005.

Market depreciation was $32 million in the three months ended June 30, 2006, compared with market appreciation of $570 million in the three
months ended June 30, 2005.

Institutional separate accounts had net inflows of $494 million in the six months ended June 30, 2006, compared with net inflows of $4 million
in the six months ended June 30, 2005. Gross inflows increased to $870 million in the six months ended June 30, 2006 from $268 million in the
six months ended June 30, 2005. Gross outflows totaled $376 million in the six months ended June 30, 2006, compared with $264 million in the
six months ended June 30, 2005.

Market appreciation was $687 million in the six months ended June 30, 2006, compared with market appreciation of $306 million in the six
months ended June 30, 2005.

Results of Operations

Three Months Ended June 30, 2006 compared with Three Months Ended June 30, 2005

The following table of selected financial data presents our business segments in a manner consistent with the way that we manage our businesses
(in thousands):

Three Months Ended
June 30,
2006

June 30,
2005

Asset Management
Total revenue, including equity in earnings of affiliate $ 40,353 $ 32,972
Total expenses (100,471) (21,434)
Non-operating income, net 2,135 1,353

Income (loss) before provision for income taxes $ (57,983) $ 12,891

Investment Banking
Total revenue $ 2,128 $ 5,542
Total expenses (1,956) (3,080)
Non-operating income, net 67 57

Income before provision for income taxes $ 239 $ 2,519

Total
Total revenue, including equity in earnings of affiliate $ 42,481 $ 38,514
Total expenses (102,427) (24,514)
Non-operating income, net 2,202 1,410

Income (loss) before provision for income taxes $ (57,744) $ 15,410

Revenue

Total revenue, including equity in earnings of affiliate, increased 10% to $42.5 million in the three months ended June 30, 2006 from $38.5
million in the three months ended June 30, 2005. This increase was primarily the result of an increase in investment advisory and administration
fees attributable to higher assets under management, partially offset by a decrease in investment banking fees.
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Asset Management

Revenue, including equity in earnings of affiliate, increased 22% to $40.4 million in the three months ended June 30, 2006 from $33.0 million in
the three months ended June 30, 2005. Investment advisory and administration fees increased 22% to $35.3 million in the three months ended
June 30, 2006, compared with $29.0 million in the three months ended June 30, 2005.

In the three months ended June 30, 2006, total investment advisory and administration revenue from closed-end mutual funds increased 6% to
$16.0 million from $15.1 million in the three months ended June 30, 2005. The increase in closed-end mutual fund revenue was due to higher
levels of average daily net assets resulting primarily from preferred share offerings for certain funds during the fourth quarter of 2005 and the
first quarter of 2006.

In the three months ended June 30, 2006, total investment advisory and administration revenue from open-end mutual funds increased 32% to
$13.3 million from $10.1 million in the three months ended June 30, 2005. The increase was attributable to higher levels of average daily net
assets resulting from net inflows and market appreciation during the period.

In the three months ended June 30, 2006, total investment advisory and administration revenue from institutional separate accounts increased
58% to $6.0 million from $3.8 million in the three months ended June 30, 2005. The increase was attributable to higher levels of assets under
management resulting from net inflows for both new and existing accounts and market appreciation during the period.

Distribution and service fee revenue increased 20% to $3.5 million in the three months ended June 30, 2006 from $3.0 million in the three
months ended June 30, 2005. This increase in distribution and service fee revenue was primarily due to increased assets under management in
our international real estate securities open-end mutual fund.

Investment Banking

Revenue decreased 62% to $2.1 million in the three months ended June 30, 2006 from $5.5 million in the three months ended June 30, 2005.
Second quarter 2006 revenue was primarily attributable to fees generated in connection with merger advisory assignments and capital raising
transactions. Second quarter 2005 revenue was primarily attributable to success fees generated in connection with a merger advisory assignment
and a restructuring assignment and a placement fee generated in connection with a public offering. Revenue from investment banking activity is
dependent on the completion of transactions, the timing of which cannot be predicted.

Expenses

Total operating expenses increased 318% to $102.4 million in the three months ended June 30, 2006 from $24.5 million in the three months
ended June 30, 2005, primarily due to an increase in distribution and service fees and employee compensation and benefits.

