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

COHEN & STEERS INC
Form 10-Q
November 09, 2006

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934 FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 2006
OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934 FOR THE TRANSITION PERIOD FROM TO
Commission File Number: 001-32236

COHEN & STEERS, INC.

(Exact name of Registrant as specified in its charter)

Delaware 14-1904657
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
280 Park Avenue
New York, NY 10017
(Address of principal executive offices) (Zip Code)

(212) 832-3232

(Registrant s telephone number, including area code)



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

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 November 9, 2006 was 36,470,027.




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

COHEN & STEERS, INC. AND SUBSIDIARIES
Form 10-Q

Index

Page
Part I. Financial Information

Item 1. Financial Statements

Condensed Consolidated Statements of Financial Condition (Unaudited) as of September 30. 2006 and December 31. 2005

Condensed Consolidated Statements of Operations (Unaudited) for the Three and Nine Months Ended September 30. 2006
and 2005 4

Condensed Consolidated Statement of Changes in Stockholders Equity (Unaudited) for the Nine Months Ended September
30,2006

Condensed Consolidated Statements of Cash Flows (Unaudited) for the Nine Months Ended September 30. 2006 and 2005
Notes to Condensed Consolidated Financial Statements (Unaudited)
Item 2. Management s Discussion and Analysis of Financial Condition and Results of Operations 17
Item 3. Quantitative and Qualitative Disclosures About Market Risk 28

Item 4. Controls and Procedures 28
Part I1. Other Information
Item 1A. Risk Factors 30

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 30
Item 6. Exhibits 30

9%}

(o)}

Signature 31
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, should, seeks, approximately, predicts, intends, plans, estimates, anticipates or the negative versions of these

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.



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

Part I Financial Information

Item 1. Financial Statements

COHEN & STEERS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION (Unaudited)

(in thousands, except share data)

September 30,
2006
ASSETS
Cash and cash equivalents $ 56,303
Marketable securities available-for-sale 31,675
Accounts receivable 24,509
Property and equipment net 10,229
Intangible asset net 5,921
Deferred commissions net 5,341
Equity investment 5,967
Deferred income tax asset net 19,145
Other assets 18,798
Total assets $ 177,888
LIABILITIES AND STOCKHOLDERS EQUITY
Liabilities:
Accrued compensation $ 15,706
Dividends payable 5,164
Deferred rent 1,674
Other liabilities and accrued expenses 10,478
33,022

Stockholders equity:
Common stock, $0.01 par value; 500,000,000 shares authorized; 36,469,121 and 35,426,202 shares
issued and outstanding at September 30, 2006 and December 31, 2005, respectively 362
Additional paid-in capital 202,062
Accumulated deficit (33,265)
Accumulated other comprehensive income, net of tax 2,216
Less: Treasury stock, at cost, 309,270 and 1,043 shares at September 30, 2006 and December 31,
2005, respectively (6,439)
Unearned compensation (20,070)
Total stockholders equity 144,866
Total liabilities and stockholders equity $ 177,888

See notes to condensed consolidated financial statements

December 31,
2005

$ 39,092
87,276
19,044

8,936
9,252
4,471
4,427
21,604
4,446

$ 198,548

$ 15,681
4,385

1,673
12,114

33,853

354

183,860
(6,377)

354

(20)
(13,476)

164,695

$ 198,548
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COHEN & STEERS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)

Revenue

Investment advisory and administration fees
Distribution and service fees

Portfolio consulting and other

Investment banking fees

Total revenue

Expenses

Employee compensation and benefits
Distribution and service fees

General and administrative
Depreciation and amortization
Amortization, deferred commissions

Total expenses
Operating income (loss)

Non-operating income (expense)

Interest and dividend income

Gain from sale of marketable securities
Gain from sale of property and equipment
Foreign currency transaction loss

Interest expense

Net non-operating income

Income (loss) before provision for income taxes and equity in

earnings of affiliate
Provision for income taxes
Equity in earnings of affiliate

Net income (loss)

Earnings (loss) per share
Basic

Diluted

Weighted average shares outstanding
Basic

Diluted

(in thousands, except per share data)

Three Months Ended
September 30, September 30,
2006 2005

$ 38,480 31,402
4,015 3,122
1,080 720
10,375 1,187
53,950 36,431
16,066 10,154
5,642 7,838
8,159 5,195
1,597 1,380
1,139 826
32,603 25,393
21,347 11,038
686 877

834 827

289

(®) (33)

(54)

1,512 1,906
22,859 12,944
7,648 5,226
513 285

$ 15,724 8,003
$ 039 0.20
$ 039 0.20
39,927 39,980
40,647 40,371

See notes to condensed consolidated financial statements

Nine Months Ended
September 30, September 30,
2006 2005

$ 106,784 $ 87,732
10,746 8,941
3,179 2,515
13,208 9,618
133,917 108,806
38,655 27,963
94,436 21,861
20,557 16,400
4,771 4,144
2,879 2,625
161,298 72,993
(27,381) 35,813
2,388 2,232
2,023 1,976
1,056 289

(53) (64)

(102)
5,414 4,331
(21,967) 40,144
(7,368) 17,250
1,221 683

$ (13,378) $ 23,577
$ (034 $ 0.59
$ (034 $ 0.58
39,865 39,999
39,865 40,303
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS

Beginning balance, January 1, 2006
Dividends

Issuance of common stock
Acquisition of treasury stock

Tax benefits associated with restricted
stock units

Issuance of restricted stock units
Amortization of unearned compensation
Forfeitures of restricted stock awards
Net loss

