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Jlaubman

TAUBMAN CENTERS, INC.
Notice of 2011 Annual Meeting of Shareholders
To be held June 2, 2011

To the Shareholders of Taubman Centers, Inc.:

The 2011 Annual Meeting of Shareholders of Taub@anters, Inc. (the “Company”) will be held on
Thursday, June 2, 2011, at The Townsend Hotel,Tb@tnhsend Street, Birmingham, Michigan 48009, ad@%.m.
Eastern time, for the following purposes:

1. To elect three directors named in the accompangyiogy statement to serve until the 2014 Annual
Meeting of Shareholder

2. To ratify the appointment of KPMG LLP as the Comyarindependent registered public accounting
firm for the year ending December 31, 20

3. To approve (on an advisory basis) the compensafionr named executive officel

4, To approve (on an advisory basis) whether an adyisate on the compensation of our named executive
officers should occur once every one, two or thyegrs; anc

5. To transact such other business as may properly cmfore the meeting or any postponement or
adjournment thereo

The Board of Directors has fixed the close of bestnon April 4, 2011 as the record date for det@ngithe
shareholders that are entitled to notice of, antbte at, the annual meeting or any adjournmepbstponement of
the annual meeting.

We have elected again to furnish proxy materialgoio primarily through the Internet, which expediy@ur
receipt of materials, lowers our expenses and ceesaatural resources. On or about April 19, 2@ jntend to
mail to our shareholders of record (other thanetialders who previously requested e-mail or paptvety of
proxy materials) a notice containing instructionshow to access our 2011 proxy statement and 20dGeh report
through the Internet and how to vote through therhet. The notice also will include instructionstow to receive
such materials, at no charge, by paper delivepnaivith a proxy card) or by e-mail. Beneficial ave received a
similar notice from their broker, bank or other ringe. Please do not mail in the notice, as it iimended to serve
as a voting instrument. Notwithstanding anythingh® contrary, the Company may send certain shitetsoof
record a full set of proxy materials by paper daijwinstead of the notice or in addition to sendimg notice.

If you elected to receive the proxy materials bpgoadelivery, the annual report, proxy statemesgdther
with the notice of annual meeting), and proxy aaraoting instruction card will be enclosed. Yowneadect to
receive future proxy materials by e-mailno charge instead of receiving these materiafsaper delivery by votin
using the Internet and, when prompted, indicateagnee to receive or access shareholder commuorisati
electronically in future years.

By Order of the Board of Directors

Robert S. Taubman,
Chairman of the Board, President and Chief Exeeufficer

Bloomfield Hills, Michigan
April 12, 2011

Your vote is important. Whether or not you plan toattend the annual meeting, we urge you to vote
promptly to save us the expense of additional soliation. If you attend the annual meeting, you mayevoke
your proxy in accordance with the procedures set foh in the proxy statement and vote in person.
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TAUBMAN CENTERS, INC.
200 East Long Lake Road, Suite 300
Bloomfield Hills, Michigan 48304-2324

Proxy Statement for 2011 Annual Meeting of Sharehdlers

References in this proxy statement to the “Compangan Taubman Centers, Inc. and/or one or more
subsidiaries, including, but not limited to, Theubanan Realty Group Limited Partnership (“TRG"), tG@mpanys
majority-owned subsidiary partnership through whibe Company owns interests in shopping centers Téae
Taubman Company LLC (the “Manager”), which is apgroately 99% beneficially owned by TRG and provides
property management, leasing, development and etthainistrative services to, among others, the Gomg@and
its shopping centers. The Manager employs all Entployees of the Company and assists in all employe
compensation matters.

This proxy statement contains information regardiregyAnnual Meeting of Shareholders of Taubman
Centers, Inc. to be held at 11:00 a.m., Eastere,ton Thursday, June 2, 2011 at The Townsend H8l,
Townsend Street, Birmingham, Michigan 48009 (thentzal meeting”). The Company’s Board of Directdhs(
“Board”) is soliciting proxies for use at the annual meeting at any adjournment or postponement of suchimge
On or about April 19, 2011, the Company intends#l to its shareholders of record (other than shelders who
previously requested e-mail or paper delivery afxgrmaterials) a notice (the “Notice”) containingsiructions on
how to access this proxy statement and the 2010ahmeport through the Internet. Beneficial ownsilsreceive a
similar notice from their broker, bank or other ninge. In addition, on or about April 19, 2011, tbempany and
brokers, banks and other nominees will begin mgiine-mailing the proxy materials to shareholagnecord who
previously requested such delivery. Notwithstandingthing to the contrary in this proxy statemémt, Company
may send certain shareholders of record a fulbsptoxy materials by paper delivery instead of Kwice or in
addition to sending the Notice.

ABOUT THE MEETING

What is the purpose of the annual meeting?

At the annual meeting, holders of the Company’s mam stock (the “common stock”) and Series B Non-
Participating Convertible Preferred Stock (the i€eB Preferred Stock” and, together with the comrmsiock, the
“Voting Stock”) will act upon the matters outlin@dthe accompanying notice of meeting, including:

« the election of three directors named ia floxy statement to serve until the 2014 annweting of
shareholders

« the ratification of the appointment of KPMGP (“KPMG”) as the Company’s independent register
public accounting firm for the year ending DecemB®&r2011;

< the approval (on an advisory basis) of the comp@rsaf our named executive officers; a

« the approval (on an advisory basis) of Wwhefn advisory vote on the compensation of ourathm
executive officers should occur every one, twohoeé years

We are not aware of any other matters that wibfmeight before the shareholders for a vote at tine:al
meeting. If any other matter is appropriately bitaiugefore the meeting, your properly voted proxgdaar voting
instruction card gives authority to your proxies/tde on such matter in their best judgment. Thexyholders
named in the proxy card will vote as the Board neceends or, if the Board gives no recommendatiotheir own
discretion.

In addition, management will report on the perfonegof the Company and will respond to appropriate
guestions from shareholders. The Company expeatsdpresentatives of KPMG will be present at thveual
meeting and will be available to respond to appatprguestions. Such representatives will also laavepportunity
to make a statemer
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What are the Boarcd’s recommendations”.
The Board recommends a vote:
Proposal 1 — FOReach of the director nominees listed in this pretatement.

Proposal 2 — FORthe ratification of KPMG'’s appointment as the Comypa independent registered public
accounting firm for 2011.

Proposal 3 — FORthe advisory approval of the compensation of ouned executive officers.

Proposal 4 — FORan advisory vote on named executive officer comatims everyTHREE YEARS .

Who is entitled to vote?

Only record holders of Voting Stock at the closdoasiness on the record date of April 4, 2011 atiled to
receive notice of the annual meeting and to vatestiares of Voting Stock that they held on thendkdate. Each
outstanding share of Voting Stock is entitled te @nte on each matter to be voted upon at the &nmesting.

What counts as Voting Stock?

The Company’s common stock and Series B Preferr@eckSote together as a single class and constitate
voting stock of the Company. The Company’s 8% SedeCumulative Redeemable Preferred Stock and %625
Series H Cumulative Redeemable Preferred Stocle(tilely, the “Non-Voting Preferred Stock”) do remtitle
their holders to vote at the annual meeting. Neoghares of the Company’s capital stock other thar/oting
Stock and the Non-Voting Preferred Stock are onttay, although the Company has authorized thessei of
shares of an additional series of preferred stablest to the exercise of conversion rights gramteckertain holders
of preferred equity in TRG.

What is the Series B Preferred Stock?

The Series B Preferred Stock was first issuedten1898 and is currently held by partners in TRiG&othan
the Company. Only TRG partners can acquire shdr8sries B Preferred Stock; for nominal consideratTRG
partners can acquire such number of shares ofsSBrireferred Stock equal to the number of unitgwfed
partnership in TRG (“TRG units'that they hold. If a TRG partner tenders its TR@for common stock under t
Company’s Continuing Offer (described herein)sitequired to redeem an equal number of sharesradfsSB
Preferred Stock. If a TRG partner exercises optiorecquire TRG units and elects to hold TRG usiish partner
may also acquire an equal number of Series B shasesf the date hereof, Robert Taubman and Willleaabman
are the only TRG partners who are also employekstider employees are not TRG partners and upein th
exercise of options to acquire TRG units, the TRisuare automatically converted to shares of comsiock
under the Continuing Offer.

The Series B Preferred Stock entitles its holdeiee vote per share on all matters submittedeo th
Company’s shareholders and votes together witledin@mon stock on all matters as a single classddiitian, the
holders of Series B Preferred Stock (as a sepealats) are entitled to nominate up to four indialdufor election as
directors. The number of individuals the holdershef Series B Preferred Stock may nominate in avgngyear is
reduced by the number of directors nominated by sudders in prior years whose terms are not exgiriwo
current directors whose terms are expiring, Robaubman and Lisa Payne, and one current directosgvterm is
not expiring, William Taubman, were nominated bg tiolders of the Series B Preferred Stock. Thednsldf
Series B Preferred Stock are entitled to nominaterore individual for election as a director af tbompany, but
they have chosen not to do so with respect toathigial meeting.

What constitutes a quorum?

The presence at the annual meeting, in person prdxy, of the holders of a majority of the shaoé¥oting
Stock outstanding on the record date will congituuorum for all purposes. As of the record date,
81,016,282 shares of Voting Stock were outstandiagsisting of 55,875,846 shares of common stodk an
25,140,436 shares of Series B Preferred Stockiéxomarked with abstentions or instructions to tdlld votes, as
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well as broker nomwotes (defined below), will be counted as presemtatermining whether or not there is a quol

What is the difference between holding shares assaareholder of record and a beneficial owner?

Shareholders of RecordIf your shares are registered directly in youmeavith the Company’s transfer
agent, BNY Mellon Shareowner Services, you areidensd the shareholder of record with respect dsdtshares,
and the applicable proxy materials are being seetitly to you by Broadridge Investor Communicad@olutions
on behalf of the Company. As the shareholder adnitoyou have the right to grant your voting praksectly to the
Company through a proxy card, through the Inteondty telephone or to vote in person at the anmesdting.

Beneficial Owners. Many of the Company’s shareholders hold theireshthrough a broker, bank or other
nominee rather than directly in their own namedfir shares are held in a stock brokerage accauny a bank or
other nominee, you are considered the beneficialeowf shares, and the applicable proxy materra@aing
forwarded to you by your broker, bank or nomine@whconsidered the shareholder of record witheesi those
shares. As the beneficial owner, you have the tiglkiirect your broker, bank or nominee on howdtevand are
also invited to attend the annual meeting. Youkbrpbank or nominee has enclosed voting instrastfor you to
use in directing the broker, bank or nominee on tmwote your shares. Since you are not the shitehof record,
you may not vote these shares in person at theehnmeeting unless you obtain a proxy from your krokank ol
nominee and bring such proxy to the annual meeting.

Why did many shareholders receive a Notice in the ail regarding the Internet availability of proxy materials
this year instead of a full set of proxy materials?

The Company has elected again to furnish proxy madgeto you primarily through the Internet, which
expedites the receipt of materials, lowers our agpe and conserves natural resources. If you ext#ive Notice
containing instructions on how to access this pretefement and the 2010 annual report throughntieerlet, please
do not mail in the Notice, as it is not intended#ove as a voting instrument.

How can | access the Company’s proxy materials angther reports filed with the SEC?

The Company’s websiteyww.taubman.comunder the Investing—SEC Filings tab provides fieeess to
reports of the U.S. Securities and Exchange Coniomg5SEC”) as soon as reasonably practicable #fier
Company electronically files such reports withfumnishes such reports to, the SEC, including proragerials,
Annual Reports on Form 10-K, Quarterly Reports omi10-Q, Current Reports on Form 8-K and amendsnent
these reports. Further, you can view these docusymna website maintained by the SE@matv.sec.gov.

As noted above, most shareholders will receive ticRavith instructions on how to view the proxy mdals
through the Internet (atww.proxyvote.com The Notice includes a control number that mesébtered on the
Internet in order to view the proxy materials. Thatice also describes how to receive the proxy redseby paper
delivery or e-mail. You can elect to receive futprexy materials by e-madt no charge by voting using the Inter
and, when prompted, indicate you agree to recaiaecess shareholder communications electronigafiyture
years. If you would like additional paper copieshout charge, please send a written request tGdmepan’s
executive offices: Taubman Centers Investor Sesyi280 East Long Lake Road, Suite 300, BloomfieltsH
Michigan 48304-2324.

The references to the website addresses of the &grmgnd the SEC in this proxy statement are nehired
to function as a hyperlink and, except as specliieein, the information contained on such websitesnot part of
this proxy statement.

May | vote my shares in person at the annual meetg?

Even if you plan to be present at the meetingQbmpany encourages you to vote your shares pritreto
meeting.

Shareholders of RecordlIf you are a shareholder of record and attendchtimeial meeting, you may deliver
your completed proxy card or vote by bal
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Beneficial Owners. If you hold your shares through a broker, banktber nominee and want to vote such
shares in person at the annual meeting, you muainod proxy from your broker, bank or other noneigéving you
the power to vote such shares and bring such pgmitye annual meeting.

Can | vote my shares without attending the annual meting?

By Mail. If you received your annual meeting materialgpbper delivery, you may vote by completing,
signing and returning the enclosed proxy card tinganstruction card. Please do not mail in theidgg as it is not
intended to serve as a voting instrument.

By Telephone.If you received your annual meeting materialphper delivery, you may vote by telephone
as indicated on your enclosed proxy card or vatusgruction card.

Through the Internet.You may vote through the Internet as instructegaur Notice, proxy card, voting
instruction card, or e-mail notification. In ordervote through the Internet, you must enter therod number that
was provided on your Notice, proxy card, votingriastion card, or e-mail naotification. If you dotreave any of
these materials and arelaareholder of recordjou may contact Taubman Centers Investor Services
to request a proxy card (which will include yountol number) to be mailed to your address on igkooran
e-mail with your control number to be sent to yeunail address on record. If you do not have arthese
materials and arelzeneficial owneryou must contact your broker, bank or other nomioesbtain your control
number.

Can | change my vote?

Shareholders of RecordYou may change your voting instructions at amtiprior to the vote at the annual
meeting. You may enter a new vote by mailing a pesxy card bearing a later date, through the It oy
telephone, or by attending the annual meeting iagre Your attendance at the annual meeting iropensll not
cause your previously granted proxy to be revokddas you specifically so request and file the prop
documentation with the Secretary of the Company May also revoke your proxy at any time by deliwga
later-dated written revocation to the SecretarthefCompany.

Beneficial Owners. If you hold your shares through a broker, bankther nominee, you should contact ¢
person prior to the time such voting instructiores exercised.

What if | beneficially own shares through the Compay’s 401(k) Plan?