Distribution and service fee expenses increased to $81.1 million in the three months ended June 30, 2006 from $7.4 million in the three months
ended June 30, 2005. This increase was primarily due to the $75.7 million in lump sum payments we made to terminate compensation
agreements entered into in connection with the common share offerings of certain of our closed-end mutual funds. Excluding the lump sum
payments, distribution and service fee expenses decreased 26% to $5.4 million in the three months ended June 30, 2006, from $7.4 million in the
three months ended June 30, 2005. This decrease was primarily due to lower expenses in the 2006 period as no distribution expenses were
incurred on those compensation agreements that were terminated as of the beginning of the quarter, partially offset by higher expenses in the
2006 period resulting from higher asset levels.
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Employee compensation and benefits expense increased 31% to $12.0 million in the three months ended June 30, 2006, from $9.2 million in the
three months ended June 30, 2005. This was primarily due to increased salary, incentive compensation and amortization of stock based
compensation awards for new employees hired during 2005 and the first half of 2006, partially offset by a decrease in production compensation
in our banking segment combined with higher amounts of deferred compensation.

General and administrative expenses increased 16% to $6.7 million in the three months ended June 30, 2006 from $5.8 million in the three
months ended June 30, 2005. This increase was primarily attributable to sub-advisory fees paid to Houlihan Rovers.

Depreciation and amortization increased 17% to $1.6 million in the three months ended June 30, 2006 from $1.4 million in the three months
ended June 30, 2005. This increase was primarily attributable to a full quarter of depreciation and amortization for leasehold improvements and
new assets acquired as a result of our relocation to our new corporate headquarters in the fourth quarter of 2005.

Amortization of deferred commissions increased 22% to $1.0 million in the three months ended June 30, 2006 from $0.8 million in the three
months ended June 30, 2005. The increase was primarily attributable to increased inflows in our Cohen & Steers International Realty Fund Class
C shares for which commissions are capitalized and amortized, partially offset by a higher proportion of inflows into front-end load, Class A
shares, for which commissions are not capitalized and amortized.

Non-operating Income

Non-operating income, excluding our share of the net income of Houlihan Rovers, S.A. increased 56% to $2.2 million in the three months ended
June 30, 2006, compared with $1.4 million in the three months ended June 30, 2005. Non-operating income in the three months ended June 30,
2006 was primarily attributable to a $1.1 million gain from the sale of our fractional ownership interest in an aircraft and approximately $0.5
million of realized gains primarily from the sale of certain of our investments in equity securities. Interest and dividend income decreased to $0.6
million in the three months ended June 30, 2006 from $0.8 million in the three months ended June 30, 2005 due to lower investable funds
resulting from our $75.7 million lump sum payments to terminate certain compensation agreements.

Income Taxes

We recorded an income tax benefit of $19.9 million in the three months ended June 30, 2006, compared with an income tax expense of $6.9
million in the three months ended June 30, 2005. The provision for income taxes in the six months ended June 30, 2006 includes U.S. federal,
state and local taxes at a 33.5% effective tax rate, which represents management�s revised estimate of the rate expected to be applied to the full
fiscal year of 2006. The effect of adjusting for the revision in our annual tax rate resulted in an effective tax rate of 34.3% in the three months
ended June 30, 2006. The $75.7 million of lump sum payments to terminate certain compensation agreements entered into in connection with the
common share offerings of certain of our closed-end mutual funds is anticipated to create a tax loss for the full fiscal year 2006 and will be
applied to periods in which we expect to have lower tax rates. Management�s estimate of the full year�s effective tax rate includes an adjustment
to the net deferred tax asset resulting from lower state and local taxes.
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Six Months Ended June 30, 2006 compared with Six Months Ended June 30, 2005

The following table of selected financial data presents our business segments in a manner consistent with the way that we manage our businesses
(in thousands):

Six Months Ended
June 30,
2006

June 30,
2005

Asset Management
Total revenue, including equity in earnings of affiliate $ 77,842 $ 64,342
Total expenses (124,988) (42,289)
Non-operating income, net 3,706 2,344