Other comprehensive income, net

Ending balance, September 30, 2006

COHEN & STEERS, INC. AND SUBSIDIARIES

(Unaudited)
Nine Months Ended September 30, 2006

(in thousands)

Accumulated
Additional Other
Common Paid-In Accumulated  Comprehensive  Treasury
Stock Capital Deficit Income, Net Stock
$ 354 $ 183,860 $ (6,377) $ 354 $ (20)
(13,510)
8 1,004
(6,419)
2,884
14,455
(141)
(13,378)
1,862
$ 362 $ 202,062 $  (33,265) $ 2,216 $ (6,439)

See notes to condensed consolidated financial statements

EQUITY
Unearned
Compensation
$ (13,476)

(12,118)
5,403
121
$ (20,070)

Total
$ 164,695
(13,510)
1,012
(6,419)

2,884
2,337
5,403
(20)
(13,378)
1,862

$ 144,866



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

COHEN & STEERS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)

Cash flows from operating activities:
Net income (loss)

(in thousands)

Adjustments to reconcile net income to net cash (used in) provided by operating activities:

Stock compensation expense
Amortization, deferred commissions
Depreciation and amortization
Amortization, bond discount
Deferred rent

Gain from sale of marketable securities
Gain from sale of property and equipment

Equity in earnings of affiliate
Deferred income taxes
Foreign currency transaction loss

Tax benefits associated with stock compensation
Changes in operating assets and liabilities:

Accounts receivable
Deferred commissions
Other assets

Accrued compensation

Other liabilities and accrued expenses

Net cash (used in) provided by operating activities

Cash flows from investing activities:

Purchases of marketable securities available-for-sale
Proceeds from maturities of marketable securities available-for-sale
Proceeds from sale of marketable securities available-for-sale

Purchases of property and equipment

Proceeds from sale of property and equipment

Net cash (used in) provided by investing activities

Cash flows from financing activities:
Dividends to stockholders
Acquisition of treasury stock
Payment of capital lease obligations

Principal payments on long-term debt

Issuance of common stock

Net cash used in financing activities

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of the period

Cash and cash equivalents, end of the period

See notes to condensed consolidated financial statements

Nine Months Ended
September 30, September 30,
2006 2005
$(13,378) $ 23,577
5,535 4,020
2,879 2,625
4,771 4,144
(30) (131)
1 1,164
(2,023) (1,976)
(1,056) (289)
(1,221) 683
3,132 (2,958)
53 64
3,464 941
(5,465) (3,683)
(3,749) (1,649)
(15,271) (4,814)
1,938 6,336
(1,149) 5,486
(21,569) 33,540
(34,0006) (52,450)
64,057 24,747
29,551 8,199
(3,266) (2,981)
1,152
57,488 (22,485)
(13,114) (11,954)
(6,419)
(55) (76)
(1,673)
880 215
(18,708) (13,488)
17,211 (2,433)
39,092 30,164
$ 56,303 $ 27,731
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COHEN & STEERS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited) (Continued)
Supplemental disclosures of cash flow information:

For the nine months ended September 30, 2006, there was no cash paid for interest. For the nine months ended September 30, 2005, cash paid
for interest totaled $107,000.

For the nine months ended September 30, 2006 and 2003, cash paid for taxes, net of refunds totaled $1.3 million and $21.2 million, respectively.
Supplemental disclosures of non-cash investing and financing activities:

For the nine months ended September 30, 2006 and 2005, the Company acquired property and equipment under capital leases in the amount of
$68,000 and $116,000, respectively.

In connection with its stock incentive plan, the Company issued for the nine months ended September 30, 2006 and 2005, fully vested restricted
stock units in the amount of $2.0 million and $92,000, respectively. For the nine months ended September 30, 2006 and 2005, the Company
issued unvested restricted stock units in the amount of $12.1 million and $5.0 million, respectively. For the nine months ended September 30,
2006 and 2005, forfeitures of restricted stock units totaled $141,000 and $1.4 million, respectively. In addition, for the nine months ended
September 30, 2006, the Company recorded restricted stock unit dividend equivalents in the amount of $298,000.

10
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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 condensed consolidated financial statements of the Company included herein are unaudited and 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 and the
condensed consolidated financial statements and the related notes included in the Company s Form 10-Q for the periods ended March 31, 2006
and June 30, 2006. Certain prior period amounts have been reclassified to conform to the September 30, 2006 unclassified balance sheet
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

11
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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. 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 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 the 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 the services are performed.

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. During the second quarter of 2006, the Company made payments of $75.7 million to terminate
compensation agreements entered into in connection with the common share offerings of certain of its closed-end mutual funds. These payments
were reflected as expenses in distribution and service fees on the accompanying statements of operations for the nine months ended

September 30, 2006.

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 Pronouncements In September 2006, the SEC issued Staff Accounting Bulletin No. 108, Considering the Effects of Prior Year
Misstatements when Quantifying Misstatements in Current Year Financial Statements ( SAB 108 ). SAB 108 provides guidance on the
consideration of effects of the prior year misstatements in quantifying current year misstatements for the purpose of a materiality assessment.
SAB 108 is effective for the first annual period ending after November 15, 2006. The Company does not anticipate that the adoption of SAB

No. 108 will have a material impact on the Company s condensed consolidated financial position or results of operations.

12
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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 its condensed consolidated financial position or results of operations.