Your proxy will serve to instruct the trustee oéth01(k) Plan how to vote your shares. If no dicects
given to the trustee, the trustee will vote youwarels held in the plan in the same proportion ass/ceived from
other participants in the plan. To allow sufficidginie for the trustee to vote your shares, youxkproust be
received by 11:59 p.m. Eastern time on May 27, 20bu would like to revoke or change your voting
instructions, you must do so by such time and date.

What does it mean if | receive more than one Notiggroxy card or voting instruction card?

If you receive more than one Notice, proxy cardating instruction card, it means that you havetipld
accounts with banks, brokers, other nominees arldéo€ompanys transfer agent. Please take action with respt
each Notice, proxy card and voting instruction dhit you receive. The Company recommends thatgatact
such persons to consolidate as many accounts afblgognder the same name and address.

What if I do not vote for some of the proposals?

Shareholders of RecordProxies that are properly executed without votirgdructions on certain matters
will be voted in accordance with the recommendatiofithe Board on such matters. With respect toraatter not
set forth on the proxy that properly comes befbeeannual meeting, the proxy holders named therilinote as
the Board recommends or, if the Board gives nomguendation, in their own discretion.

Beneficial Owners. If you hold your shares in street name throudhoker, bank or other nominee and do
not provide voting instructions for any or all neatt, such nominee will determine if it has the dionary




Table of Contents

authority to vote your shares. Under applicable daa New York Stock Exchange (“NYSE”") rules andulegons,
brokers have the discretion to vote on routine engftsuch as the ratification of the appointmenhefCompany’s
independent registered public accounting firm,dwnot have discretion to vote on non-routine mstteor all
other matters at the annual meeting, the Compaligvies that your bank, broker or nominee will babie to vote
on your behalf if you do not instruct them on h@wbte your shares. If you do not provide votingtinctions, your
shares will be considered “broker non-votes” wibard to the non-routine proposals because theebwk not
have discretionary authority to vote thereon. Tfwee it is very important for you to vote your sba for each
proposal.

What vote is required to approve each item?

Proposal 1 — Election of Directors. The three nominees who receive the most votdsat#dse annual
meeting will be elected as directors. The slatearhinees discussed in this proxy statement corsfisksee
directors, Robert Taubman, Lisa Payne and Williarfd?, whose terms are expiring. Withheld votes lardker
non-votes will have no effect on the outcome ofibee.

Proposal 2 — Ratification of Appointment of Indepenlent Registered Public Accounting Firm. The
affirmative vote of two-thirds of the shares of Wigt Stock outstanding on the record date will beessary to ratify
the Audit Committee’s appointment of KPMG as thex(pany’s independent registered public accounting for
the year ending December 31, 2011. Abstentionshaile the same effect as a vote against the matter.

Proposal 3 — Advisory Approval of the Compensatiomf Our Named Executive Officers. The
affirmative vote of two-thirds of the shares of Wt Stock outstanding on the record date will beaissary to
approve the compensation of our named executiveeoff Abstentions and broker non-votes will hdheedame
effect as a vote against the matter.

Proposal 4 — Advisory Approval as to the Frequencgf Having an Advisory Vote on the Compensation
of Our Named Executive Officers. The option of one year, two years or three ydasreceives the highest
number of votes cast by shareholders will be deaimegdhareholder recommendation as to the frequeiicgving
an advisory vote on the compensation of our namedugive officers. Abstentions and broker non-vatdshave
no effect on the outcome of the vote.

Other Matters. If any other matter is properly submitted to shareholders at the annual meeting, its
adoption generally will require the affirmative eatf two-thirds of the shares of Voting Stock camsting on the
record date. However, by a vote of the shares pteseen if less than a quorum, the meeting magdjeurned to
another place and time for a period not exceediimtyt(30) days in any one case. The Board doepragose to
conduct any business at the annual meeting othardh stated above.

Although the advisory votes in Proposal Nos. 2n@ 4 are not binding on the Company, the Board
and/or respective Committee will take your vot®iobnsideration in determining future activities.
Is a registered list of shareholders available?

The names of shareholders of record entitled te sbthe annual meeting will be available to shalddrs
entitled to vote at the meeting on Thursday, Jurk921 at The Townsend Hotel for any purpose resslgirelevan
to the meeting.

How do | find out the voting results?

The Company intends to announce preliminary votesylts at the annual meeting and intends to diedlax
final voting results in a current report on FornK&vithin four business days of the annual meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Ownership Table

The following table sets forth information regamglithe beneficial ownership of the Company’s equity
securities as of April 4, 2011 by each of the dwexand named executive officers and all of theadors and
executive officers as a group. The following tadlleo sets forth information regarding the beneffioianership of
the Company'’s Voting Stock by beneficial ownersmafre than 5% of either class of the Company’s \{p&ock.
Each share of common stock and Series B Prefetrek & entitled to one vote on each matter todited upon.
The share information set forth in the table be(bath numbers of shares and percentages) reflagtsrship of
common stock and Series B Preferred Stock in agégedhe notes to the table include informatiorarding
Series B Preferred Stock holdings of Robert Tauhiétliam Taubman and A. Alfred Taubman. The naié®
include the percentage ownership of the sharesrafiton stock and/or Series B Preferred Stock omparate basis
to the extent the holder’s ownership of such ctapsesents greater than 1% of the outstanding shiauether, the
notes to the table include shares of the CompaxgisVoting Preferred Stock held by directors or@ieve
officers, including the percentage ownership oftom-Voting Preferred Stock on a separate badise@xtent the
holder’s ownership of such class represents gréager1% of the outstanding shares. Unless othenndicated
and subject to applicable community property lagessh owner has sole voting and investment powelsrespect
to the shares listed below.

Number of Shares Which Can B¢
Acquired Within 60 Days of

Record Date Number of
Number of Shares Upon Exercise of Held in Shares

Directors, Executive Officers and Owned Directly or Options Exercisable Deferral  Beneficially Percent of

More Than 5% Shareholders (1) Indirectly Within 60 Days Plans (2) Owned Shares
Robert S. Taubma 1,997,80! 307,41¢ 871,26: 3,176,48(3) 39
Lisa A. Payne 76,07( 140,70! — 216,7744) *
William S. Taubmar 1,896,961 170,73: — 2,067,69(5) 25
David T. Weiner! 14,58¢ 84,28t — 98,86¢ *
Stephen J. Kiere 12,68¢ 270,29( — 282,97¢ *
Graham T. Allisor 2,94¢ — 13,62¢ 16,57« *
Jerome A. Chaze 60,00( — 15,82: 75,824(6) o
Craig M. Hatkoff 9,61¢€ — — 9,61¢€ *
Peter Karmanos, Ji 50,00( — 13,62¢ 63,62¢ o
William U. Parfet 12,64¢ — 13,15¢ 25,80: *
Ronald W. Tysot — — 6,181 6,181 L
A. Alfred Taubmar 22,963,21 — — 22,963,21(7) 28.3
The Vanguard Group, Inc 5,595,50! — — 5,595,50/(8) 6.9

100 Vanguard Blvd
Malvern, PA 1935¢

ING Clarion Real Estate Securities, LI 3,605,89 — — 3,605,89(9) 45
201 King of Prussia Rd., Suite 6
Radnor, PA 1908

Cohen & Steers, Inc 3,112,93. — — 3,112,93(10) 3.8
280 Park Avenue, 10th Flo
New York, NY 10017

LaSalle Investment Manageme 2,973,91 — — 2,973,91(11) 37
(Securities), L.P. 100 East Pratt Str
Baltimore, MD 2120:

Blackrock, Inc. 2,849,30! — — 2,849,30(12) 35
40 East 52nd Stre
New York, NY 1002z

Deutsche Bank A( 2,793,12. — — 2,793,12(13) 34
Theodo-Heus:-Allee 70 6046¢
Frankfurt am Main Federal Republic of
Germany

Directors and Executive Officers as a Gr¢
(13 persons 2,320,79 1,074,13 933,68( 4,328,60(14) 5.2

* less than 19

(1) The Company has relied upon information supplieddayain beneficial owners and upon informationtaored in filings with the SEC.
Except as set forth in note 3 below regarding TR@sLsubject to issuance under the option defagedement, the share figures assume that
all TRG units issued upon the exercise of optidopt{ons”) granted under the 1992 Option Plan @& 2008 Omnibus Plan will be
immediately exchanged for an equal number of shafreemmon stock in accordance with the Company&hange offer (the “Continuing
Offer”) to holders of options and certain partner3 RG. Share figures shown also assume that autistg TRG units are not exchanged for
common stock under the Continuing Offer (to avaiglétation, as a corresponding number of sharé&eoies B Preferred Stock are owned
by each holder of TRG units) and that outstandimayes of Series B Preferred Stock are not convémteccommon stock (which is
permitted, under specified circumstances, at thie of one share of common stock for each 14,0@0eshof Series B Preferr




Table of Contents

(2

@3

(4

G

6

@

(8

©

-~

N

=

-~

N

~

N

N

Stock, with any resulting fractional shares redegfioe cash). As of April 4, 2011, there were 81,@B2 beneficially owned shares of
Voting Stock outstanding, consisting of 55,875,8@res of common stock and 25,140,436 shares @&sIPreferred Stocl

See note 3 below for a description of Robert Taul’s option deferral agreeme

Under the Taubman Centers, Inc. Non-Employee DirstDeferred Compensation Plan, the restrictedeshaits granted are fully vested at
the time of grant but do not have voting rightseTeferral period continues until the earlier & tarmination of director service or a change
of control.

Consists of (A) 5,925 shares of Series B Prefestedk that Robert Taubman owns, 1,338,496 shar8griés B Preferred Stock owned by
R & W-TRG LLC (“R&W?"), a company owned by Mr. Taulan and his brother, William Taubman (shared voéingd dispositive power),
and 871,262 shares of Series B Preferred Stoclestigj issuance under an option deferral agree(Se® “Nonqualified Deferred
Compensation in 2010” for a description of sucheagrent) (in the aggregate, 8.5% of the Series BPegl Stock), and (B) 2,094 shares of
common stock that Mr. Taubman owns, 307,416 sharesmmon stock that Mr. Taubman has the righeteive upon the exercise and
conversion of options that have vested or will weihin 60 days of the record date, 144,000 shafe®smmon stock owned by his wife,
15,315 shares of common stock owned in UTMA accotmtthe benefit of his children, and 491,975 shaf common stock owned by
R&W (shared voting and dispositive power) (in tlygieegate, 1.7% of the common stoc

To avoid duplication, excludes 5,925 TRG units tat Taubman owns, 1,338,496 TRG units owned by R&wW 871,262 TRG units
subject to issuance under the option deferral ageeé Also excludes all shares owned by TRA PastheC (“TRAP”), Taubman Realty
Ventures (“TRV”), Taub-Co Management, Inc. (“Taub*§; TG Partners Limited Partnership (“TG") and P@quisitions (“TGA”),
because Mr. Taubman has no voting or dispositiverobover such entitiesissets (see note 7 below). Mr. Taubman disclaim$aneficia
interest in the Voting Stock and TRG units ownedR&\W or the other entities described in the presisentence beyond his pecuniary
interest in R&W or such other entities. R&W hasdgled 1,338,496 shares of Series B Preferred Stutk 838,496 TRG units, and
491,975 shares of common stock, to Citibank, NsAcallateral for various loan

76,070 shares of common stock owned are pledgectlated loan is outstanding. Excludes 3,000 shafr€eries G Preferred Stock and
8,500 shares of Series H Preferred Stock owned ©yPdyne

Ms Payne is party to a 10Hd5trading plan entered into on February 24, 20tk plan provides for monthly sales of 4,000 shafeosmmor
stock if the specified minimum trading price isistd. Shares that are not sold in a particulantinavill be available for sale in subsequent
months under the plan. A maximum of 40,000 shagewin available for sale under the plan as of Apr011, which is set to expire on
February 29, 201

Consists of (A) 5,925 shares of Series B Prefestedk that William Taubman owns, and 1,338,496 eshaf Series B Preferred Stock
owned by R&W (shared voting and dispositive pow@r}the aggregate, 5.3% of the Series B Prefertedk$ and (B) 28,626 shares of
common stock that Mr. Taubman owns, 170,731 shaEfresmmon stock that Mr. Taubman has the righet®ive upon the exercise and
conversion of options that have vested or will weishin 60 days of the record date, 31,944 shafesmmon stock owned in UTMA
accounts for the benefit of his children, and 49%,8hares of common stock owned by R&W (sharedhgaind dispositive power) (in the
aggregate, 1.3% of the common sto«

To avoid duplication, excludes 5,925 TRG units tat Taubman owns and 1,338,496 TRG units owneB&W. Also excludes all shares
owned by TRAP, TRV, Taub-Co, TG and TGA because Mubman has no voting or dispositive control aueh entities’ assets (see
note 7 below). Mr. Taubman disclaims any beneficitdrest in the Voting Stock and TRG units owngd&W and the other entities
described in the previous sentence beyond his j@guinterest in R&W and such other entities. R&\AkIpledged 1,338,496 shares of
Series B Preferred Stock and 1,338,496 TRG unit$,481,975 shares of common stock, to Citibank,.ldsAcollateral for various loar

60,000 shares of common stock owned by a Granttaifel Annuity Trust, for which Mr. Chazen is thaugtor and trustee. The remainder
beneficiaries are trusts for the benefit of Mr. @&v's children.