Income (loss) before provision for income taxes $ (43,440) $ 24,397

Investment Banking
Total revenue $ 2,833 $ 8,431
Total expenses (3,707) (5,311)
Non-operating income, net 196 81

Income (loss) before provision for income taxes $ (678) $ 3,201

Total
Total revenue, including equity in earnings of affiliate $ 80,675 $ 72,773
Total expenses (128,695) (47,600)
Non-operating income, net 3,902 2,425

Income (loss) before provision for income taxes $ (44,118) $ 27,598

Revenue

Total revenue, including equity in earnings of affiliate, increased 11% to $80.7 million in the six months ended June 30, 2006 from $72.8 million
in the six months ended June 30, 2005. This increase was primarily the result of an increase in investment advisory and administration fees
attributable to higher assets under management, partially offset by a decrease in investment banking fees.

Asset Management

Revenue, including equity in earnings of affiliate, increased 21% to $77.8 million in the six months ended June 30, 2006 from $64.3 million in
the six months ended June 30, 2005. Investment advisory and administration fees increased 21% to $68.3 million in the six months ended
June 30, 2006, compared with $56.3 million in the six months ended June 30, 2005.

In the six months ended June 30, 2006, total investment advisory and administration revenue from closed-end mutual funds increased 9% to
$31.9 million from $29.2 million in the six months ended June 30, 2005. The increase in closed-end mutual fund revenue was due to higher
levels of average daily net assets resulting primarily from common and preferred share offerings for certain funds during 2005 and the first
quarter of 2006.

In the six months ended June 30, 2006, total investment advisory and administration revenue from open-end mutual funds increased 29% to
$25.5 million from $19.8 million in the six months ended June 30, 2005. The increase was attributable to higher levels of average daily net
assets resulting from net inflows and market appreciation during the period.
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In the six months ended June 30, 2006, total investment advisory and administration revenue from institutional separate accounts increased 48%
to $10.9 million from $7.3 million in the six months ended June 30, 2005. The increase was attributable to higher levels of assets under
management resulting from net inflows from new and existing accounts and market appreciation during the period.

Distribution and service fee revenue increased 16% to $6.7 million in the six months ended June 30, 2006 from $5.8 million in the six months
ended June 30, 2005. This increase in distribution and service fee revenue was primarily due to increased assets under management in our
international real estate securities open-end mutual fund.

Investment Banking

Revenue decreased 66% to $2.8 million in the six months ended June 30, 2006 from $8.4 million in the six months ended June 30, 2005.
Revenue in the first half of 2006 was primarily attributable to fees generated in connection with merger advisory assignments and capital raising
transactions. Revenue in the 2005 period was primarily attributable to a mix of merger advisory, restructuring and capital raising assignments.
Revenue from investment banking activity is dependent on the completion of transactions, the timing of which cannot be predicted.

Expenses

Total operating expenses increased 170% to $128.7 million in the six months ended June 30, 2006 from $47.6 million in the six months ended
June 30, 2005, primarily due to an increase in distribution and service fees and employee compensation and benefits.

Distribution and service fee expenses increased to $88.8 million in the six months ended June 30, 2006 from $14.0 million in the six months
ended June 30, 2005. This increase was primarily due to the $75.7 million in lump sum payments we made to terminate compensation
agreements entered into in connection with the common share offerings of certain of our closed-end mutual funds. Excluding the lump sum
payments, distribution and service fee expenses decreased 6% to $13.1 million in the six months ended June 30, 2006, from $14.0 million in the
six months ended June 30, 2005. This decrease was primarily due to lower expenses in the 2006 period as no distribution expenses were incurred
on those compensation agreements that were terminated as of the beginning of the quarter, partially offset by higher expenses in the 2006 period
resulting from higher asset levels.

Employee compensation and benefits expense increased 27% to $22.6 million in the six months ended June 30, 2006, from $17.8 million in the
six months ended June 30, 2005. This was primarily due to increased salary, incentive compensation and amortization of stock based
compensation awards for new employees hired during 2005 and the first half of 2006, partially offset by a decrease in production compensation
in our banking segment combined with higher amounts of deferred compensation.