3. Intangible Asset

The Company s intangible asset, which will be fully amortized at January 31, 2008, reflects the independently determined value of the
non-competition agreements that the Company received from certain employees who were awarded fully vested restricted stock units ( RSUs ) at
the time of its 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
September 30, 2006 and December 31, 2005 (in thousands):

September 30, 2006 December 31, 2005
Gross carrying amount $ 15,400 $ 15,400
Accumulated amortization 9,479) (6,148)
Intangible asset, net $ 5,921 $ 9,252

Amortization expense related to the intangible asset was approximately $1,110,000 for each of the three months ended September 30, 2006 and
2005, and approximately $3,331,000 for each of the nine months ended September 30, 2006 and 2003, respectively. Estimated amortization
expense from October 1, 2006 through January 31, 2008, the date the intangible asset is fully amortized, is as follows (in thousands):

Estimated
Amortization
Periods Ending December 31, Expense
2006 $ 1,110
2007 4,441
2008 370

10
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4. Investments
Marketable Securities

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

September 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 $ $(43) $ 36,695
Maturity Between 1 yr - 5 yrs 14,940 (119) 14,821
Preferred securities 5,018 60 5,078 18,710 223 18,933
Equities 2,938 478 3,416 3,852 123 3,975
Company sponsored mutual funds 20,125 3,056 23,181 11,180 1,672 12,852
Total marketable securities $28,081 $3,594 $ $ 31,675 $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 September 30, 2006 and 2005, sales proceeds from Company-sponsored mutual funds were approximately
$1,837,000 and $1,797,000, respectively, and gross realized gains were approximately $442,000 and $775,000 respectively. For the nine months
ended September 30, 2006 and 2005, sales proceeds from Company-sponsored mutual funds were approximately $5,193,000 and $4,970,000,
respectively, and gross realized gains were approximately $1,113,000 and $1,924,000, respectively. Dividend income from Company-sponsored
mutual funds was approximately $51,000 and $85,000, for the three months ended September 30, 2006 and 2005, respectively, and
approximately $189,000 and $288,000 for the nine months ended September 30, 2006 and 2005, respectively.

Equity Investment

At September 30, 2006 and December 31, 2005, the Company had a non-controlling 50% investment of approximately $5,967,000 and
$4,427,000, respectively, which included approximately $2,866,000 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 September 30, 2006 and 2005, the Company recognized income of approximately $513,000 and
$285,000, respectively. For the nine months ended September 30, 2006 and 2005, the Company recognized income of approximately $1,221,000
and $683,000, respectively.

On October 5, 2006, the Company entered into an agreement to purchase the remaining 50% ownership interest in Houlihan Rovers. The
purchase price will be paid using a combination of cash, which will be paid upon the completion of the transaction, and Cohen & Steers
restricted stock that will be delivered over three years. The purchase is subject to Belgian regulatory approval and other customary closing
conditions and is expected to close in the fourth quarter of 2006.

11
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5. Comprehensive Income

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

Three Months Ended Nine Months Ended
September 30, September 30,
2006 2005 2006 2005

Net income (loss) $15,724 $ 8,003 $(13,378) $23,577
Foreign currency translation gain (loss) adjustment 11 (330) 267 (369)
Net unrealized gain (loss) on available-for-sale securities, net of tax 348 (509) 250 (1,744)
Reclassification of realized gain on available-for-sale securities, net of
tax 554 488 1,345 1,166
Total comprehensive income (loss) $ 16,637 $7,652 $(11,516) $ 22,630

6. 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 the sale of approximately
$1,056,000 for the nine months ended September 30, 2006.

7. 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
three months ended September 30, 2006 and 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 nine months ended September 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 nine months ended September 30, 2006, the Company would have added 628,000 common stock equivalent
shares 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 nine months ended September 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
nine months ended September 30, 2006 and 2005 (in thousands, except per share data):

Three Months Ended Nine Months Ended
September 30, September 30,

2006 2005 2006 2005
Net income (loss) $ 15,724 $ 8,003 $(13,378) $ 23,577
Basic weighted average shares outstanding 39,927 39,980 39,865 39,999
Dilutive potential shares from restricted stock awards 720 391 304
Diluted weighted average shares outstanding 40,647 40,371 39,865 40,303
Basic earnings (loss) per share $ 039 $ 020 $ (0.34) $ 059
Diluted earnings (loss) per share $ 039 $ 020 $ (0.34) $ 058

15
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8. 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 nine months ended September 30,

2006 includes U.S. federal, state and local taxes at a 33.5% effective tax rate, which represents management s estimate of the rate expected to be
applied to the full fiscal year of 2006. The $75.7 million of payments made in the second quarter of 2006 to terminate certain compensation
agreements entered into in connection with the common share offerings of certain of the Company s closed-end mutual funds is expected to
create a tax loss for the full fiscal year 2006 and will be applied to periods in which the Company has 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.

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 15¢3-1 (the Rule ), which requires that broker/dealers maintain a minimum level of net capital, as defined
therein. As of September 30, 2006, Securities and Advisors had net capital of approximately $3,158,000 and $9,315,000, respectively, which
exceeded their requirements by approximately $2,868,000 and $8,674,000, 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 15¢3-3 pursuant to provisions (k)(1) and (k)(2)(i) of
such rule, respectively.