Excludes 75,000 shares of Series G Preferred Siwaled by a Grantor Retained Annuity Trust (for whidr. Chazen is the grantor and
trustee, and the remainder beneficiaries are tfasthe benefit of Mr. Chazen’s children), 30,6ttres of Series G Preferred Stock owned
by his wife, and 20,000 shares of Series G PredeBteck owned in trusts for the benefit of his @reh (in the aggregate, 3.1% of the
Series G Preferred Stocl

Includes 100 shares of common stock owned by ArediTaubman’s revocable trust and 186,837 sharesrmimon stock owned by TRAP.
Mr. Taubman'’s trust is a member of TRAP and haseshauthority to vote and dispose of the commookstavned by TRAP. Also includes
9,875 shares of Series B Preferred Stock owned hyf&ubman'’s trust, 17,699,879 shares of SerieselBeRed Stock owned by TRAP,
4,605,361 shares of Series B Preferred Stock owgéts, 445,191 shares of Series B Preferred Stagled by TGA, 11,011 shares of
Series B Preferred Stock owned by TRV, and 4,958eshof Series B Preferred Stock owned by Tauh{i@dhe aggregate, 90.6% of the
Series B Preferred Stock). To avoid duplicatiorgleses TRG units of the same amount as Series #8rifed Stock owned by such entities.
The sole holder of voting shares of Taub-Co is F@alHoldings Limited Partnership, of which Mr. Tamén’s trust is the managing gene
partner, and therefore Mr. Taubman may be deembd tbe beneficial owner of the shares of Seri€&derred Stock owned by Taub-Co.
Mr. Taubman disclaims beneficial ownership of ahgres of Series B Preferred Stock owned by Taubgyond his pecuniary interest in
Taub-Co. Mr. Taubman, through control of the manggiartner of each of TRV (through Mr. Taubmantsty, TG and TGA, also has sole
authority to vote and (subject to certain limitagd dispose of the shares of Series B Preferreck®twned by TRV and TG and TGA,
respectively, and therefore Mr. Taubman may be @eetm be the beneficial owner of all of the sharfeSeries B Preferred Stock owned by
TRV, TG and TGA. Mr. Taubman disclaims beneficialnership of any shares of Series B Preferred Steegked by TRV, TG and TGA
beyond his pecuniary interest in those entit

Pursuant to Schedule 13G/A filed with the SEC obrbary 17, 2011. Represents 10.0% of the commaik sithe Vanguard Group, Inc. t
sole power to vote and shared power to dispos®,802 shares and sole power to dispose of 5,55%H4rés. Pursuant to a Schedule 13G
filed with the SEC on February 10, 2011, Vangugrdalized Funds-Vanguard REIT Index Fund (23-2833%as sole power to vote
2,891,191 shares (representing 5.2% of the comoak)s

Pursuant to Schedule 13G/A filed with the SEC obrkary 15, 2011. Represents 6.5% of the commoiksiNEG Clarion Real Estate
Securities, LLC has sole power to vote 1,489,828 et shared power to vote 1,800 shares and selerpo dispose of 3,605,897 shat
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(10) Pursuant to Schedule 13G/A filed with the SEC obrkary 14, 2011. Represents 5.6% of the commork s@ahen & Steers, Inc. has sole
power to vote 2,754,113 shares and sole powersfiode of 3,112,934 shares. Cohen & Steers Capéablyement has sole power to vote
2,754,113 shares and sole power to dispose of 3,0@Bhares. Cohen & Steers Europe S.A. has sualergo dispose of 85,764 shar

(11) Pursuant to Schedule 13G/A filed with the SEC obrkary 11, 2011. Represents 5.3% of the commork st@Salle Investment
Management (Securities), L.P. has sole power te 686,308 shares and sole power to dispose of 288@hares. LaSalle Investment
Management, Inc. has sole power to dispose of 323hares

(12) Pursuant to Schedule 13G/A filed with the SEC obrkary 8, 2011. Represents 5.1% of the common s

(13) Pursuant to Schedule 13G filed with the SEC on Gatyr11, 2011. Represents 5.0% of the common sRefltects securities beneficially
owned by the Private Clients and Asset Managemesinbss group of Deutsche Bank AG and its subsédiand affiliates. Deutsche Bank
AG has sole power to vote 2,054,674 shares andosover to dispose of 2,793,124 shares. Deutsch& Baaurities Inc. has the sole power
to dispose of 1,000 shares. Deutsche Bank Trustp@ognAmericas has sole power to vote and dispode48D shares. Deutsche
Investment Management Americas has sole powertmasmd dispose of 12,800 shares. RREEF AmericaCl lhas sole power to vote
2,032,989 shares and sole power to dispose of 239Ghares. Oppenheim Asset Management Serviagd.$as sole power to vote and
dispose of 7,435 share

(14) Consists of an aggregate of (A) 970,452 shareswiheon stock owned and 1,074,130 shares of comnogk #tat such persons have the
right to receive upon the exercise and conversfaptons that have vested or will vest within &yd of the record date, and 62,418 shares
of common stock subject to issuance under the Nopi&yee Directors’ Deferred Compensation Plant{smaggregate, 3.7% of the
common stock), and (B) 1,350,346 shares of SeriPseierred Stock owned and 871,262 shares of SBritreferred Stock subject to
issuance under the option deferral agreement @@e3nabove) (in the aggregate, 8.5% of the S&iegeferred Stock

See notes 4 and 6 for Series G Preferred StocKibitly owned by Ms. Payne and Mr. Chazen. See dotor Series H Preferred Stock
beneficially owned by Ms. Payne. See notes 3, 45afud shares and units pledged as collateral lof ihea margin accoun
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Ownership Limitation

Under the Company’s Restated Articles of Incorgorathe “Articles”), in general, no shareholderyhmavn
more than 8.23% (the “General Ownership Limit"value of the Company’s “Capital Stock” (which terefers to
the common stock, preferred stock and Excess Sascliefined below). The Articles specifically petrtmio pensiol
trusts to each own 9.9% in value of the Compai@apital Stock and a third pension trust to owiT4% in value o
the Company’s Capital Stock (collectively, the “&ing Holder Limit”). In addition, the Board of [Bictors has the
authority to allow a “look through entity” to owrpuo 9.9% in value of the Capital Stock (thebk Through Entity
Limit”), provided that after application of certadonstructive ownership rules under the InternaldRee Code and
rules defining beneficial ownership under the Mgz Business Corporation Act, no person would caosvely or
beneficially own more than the General Ownershipit.iA look through entity is an entity (other thamualified
trust under Section 401(a) of the Internal ReveDade, certain other tax-exempt entities describetie Articles,
or an entity that owns 10% or more of the equitam§ tenant from which the Company or TRG receoregccrues
rent from real property) whose beneficial owneasher than the entity, would be treated as owrtiegctpital stock
owned by such entity. Changes in the ownershigdiwénnot be made by the Board and would require an
amendment to our Articles. Amendments to the Aetiglequire the affirmative vote of holders ownimg less than
two-thirds of the outstanding Voting Stock.

The Articles provide that if the transfer of anyasts of Capital Stock or a change in the Comparsgétal
structure would cause any person (the “Purporteah§feree”) to own Capital Stock in excess of thaeza
Ownership Limit, the Look Through Entity Limit, tihe applicable Existing Holder Limit, then the tséar is to be
treated as invalid from the outset, and the shiarescess of the applicable ownership limit autdoadlly acquire th
status of “Excess Stock.” A Purported TransfereBxafess Stock acquires no rights to shares of Exstsck.
Rather, all rights associated with the ownershithoge shares (with the exception of the rightaaddmbursed for
the original purchase price of those shares) imatelyi vest in one or more charitable organizatibesignated fror
time to time by the Company’s Board of Directoradie, a “Designated Charity”). An agent designatedftime to
time by the Board (each, a “Designated Agent”) aidt as attorney-in-fact for the Designated Chadtyote the
shares of Excess Stock, take delivery of the ¢eatiés evidencing the shares that have become £8tesk, and
receive any distributions paid to the Purportech$faree with respect to those shares. The DesidjAatent will
sell the Excess Stock, and any increase in valtleeoExcess Stock between the date it became Estesk and th
date of sale will inure to the benefit of the Desited Charity. A Purported Transferee must notiey@Company of
any transfer resulting in shares converting intedss Stock, as well as such other information céggrsuch
person’s ownership of the capital stock as the Gomipequests.

Under the Articles, only the Designated Agent lesright to vote shares of Excess Stock; howefer, t
Articles also provide that votes cast with respedatertain irreversible corporate actiorsd., a merger or sale of
the Company) will not be invalidated if erroneoustted by the Purported Transferee. The Articles @rovide the
a director is deemed to be a director for all pagso notwithstanding a Purported Transfeyeslauthorized exerci:
of voting rights with respect to shares of ExceslSin connection with such director’s election.

Although A. Alfred Taubman beneficially owns 28.3%sthe Voting Stock, most of such Voting Stock
consists of Series B Preferred Stock (see the ldsdedwnership table above). The Series B Prete8tock is
convertible into shares of common stock at a rattib4,000 shares of Series B Preferred Stock tosbaee of
common stock, and therefore one share of SerieeffPed Stock has a value of 1/14,000ths of theevaf one
share of common stock. Accordingly, A. Alfred Tawdmis significant ownership of Voting Stock does wiatate
the ownership limitations set forth in the Compangharter.
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PROPOSAL 1—ELECTION OF DIRECTORS

The Board currently consists of nine members sgrilinee-year staggered terms. Three directorsodve t
elected at the annual meeting to serve until tHel2thnual meeting of shareholders or until suchatiir’s earlier
resignation, retirement or other termination of/g=. The Board has neeminated Robert Taubman, Lisa Payne
William Parfet for new three-year terms. Each & ttominees have consented to be named in this gtaigment
and agreed to continue to serve as a directoedted by the shareholders. If any of them shoutdine
unavailable, the Board may designate a substitt@mee. In that case, the proxy holders named@sgw in the
accompanying proxy card will vote for the Boardistitute nominee. Alternatively, the Board mayueglthe size
of the Board or leave the position vacant. Addildnformation regarding the directors and directominees of th
Company is set forth below.

THE BOARD RECOMMENDS THAT THE SHAREHOLDERS VOTE “FO R” EACH OF THE
COMPANY'S THREE DIRECTOR NOMINEES THAT STAND FOR RE -ELECTION.

Under the Company’s Restated Articles of Incorgorgta majority of the Company’s directors must bet
officers or employees of the Company or its sulasids. The directors and director nominees of the@any are as

follows:

Term

Name Age Title Ending

Robert S. Taubma 57 Chairman of the Board, President and Chief Exeeufifficer 2011
Lisa A. Payne 52  Vice Chairman, Chief Financial Officer and Direc 2011
William U. Parfet 64 Director 2011
Graham T. Allisor 71 Director 201z
Peter Karmanos, Ji 68 Director 2012
William S. Taubmar 52  Chief Operating Officer and Direct: 201z
Jerome A. Chaze 84 Director 201z
Craig M. Hatkoff 57 Director 201z
Ronald W. Tysot¢ 58 Director 201<

Director Background and Qualifications

As set forth in the Corporate Governance GuidejittessNominating and Corporate Governance Committee
considers the experience, mix of skills and othalitjes of the existing Board to ensure an appad@Board
composition. The Nominating and Corporate Goveraddemmittee believes that Board members must have
demonstrated excellence in their chosen field, kitiical standards and integrity, and sound busijuglgment. In
addition, it seeks to ensure the Board includes beemwith diverse backgrounds, skills and expegemcluding
appropriate financial and other expertise relevatihe Company’s business, to enable the Boardlfitl its
oversight responsibilities and act in the bestregts of shareholders. In addition, the Nominagéind Corporate
Governance Committee believes that directors amtimees with the following qualities and experiencas assist
in meeting this goal:

e Senior Leadership experienceirectors with experience in significant leadépghositions provide the
Company with experience and perspective in analyshaping and overseeing the execution of
operational, organizational and policy issues s¢raor level. Further, they have a practical
understanding of balancing operational needs akdmanagement. Through their service as top leaders
at other organizations, they also have accessporiant sources of market intelligence, analyst an
relationships that benefit the Compa

¢ Business Entrepreneurship and Transactional Expege Directors who have a background in
entrepreneurial businesses and growth transaatamgrovide insight into developing and implemen
strategies for entering into new business segmpattjering in joint ventures, and/or growing via
mergers and acquisitions. Further, they have aipehtinderstanding of the importance of “fit” withe
Company’s culture and strategy, the valuationafigactions and business opportunities, and
managemer's plans for integration with existing operationsn@nuing efforts to expand in Asia a
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the recent determination to pursue developinteboenters have benefitted from the Board'’s
entrepreneurial experienc

* Financial and Accounting Experienc An understanding of the financial markets, coapeifinance,
accounting requirements and regulations, and atit@guand financial reporting processes allows
directors to understand, oversee and advise mareagemith respect to the Company’s operating and
strategic performance, capital structure, finan@nd investing activities, financial reporting, and
internal control of such activities. The Compargoaseeks to have a number of directors who quasify
financial experts under SEC rules, and we expécf alur directors to be financially knowledgeal

« Real Estate Experienc An understanding of real estate issues, parfiguwdth respect to regional m:
shopping centers, department stores and otherekeyts, real estate development and real estate
investment companies generally, allows directotsriog critical industry-specific knowledge and
experience to our company. Education and experignite real estate industry is useful in
understanding the Company’s development, leasidgr@aamagement of shopping centers, acquisition
and disposition of centers, the Comg’s strategic vision and the competitive landscapgb@fndustry

« Brand Marketing Expertise The Company utilizes a retailing approach torttemagement and leasing
of its centers, with a key focus on having a ladjeerse selection of retail stores in each cesuera
constantly changing mix of tenants to addresslretids and new retail concepts. The Company also
provides innovative initiatives to heighten the ghing experience and build customer loyalty. Dioest
who have brand marketing experience and/or knoveedghe fashion industry can provide expertise
and guidance as we seek to maintain and expand brahproduct awareness and a positive reput:

e Public Company Board Experienc Directors who serve or have served on other puldimpany
boards can offer advice and insights with regarthéodynamics and operation of a board of directors
the relations of a board to the CEO and other mamagt personnel, the importance of particular ag
and oversight matters, and oversight of a changiixgof strategic, operational, and compliance-esdat
matters

¢ Global Expertise. The Company is expanding its platform into théaARacific region, and therefore
directors with global expertise can provide a ukefisiness and cultural perspective regarding dsud
our business

The following sets forth the business experiena@nduat least the past five years of each Boardineenand
each of the directors whose term of office will tone after the annual meeting. In addition, tHofeing includes,
for each director, a brief discussion of the spe@kperiences, qualifications, attributes andiskilat led to the
conclusion that each of the directors should senvthe Board at this time in light of the goalsfeeth above.

Robert S. Taubman. Mr. Taubman is the Chairman of the Board, andiBent and Chief Executive Officer
of the Company and the Manager, which is a subsidibTRG. Mr. Taubman has been Chairman since Dbee
2001 and President and CEO since 1990. Mr. Taulltaameen a director of the Company since 1992.

Mr. Taubman has been a director of Comerica Bamées2000 (currently, a member of the Enterpris& Ris
Committee) and of Sotheby’s Holdings, Inc., theinational art auction house, since 2000 (curre@thairman of
the Compensation Committee and a member of thenEgn@ommittee). He is also a member of the UniteteS
Department of Commerce Travel and Tourism Promodidwisory Board, a director of the Real Estate Riiable,
a Trustee of the Urban Land Institute, a formestea of the International Council of Shopping Cesjtand a
member of the Board of Governors of the Nationadtsation of Real Estate Investment Trusts. Mr.braan is th
brother of William Taubman.