General and administrative expenses increased 11% to $12.4 million in the six months ended June 30, 2006 from $11.2 million in the six months
ended June 30, 2005. This increase was primarily attributable to sub-advisory fees paid to Houlihan Rovers.

Depreciation and amortization increased 15% to $3.2 million in the six months ended June 30, 2006 from $2.8 million in the six months ended
June 30, 2005. This increase was primarily attributable to depreciation and amortization for leasehold improvements and new assets acquired as
a result of our relocation to our new corporate headquarters in the fourth quarter of 2005.
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Non-operating Income

Non-operating income, excluding our share of the net income of Houlihan Rovers, S.A. increased 61% to $3.9 million in the six months ended
June 30, 2006, compared with $2.4 million in the six months ended June 30, 2005. Non-operating income in the six months ended June 30, 2006
was primarily attributable to a $1.1 million gain from the sale of our fractional interest in an aircraft and approximately $1.2 million of realized
gains primarily from sales of investments in certain of our sponsored mutual funds and certain of our investments in equity securities. Interest
and dividend income increased to $1.7 million in the six months ended June 30, 2006 from $1.4 million in the six months ended June 30, 2005
due to an increase in corporate profits partially offset by the decrease in investable funds resulting from our $75.7 million lump sum payments to
terminate certain compensation agreements.

Income Taxes

We recorded an income tax benefit of $15.0 million in the six months ended June 30, 2006, compared with an income tax expense of $12.0
million in the six months ended June 30, 2005. The provision for income taxes in the six months ended June 30, 2006 includes U.S. federal, state
and local taxes at a 33.5% effective tax rate, which represents management�s revised estimate of the rate expected to be applied to the full fiscal
year of 2006. The $75.7 million of lump sum payments to terminate certain compensation agreements entered into in connection with the
common share offerings of certain of our closed-end mutual funds is anticipated to create a tax loss for the full fiscal year 2006 and will be
applied to periods in which we expect to have lower tax rates. Management�s estimate of the full year�s effective tax rate includes an adjustment
to the net deferred tax asset resulting from lower state and local taxes.

Liquidity and Capital Resources

Our investment advisory business does not require us to maintain significant capital balances. Our current financial condition is highly liquid,
with a significant amount of our assets comprised of cash and cash equivalents and marketable securities. Our cash flows generally result from
the operating activities of our business segments; investment advisory and administrative fees are the most significant contributor. Cash, cash
equivalents, accounts receivable and marketable securities were 53% and 73% of total assets as of June 30, 2006 and December 31, 2005,
respectively. The reduction in the 2006 period is primarily attributable to the $75.7 million lump sum payments made to terminate compensation
agreements entered into connection with the common share offerings of certain of our closed-end mutual funds. We expect that our cash and
cash equivalents and marketable securities, combined with the cash generated from our operating activities, will provide a sufficient level of
working capital to meet our current operating needs.

Cash and cash equivalents decreased by $6.0 million in the six months ended June 30, 2006. Net cash used in operating activities was $51.4
million in the six months ended June 30, 2006. This was primarily the result of the $75.7 million lump sum payments referred to above. Cash of
$59.6 million was provided by investing activities, primarily from the proceeds from sales and maturities of marketable securities in the amount
of $87.3 million, partially offset by the purchase of $26.7 million of marketable securities. Cash of $14.2 million was used in financing
activities, primarily for dividends paid to stockholders and common stock repurchases to satisfy employee withholding tax obligations on the
delivery of restricted stock units.

Cash and cash equivalents decreased by $3.5 million in the six months ended June 30, 2005. Net cash from operating activities was $24.9
million in the six months ended June 30, 2005. Cash of $20.6 million was used in investing activities, primarily for the purchase of $38.7 million
of marketable securities, partially offset by proceeds from sales and maturities of marketable securities in the amount of $18.6 million. Cash of
$7.8 million was used in financing activities, primarily for dividends paid to stockholders.