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 nine months ended September 30, 2006 and 2005 (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2006 2005 2006 2005
Investment advisory and administration fees $31,980 $ 27,269 $ 89,337 $76,248
Distribution and service fees 4,015 3,122 10,746 8,941

$ 35,995 $30,391 $ 100,083 $ 85,189

For the three months ended September 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 $5,153,000 and $5,493,000, respectively, of advisory fees it
was otherwise entitled to receive. For the nine months ended September 30, 2006 and 2005, the Company waived approximately $14,839,000
and $13,934,000 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
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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 has agreements with eight affiliated open-end mutual funds to reimburse certain fund expenses. For the three months ended
September 30, 2006 and 2005, expenses of approximately $695,000 and $437,000, respectively, were incurred by the Company pursuant to
these agreements and are included in general and administrative expenses. For the nine months ended September 30, 2006 and 2005, expenses of
approximately $1,761,000 and $1,337,000, respectively, were incurred.

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 $161,000 and $242,000 for the three months ended September 30, 2006
and 2005 and $437,000 and $2,411,000 for the nine months ended September 30, 2006 and 2005, respectively.

General and administrative expenses include $1,547,000 and $227,000 of sub-advisory fees paid to Houlihan Rovers for the three months ended
September 30, 2006 and 2005, and $3,332,000 and $344,000 for the nine months ended September 30, 2006 and 20035, respectively.

Included in accounts receivable at September 30, 2006 and December 31, 2005 are receivables due from Company-sponsored mutual funds of
approximately $12,928,000 and $10,344,000, respectively. Included in other assets at September 30, 2006 and December 31, 2005 are amounts
due from Company-sponsored mutual funds of approximately $94,000 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.

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.
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Asset Management

Total revenue, including equity in earnings of affiliate
Total expenses

Net non-operating income

Income before provision for income taxes

Investment Banking
Total revenue

Total expenses

Net non-operating income

Income (loss) before provision for income taxes

Total

Total revenue, including equity in earnings of affiliate
Total expenses

Net non-operating income

Income before provision for income taxes

Asset Management

Total revenue, including equity in earnings of affiliate
Total expenses

Net non-operating income

Income (loss) before provision for income taxes

Investment Banking
Total revenue

Total expenses

Net non-operating income

Income before provision for income taxes
Total
Total revenue, including equity in earnings of affiliate

Total expenses
Net non-operating income

Income (loss) before provision for income taxes

15

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

Three Months Ended
September 30, September 30,
2006 2005
$ 44,088 $ 35,529
(28,241) (23,693)
1,308 1,838
$ 17,155 $ 13,674
$ 10,375 $ 1,187
(4,362) (1,700)
204 68
$ 6,217 $ (445)
$ 54,463 $ 36,716
(32,603) (25,393)
1,512 1,906
$ 23,372 $ 13,229
Nine Months Ended
September 30, September 30,
2006 2005
$ 121,930 99,871
(153,229) (65,982)
5,014 4,182
$ (26,285) 38,071
$ 13,208 9,618
(8,069) (7,011)
400 149
$ 5539 2,756
$ 135,138 109,489
(161,298) (72,993)
5,414 4,331
$ (20,746) 40,827

19



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

The following table is a reconciliation of reportable segment income (loss) before provision for income taxes and income (loss) 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 Nine Months Ended
September 30, September 30, September 30, September 30,
2006 2005 2006 2005
Income (loss) before provision for income taxes $23,372 $ 13,229 $ (20,746) $ 40,827
Less: Equity in earnings of affiliate (513) (285) (1,221) (683)
Income (loss) before provision for income taxes
and equity in earnings of affiliate $22,859 $ 12,944 $(21,967) $ 40,144

12. Subsequent Event

On November 8, 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 January 23, 2007 to stockholders of record at the close of business on January 2, 2007.
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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

nine months ended September 30, 2006 and September 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,
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.

The following table sets forth information regarding the net flows and appreciation of assets under management for the periods presented (in
millions):

Three Months Ended Nine Months Ended
September 30, September 30, September 30, September 30,
2006 2005 2006 2005

Closed-End Mutual Funds
Assets under management, beginning of period $ 10,098 $ 10,007 $ 9,674 $ 8,984
Inflows 54 755
Market appreciation 588 78 958 346
Total increase 588 78 1,012 1,101
Assets under management, end of period $ 10,686 $ 10,085 $ 10,686 $ 10,085
Open-End Mutual Funds
Assets under management, beginning of period $ 6,740 $ 5,428 $ 5,591 $ 5,199
Inflows 928 448 2,349 1,287
Outflows (482) (399) (1,463) (1,345)
Net inflows (outflows) 446 49 886 (58)
Market appreciation 599 119 1,308 455
Total increase 1,045 168 2,194 397
Assets under management, end of period $ 7,785 $ 5,596 $ 7,785 $ 5,596
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Three Months Ended Nine Months Ended
September 30, September 30, September 30, September 30,
2006 2005 2006 2005

Institutional Separate Accounts
Assets under management, beginning of period $ 6,407 $ 4,428 $ 5,226 $ 4,118
Inflows 254 83 1,124 351
Outflows (259) (197) (635) (461)
Net inflows (outflows) (®) (114) 489 (110)
Market appreciation 594 165 1,281 471
Total increase 589 51 1,770 361
Assets under management, end of period $ 6,996 $ 4,479 $ 6,996 $ 4,479
Total
Assets under management, beginning of period $ 23,245 $ 19,863 $20,491 $ 18,301
Inflows 1,182 531 3,527 2,393
Outflows (741) (596) (2,098) (1,806)
Net inflows (outflows) 441 (65) 1,429 587
Market appreciation 1,781 362 3,547 1,272
Total increase 2,222 297 4,976 1,859
Assets under management, end of period (1) $ 25,467 $ 20,160 $ 25,467 $ 20,160

(1)  As of September 30, 2006 and 2005, assets under management included $2.6 billion and $387 million, respectively, of assets managed by
Houlihan Rovers through sub-advisory and similar arrangements.
Assets under management were $25.5 billion at September 30, 2006, a 26% increase from $20.2 billion at September 30, 2005.