Mr. Taubman has led the Company as a principaludikexcofficer for 35 years, as a director for 1&gseand
as Chairman for 10 years. Mr. Taubman is a receghigader in the REIT and regional mall industries.
Mr. Taubman has a unique perspective and undeistanfithe Company business, culture and history, having
the Company through many economic cycles, inteandlexternal growth and curtailment, global expamsind
other key operational and strategic initiativess Hay-to-day leadership of the Company gives hitical insights
into the Company’s operations, strategy and coripefiand allows him to facilitate the Board’s dtljiko
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perform its critical oversight function. Throughshwork at the Company and his leadership rolesimearous real
estate and shopping center industry associatiolidhigan and nationally, he possesses an in-dapttvledge of
the REIT and regional mall industries on a glotmib, and has significant relationships with keyeligpers,
potential and current joint venture partners, amhhts. Mr. Taubman'’s extensive Board and Boardwitiee
experience at other public companies, includingubh his current and long-standing service asexttir of
Comerica Bank and Sotheby’s Holdings, also provide significant insight as to governance and coarle-
related matters of companies generally.

Lisa A. Payne. Ms. Payne is the Chief Financial Officer and V@eairman of the Company, as appointe
2005, and previously served as the Executive ViesiBent and the Chief Financial and Administratféicer of
the Company from 1997 to 2005. Ms. Payne has bekneetor of the Company since 1997. Prior to jointhe
Company in 1997, Ms. Payne was a vice presidethiameal estate department of Goldman, Sachs &@wre she
held various positions between 1986 and 1996. Mgn® has served as a trustee of Munder Series dimddtlunde
Series Trust Il, open-end management investmenpaaias, since 2005 and a director of Masco Corjmoraince
2007 (currently, a member of the Audit and Goveoea@ommittees).

Ms. Payne has led the Company as a principal eixecofficer and director for 14 years. Ms. Payrsodias
a unigue perspective and understanding of the Coypausiness, culture and history, having ledGoenpany
through many economic cycles, internal and extegralth and curtailment, global expansion and okiegr
operational and strategic initiatives. Her day-&y-teadership of the Company gives her criticabints into the
Company’s operations, strategy and competition,adlosvs her to facilitate the Boadability to perform its critice
oversight function. Through her work at the Compang in the investment banking community, she Es&sean
in-depth knowledge of the REIT and regional mall indas on a global basis, including with respedti financia
markets and corporate finance, and significant gigaein financial and accounting matters. Ms. Ragiso has
significant relationships with key financing sowsc#ls. Payne’s Board and Board committee experiahb#asco
also provides her with significant insight as tvgmance and compliance-related matters of compayarerally.

William U. Parfet. Mr. Parfet has served as a director of the Comgarce 2005. Mr. Parfet is currently
Chairman and Chief Executive Officer of MPI Resbaa Michigan-based, privately-held pre-clinicatitmlogy
research laboratory. He joined MPI Research in Nthear 1995 as co-Chairman and has served as Chaamnaean
Chief Executive Officer since 1999. From 1993 t®8.%he served as president and chief executiveeoftf
Richard-Allan Medical Industries (now Thermo Fis&&ientific Inc.), a worldwide manufacturer of sieag and
laboratory products. Prior to that, from 1973 t@20he served in a variety of positions at The Upj€ompany, a
pharmaceutical company, most recently as Vice Giairof the Board. Previously, Mr. Parfet also sérag Truste
for the Financial Accounting Foundation, which aems the Financial Accounting Standards Board (FA&8a
member of the Emerging Issues Task Force (EITF),aaNational Chairman of the Financial Executivssitute.
Mr. Parfet has served on the board of Monsanto Gaomgince June 2000 (currently a member of the tAudi
Executive and People and Compensation Committeesbtaryker Corporation since April 1993 (currerdlynembe
of the Audit, Governance and Nominating Committees] the Lead Independent Director). He also seageal
director of PAREXEL International Corporation fralane 2001 to May 2006 (served on the Executive jtAund
Compensation Committees), and a director of CMS@@n€orporation from November 1991 to May 2005 {sdr
on the Audit, Executive, Finance and Pension, Omgailon and Compensation Committees).

Mr. Parfet’s long-standing service as an execudive director of multinational companies has progitan
with extensive knowledge and experience in exeeutianagement, transactional, brand marketingegirat
planning and international business matters. Intiag he possesses an in-depth knowledge of atemyriinance
and capital markets resulting from his executive dinector positions, which included serving asetfinancial
officer, controller and treasurer of a multinatiboarporation, as well as his numerous leadersbgitipns with
national financial and accounting industry grouys. Parfet also has extensive Board and Board cdtaeni
experience at other public companies, includingubh his current and long-standing service asexttir of
Monsanto Company and Stryker Corporation. Such @eaperience, including his role as lead independieactor
at Stryker, enables Mr. Parfet to provide signifiici@sight as to governance and compliance-relatatiers and in
particular accounting and finance matters. As alted the foregoing expertise and experience, Rérfet qualifies
as a financial expert under SEC rules.
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Graham T. Allison. Mr. Allison has served as a director of the Conypsince 1996, as well as one year of
service from 1992 to 1993 prior to becoming thetebhiStates Assistant Secretary of Defense in theGiinton
administration. Mr. Allison is the Douglas Dillond?essor of Government and the Director of the &e@enter for
Science and International Affairs at Harvard Unsitgr, serving in such capacities since 1995. Heblees a leading
analyst of U.S. national security and defense pdbic over three decades. As “founding dean” of Klemnedy
School of Harvard University, Mr. Allison built aajor professional school of public policy and gaweent from
1977 to 1989. Mr. Allison also served as a speaisor to the Secretary of Defense under PresiReagan and
numerous public committees and commissions relatedtional security and defense issues. He hasdas a
director of Natixis Global Asset Management, th@inis Sayles Funds and the Hansburger Funds sirgze He
also previously served as a director of CDC Nvestds and IXIS Asset Advisors, as well as Belcoadil Gas,
Chase Manhattan Bank, Getty Oil Company, and USEC.

Mr. Allison has significant knowledge of the Compgaand its culture based on his 15 years of seisca
director. Mr. Allison’s extensive Board and Boamramittee experience across industries enablesdprotvide
significant insight as to governance and compliaretated matters. Mr. Allison’s extensive knowledgel
experience in complex international affairs andegament policy, and the resulting significant catgehe has
established therefore, has benefitted the Compdewelopment plans domestically and internationadig. career in
academia and government policy also has providatcue insight into strategic planning and risk ag@ment
issues.

Peter Karmanos, Jr. Mr. Karmanos has served as a director of the Goygince 2000. Mr. Karmanos is
the founder, and has served as a director singeciéption in 1973, of Compuware Corporation, abglgrovider of
software solutions and professional services headened in Detroit, Michigan. Mr. Karmanos has seras
Compuware’s Chairman since November 1978, ands@3hief Executive Officer since July 1987. He aeoved as
President of Compuware from October 2003 to Ma@®B82 Mr. Karmanos founded the Barbara Ann Karmanos
Institute and is a co-owner of the Carolina Humigs. Mr. Karmanos has been a director of Worthimgpdustries,
Inc. since 1997 (currently a member of its Comptosand Executive Committees and Chair of its Nwating anc
Governance Committee).

Mr. Karmanos has significant knowledge of the Conypand its culture based on his 11 years of sedca
director. Mr. Karmanos has significant expertisd arperience in public company management, entneprél
leadership, brand marketing, strategic planningrimational business and informational technolasuiting from
his development and leadership of Compuware for 88eyears, from start-up to member of the S&P 500.

Mr. Karmanos’ unique perspective enables him tddwithe gap between Chairman and CEO and the indepe
directors of a public company. He also has in-deptinepreneurial and strategic planning experiérea his
leadership of numerous civic and charitable orgations, many of which are focused on finance, teldgy and
business matters. Mr. Karmanos also has extensiaedBand Board committee experience at other public
companies, including through his current and lotagnding service as a director of Worthington Indastand
Compuware (as Chairman), which enables him to geogignificant insight as to governance and compéa
related matters.

William S. Taubman. Mr. Taubman is the Chief Operating Officer of thempany, appointed in 2005, and
served as Executive Vice President of the Compeomy 11994 to 2005. Mr. Taubman is also the Execuiice
President of the Manager, a position he has hattksi994. Mr. Taubman has also been a directdveo€ompany
since 2000. His responsibilities include the ovaranagement of the development, leasing, and cepgrations
functions. He held various other positions with Ma&nager prior to 1994. Mr. Taubman also serveStesrman of
the board of trustees of the International Couafchopping Centers, and is a member of the UrlzandLnstitute
and the National Association of Real Estate InvestnTrusts. He is also Chairman of New Detroit aad/es on th
Board of Governors for the Museum of Arts & DesigiNew York. Mr. Taubman is the brother of Robert
Taubman.

Mr. Taubman has led the Company as a principaludkexcofficer for 17 years and as a director forygars.
Mr. Taubman has a unique perspective and undeiatanfithe Company business, culture and history, having
the Company through many economic cycles, inteandlexternal growth and curtailment, global expamsind
other key operational and strategic initiativess Hay-to-day leadership of the Company gives hitical insights
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into the Company’s operations, strategy and coripetiand allows him to facilitate the Board’s dtigiko perform
its critical oversight function. Through his workthe Company and his leadership roles in numereaisestate and
shopping center industry associations in Michigad @ationally, he possesses an in-depth knowletitfeedREIT
and regional mall industries on a global basis, leaslsignificant relationships with key developestential and
current joint venture partners, and tenants. He s#sved as a financial analyst specializing ingaer and
acquisitions before joining the Company.

Jerome A. Chazen.Mr. Chazen has served as a director of the Coynpiace its initial offering in 1992.
Mr. Chazen has been the Chairman of Chazen Cdjatahers, a private investment company, since 1996.
Mr. Chazen is also the Chairman Emeritus of LizliZlene, Inc., a company he founded with three offagmers in
1976. Mr. Chazen is also the founder of the JerAmehazen Institute of International Business,fth@l point of
all international programs at Columbia Universityddhess School. Mr. Chazen has been a directotrofsic, Inc.
(f/k/a New Motion, Inc.) since April 2005 (currepthon-Executive Chairman of the Board and a merobés
Audit and Compensation Committees). He also seasesboard member, executive or trustee for nurserou
educational and charitable organizations.

Mr. Chazen has significant knowledge of the Compamy its culture based on his 19 years of sendce a
director. Mr. Chazen has in-depth knowledge anctdige in retail shopping, brand marketing, setéadership,
strategic planning, and international businessutinchis development and leadership of Liz Claibpwigch
enables him to provide a unique insight to the Camyfs tenants, centers and international expandonChazen
also has significant expertise in entrepreneurghiipnce and accounting, executive management,sitiqns and
dispositions, and strategic planning through higgte investment entity and numerous charitabl@oizations.
Mr. Chazen also has Board and Board committee &xpay at other public companies, including throbghcurren
service at Atrinsic, which enables him to providgm#icant insight as to governance and compliaretated matter

Craig M. Hatkoff. Mr. Hatkoff has served as a director of the Conypsince 2004. Mr. Hatkoff served as
Vice Chairman of Capital Trust, Inc., a real estatestment management company listed on the Nesk Stock
Exchange and one of the largest dedicated redkastrzanine lenders, from 1997 to 2000, and seyngte Boar
of Directors from 1997 to 2010. From 2002 to 20d5, Hatkoff was a trustee of the New York City Soho
Construction Authority, the agency responsibletifier construction of all public schools in New Y@Ry.
Mr. Hatkoff was a founder and a managing partneviofor Capital Group, L.P., from 1989 until itscagsition in
1997 by Capital Trust, Inc. Previously, he spenyé&ars at Chemical Bank, including as co-head ®fdlal estate
investment banking unit, where he was a pioneeoinmercial mortgage securitization. Mr. Hatkofaiso-founder
of the Tribeca Film Festival. Mr. Hatkoff is alsdv&@rman of Turtle Pond Publications LLC, which @dige in
children’s publishing and entertainment and isiagbe investor in other entrepreneurial ventures. iNatkoff has
been a director of SL Green Realty Corp since Jgr2@il1.

Mr. Hatkoff has in-depth expertise and knowledgeeafl estate, capital markets, finance, privatesting,
entrepreneurship and executive management throsghdnk with Chemical Bank, Victor Capital Groupdan
Capital Trust. As a result of the foregoing, Mr.tktf provides a unique insight into the finanamdrkets generall
valuation analysis, strategic planning, and uniiju@ncing structures and alternatives. He also ¢axsss
entrepreneurial, brand marketing and senior le&ifeexperience through his service on the Boardsiaierous
educational and charitable organizations. Mr. Hfitilso has extensive Board and Board committeerapce at
other public companies, including his current semnat SL Green Realty and his long-standing seteiceapital
Trust, which enables him to provide significantighg as to governance and compliance-related nsgpterticular to
real estate companies.

Ronald W. Tysoe. Mr. Tysoe has served as a director of the Comgarge 2007. Mr. Tysoe was a Senior
Advisor at Perella Weinberg Partners LP, a boutiguestment banking firm in New York from Octob&(B
through September 2007. Prior to that he was Vitaii@an, Finance and Real Estate, of FederatedriDegat
Stores, Inc. (now Macy'’s, Inc.), a position he halice April 1990. Mr. Tysoe served as Chief Finan©fficer of
Federated from 1990 to 1997 and served on the &@deBoard of Directors from 1988 until 2005. Mysbe is
currently a member of the Board of Directors of fibllowing companies and currently serves on tHiefdng
Board committees: Scripps Networks Interactive, (spun off from E.W. Scripps Company), a media and
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broadcasting enterprise, since July 2008 (Chairaidine Audit Committee and a member of the Comporsa
Committee); Canadian Imperial Bank of Commerce;esifebruary 2004 (Chairman of the Audit Committeg a
member of the Corporate Governance Committee)a€i@brporation, since December 2007 (Chairmaneof th
Audit Committee and a member of the Corporate Guueee and Nominating Committee); and Pzena Invedtme
Management, Inc., since December 2008 (memberedAtidit, Compensation and Corporate Governance
Committees). He also served as a director of Retedstment Opportunities Corp (f/lk/a NRDC Acquit Corp., ¢
special purpose acquisition corporation listedl@Amex exchange) from October 2007 to Decembe® 28€rved
on the Audit and Compensation Committees), and Qlaisualty Corporation from February 2006 to Septmb
2007 (served on the Audit and Governance Commijttees

Mr. Tysoe’s long-standing service as a directar cbmpany in the retail industry has provided hiitinw
extensive knowledge and experience in transactitmahd marketing, strategic planning, governamek a
international business matters. Such experiencelendlr. Tysoe to provide unique insight into tetramd
development matters and the retail industry gehyedal addition, he possesses an in-depth knowledgecounting
and finance from his executive and director posgjavhich included serving as a chief financialagff. Mr. Tysoe
has extensive Board and Board committee experignather public companies across many industmesding
through his current service to four other publioypanies, which enables him to provide significaisight as to
governance and compliance-related matters andriitplar accounting and finance matters. As a tesfuhe
foregoing expertise and experience, Mr. Tysoe §aalas a financial expert under SEC rules.