It is our policy to continuously monitor and evaluate the adequacy of our capital. We have consistently maintained net capital in excess of the
regulatory requirements for our broker/dealers, as prescribed by the
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Securities and Exchange Commission (�SEC�). At June 30, 2006, our regulatory net capital exceeded the minimum requirement by $9.8 million.
The SEC�s Uniform Net Capital Rule 15c3-1 imposes certain requirements that may have the effect of prohibiting a broker/dealer from
distributing or withdrawing capital and requiring prior notice to the SEC for certain withdrawals of capital. We believe that our cash flows from
operations will be more than adequate to meet our anticipated capital requirements and other obligations as they become due.

Contractual Obligations

We have contractual obligations to make future payments in connection with our non-cancelable operating lease agreements for office space and
capital leases for office equipment. The following summarizes our contractual obligations as of June 30, 2006 (in thousands):

2006 2007 2008 2009 2010

2011
and
after Total

Operating leases $ 2,005 $ 4,033 $ 2,688 $ 2,596 $ 2,717 $ 8,362 $ 22,401
Capital lease obligations, net 33 64 29 12 3 �  141

Total contractual obligations $ 2,038 $ 4,097 $ 2,717 $ 2,608 $ 2,720 $ 8,362 $ 22,542

Off-Balance Sheet Arrangements

We do not invest in any off-balance sheet vehicles that provide liquidity, capital resources, market or credit risk support, or engage in any
leasing activities that expose us to any liability that is not reflected in our condensed consolidated financial statements.

Critical Accounting Policies and Estimates

The preparation of our condensed consolidated financial statements in accordance with accounting principles generally accepted in the United
States of America requires management to make estimates and judgments that affect the reported amounts of assets, liabilities, revenue and
expenses and related disclosures of contingent assets and liabilities. We base our estimates on historical experience and on various other
assumptions that are believed to be reasonable under current circumstances, the results of which form the basis for making judgments about the
carrying values of assets and liabilities that are not readily available from other sources. We evaluate our estimates on an ongoing basis. Actual
results may differ from these estimates under different assumptions or conditions.

A thorough understanding of our accounting policies is essential when reviewing our reported results of operations and our financial position.
Our management considers the following accounting policies critical to an informed review of our condensed consolidated financial statements.
For a summary of these and additional accounting policies, see the notes to the annual audited consolidated financial statements in our Annual
Report on Form 10-K for the year ended December 31, 2005.

Investments

Management determines the appropriate classification of its investments at the time of purchase and re-evaluates such determination at each
statement of financial condition date. Marketable securities classified as available-for-sale are primarily comprised of investments in our
sponsored open-end and closed-end mutual funds as well as highly rated preferred instruments. These investments are carried at fair value based
on quoted market prices, with unrealized gains and losses, net of tax, reported in accumulated other comprehensive income. We review each
individual security position that has an unrealized loss, or impairment, to determine if that impairment is other than temporary. If we believe an
impairment on a security position is other than temporary,
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the loss will be recognized in our condensed consolidated statement of operations. Minor impairments that arise from changes in interest rates
and not credit quality are generally considered temporary.

Goodwill and Intangible Assets

Intangible assets are amortized over their useful lives. Goodwill represents the excess of the cost of our investment in the net assets of an
acquired company over the fair value of the underlying identifiable net assets at the date of acquisition. Goodwill is not amortized but is tested at
least annually for impairment by comparing the fair value to the carrying amount, including goodwill.

Income Taxes

We account for income taxes in accordance with Statement of Financial Accounting Standards (�SFAS�) No. 109, �Accounting For Income Taxes.�
We recognize the current and deferred tax consequences of all transactions that have been recognized in the condensed consolidated financial
statements using the provisions of the enacted tax laws. Deferred tax assets are recognized for temporary differences that will result in deductible
amounts in future years. Deferred tax liabilities are recognized for temporary differences that will result in taxable income in future years. Our
effective tax rate in interim periods represents our best estimate of the rate expected to be applied to the full fiscal year.

Stock-based Compensation

We account for stock-based compensation awards in accordance with SFAS No. 123(R), �Share-Based Payment� (�SFAS 123(R)�), which requires
public companies to recognize expense in the statement of operations for the grant-date fair value of awards of equity instruments granted to
employees. This expense is recognized over the period during which employees are required to provide service. SFAS 123(R) also requires us to
estimate forfeitures at the date of grant.