Closed-end mutual funds

Closed-end mutual fund assets under management increased 6% to $10.7 billion at September 30, 2006, compared with $10.1 billion at
September 30, 2005. The increase in assets under management was attributable to market appreciation and the offerings of preferred shares for
existing funds.

There were no closed-end mutual fund net inflows in the three months ended September 30, 2006 and 2005, as no new common or preferred
shares were offered during these periods.

Market appreciation was $588 million in the three months ended September 30, 2006, compared with market appreciation of $78 million in the
three months ended September 30, 2005.

Closed-end mutual fund inflows were $54 million in the nine months ended September 30, 2006, compared with $755 million in the nine months
ended September 30, 2005. In the 2006 period, 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 comparable period in 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 $958 million in the nine months ended September 30, 2006, compared with market appreciation of $346 million in the
nine months ended September 30, 2005.

18

22



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

Open-end mutual funds

Open-end mutual fund assets under management increased 39% to $7.8 billion at September 30, 2006 from $5.6 billion at September 30, 2005.
The increase in assets under management was due to market appreciation and net inflows.

Net inflows for open-end mutual funds were $446 million in the three months ended September 30, 2006, compared with net inflows of $49
million in the three months ended September 30, 2005. Gross inflows increased to $928 million in the three months ended September 30, 2006
from $448 million in the three months ended September 30, 2005. Gross outflows totaled $482 million in the three months ended September 30,
2006, compared with $399 million in the three months ended September 30, 2005.

Market appreciation was $599 million in the three months ended September 30, 2006, compared with market appreciation of $119 million in the
three months ended September 30, 2005.

Net inflows for open-end mutual funds were $886 million in the nine months ended September 30, 2006, compared with net outflows of $58
million in the nine months ended September 30, 2005. Gross inflows increased to $2.3 billion in the nine months ended September 30, 2006
from $1.3 billion in the nine months ended September 30, 2005. Gross outflows totaled $1.5 billion in the nine months ended September 30,
2006, compared with $1.3 billion in the nine months ended September 30, 2005.

Market appreciation was $1.3 billion in the nine months ended September 30, 2006, compared with market appreciation of $455 million in the
nine months ended September 30, 2005.

Institutional separate accounts

Institutional separate account assets under management increased 56% to $7.0 billion at September 30, 2006 from $4.5 billion at September 30,
2005. The increase in assets under management was due to market appreciation and net inflows.

Institutional separate accounts had net outflows of $5 million in the three months ended September 30, 2006, compared with net outflows of
$114 million in the three months ended September 30, 2005. Gross inflows increased to $254 million in the three months ended September 30,
2006 from $83 million in the three months ended September 30, 2005. Gross outflows totaled $259 million in the three months ended
September 30, 2006, compared with $197 million in the three months ended September 30, 2005.

Market appreciation was $594 million in the three months ended September 30, 2006, compared with market appreciation of $165 million in the
three months ended September 30, 2005.

Institutional separate accounts had net inflows of $489 million in the nine months ended September 30, 2006, compared with net outflows of
$110 million in the nine months ended September 30, 2005. Gross inflows increased to $1.1 billion in the nine months ended September 30,
2006 from $351 million in the nine months ended September 30, 2005. Gross outflows totaled $635 million in the nine months ended
September 30, 2006, compared with $461 million in the nine months ended September 30, 2005.

Market appreciation was $1.3 billion in the nine months ended September 30, 2006, compared with market appreciation of $471 million in the
nine months ended September 30, 2005.
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Results of Operations
Three Months Ended September 30, 2006 compared with Three Months Ended September 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
September 30, September 30,
2006 2005
Asset Management
Total revenue, including equity in earnings of affiliate $ 44,088 $ 35,529
Total expenses (28,241) (23,693)
Net non-operating income 1,308 1,838
Income before provision for income taxes $ 17,155 $ 13,674
Investment Banking
Total revenue $ 10,375 $ 1,187
Total expenses (4,362) (1,700)
Net non-operating income 204 68
Income (loss) before provision for income taxes $ 6217 $ (445)
Total
Total revenue, including equity in earnings of affiliate $ 54,463 $ 36,716
Total expenses (32,603) (25,393)
Net non-operating income 1,512 1,906
Income before provision for income taxes $ 23,372 $ 13,229
Revenue

Total revenue, including equity in earnings of affiliate, increased 48% to $54.5 million in the three months ended September 30, 2006 from
$36.7 million in the three months ended September 30, 2005. This increase was primarily the result of an increase in investment banking fees as
well as an increase in investment advisory and administration fees attributable to higher assets under management.

Asset Management

Revenue, including equity in earnings of affiliate, increased 24% to $44.1 million in the three months ended September 30, 2006 from $35.5
million in the three months ended September 30, 2005. Investment advisory and administration fees increased 23% to $38.5 million in the three
months ended September 30, 2006, compared with $31.4 million in the three months ended September 30, 2005.