Director Independence

The NYSE listing standards set forth objective iegruents for a director to satisfy, at a minimumorder tc
be determined to be independent by the Board. ditiad, in order to conclude a director is indepemidin
accordance with the NYSE listing standards, ther8oaust also consider all relevant facts and cirstamces,
including the director's commercial, industrial fkéng, consulting, legal, accounting, charitabld gamilial
relationships, and such other criteria as the Bazay determine from time to time. The Board hagsetbh
additional categorical standards regarding relatiqs that the Board does not consider materigbdioposes of
determining a director’s independence. The Compma@yrporate Governance Guidelines set forth the NYS
objective requirements and the Company’s additicatdgorical standards for Board independence giisas/
additional independence standards for membersecAthdit Committee established by the SEC and th&EY

The Board has determined, after considering athefrelevant facts and circumstances includingtenit
information provided by each director, that Mesgifison, Chazen, Hatkoff, Karmanos, Parfet anddeyare
“independent” from management in accordance wighNIYSE listing standards and the Company’s Corporat
Governance Guidelines. In particular, the Boardsmtered that Mr. Parfet is a member of the BoardHe College
of Creative Studies in Detroit, Michigan. An affited charity of A. Alfred Taubman and the Compaogtibuted
$20,000 in aggregate to the College of Creativeli8tuin 2010, and A. Alfred Taubman has made arill®n
pledge as well. The Board determined these dorati@hnot impair independence because (A) A. Alffadbman
has been a member of the Board for the Collegaedtive Studies since October 1987 and servesaasi@n of
the building committee, and (B) Mr. Parfet did soticit any of such donations.

The Audit Committee, the Compensation CommitteetaerdNominating and Corporate Governance
Committee are composed entirely of independentttirs. In addition, after considering all of théexant facts and
circumstances, the Board has determined that eaafber of the Audit Committee of the Board qualifiegler the
Audit Committee independence standards establisjp¢lde SEC and the NYSE.
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BOARD MATTERS

The Board of Directors

General

The Board has general oversight responsibilitytierCompany’s affairs and the directors, in exargisheir
fiduciary duties, represent and act on behalf efghareholders. Although the Board does not haamoresibility for
the Company’s day-to-day management, it stays aglyuhformed about the Company’s business andigesv
guidance to management through periodic meetindo#rer informal communications. The Board is digantly
involved in, among other things, the Company’stetiec and financial planning process, leadershielbgment, as
well as other functions carried out through the lla@mmittees as described below. The Board aldornpes an
annual performance review of the Board and indizidlirectors.

Board Leadership

Our Board is led by Robert Taubman, the Companyaitan, President and Chief Executive Officer.
Although the Board recognizes the increasing @ilon of Non-Executive Chairmen and lead directonmany
public companies, the Board believes its curreadéeship structure is most appropriate for the Gomg@and best
serves the shareholders of the Company at thentuimee, as it has since Robert Taubman became@aaiin
2001. There is no “one size fits all” approachriswwing independent leadership. The Board belithagsits
independent directors, who represent two-thirdhefBoard, are deeply engaged and provide significa
independent leadership and direction given theicative and Board experience noted above. See
“Proposal 1-Election of Directors—Director Backgnaliand Qualifications.” The independent directoesthe sole
members of the Audit, Nominating and Corporate Goaece, and Compensation Committees, collectivélighv
oversee critical matters of the Company such amthgrity of the Company’s financial statemenits t
compensation of executive management, the seleatidrevaluation of directors, and the developmedt a
implementation of the Company’s corporate goveregmalicies and structures. The independent directisio meet
regularly in executive session at Board and conemitheetings and have access to independent adagstisy
deem appropriate. Management supports this ovensitghthrough its tone-at-the-top and open comication.

Risk Management

The Board oversees the Company’s risk managemhbigt.oversight is administered primarily through the
following:

e the Board’s review and approval of the nggamaent annual business plan and five-year strajpgaig
including the projected opportunities and challenfgeing the business each ye

e the Board’s review, on at least a quartbegis, of business developments, strategic plachs a
implementation, liquidity and financial resul

« the Boar’s oversight of succession planni
« the Boar’s oversight of capital spending and financir

* the Audit Committee’s oversight of finarlgieporting, internal control over financial redog and the
internal audit function, including its discussiomgh management, the independent accountants and
internal auditors regarding the quality and adeyuhereof;

e the Nominating and Corporate Governance&sight of the corporate governance policies ef th
Company and leadership in the evaluation assessments of the Board and commitied

« the Compensation Committee’s review andamls regarding executive officer compensationitad
relationship to the Company’s business plan, asitsaleview of compensation plans generally arel th
related risks
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Meetings

The Board and its committees meet throughout tlae geregularly scheduled meetings, and also hedial
meetings and act by written consent as appropiia2010, the Board held four meetings. During 2048h
director attended at least 75%, in aggregate,efirthetings of the Board and all committees of tbar8 on which
he or she served. Directors are expected to a#titnteetings, including the annual meeting of shalders, and it i
the Company’s policy to schedule a meeting of tharB on the date of the annual meeting of sharenmmldll
directors attended the 2010 annual meeting.

Non-management directors hold regularly scheduked&ive sessions at which they meet without the
presence of management. These executive sessioesatig occur around regularly scheduled meetirffghe
Board. Each meeting, the position of presidingaoeis rotated in alphabetical order among the-mamagement
directors. For more information regarding the Boand other corporate governance policies and puoesdsee “—
Corporate Governance.” For information on how yan communicate with the Company’s non-management
directors, including the presiding director, seeCemmunication with the Board.”

Committees of the Board

The Board has delegated various responsibilitieisaarthority to Board committees and each committee
regularly reports on its activities to the Boardck committee, except the Executive Committeeyégislarly
scheduled meetings and often has executive sessioviich they meet without the presence of managénitach
committee, other than the Executive Committee, agsrunder a written charter approved by the Baainih is
reviewed annually by the respective committeestaadBoard and is available on the Company’s wepsite
www.taubman.comunder Investing—Corporate Governance. The taglevbsets forth the current membership of
the four standing committees of the Board and tiralver of meetings in 2010 of such committees:

Nominating and

Corporate
Name Audit Compensation Governance Executive

Graham T. Allisor — — X X
Jerome A. Chaze Chair X — —
Craig M. Hatkoff — Chair X —
Peter Karmanos, Ji — X — —
William U. Parfet X — Chair —
Lisa A. Payne — — — —
Robert S. Taubma — — — Chair
William S. Taubmat — — — —
Ronald W. Tysot¢ X — — X

Meetings 11 4 2 2

Audit Committee

The Audit Committee is responsible for providingependent, objective oversight and review of the
Company’s auditing, accounting and financial repgrprocesses, including reviewing the audit resaitd
monitoring the effectiveness of the Companiyiternal control over financial reporting andeimtal audit function. |
addition, the Audit Committee engages the indepenasgistered public accounting firm and approvesviork
plan. See “Audit Committee Disclosure,” “Reporttoé Audit Committee” and the Audit Committee’s diarfor
additional information on the responsibilities audivities of the Audit Committee.

The Board has determined that each Audit Committember has sufficient knowledge in reading and
understanding financial statements to serve thesedris otherwise financially literate. The Boags fiurther
determined that Mr. Parfet and Mr. Tysoe each fiuab an “audit committee financial expert” withihre meaning
of SEC regulations and that each of them has tbeusmting and related financial management expertigaired by
the NYSE listing standards. The designation ofaurdit committee financial expert” does not impopernusuch
person any duties, obligations or liabilities thed greater than are generally imposed on suclopassa member
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of the Audit Committee and the Board, and suchgiegion does not affect the duties, obligationkadnilities of
any other member of the Audit Committee or the Boar

In accordance with NYSE rules, an Audit Committesrmber may not simultaneously serve on more than
two other audit committees of public companies ssilie Board determines that such simultaneougsesmould
not impair the ability of such person to effectiwskrve on the Audit Committee and discloses setérchination.
Mr. Tysoe, appointed to the Audit Committee andf8da December 2007, is a member of more than tivero
public company audit committees. In March 201 lgradbnsidering all of the relevant facts and cirstances,
including but not limited to Mr. Tysos’other activities and commitments (noting, in igatar, that he does not he
full time employment other than his service on eas Boards) as well as his exemplary service t@tierd and
Audit Committee since his appointment, the Boargaeined that the foregoing would not impair Mr.sbg’s
ability to effectively serve on the Audit Committee

Compensation Committee

The Compensation Committee is responsible for @edng) compensation and benefit plans and policies,
reviewing and approving equity grants and othenaidministering share-based plans, and reviewingappdoving
annually all compensation decisions relating toGoenpany’s senior management. The Compensation Gitgem
also reviews and discusses, at least annuallygthgonship between risk management policies aadtjces,
corporate strategy and the Company’s compensatmgrgams. See “Compensation Discussion and Analysis,
“Compensation Committee Report” and the Compens&iommittee’s charter for additional information thie
responsibilities and activities of the Compensa@@mmmittee.

Role of Management. Similar to prior years, in 2010 the Compensa@mmmittee took significant directis
from the recommendations of the Manager, includtodpert Taubman and Robert Reese, Senior Vice Rr&sid
Chief Administrative Officer of the Manager, witbspect to the design and implementation of the Goyip
compensation program for its senior management:Gempensation Discussion and Analysis—Advisordizéd
in Compensation Determinations” for further infottioa.

Role of Compensation ConsultantThe Compensation Committee has the sole authtorigngage outside
advisors and establish the terms of such engagemehitding compensatory fees. The Compensationr@itiee
determined to re-engage Towers Watson as its cosagien consultant for 2010 with respect to the Canys
senior management and director compensation pragasth approved the terms of such engagement. A
representative of Towers Watson often is invitedttend the Compensation Committee meetings.

The Compensation Committee works with managemedétermine the consultant’s responsibilities and
direct its work product, although the Compensa@@mmittee is responsible for the formal approvahef annual
work plan. Towers Watson’s responsibilities in 2@dith respect to executive compensation includethrag other
things: (A) to discuss ‘best practices’ and matkeds in compensation; (B) to assess generallZtmpany’s
competitive position regarding compensation of nduereecutive officers based on proxy data; (C) &esas in detail
the competitiveness of target TDC for senior managd; (D) to assess the stock ownership guidefiresxecutive
officers; and (E) to review the CD&A in the 201®Ry statement and assist in calculating the 280Guants for
purposes of the 2010 proxy statement. See “Comfiendaiscussion and Analysis” for further informati
regarding Towers Watson’s services as part of @i®2Zompensation program for named executive office

The Compensation Committee intends to review threaeraployee director compensation program every
other year and make recommendations to the Boaag@m®priate. The Compensation Committee engagectito
Watson to assess the Company’s competitive pogitigarding its non-employee director compensatiogmam in
2010, which resulted in a revised program effecliasuary 1, 2011. See “—Director Compensation” et
further information.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commisteesponsible for identifying and nominating
individuals qualified to serve as Board memberisepthan vacancies for which holders of the S&i€seferred
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Stock propose nominees, and recommending direfioBoard committees. The Nominating and Corporate
Governance Committee also is responsible for recendimg to the Board appropriate Corporate Govemanc
Guidelines and overseeing governance issues. 8é¢atiminating and Corporate Governance Committdeister
for additional information on its responsibilitiead activities.

As set forth in the Corporate Governance GuidelittessNominating and Corporate Governance Committee
considers the experience, mix of skills and othalitjes of the existing Board to ensure appropriédard
composition. The Nominating and Corporate Goveragddemmittee believes directors and nominees mw& ha
demonstrated excellence in their chosen field, kitjical standards and integrity, and sound busijeigment. Th
Nominating and Corporate Governance Committee dotbkave a specific diversity policy underlying
nomination process, although it seeks to ensur8daed includes members with diverse backgrounds,
qualifications, skills and experience, includingagpriate financial, governance, capital marked| estate, retail
and other expertise relevant to the Company’s legsinGenerally, the Nominating and Corporate Garera
Committee will re-nominate incumbent directors wdomtinue to satisfy its criteria for membershiptbe Board,
who it believes will continue to make important trdvutions to the Board and who consent to contitigdr service
on the Board. If a vacancy on the Board occursNiminating and Corporate Governance Committeesegitik
individuals who satisfy its criteria for membersloip the Board.

The Nominating and Corporate Governance Committeeiglly relies on multiple sources for identifying
and evaluating non-incumbent nominees, includirfigrrals from the Company’s current directors anchaggment.
In 2010, the Nominating and Corporate Governanaai@ittee did not engage a search firm or pay feestter
third parties in connection with identifying or éwating Board nominee candidates. The Nominatirdy@orporate
Governance Committee does not solicit director matidns, but will consider recommendations by shalders
with respect to elections to be held at an annugdting, so long as such recommendations are semtiorely basis
to the Secretary of the Company and are in accesdaith the Company’s Restated By-Laws (the “By-s8wand
applicable law. The Nominating and Corporate Goaroe Committee will evaluate nominees recommengled b
shareholders against the same criteria that it tasegaluate other nominees. The Company did rogive any
nominations of directors by shareholders for theuah meeting.

Under the By-Laws, shareholders must follow an adeanotice procedure to nominate candidates for
election as directors or to bring other businederbean annual meeting. The advanced notice proesdet forth in
the By-Laws do not affect the right of shareholdersequest the inclusion of proposals in the Camfsaproxy
statement and form of proxy pursuant to SEC ri@es “Additional Information—Presentation of Shaldeo
Proposals and Nominations at 2012 Annual Meeting'irfformation regarding providing timely notice of
shareholder proposals and nominations. For nonoimnatnd shareholder proposals, the notice provigied
shareholders to the Company must include, amorgy thimgs:

« for director nominations

« the name and address of the person or persons hemigated
« the consent of each nominee to serve as a diré&i@cted and to be named in the proxy staten

e adescription of all direct and indirechgomensation and other material monetary agreements,
arrangements and understandings during the p&s ylears, and any other material relationships,
between or among the shareholder and beneficiabguifrany, and their respective affiliates and
associates and others acting in concert therewiitithe one hand, and each proposed nominee, and
his or her respective affiliates and associatestluers acting in concert therewi

« adescription of certain voting or compensatoramgements

e information regarding the nominee to enabéeCompany to determine whether the proposed
nominee qualifies as an independent director anératse is in compliance with the Company’s
policies and guidelines applicable to directors

¢ such other information regarding each nominatedgrethat would be required in a proxy staten
filed pursuant to the SE's proxy rules in the event of an election cont
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«  for other business, a brief descriptiosath business, the reasons for conducting suchdassand any
material interest in such business;

- for a shareholder and beneficial owner(s), if aywhose behalf the action is being me

< the name and address of the shareholder (and biahefivner, if any) making the nominatic

« the class and number of shares of the Cagipatock that the nominating shareholder (and
beneficial owner, if any) own:

« information regarding such persomgérest (and the interest of related persond)ématters bein
proposed

e arrangements between the persons proposing stioh;:

e the interests of such persons and relagesiops in the Company’s stock, including disclosfre
agreements that involve hedging, short positiomssamilar arrangements and agreements that
involve acquiring, voting, holding or disposingtbe Compan’s stock; anc

« whether such persons intend to solicit proxiesupsrt of the proposed business or nomi

In addition, such information provided to the Companust be updated and supplemented so that all
applicable information is true and correct as eftiicord date and within 15 days prior to the @pplie meeting or
any adjournment or postponement thereof. See thieaBys for complete information required to be in@ddn sucl
notice to the Company.