New Accounting Pronouncement

In June 2006, Financial Accounting Standards Board Interpretation No. 48, �Accounting for Uncertainty in Income Taxes� (�FIN 48�) was issued
prescribing a recognition threshold and measurement attribute for the financial statement recognition and measurement of a tax position taken or
expected to be taken in a tax return. FIN 48 is effective for fiscal years beginning after December 15, 2006. We do not anticipate that the
adoption of FIN 48 will have a material impact on our condensed consolidated financial position or results of operations.

Forward-Looking Statements

This report and other documents filed by us contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange Act of 1934, which reflect our current views with respect to, among other things, our operations and
financial performance. You can identify these forward-looking statements by the use of words such as �outlook,� �believes,� �expects,� �potential,�
�continues,� �may,� �will,� �should,� �seeks,� �approximately,� �predicts,� �intends,� �plans,� �estimates,� �anticipates� or the negative versions of these words or
other comparable words. Such forward-looking statements are subject to various risks and uncertainties.

Accordingly, there are or will be important factors that could cause actual outcomes or results to differ materially from those indicated in these
statements. We believe that these factors include, but are not limited to, those described in the �Risk Factors� section of our Annual Report on
Form 10-K for the year ended December 31, 2005, which is accessible on the Securities and Exchange Commission�s Web site at
http://www.sec.gov and on Cohen & Steers� Web site at www.cohenandsteers.com. These factors should not be construed as exhaustive and
should be read in conjunction with the other cautionary statements that are included
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in this report. We undertake no obligation to publicly update or review any forward-looking statement, whether as a result of new information,
future developments or otherwise.

ITEM 3. Quantitative and Qualitative Disclosures About Market Risk

In the normal course of our business, we are exposed to the risk of interest rate, securities market and general economic fluctuations which may
have an adverse impact on the value of our marketable securities. At June 30, 2006, approximately $17.5 million was invested in our sponsored
mutual funds. We had approximately $4.7 million invested in preferred securities and $6.3 million invested in foreign and domestic equities as
of June 30, 2006.

In addition, a significant majority of our revenue�approximately 84% and 76% for the three months ended June 30, 2006 and 2005, respectively,
is derived from investment advisory agreements with our clients. Under these agreements, the investment advisory and administration fee we
receive is typically based on the market value of the assets we manage. Accordingly, a decline in the prices of securities generally, and real
estate securities in particular, may cause our revenue and income to decline by:

� causing the value of the assets we manage to decrease, which would result in lower investment advisory and administration fees; or

� causing our clients to withdraw funds in favor of investments that they perceive as offering greater opportunity or lower risk, which
would also result in lower investment advisory and administration fees.

In addition, market conditions may preclude us from increasing the assets we manage in closed-end mutual funds, and in fact over the past nine
months have precluded us from launching new closed-end funds. The market conditions for these offerings may continue to be unfavorable in
the future, which could adversely impact our ability to grow the assets we manage and realize higher fee revenue associated with such growth.

As of June 30, 2006, 66% of the assets we managed were concentrated in U.S. real estate common stocks. An increase in interest rates could
have a negative impact on the valuation of REITs and other securities in our clients� portfolios, which could reduce our revenue. In addition, an
increase in interest rates could negatively impact our ability to increase open-end mutual fund assets and to offer new mutual funds.

ITEM 4. Controls and Procedures

Based on their evaluation as of a date as of the end of the period covered by this Quarterly Report on Form 10-Q, our co-chief executive officers
and chief financial officer have concluded that our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act) are
effective to ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the SEC�s rules and forms.