In the three months ended September 30, 2006, total investment advisory and administration revenue from closed-end mutual funds increased
5% to $16.9 million from $16.1 million in the three months ended September 30, 2005. The increase in closed-end mutual fund revenue was due
to higher levels of average daily net assets resulting primarily from market appreciation during the prior twelve month period.

In the three months ended September 30, 2006, total investment advisory and administration revenue from open-end mutual funds increased
35% to $15.1 million from $11.1 million in the three months ended September 30, 2005. The increase was attributable to higher levels of
average daily net assets resulting from market appreciation and net inflows during the prior twelve month period.
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In the three months ended September 30, 2006, total investment advisory and administration revenue from institutional separate accounts
increased 59% to $6.5 million from $4.2 million in the three months ended September 30, 2005. The increase was attributable to higher levels of
assets under management resulting from market appreciation and net inflows for both new and existing accounts during the prior twelve month
period.

Distribution and service fee revenue increased 29% to $4.0 million in the three months ended September 30, 2006 from $3.1 million in the three
months ended September 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.

On October 5, 2006, we entered into an agreement to purchase the remaining 50% ownership interest in our Brussels-based investment advisor
affiliate, Houlihan Rovers S.A. ( Houlihan Rovers ). The purchase is subject to Belgium regulatory approval and other customary closing
conditions and is expected to close in the fourth quarter of 2006. Upon closing, our assets under management will increase by the amount of
assets managed by Houlihan Rovers, which at September 30, 2006 were $900 million. In addition, the financial position and results of
operations of Houlihan Rovers will be consolidated.

Investment Banking

Revenue increased 774% to $10.4 million in the three months ended September 30, 2006 from $1.2 million in the three months ended
September 30, 2005. Third quarter 2006 and 2005 revenue was attributable to fees generated in connection with merger advisory assignments
and capital raising transactions. Revenue from investment banking activity is dependent on the completion of transactions, the timing of which
cannot reasonably be predicted.

Expenses

Total operating expenses increased 28% to $32.6 million in the three months ended September 30, 2006 from $25.4 million in the three months
ended September 30, 2005, primarily due to an increase in employee compensation and benefits and general and administrative expenses
partially offset by a decrease in distribution and service fee expenses.

Employee compensation and benefits expense increased 58% to $16.1 million in the three months ended September 30, 2006 from $10.2 million
in the three months ended September 30, 2005. This was primarily due to increased salary, production based compensation, incentive
compensation and amortization of stock based compensation awards for new employees hired during 2005 and 2006, partially offset by higher
amounts of deferred compensation.

General and administrative expenses increased 57% to $8.2 million in the three months ended September 30, 2006 from $5.2 million in the three
months ended September 30, 2005. This increase was primarily attributable to sub-advisory fees paid to Houlihan Rovers, combined with higher
travel expense attributable to our global expansion.

Distribution and service fee expenses decreased 28% to $5.6 million in the three months ended September 30, 2006 from $7.8 million in the
three months ended September 30, 2005. This decrease was primarily due to lower expenses in the third quarter of 2006, as no distribution
expenses were incurred on those compensation agreements that were terminated for certain of our closed-end mutual funds in the beginning of
the second quarter of 2006, and was partially offset by higher expenses in the third quarter of 2006 resulting from higher asset levels primarily in
our open-end mutual funds.

Amortization of deferred commissions increased 38% to $1.1 million in the three months ended September 30, 2006 from $0.8 million in the
three months ended September 30, 2005. The increase was
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primarily attributable to increased inflows in our Cohen & Steers International Realty Fund Class C shares for which commissions are
capitalized and amortized.

Depreciation and amortization increased 16% to $1.6 million in the three months ended September 30, 2006 from $1.4 million in the three
months ended September 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.

Non-operating Income

Non-operating income, excluding our share of the net income of Houlihan Rovers, decreased 21% to $1.5 million in the three months ended
September 30, 2006 from $1.9 million in the three months ended September 30, 2005. The decrease in non-operating income was primarily
attributable to a gain from the sale of our fractional ownership interest in an aircraft in the three months ended September 30, 2005. Interest and
dividend income also decreased to $0.7 million in the three months ended September 30, 2006 from $0.9 million in the three months ended
September 30, 2005 due to lower cash and cash equivalents resulting from the $75.7 million of payments, made in the second quarter of 2006, to
terminate certain compensation agreements entered into in connection with the common share offerings of certain of our closed-end mutual
funds.

Income Taxes

We recorded an income tax expense of $7.6 million in the three months ended September 30, 2006, compared with an income tax expense of

$5.2 million in the three months ended September 30, 2005. The provision for income taxes in the three months ended September 30, 2006
includes U.S. federal, state and local taxes at a 33.5% effective tax rate, which represents management s estimate of the rate expected to be
applied to the full fiscal year of 2006. The $75.7 million of payments, made in the second quarter of 2006, to terminate compensation

agreements entered into in connection with the common share offerings of certain of our closed-end mutual funds is expected to create a tax loss
for the full fiscal year 2006 and will be applied to periods in which we 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. Absent any unusual items affecting the tax

rate, beginning in 2007, we expect our effective tax rate to be approximately 40%.
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Nine Months Ended September 30, 2006 compared with Nine Months Ended September 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):

Nine Months Ended
September 30, September 30,
2006 2005

Asset Management
Total revenue, including equity in earnings of affiliate $ 121,930 99,871
Total expenses (153,229) (65,982)
Net non-operating income 5,014 4,182
Income (loss) before provision for income taxes $ (26,285) 38,071
Investment Banking
Total revenue $ 13,208 9,618
Total expenses (8,069) (7,011)
Net non-operating income 400 149
Income before provision for income taxes $ 5,539 2,756
Total
Total revenue, including equity in earnings of affiliate $ 135,138 109,489
Total expenses (161,298) (72,993)
Net non-operating income 5,414 4,331
Income (loss) before provision for income taxes $ (20,746) 40,827

Revenue

Total revenue, including equity in earnings of affiliate, increased 23% to $135.1 million in the nine months ended September 30, 2006 from
$109.5 million in the nine months ended September 30, 2005. This increase was primarily the result of an increase in investment advisory and
administration fees attributable to higher assets under management and an increase in investment banking fees.