Executive Committee

The Executive Committee has the authority to eseraiany of the functions of the full Board between
meetings of the Board.

Corporate Governance

The Board and management are committed to respertsitporate governance to ensure that the Comig
managed for the benefit of its shareholders. Toehd, the Board and management periodically rewded/ update,
as appropriate, the Company’s corporate governpoliees and practices. The Company also updathsigmand
practices as mandated by the Sarbanes-Oxley A&0@#, Dodd-Frank and other SEC or NYSE rules and
regulations.

The Board has adopted Corporate Governance Guédelincopy of which can be found at the Company’s
web site www.taubman.comynder Investing—Corporate Governance. These guigelddress, among other
things, director responsibilities, qualificationscfuding independence), compensation and accesatagement
and advisors. The Nominating and Corporate Govem&ommittee is responsible for overseeing andveang
these guidelines and recommending any changes tBdard.

The Board also has adopted a Code of Business €badd Ethics (the “Code”), which sets out basic
principles to guide the actions and decisions lobfathe Company’s employees, officers and dirextdihe Code,
also available at the Company’s web site underdting—Corporate Governance, covers numerous topics imgjt
honesty, integrity, conflicts of interest, complianwith laws, corporate opportunities and configgity. Waivers of
the Code are discouraged, but any waiver or matmandment that relates to the Company’s execofiieers or
directors may only be made by the Board or a Boeardmittee and will be publicly disclosed on the Qamy’s
website under Investing—Corporate Governance wiitim business days of such waiver. See “RelatesoRe
Transactions” for additional information on the Baa policies and procedures regarding relatedquers
transactions.

A copy of the Company’s committee charters, Corfgo@@overnance Guidelines and Code will be senhyo a
shareholder, without charge, upon written request ®© the Company’s executive offices: Taubmant€sn
Investor Services, 200 East Long Lake Road, S Bloomfield Hills, Michigan 48304-2324.
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Director Compensation

Non-employee director compensation consists ofxaahcash and equity, with such directors retairting
option to defer such compensation under the Noni&yep Directors’ Deferred Compensation Plan. The
combination of cash and equity compensation isohee to provide incentives for non-employee directo
continue to serve on the Board, to further alignititerests of the Board and shareholders andrachew non-
employee directors with outstanding qualificatioRgectors who are employees or officers of the @any or any
of its subsidiaries do not receive any compensdtioserving on the Board and therefore are exdudem the
director compensation table below. The Companyvaises all directors for expenses incurred in diten
meetings or performing their duties as directors.

The Compensation Committee intends to review threaraployee director compensation program every
other year and make recommendations to the Boaag@®priate. As described below, the Board revikechon-
employee director compensation program effectiveidey 1, 2011.

Stock Ownership Guidelines

Effective March 2010, the Board revised the stoskership guidelines for non-employee directors dase
upon the recommendation of the Compensation Comenifthe prior guidelines were effective since M&8a7
and required non-employee directors to retain 3s3@fes of the Company’s common stock. Under tisad
guidelines, non-employee directors are require@t@n 5,095 shares of the Company’s common steblch
corresponds to $175,000 (five times the annual pasiiner, excluding the additional cash retaioecbmmittee
chairs) divided by $34.35 (the Company’s averagsiol stock price over the 90 trading days priaviarch 1,
2010, the date of Board approval). Directors gdhevdll have a sixyear period to comply with the guidelines, v
the initial compliance deadline being March 1, 2@dr3current directors. The Compensation Committéereview
the minimum equity holding level and other markehtls and practices on a periodic basis. The Cosapien
Committee has confirmed that all directors curgesdtisfy the guidelines or are making significaragress toward
the guidelines.

Summary of 2010 Non-Employee Director CompensatioRrogram
The following table sets forth the compensatiorgpam for non-employee directors in 2010:

Annual cash retainer:

Audit Committee chai $ 47,50(
Compensation Committee ch. 42,50(
Nominating and Corporate Governance c! 40,00(
Other director: 35,00(
Annual equity retainer (fair market value) 50,00(¢
Attendance fees per Board or Committee meetin 1,50(C

Annual Equity Retainer. Non-employee directors receive shares of comrtmeks$aving a fair market
value of $12,500 each quarter (in advance). Thenfarket value is based on the closing price ahefast business
day of the preceding quarter. The awards are madignt to the 2008 Omnibus Plan. The Company dloes
coordinate the timing of share grants with theaséeof material non-public information, as the gdate is always
the first business day of each quarter.

Non-Employee Directors’ Deferred Compensation PlariNon-employee directors may defer the receipt of
all or a portion of the cash retainer and equitgirer until the earlier of the termination of Bdaervice or upon a
change of control. The deferred compensation isahémated in restricted share units, and the nuraberstricted
share units received equals the deferred retagmedivided by the fair market value of the Comparegmmon
stock on the business day immediately before the tti@ director would have been otherwise enttiteceive the
retainer fee. During the deferral period, the nowpyee directors’ deferral accounts are creditéd dividend
equivalents on their deferred restricted sharesyunitrresponding to cash dividends paid on the Garyip common
stock), payable in additional restricted sharesub#sed on the fair market value of the Compangmmon stock ¢
the business day immediately before the record afatee applicable dividend
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payment. Each non-employee direcsadeferral account is 100% vested. The restridt@desunits are converted il
the Company’s common stock at the end of the dafpariod for distribution.

Perquisites. The Company does not provide any perquisitesréxbrs.

2010 Director Compensation Table

Fees Earned o
Paid in Cash  Stock Awards  Total

Name ® OE) $ 2B $)

Graham T. Allisor 51,50( 50,00C 101,50¢(
Jerome A. Chaze 74,50( 50,00C 124,50(
Craig M. Hatkoff 57,52« 49,97¢ 107,50(
Peter Karmanos, Ji 47,000 50,00(¢ 97,00(
William U. Parfet 65,50( 50,00C 115,50(
Ronald W. Tyso¢ 60,50( 50,000 110,50(

Total 356,52: 299,97t  656,50(

(1) Represents amounts earned in cash in 2010 witkecegpthe annual cash retainer, meeting feesractidnal
shares awarded under the 2008 Omnibus Plan thpaatén cash

(2) Reflects shares of common stock granted under@B8 @mnibus Plan in 2010. The amounts reportedatethe
grant date fair value of each award, which equedscorresponding cash value of the aw

(3) In 2010, the following directors elected to detes teceipt of all or a portion of their cash regamiand equity
retainer under the Non-Employee Directors’ Defei@npensation Plan. The restricted share unitfutlye
vested at the grant da

Restricted Share
Units Credited
2010 Cash Deferrals 2010 Stock Deferrals (excl. dividend

(%) (%) equivalents) (#)
Graham T. Allisor 35,00( 50,00( 2,16t
Jerome A. Chaze 47,500 50,00( 2,48¢
Peter Karmanos, Ji 35,00( 50,00( 2,16t
William U. Parfet 40,00( 50,00( 2,292
Ronald W. Tysot¢ — 50,00( 1,27¢

Mr. Hatkoff did not defer any retainer amounts. fdfere, the value of fractional shares relatechtodquity retainer was paid in cash.

2011 Revisions to Director Compensation Program

The Compensation Committee engaged Towers Watsasstss the Company’s competitive position
regarding its non-employee director compensatiogiam in 2010. The market data reviewed (basedo68 2
compensation data) included the 32-REIT peer gedsp utilized for executive compensation markeadatd a
general industry group of 24 non-financial publxrpanies with 2009 year-end market capitalizatgimslar to the
Company. The Compensation Committee determined4dipn the director compensation between the 75th
percentile of the REIT peer group and the mediathefgeneral industry peer group. Based on suckehdata and
benchmarking, the Committee recommended and thedBagaproved, effective January 1, 2011, an increatee
cash retainer from $35,000 to $60,000, an increraiee equity retainer from $50,000 to $70,000, envdeases in
the additional cash retainer for the Chairs ofGloenpensation Committee (from $7,500 to $10,000)thad
Nominating and Corporate Governance Committee (f6r000 to $7,500

Under the stock ownership guidelines implementedanch 2010, current directors generally will haagil
March 1, 2013 to own 5,095 shares of the Compargrsmon stock. The Compensation Committee anticipate
revising these guidelines in 2011 to reflect therélased annual cash retainer.
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Communication with the Board

Any shareholder or interested party who desirestomunicate with the Board or any specific director
including nonmanagement directors, the presiding director, arradtee members, may write to: Taubman Cen
Inc., Attn: Board of Directors, 200 East Long Ldkead, Suite 300, Bloomfield Hills, Michigan 4830322.

Depending on the subject matter of the communinatitanagement will:

« forward the communication to the directodoectors to whom it is addressed (matters adeo the
Chairman of the Audit Committee will be forwardembpened directly to such Chairma

e attempt to handle the inquiry directly wiaé¢ihe communication does not appear to requiretdire
attention by the Board or an individual member, thg communication is a request for information

about the Company or is a st-related matter; c
« not forward the communication if it is panily commercial in nature or if it relates to amgroper or
irrelevant topic

To submit concerns regarding accounting matteeretiolders and other interested persons may alsthea
Company’s toll free, confidential hotline numbembjished atvww.taubman.corander Investing—Corporate
Governance. Employees may submit such concernsonfalential and anonymous basis.

Communications made through the confidential hettimmber are reviewed by the Audit Committee aheac
regularly scheduled meeting; other communicatioitishe made available to directors at any time upiir

request.
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EXECUTIVE OFFICERS

The executive officers of the Company serve apthasure of the Board. The executive officers ef th
Company are as follows:

Name Age Title
Robert S. Taubma 57  Chairman of the Board, President and Chief Exeeuf}ficer
Lisa A. Payne 52  Vice Chairman, Chief Financial Officer and Direc
William S. Taubmar 52  Chief Operating Officer and Direct
Esther R. Blun 56  Senior Vice President, Controller and Chief Accaum©Officer
Stephen J. Kiere 57  Senior Vice President, Development of The Taubmam@any LLC
Robert R. Reese 47  Senior Vice President, Chief Administrative OffiadrThe Taubman
Company LLC
David T. Weinert 51 Senior Vice President, Leasing of The Taubman Comph&aC

See “Proposal 1-Election of Directors” for biogragath and other information regarding Robert Taubman
Lisa Payne and William Taubman.

Esther R. Blumis a Senior Vice President, the Controller, ande€Accounting Officer of the Company, a
position she has held since 1999. Ms. Blum becakieaPresident of the Company in January 1998 niee
assumed her current principal functions. Betweed2l#hd 1997, Ms. Blum served as the Manager’s Piesident
of Financial Reporting and served the Manager hioua other capacities between 1986 and 1992.

Stephen J. Kierass Senior Vice President, Development of the Manag@osition he has held since
September 2004. Mr. Kieras was a Group Vice Presid®evelopment of the Manager from 2001 to Septmb
2004, a Vice President, Development from 1998 @128nd a Director, Development from 1990, whenolmeeid the
Manager, to 1998.

Robert R. Reesis Senior Vice President, Chief Administrative ©ffi of the Manager, a position he has |
since June 2005. Mr. Reese was Senior Vice Prdsifizategy and Business Performance of the Marfegyer
2004 to June 2005. Prior to joining the Company, Rzese was a partner in the Chicago-based manageme
consulting firm of RNW Consulting from 1998 to 2Q@here he advised the Company on a range of catgor
performance initiatives. Earlier in his career beved as a senior manager with Accenture and gpvesident at
Citibank.

David T. Weinertis Senior Vice President, Leasing of the Manag@osition he has held since July 2004.
Mr. Weinert was a Group Vice President, LeasinthefManager from 2001 to July 2004, a Vice Pregitieading
leasing for the Manager’'s western region basedimancisco from 1992 to 2001 and served the Marfgg
leasing department in various other capacities éetwi986 and 1992.

24




Table of Contents

COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Committee (referred to as the ‘“@itt@e” in this section and the Named Executive
Officer Compensation Tables) is composed entiréipdependent directors and administers the senamagement
compensation program of the Company. The Commé#tessponsibilities include recommending and ovéngee
compensation and benefit plans and policies, renigand approving equity grants and otherwise ahtgring
share-based plans, and reviewing and approvingadigrall compensation decisions relating to the @any’s
senior management, including the Chief Executivic®rf, the Chief Financial Officer and the otheeeutive
officers named in the Summary Compensation Tahke ‘thamed executive officers”). The term “senior
management” as used herein refers to the 11 merobdre Company’s operating committee in 2010, ke
managerial unit for the Company’s business, cangjigif the executive officers and other key empésyeThis
Compensation Discussion and Analysis (“CD&A”) exptahow the Company’s compensation programs are
designed and operate in practice with respecteém#imed executive officers.