There has been no change in our internal control over financial reporting that occurred during the six months ended June 30, 2006 that has
materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Part II�Other Information

ITEM 1. Legal Proceedings

As previously disclosed, on October 11, 2004, our Compensation Committee canceled 404,971 fully vested RSUs previously granted to an
employee who resigned from Cohen & Steers, due to such employee�s violation of the non-competition covenants relating to the RSUs. On
October 29, 2004, this former employee filed a lawsuit in the Supreme Court of the State of New York against Cohen & Steers, Inc. and its
wholly owned
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subsidiary, Cohen & Steers Capital Management, Inc., challenging the forfeiture of these RSUs. On November 18, 2004, we filed a motion to
dismiss this action and on April 1, 2005, the court granted our motion to dismiss. On November 7, 2005, this former employee appealed the
Supreme Court�s decision to dismiss the matter to the Appellate Division of the Supreme Court, First Department. On June 13, 2006, the
appellate court affirmed the dismissal, bringing this action to a successful close in our favor.

ITEM 1A. Risk Factors

For a discussion of our potential risks and uncertainties, please see Part 1, Item 1A of our 2005 Annual Report on Form 10-K filed with the SEC.
There have been no material changes to the risk factors disclosed in Part 1, Item 1A of our 2005 Annual Report on Form 10-K.

ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds

During the three months ended June 30, 2006, we made the following purchases of our equity securities that are registered pursuant to
Section 12(b) of the Securities Exchange Act of 1934.

Period
Total Number of
Shares Purchased

Average Price
Paid Per Share

Total Number of
Shares Purchases
as Part of Publicly
Announced Plans
or Programs

Maximum Number
of Shares that May
Yet Be Purchased
Under the Plans or

Programs
April 1 through April 30, 2006 �  �  �  �  
May 1 through May 31, 2006 8,2181 $ 25.63 �  �  
June 1 through June 30, 2006 4641 $ 23.01 �  �  
Total 8,682 $ 25.49 �  �  

1. Purchases made by us primarily to satisfy income tax withholding obligations of certain employees.
ITEM 4. Submission of Matters to a Vote of Security Holders

The annual meeting of stockholders of Cohen & Steers was held on May 2, 2006, for the purpose of considering and acting upon the following:

(1) Election of Directors. Six directors were elected and the votes cast for or against/withheld were as follows:

Aggregate Votes
Nominees For Withheld
Martin Cohen 35,398,097 21,622
Robert H. Steers 35,398,097 21,622
Richard E. Bruce 35,402,852 16,867
Peter L. Rhein 35,403,052 16,667
Richard P. Simon 35,398,646 21,073
Edmond D. Villani 35,402,652 17,067

(2) Ratification of Independent Registered Public Accounting Firm. The appointment of Deloitte & Touche LLP as our independent
registered public accounting firm was ratified and the votes cast for or against and the abstentions were as follows:

Aggregate Votes
For Against Abstained

Ratification of the appointment of Deloitte & Touche LLP as the
Company�s independent registered public accounting firm 35,317,595 99,170 2,953

There were no broker non-votes. With respect to the preceding matters, holders of our common stock are entitled to one vote per share.

27

Edgar Filing: COHEN & STEERS INC - Form 10-Q

33



ITEM 6. Exhibits

Exhibit No. Description

3.1 Form of Amended and Restated Certificate of Incorporation of the Registrant (1)

3.2 Form of Amended and Restated Bylaws of the Registrant (1)

4.1 Specimen Common Stock Certificate (1)

4.2 Form of Registration Rights Agreement among the Registrant, Martin Cohen, Robert H. Steers, The Martin Cohen 1998
Family Trust and Robert H. Steers Family Trust (1)

31.1 Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002 (filed herewith).

31.2 Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002 (filed herewith).

31.3 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002 (filed herewith).

32.1 Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002 (furnished herewith).

32.2 Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002 (furnished herewith).

32.3 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 (furnished herewith).

(1) Incorporated by Reference to the Registrant�s Registration Statement on Form S-1 (Registration No. 333-114027), as amended, originally
filed with the Securities and Exchange Commission on March 30, 2004.
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SIGNATURE

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

Date: August 9, 2006 Cohen & Steers, Inc.

/s/ Matthew S. Stadler
Name: Matthew S. Stadler
Title: Executive Vice President & Chief Financial Officer

Date: August 9, 2006 Cohen & Steers, Inc.

/s/ Bernard M. Doucette
Name: Bernard M. Doucette
Title: Chief Accounting Officer
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