Asset Management

Revenue, including equity in earnings of affiliate, increased 22% to $121.9 million in the nine months ended September 30, 2006 from $99.9
million in the nine months ended September 30, 2005. Investment advisory and administration fees increased 22% to $106.8 million in the nine
months ended September 30, 2006, compared with $87.7 million in the nine months ended September 30, 2005.

In the nine months ended September 30, 2006, total investment advisory and administration revenue from closed-end mutual funds increased 8%
to $48.8 million from $45.3 million in the nine months ended September 30, 2005. The increase in closed-end mutual fund revenue was due to
higher levels of average daily net assets resulting from market appreciation and the issuance of preferred shares during the prior twelve month
period.

In the nine months ended September 30, 2006, total investment advisory and administration revenue from open-end mutual funds increased 31%
to $40.6 million from $30.9 million in the nine months ended September 30, 2005. The increase was attributable to higher levels of average
daily net assets resulting from market appreciation and net inflows during the prior twelve month period.

In the nine months ended September 30, 2006, total investment advisory and administration revenue from institutional separate accounts
increased 52% to $17.4 million from $11.5 million in the nine months ended
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September 30, 2005. The increase was attributable to higher levels of assets under management resulting from market appreciation and net
inflows for both new and existing accounts during the prior twelve month period.

Distribution and service fee revenue increased 20% to $10.7 million in the nine months ended September 30, 2006 from $8.9 million in the nine
months ended September 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.

On October 5, 2006, we entered into an agreement to purchase the remaining 50% ownership interest in our Brussels-based investment advisor
affiliate, Houlihan Rovers. The purchase is subject to Belgium regulatory approval and other customary closing conditions and is expected to
close in the fourth quarter of 2006. Upon closing, our assets under management will increase by the amount of assets managed by Houlihan
Rovers, which at September 30, 2006 were $900 million. In addition, the financial position and results of operations of Houlihan Rovers will be
consolidated.

Investment Banking

Revenue increased 37% to $13.2 million in the nine months ended September 30, 2006 from $9.6 million in the nine months ended

September 30, 2005. Revenue for the nine months ended September 30, 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,
capital raising and restructuring assignments. Revenue from investment banking activity is dependent on the completion of transactions, the
timing of which cannot reasonably be predicted.

Expenses

Total operating expenses increased 121% to $161.3 million in the nine months ended September 30, 2006 from $73.0 million in the nine months
ended September 30, 2005, primarily due to an increase in distribution and service fees and employee compensation and benefits.

Distribution and service fee expenses increased to $94.4 million in the nine months ended September 30, 2006 from $21.9 million in the nine
months ended September 30, 2005. This increase was primarily due to the $75.7 million of payments, made in the second quarter of 2006, to
terminate certain compensation agreements entered into in connection with the common share offerings of certain of our closed-end mutual
funds. Excluding these payments, distribution and service fee expenses decreased 14% to $18.7 million in the nine months ended September 30,
2006, from $21.9 million in the nine months ended September 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 second quarter of
2006, and was partially offset by higher expenses in the 2006 period resulting from higher asset levels primarily in our open-end mutual funds.

Employee compensation and benefits expense increased 38% to $38.7 million in the nine months ended September 30, 2006, from $28.0 million
in the nine months ended September 30, 2005. This was primarily due to increased salary, production based compensation, incentive
compensation and amortization of stock based compensation awards for new employees hired during 2005 and 2006, partially offset by higher
amounts of deferred compensation.

General and administrative expenses increased 25% to $20.6 million in the nine months ended September 30, 2006 from $16.4 million in the
nine months ended September 30, 2005. This increase was primarily attributable to sub-advisory fees paid to Houlihan Rovers combined with
higher travel expenses attributable to our global expansion.

Depreciation and amortization increased 15% to $4.8 million in the nine months ended September 30, 2006 from $4.1 million in the nine months
ended September 30, 2005. This increase was primarily attributable to
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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.

Non-operating Income

Non-operating income, excluding our share of the net income of Houlihan Rovers, increased 25% to $5.4 million in the nine months ended
September 30, 2006, compared with $4.3 million in the nine months ended September 30, 2005. The increase in non-operating income in the
nine months ended September 30, 2006 was primarily attributable to a $1.1 million gain from the sale of our fractional interest in an aircraft.
Interest and dividend income increased to $2.4 million in the nine months ended September 30, 2006 from $2.2 million in the nine months ended
September 30, 2005 due to an increase in corporate profits partially offset by the decrease in cash and cash equivalents resulting from the $75.7
million of payments, made in the second quarter of 2006, to terminate certain compensation agreements entered into in connection with the
common share offerings of certain of our closed-end mutual funds.

