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DearSir or Madam:

This statementis submittedin full satisfactionof thereportingand
disclosureprovisionsof part 1 of Title I of theEmployeeRetirementIncomeSecurityAct
of 1974 (ERISA), if applicable,pursuantto DOL Regulation§ 2520.104-23,
promulgatedunderSection 110 of ERISA.

Thearrangementfor which this statementis being filed is a programof
grantlimited partnerinterests(andassociatedgranttax paymentaccounts)in the
partnership(Partnership)ofwhich the granteesare limited partners. Althoughthe
partner-granteesareemployedby oneof severaloperatingpartnershipsaffiliatedwith the
Partnership,it is thePartnershipsview that thearrangementisnotan employeebenefit
plan underSection3(3) of ERISA becauseall participantsarepartnersof the Partnership,
asprovidedin DOL Regulation§* 2510.3-3(b)and(c)(2) andthearrangementconstitutes
partnershipinterests. Thus, while this filing is beingmadeout of an abundanceofcaution,
the useof thetermsemployer,employeeandplan herein,asprovided in DOL
Regulation § 2520.104-23,andtheuseof the termsemployer,plan andpension
benefitplan in theForm 5500filed by thesponsorthis datewith thePensionandWelfare
BenefitsAdministrationundertheDFVC program,arenot an indication that the
Partnershipisan employerwith respectto theparticipantsor that the arrangementisan
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employeebenefitplan underSection3(3) of ERISA, and this filing isbeingmadesolely as
aprotectivemeasure.

Subjectto theforegoingqualifications, thefollowing informationis
provided:

1. The nameandaddressof theemployeris:

CantorFitzgerald,L.P.
1 World TradeCenter
105thFloor
New York, New York 10048

2. Theemployeridentificationnumberassignedto the employerby theInternal
RevenueServiceis 13-3680189.

3. The employermaintainsa plan orplansprimarily for thepurposeof
providingdeferredcompensationfor a selectgroupof managementor
highly compensatedemployees.

4. The employermaintainsonesuchplan.

5. Thenumberof employeeswho currentlyparticipatein the plan is
approximately73.

Will you pleaseacknowledgereceiptof this statementon theenclosed
duplicatecopyandreturn it to the undersignedin theenclosedself-addressedenvelope.

Very truly yours,

/~4
CharlesF. Feldman
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