Executive Summary
Overview of Compensation Program
The following is a summary of key aspects of out@@ompensation program for named executive officer

e Straightforward compensation progran The primary compensation elements consist of baksey, at
annual cash bonus, and a I-term incentive award (collectivel“total direct compensati” or “TDC").

e Limited perquisites and no defined benefit plar The Company provides limited perquisites to named
executive officers that are not generally availdblall employees. Further, the Company does not
maintain any defined benefit pension plans fonémed executive officer

e Limited nonqualified deferred compensation plar The Company provides a supplemental retirement
plan with limited benefits. Further, Robert Taubnhas an option deferral agreement that was injtiall
entered into in 200:

e Limited increases in target annual compensation 62007 in recognition of economic and indus!
uncertainty and difficulties. The Committee approved a 3% increase in basaesafar 2010, which
was commensurate with the overall average wageaserof 3% provided to the Company'’s salaried
employees. The annual bonus and LTIP targets redainchanged. This correlated to a 1% increase in
target TDC (defined below) for each named execuiifieer. This was the first increase in targetaain
compensation since March 2007 (although certaineaba@xecutive officers received special option
grants in 2009)

« Emphasis on pa-for performance, with utilization of a variety ofdy metrics. Target performance-
based compensation equaled 46% to 49% of the tAE@tof named executive officers in 2010, with a
slight increase in the percentage of at-risk paytfose named executive officers with increased
responsibilities. Further, the Committee ensuraséRecutives focus on a few key performance netric
The 2010 annual bonus plan was predicated on tiievament of Funds from Operations (“FFO”) per
diluted share. The 2010 performance share unitgrapresent a contingent number of units of stock
granted at the beginning of a thrgear performance cycle, with the actual payoutrofsuat 0% to 3009
of the target grant amount based on the Compaeiasive total shareholder return (compared to 26
REITs) over such performance peri

¢ Focus on Company and management performance as al@hwhile recognizing individual
responsibilities. The performance metrics utilized generally aasdal on the Company and manage!
team as a collective unit, to foster teamwork arcimize the Company’s performance. However, the
allocation of the annual bonus pool earned by sanamagement in aggregate is based on individual
considerations

e Balance of shor-term and lon¢-term compensatior In 2010, long-term incentive compensation
represented 38% to 55% of target TDC, with an iasireg percentage of long-term pay as a nhamed
executive office’s level of responsibility increases. In additioanred executive officers ha
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significant amounts of equity awards granted ipyiears subject to vesting over a number of yé&are
stock ownership guidelines reinforce shareholdgnatent for lon-term performance

« Employment and change of control agreements witltagn named executive officer. The Company
and TRG are party to change of control agreemeitbsagrtain members of senior management,
including Ms. Payne, Mr. Weinert and Mr. Kieras €6 agreements were originally entered into in
connection with a hostile takeover bid in 2003, trelCommittee believes these agreements were
instrumental in the continued success of the Compariundamental feature of these agreements is tha
most of the benefits have a “double-trigger,” whisbans a change of control and the actual or
constructive termination of employment, in thiseasthin three years of the trigger event. The
agreements also provide for a tax gross up on lisitleat exceed 110% of the Section 280G limits,
which ensures that the benefits of such agreenaeatilly realized. Ms. Payne is also party to an
employment agreement, which provides additionaésmwe benefits other than those resulting from a
change of contro

Overview of 2010—Establishing Target TDC

In determining compensation changes for named ¢ixecofficers from year to year, the Committee
generally focuses on target total direct compeasdtitarget TDC"), which consists of base salarjam@et annual
cash bonus and target long-term incentive awand8010, the Committee continued to be challengedrtmin
fiscally responsible, while also ensuring the nameekcutive officers were retained, incentivized aligned with
shareholders. The Committee also noted anticipaigalatory reforms addressing executive compensatibich
created additional uncertainties.

The Committee engagement of Towers Watson for 20dQded a market study of target TDC of senior
management to a 32-REIT comparator group to absisCommittee in understanding market conditiordstae
competitiveness of the existing program. The 329Rgger group utilized for this purpose was comprisE22 of
26 REITs (excluding the Company) included in th6sETNAREIT ALL REIT Index, Property Sector: Retaihé
“NAREIT Index”) and other REITs selected based ataltcapitalization, business mix, and market f@aative
talent. The four companies in the index were ex@ililom the market data because the Company bdlibey
were not in the same market for executive taleimgrily based on their size. Historically, such ketrstudy was
used by the Committee to benchmark compensationaiored executive officers in certain years. Howeafter
review of all such data and in light of the macar@amic, industry and internal factors noted belthe, Committee
determined that it was not the appropriate timebmchmarking or other marketiven changes in compensation
addition, the Committee received proxy statemetd dad information on material compensation tremitls respec
to the named executive officers to provide a gdnerderstanding of current compensation practisassuch
information is not used for benchmarking purposes.

In March 2010, the Committee determined that it praglent to increase base salaries by 3%, which was
commensurate with the overall average wage incre3% provided to the Company’s salaried employagsd to
maintain the target annual cash bonus and targgttlerm incentive awards at 2009 levels for the edhexecutive
officers. This correlated to a 1% increase in tangaC for each named executive officer.

The following table sets forth target TDC approvedthe named executive officers in 2010.

Target TDC
Target Internal
Target  Performance- Target Long- Pay Equity
Target LTIP Based Target Term Incentive (% of CEO
Annual Award- Compensatior LTIP Award - Compensation 2010
Base Salary Bonus PSUs (% of Target RSUs (% of Target 2010 % Change Target
Name ($) $) $) TDC)(1) ($) TDC)(2) ($) from 2009 TDC)
Robert S. Taubma 697,95 635,27 825,00( 49% 825,00( 55% 2,983,22i 1% —
Lisa A. Payne 563,73. 444,69: 500,00( 47% 500,00( 50% 2,008,42. 1% 67%
William S. Taubmar 536,88 423,51¢ 500,00( 47% 500,00( 51%  1,960,40- 1% 66%
David T. Weinert 375,82: 296,46. 240,00( 47% 240,00( 42%  1,152,28: 1% 3%
Stephen J. Kiere 338,24( 266,81t 185,00( 46% 185,00( 38% 975,05¢ 1% 33%

(1) Target Annual Bonus plus Target LTIP Aw-PSUs, divided by Target TDC in 201
(2) Target LTIP Awar-PSUs plus Target LTIP Awa-RSUs, divided by Target TDC in 201

26




Table of Contents

Overview of 2010—Operating Performance and Pay-FoRerformance

Target Performance Metrics. The global economic and financial market downinr@008 and 2009 caust
among other things, a significant tightening in ¢hedit markets, lower levels of liquidity, increasin the rates of
default and bankruptcy, lower consumer and busispsading, and lower consumer confidence and nethyall of
which had a negative effect on the Company’s businesults of operations, financial condition &qdidity. In
late 2009 and early 2010, when the Committee dészliand finalized the 2010 target TDC and othermpsoreation
determinations for named executive officers, fostsfor 2010 generally called for a continuing weaknomy in
the United States, with a long, slow recovery frilva severe economic recession. Although managemwssntinabl
to predict the duration and depth of the econoieiwdown and the precise impact on the Company’#less at
such time, management noted that the timing anat@atf any recovery in the general economy, cratit financial
markets, and REIT industry remained uncertain. Manznt also noted that a continuing weak economydvo
strain the resources of the Company’s tenantsteid ¢dustomers, as well as the Company’s jointwenpartners,
and negatively impact the Company’s ongoing busiresl future operations. In addition, there weseaificant
number of economic indicators, general and induspecific, that indicated the regional shoppingteemdustry
and the real estate sector would be negativelgtsffiefor a number of years in terms of operatitgajdity and
access to the capital markets. Such conditions magey difficult to forecast operating resultsake business
decisions and identify and address material busirisks.

2010 Bonus. The 2010 annual bonus plan was predicated oadhievement of FFO per diluted share. In
early 2010, the Company announced guidance for E& per diluted share of $2.55 to $2.75 (excludimg
impact of the continued ownership of The Pier StatpSaesars (“The Pier Shops”)) The 2010 guidaepeesented
a range of 12% to 18% down from 2009 Adjusted FEOdiuted share (further adjusted to exclude Tiee P
Shops). Adjusted FFO per diluted share in 2009usber] the Westfarms litigation charges, a restrungucharge
(primarily representing the costs of terminatiorpefsonnel), and impairment charges related ttite down of
The Pier Shops and Regency Square to their failegalThe Company also anticipated lower lease Hation
income in 2010 compared to a record amount in 2889%ell as a decrease in NOI excluding lease datioa
income. The foregoing factors materially affectieel tiesign and implementation of the 2010 compessatiogram

2010 PSU Awards.The 2010 performance unit grants represent argerit number of units of stock, with
the actual payout of units at 0% to 300% of thgeagrant amount based upon the Company'’s totatékbhler
return over a three-year period compared to thet@ér REITs in the NAREIT Index. The Company uglizthe full
NAREIT Index to ensure the perception of objectivit setting such performance measi

2010 Results and Earned Compensatiofi.he named executive officers earn the target BDIg§ to the
extent target performance measures are achievettheTextent target performance measures are nivachor are
exceeded, the named executive officers generallyeatin compensation below or above the target TDC,
respectively. Notwithstanding the foregoing, ther@uaittee retains the discretion to revise perforneabased
compensation for individual performance (as utdifer the allocation of the senior management ahipoiaus pool)
or extraordinary circumstances. The Committee \md&mins discretion to provide bonuses outside th@@any’s
annual bonus plan, make equity grants other thdemthe existing long-term incentive program, angrovide
other compensation.

2010 Performance.Net income allocable to common shareholders WaB6%oer diluted common share in
2010, compared to net loss allocable to commoresiodders of $(1.31) per diluted share in 2009. Bunoim
Operations (FFO) was $2.86 per diluted share, cosap@ Adjusted FFO of $3.06 per diluted shareGa®
Adjusted FFO for 2009 excludes the impact of $288diluted share of litigation, restructuring angbairment
charges. During 2010, the Company had a 46.8% shtakeholder return, which compares to the MSCREST
Index of 28.5%, the FTSE NAREIT Equity Retail Index33.4% and the S&P 500 Index of 15.1%.

2010 Bonus. As noted above, the 2010 bonus plan provide€tonmittee discretion to establish the bonus
pool if the Company’s performance correspondedpayout of more than 150% of target. The Committé@illy
considered a bonus pool of 182.5% of target, whiak based on 2010 FFO of $2.98 per diluted shéee af
excluding The Pier Shops and adjusting for the hpéadditional bonus expense at such payout |&ed
Committee calculated the 182.5% payout level assgitie extrapolation of the performance curve apguidoy
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the Committee for payout levels between 50% andd 60target. Notwithstanding the foregoing, althbugase
cancellation income was regularly included in Fle@durposes of the bonus plan, the Committee détedrthat
bonus plan participants should only receive appnaxéely 50% of the benefit of the lease cancellaitimome
attributable to a specified anchor store, givenrtbgative impact of losing such anchor. As a refldt Committee
approved a bonus pool of 167.5% of target.

Overall, the 2010 bonus expense for senior managewss approximately $5.0 million compared to géar
bonus pool of $3.0 million, as well as compare@@09 expense of $448,000 and a target bonus pool of
$3.0 million. In March 2011, the Committee alloahthe actual cash bonus pool for senior managebzessgd on
the target bonuses for each person and its swgedtitermination of individual performance.

2010 PSU Awards.From May 21, 2010 (the beginning of the perforoeaperiod for the 2010 awards)
through December 31, 2010, the Company’s totaledt@der return was 19.4%. As of December 31, 26d€h
performance correlated to a 228% payout of the 28djet performance share unit awards. The achyauyd
determination will be made for the three-year pgteoded March 1, 2013.

Compensation Philosophy, Program Objectives and Kelfeatures
The Company’s compensation program for its namedutive officers is designed to:

e provide total compensation that is both fair andhpetitive;
e attract, retain and motivate key executives whocatial to the Compar's operations

e increase the proportion of “at-risk” payaasemployee’s level of responsibility increaselsilev
rewarding superior individual and Company perforo@an both a shcterm and lon-term basis; an

« align executive' long-term interests with those of sharehold

In furtherance of the foregoing objectives, the @uttee has designed the compensation program foeda
executive officers generally to consist of basargalan annual cash bonus, and long-term inceativgds, as well
as limited perquisites, contributions to definedtcibution plans and customary benefits providedltsalaried
employees. Further, certain named executive offibave a right to contingent compensation relatnchange of
control and/or employment agreements.

The following table sets forth how each elemertahpensation to named executive officers for 2810 i
intended to satisfy one or more of the Companyfamensation objectives, as well as key featurebef t
compensation elements that address such objectives.

Element of Compensatior Compensation Objectives Key Features
Base Salary e Provide a minimum, fixed level of ca: + Determinations based on an evaluatio
compensation the individual’s experience, current
performance, and internal pay equity and
e Primary factor in retaining and a comparison to peer group

attracting key employees in a
competitive marketplace

* Preserve an employee’s commitmen

during downturns in the REIT industr
and/or equity markel
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Element of Compensatior

Compensation Objectives

Key Features

Annual Cash Bonus

Long-Term Incentive Program
(RSUs and PSUs)

Restricted share units

Performance share units

Incentive for the achievement of annual
Company financial goals and individual
performance

Assist in retaining, attracting and
motivating employees in the near term

Provide incentive for employees to
focus on long-term fundamentals anc
thereby to create long-term shareholc
value

Incentive for the achievement of
Company financial or strategic goals,
well as total shareholder return

Assist in maintaining a stable,
continuous management team in a
competitive market

Limited dilution to existing shareholde

Maintain shareholder-management
alignment

Provide upside incentive in up marke
with some down market protectis

Enhance pay-for-performance object
(using long-term performance measu
and vesting) and shareholder alignm

Provide some upside in up or down
market based on relative performanc

Easy to understand and track
performance

29

Performance measure was FFO per
diluted share, as adjusted for
extraordinary and/or unusual charges

Target cash bonus pool for senior
management consisted of aggregate
target cash bonuses of each member of
senior management

Earned cash bonus pool of senior
management was a percentage of the
target bonus pool of senior
management, ranging from 0% to 200%
based on satisfaction of the performa
goal; the Committee also utilized
discretion as permitted

Cash bonuses earned by each member
of senior management were determined
by the Committee upon its allocation of
the aggregate, earned cash bonus p¢
senior management based on each
person’s target bonus and a subjective
determination of individual performar

Stock Ownership Guidelines—reinforce
focus on long-term fundamentals

50% of long-term incentive
compensation award

Three-year cliff vest, with no dividends
paid on vesting

50% of long-term incentive
compensation award

Performance share units represent a
contingent number of units of stock
granted at beginning of performance
cycle, with the actual payout of units at
0% to 300% of the target grant amount
based on relative performance of total
shareholder return over such three-year
period. compared to 26 other REITS in
NAREIT Index

Three-year cliff vest, with no dividends
paid on vestin(
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Element of Compensatior

Compensation Objectives

Key Features

Perquisite .

Change of control agreements

Assist in retaining and attracting
employees in competitive marketplace,
with indirect benefit to Company

Ensure continued dedication of
employees in case of personal
uncertainties or risk of job loss

Ensure compensation and benefits
expectations are satisfied

Retain and attract employees in a

May include financial planning
assistance, health club membership dues
and (with reimbursement by users)
personal use of Company leased airc

Ms. Payne, Mr. Weinert and Mr. Kieras
have change of control agreements

Double trigger (change of control and
actual or constructive termination of
employment) required for benefits,
except acceleration of certain equity
awards

competitive market
¢ Full tax-gross up on benefits that exceed
110% of limits set forth in Section 280G
of the IRC

Retain and attract employees in a .
competitive market

Employment agreements . Ms. Payne has employment agreement

* Ensure continued dedication of
employees in case of personal
uncertainties or risk of job lot

Process for Making Compensation Determinations

Target TDC

In determining compensation changes for named ¢ixecofficers from year to year, the Committee
generally focuses on target TDC, which consistsasfe salary, a target annual cash bonus and tangeterm
incentive awards. See “— Executive Summary—Ovenaé®010—Establishing Target TDC” for further
information.