Income Taxes

We recorded an income tax benefit of $7.4 million in the nine months ended September 30, 2006, compared with an income tax expense of

$17.3 million in the nine months ended September 30, 2005. The provision for income taxes in the nine months ended September 30, 2006
includes U.S. federal, state and local taxes at a 33.5% effective tax rate, which represents management s estimate of the rate expected to be
applied to the full fiscal year of 2006. The $75.7 million of payments, made in the second quarter of 2006, to terminate certain compensation
agreements entered into in connection with the common share offerings of certain of our closed-end mutual funds is expected to create a tax loss
for the full fiscal year 2006 and will be applied to periods in which we 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. Absent any unusual items affecting the tax

rate, beginning in 2007, we expect our effective tax rate to be approximately 40%.

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, with investment advisory and administrative fees being the most significant contributor. Cash,
cash equivalents, accounts receivable and marketable securities were 63% and 73% of total assets as of September 30, 2006 and December 31,
2005, respectively. The reduction in the 2006 period was primarily attributable to the $75.7 million of payments, made in the second quarter of
2006, to terminate compensation agreements entered into connection with the common share offerings of certain of our closed-end mutual funds.
On October 5, 2006, we announced that we entered into an agreement to purchase the remaining 50% ownership interest in our Brussels-based
affiliate, Houlihan Rovers. The purchase price will be paid using a combination of cash, which will be paid upon the completion of the
transaction, and our restricted stock. 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, including the cash portion for
the purchase of Houlihan Rovers. From time to time, we may seek to raise additional capital in order to fund our strategic initiatives and other
business opportunities that may arise.

Cash and cash equivalents increased $17.2 million in the nine months ended September 30, 2006. Net cash used in operating activities was $21.6
million in the nine months ended September 30, 2006. This was primarily the result of the $75.7 million of payments referred to above. Cash of
$57.5 million was provided by investing activities, primarily from the proceeds of sales and maturities of marketable securities in the amount of
$93.6 million, partially offset by the purchase of $34.0 million of marketable securities. Cash of $18.7 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.
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Cash and cash equivalents decreased $2.4 million in the nine months ended September 30, 2005. Net cash provided by operating activities was
$33.5 million in the nine months ended September 30, 2005. Cash of $22.5 million was used in investing activities, primarily for the purchase of
$52.5 million of marketable securities, partially offset by proceeds from sales and maturities of marketable securities in the amount of $32.9
million. Cash of $13.5 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 Securities and Exchange Commission ( SEC ). At September 30, 2006, our
regulatory net capital exceeded the minimum requirement by $11.5 million. The SEC s Uniform Net Capital Rule 15¢3-1 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 September 30, 2006 (in thousands):

2011
and
2006 2007 2008 2009 2010 after Total
Operating leases $1,002 $4292 $3206 $3,115 $3,236 $11,303 $26,154
Capital lease obligations, net 17 64 29 12 3 125
Total contractual obligations $1,019 $4356 $3235 $3,127 $3,239 $11,303 $26,279

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.
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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, the loss will be recognized in our condensed consolidated statement of operations.
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 Pronouncements

In September 2006, the Securities and Exchange Commission ( SEC ) issued Staff Accounting Bulletin No. 108, Considering the Effects of Prior
Year Misstatements when Quantifying Misstatements in Current Year Financial Statements ( SAB 108 ). SAB 108 provides guidance on the
consideration of effects of the prior year misstatements in quantifying current year misstatements for the purpose of a materiality assessment.

SAB 108 is effective for the first annual period ending after November 15, 2006. We do not anticipate that the adoption of SAB 108 will have a
material impact on our condensed consolidated financial position or results of operations.

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.
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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, should, seeks, approximately, predicts, intends, plans, estimates, anticipates or the negative versions of these

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 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 September 30, 2006, approximately $23.2 million was invested in our
sponsored mutual funds, approximately $5.1 million was invested in preferred securities and approximately $3.4 million was invested in foreign
and domestic equities.

In addition, a significant majority of our revenue approximately 71% and 86% for the three months ended September, 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;
and/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. A significant portion of our
growth in the assets we manage has resulted from public offerings of the shares of closed-end mutual funds. The market conditions for these
offerings may not be as favorable 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 September 30, 2006, 65% 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 REITSs 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
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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 three months ended September 30, 2006 that
has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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Part II Other Information

ITEM 1A. Risk Factors

For a discussion of our potential risks and uncertainties, please see Part I, 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 I, 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 September 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:

Total Number of Maximum Number
Shares Purchases of Shares that May
as Part of Publicly Yet Be Purchased
Total Number of Average Price Announced Plans Under the Plans or
Period Shares Purchased Paid Per Share or Programs Programs
July 1 through July 31, 2006 830" $ 23.02
August 1 through August 31, 2006 7,615! $ 2570
September 1 through September 30,
2006
Total 8,445 $ 25.44
1. Purchases made by us to satisfy income tax withholding obligations of certain employees.

ITEM 6. Exhibits

Exhibit No.
3.1

32
4.1
4.2

31.1

31.2

31.3

32.1

322

323

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

Form of Amended and Restated Bylaws of the Registrant (1)
Specimen Common Stock Certificate (1)

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)

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).

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).

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).

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).

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).

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: November 9, 2006

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

/s/  Matthew S. Stadler

Name: Matthew S. Stadler

Title: Executive Vice President & Chief
Financial Officer

Cohen & Steers, Inc.

/s/  Bernard M. Doucette

Name: Bernard M. Doucette

Title: Chief Accounting Officer
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