Historical Compensation Differences Among Named Exwitive Officers

In 2007 and years prior, benchmarking by job resfmlities and position had been a significant éaéh the
Company’s compensation program for named execoffieers. However, the 2007 benchmarking contirtioes
impact the compensation program.

The job responsibilities and positions of the nameelcutive officers were, as of the 2007 benchmaglkanc
continue to be as follows: Robert Taubman, ChairrRaesident and Chief Executive Officer, leadsmtamagemer
of the Company across all departments as wellraingeas the leader of the Board. Lisa Payne, \Wbairman and
Chief Financial Officer, and William Taubman, Ch@perating Officer, are primarily responsible foe ffinancial
and operational divisions of the Company, respebtivhowever, they also share significant respalisas,
leadership and decision-making authority with RoB@ubman in their core areas of responsibilityvall as the
Company as a whole and both are directors of tteedB@wvith Ms. Payne as Vice Chairman). David Weingenior
Vice President, Leasing, and Stephen Kieras, S&fica President, Development, are both responéitnl&ey
operating divisions of the Company and report tdlisvh Taubman.

In addition, the Committee utilized internal payiyg as an additional data point, but does notdaspecific
internal pay equity metrics.

In 2010, the Committee also allocated the targst t@nus pool among senior management based on the
target bonus for each person and its subjectiverahation of individual performance.
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Advisors Utilized in Compensation Determinations

Management and Other EmployeesThe Committee takes significant direction frora tecommendations
of the Manager, including Robert Taubman and RdRedse, regarding the design and implementatidimeof
compensation program for senior management. Then@ttee relies on the Manager because it has sigmifi
involvement in and knowledge of the Company’s besingoals, strategies and performance, the overall
effectiveness of senior management and each persaiividual contribution to the Company’s performa. For
each named executive officer, the Committee isigexa compensation recommendation for target TRD@ell as
information regarding historical TDC, the individiseexperience, current performance and other stibg factors.
The Manager also provides recommendations for ¢éinftopnance metrics to be utilized in the incentive
compensation programs, the appropriate performtamgets and an analysis of whether such performtangets
have been achieved (including recommended adjussnéturther, the Manager provides a general, stitage
assessment of each member of senior managemessiso thhe Committee in determining compensatiaziutting
the allocation of the earned annual bonus pooépics management. The Committee retains the disaréd modify
the recommendations of the Manager and reviews gdmmendations for their reasonableness bas#teon
Company’s compensation philosophy and related denafions.

The Company and the Committee together set theimgeddites and agendas for Committee meetings, and
Robert Taubman is invited regularly to attend songtetings. Mr. Reese is invited to attend certaietings as
appropriate. The Committee also meets regulargxacutive session outside the presence of managéongiscuss
compensation issues generally, as well as to rethevperformance of and determine the compensafi®obert
Taubman. The Company'’s legal advisors, human ressutepartment and corporate accounting deparsaeport
the Committee in its work in developing and adniarieg the Company’s compensation plans and progiram

Third-Party Consultants. The Committee re-engaged Towers Watson as itpensation consultant for
2010 with respect to the Company’s senior managen@npensation program. The Committee believes it i
appropriate to obtain a new peer group study rejat the target TDC of senior management at kaesty other
year to ensure the Committee understands and assasgsent market conditions, and the Committee
benchmarked target TDC as a result of such magktetid certain years. In addition, proxy statentzta and
information on material compensation trends is iolehannually with respect to the named executffiears to
provide a general understanding of current compgmmspractices, but such information is not used fo
benchmarking purposes.

With respect to the 2010 compensation program domed executive officers, Towers Watson reviewet wit
the Committee ‘best practices’ and market trendimpensation throughout the year, proxy compensatata in
December 2009 (based on 2009 proxy statementshvrgtuded 2008 compensation data of two comparator
groups, six regional mall REITs and the 32-REITrmgeup), and detailed survey compensation datthioB2-

REIT peer group in March 2010. However, the Conemitlid not benchmark the target TDC for the named
executive officers in 2010. Towers Watson alsoaeed its assessment of the executive stock owipegshidelines
in March 2010.
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Timing of Compensation Determinations of TDC

The following table sets forth the timing of ther@mittee’s compensation determinations for named
executive officers with respect to TDC for 2010.

Element of
Compensation Meeting Date Review and Approval Steps

Base salar March 201C Approved base salary, effective April 20:

Annual bonus plan December 2009 Approved preliminary financial performance goaQ#¥mpany
and cash bonus payment formt

March 201C Approved financial performance goal of Company eash bonu
payment formula. Approved cash bonus targets (aptage of
base salary’

December 2010 Reviewed preliminary achievement of financial perfance goa
Discussion of adjustments to actual financial rssigr unusual ¢
nor-recurring items in accordance with pl:

March 2011 Approved adjustment(s) in actual financial perfonce
Reviewed achievement of financial performance gaahdjustec
Utilized Committee discretion to establish aggredainus pool.
Allocated cash bonus pool of senior management gmmmber
of senior management based on target bonus anelcsivij
factors.

Long-term incentive program  March 2009 Approved dollar value of target awards, subjegirtamotions an
performance changes through December 31, %

March 2010 Approved long-term incentive program. Determinedqrenance
goal for performance share uni

May 2010 Following shareholder approval of additional sharethorized
under 2008 Omnibus Plan, granted restricted shaite and
performance share uni

The Committee also reviews and proposes changssstetermination benefits, perquisites and other
compensation matters as it deems appropriate. TeEne@no changes to post-termination benefits ogupsites for
the 2010 compensation program for named execufficers.

2010 Compensation Determinations

Base Salary

The base salaries of named executive officerseatiewed on an annual basis, as well as at thedfrae
promotion or other change in responsibilities. Mtreases normally take effect in early April.

As noted previously, the Committee determined todase base salaries by 3% over 2009 levels, wiash
commensurate with the overall average wage increi3% provided to the Company’s salaried employ&as
following table sets forth the base salaries appdder the named executive officers in 2009 andd201

2009 2010
Name (%) (%)
Robert S. Taubma 677,62' 697,95«
Lisa A. Payne 547,31. 563,73.
William S. Taubmar 521,25( 536,88¢
David T. Weinert 364,87! 375,82
Stephen J. Kiere 328,38( 338,24(
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Annual Bonus Plan

The target bonus for each member of senior managtemealculated based on a percentage of eacbrpsrs
base salary. The Committee then establishes thetteash bonus pool for senior management, whiokists of the
aggregate target cash bonuses of each memberiof ssamagement. Upon the Committee’s approval gf an
adjustments to reported financial measures forgaep of determining the cash bonus pool, the Coweerstpre-
approved payment formula generally determinesiteecdf the earned cash bonus pool as a percentage @rget
pool, subject to Committee discretion. Cash bonesesed by each member of senior management aerdeéd
by the Committee upon its allocation of the earc&sh bonus pool for senior management based dbaimenittees
subjective analysis of an individual’s performaacg other factors it deems relevant.

The annual bonus plan is predicated on the Compaatisfaction of one or more annual performance
measures. Target performance measures are estabtiabed upon the Company’s operating goals angetitive
pressures, the anticipated economic climate (inetuohterest rates) and other budgetary risks gmbdunities. In
the 2010 annual bonus plan, the Committee contitmetbve to a more flexible and subjective progcdara to
general economic and industry uncertainty, whicllena difficult to determine the likelihood of aehing the
budget and to determine appropriate payout lewelpdrformance. Similar to the prior year, the 2@h@ual bonus
plan was subject only to thevel of change in FFO per diluted share (defineldw). The Committee established
performance targets for bonuses between 50% to 1BQPe target pool, with the Committee retaining f
discretion to determine the bonus pool outsidedtmsformance parameters. Achievement of the 20@Qdzx
(excluding The Pier Shops) would result in a boposl of 75% of the target bonus pool. The bonud gaekly
decreased to 50% of the target bonus pool for padace below budget, whereas there was a more atedate of
increase in the bonus pool above budget to 1508teafarget bonus pool. Consistent with prior yetirs,
Committee retained authority to adjust reportedriitial measures for unusual or nonrecurring itdrasitmpact the
results in a given year and/or that were not coptated when the original targets were set; the Ciiteen
customarily utilizes this discretion as appropriate

NAREIT defines FFO as net income (loss) computeatctordance with generally accepted accounting
principles (“GAAP”), excluding gains (or lossesdifin extraordinary items and sales of propertiess mal estate
related depreciation and after adjustments for nsalidated partnerships and joint ventures. The @ and the
Committee believe that FFO is a useful supplementasure of operating performance for REITs. Histbcost
accounting for real estate assets implicitly assuthat the value of real estate assets diministestiqtably over
time. Since real estate values instead have hisdbyirisen or fallen with market conditions, ther@pany and most
industry investors and analysts consider presemmif operating results that exclude historicak ciepreciation to
be useful in evaluating the operating performarfd@EiTs. FFO is a non-GAAP measure and it shouldheo
considered an alternative to net income as anamaliof the Company’s operating performance, addés not
represent cash flows from operating, investingrarfcing activities as defined by GAAP. FFO as enésd by the
Company is not necessarily comparable to similétlyd measures used by other REITs due to thetli@attnot all
REITs use common definitions.

The following table sets forth the target annuahchonus approved for the named executive offimara00¢
and 2010 and the earned annual bonus for 2010.

Target Annual Bonus
2009 and 2010 % of 2010 Earned Annual Bonus

Name ($) Base Salary 2010 ($)
Robert S. Taubma 635,27 91 917,68!
Lisa A. Payne 444,69 79 744,86(
William S. Taubmar 423,51¢ 79 709,39(
David T. Weiner! 296,46 79 533,63(
Stephen J. Kiere 266,81¢ 79 446,91
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The following table sets forth the objective penfiance goal for FFO per diluted share, excludingnipact
of The Pier Shops, to earn 50% to 150% of the bpoas

Target
Threshold Company Budget  (100% bonus Maximum
(50% bonus pool) (75% of bonus pool pool) (150% bonus pool)
FFO per diluted share $2.5C $2.5E $2.65 $2.8¢

At the time such performance goal was establistedCompany’s guidance for FFO per diluted shares w
$2.55 to $2.75, excluding The Pier Shops.

As described above in “—Executive Summary—Overvi@010—Operating Performance and
Pay-For-Performance—2010 Results and Earned Corapiens the Committee approved an earned annualdon
pool of 167.5%. Overall, the 2010 bonus expenssdoror management was approximately $5.0 millemmgared
to a target bonus pool of $3.0 million.

In March 2011, the Committee allocated the actaahdonus pool for senior management based oarie
bonuses for each person and its subjective detatimmof individual performance. Overall, the Corttee believel
all senior management was responsible for the gt2@10 performance. However, based on Robert Tanlsma
recommendation, certain members of senior managem@egived a bonus payout in excess of 167.5% to
acknowledge extraordinary performance and Robarbiean received a payout of 144.5% to ensure nogehm
the overall bonus pool earned by senior managerireparticular, Mr. Weinert received a bonus payofut80% of
target due to his leadership with respect to theifg department, whose strong performance comdbio greater
than expected occupancy and positive net operatowne in spite of the challenging leasing envirenin
Ms. Payne, William Taubman and Mr. Kieras eachiwegka bonus payout of 167.5% of target.

Long-Term Incentive Program

Beginning with the equity grants made in March 208®% of the long-term incentive dollar award is
converted into performance share units, which mgarea contingent number of units of stock graatetie
beginning of a specified performance cycle, with #ictual payout of units at 0% to 300% of the taggant amount
based on the Company’s relative performance agaiastbers of a comparator group with respect td tota
shareholder return over a three-year period. Famtgrin 2010, the Company used a comparator grongisting of
companies in the NAREIT Index. The Company utilizieel full NAREIT Index to ensure the perception of
objectivity in setting such performance measure pérformance share units will cliff vest afteretryears based
on the satisfaction of the performance measure.oflter 50% of the long-term incentive award is cted into
restricted share units.

The companies comprising the NAREIT Index applieablthe 2010 performance share unit grants is set

forth below.
* Acadia Realty Trus ¢ Excel Trust, Inc ¢ The Macerich Compar + Saul Centers, In
» Agree Realty Corporatio ¢ Federal Realt * National Retai « Simon Propert
Investment Trus Properties, Inc Group, Inc.
e Alexander’s, Inc. ¢ Getty Realty Corp. ¢ Pennsylvania Real Este * Tanger Factory Outlet
Investment Trus Centers, Inc
e CBL & Associates Properties, « Glimcher Realty Trust « Ramco Gershenson « Urstadt Biddle Propertie
Inc. Properties Trus Inc.
e Cedar Shopping Centers, Inc. « Inland Real Estate ¢ Realty Income ¢ Weingarten Realty
Corporation Corporation Investors
« Developers Diversified Realty » Kimco Realty * Regency Centers
Corporation Corporation Corporation
e Equity One, Inc. « Kite Realty Group Trust « Roberts Realty Investol
Inc.

The Committee did not change the dollar value eftttrget long-term incentive award for 2010. Thenbar
of restricted share units and performance shats ane generally determined by dividing the dadlaard by the
average closing price of the common stock for kined trading days prior to and including the gdate. In
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2010, the Committee delayed the actual grant dbitg-term incentive plan equity awards from itsrsta2, 2010
meeting until the annual meeting on May 21, 2010riter to benefit from the 2008 Omnibus Plan amesdm
approved by shareholders on such date. Howevenuimder of awards were still based on dividingdhbar awarc
by the three-day average as of March 2, 2010.e8liricted share units and performance share uritdeg in 2010
provide for vesting on March 1, 2013, subject t® tdrms of such award.

The LTIP grants for the 2010 compensation prograreves follows:

Name LTIP Award ($) RSUs (#) PSUs (#)
Robert S. Taubma 1,650,001 21,37¢ 21,37¢
Lisa A. Payne 1,000,00t 12,95 12,957
William S. Taubmar 1,000,00t 12,951 12,957
David T. Weiner! 480,00( 6,22( 6,22(
Stephen J. Kiere 370,00( 4,794 4,794

Equity Compensation—Other Policies

Stock Ownership Guidelines.Effective March 2010, the Committee revised ttoels ownership guidelines
for senior management, which resulted in an ineréashe number of shares required to be retaified.Committe:
also determined that unvested restricted stock dvoallonger be counted towards satisfaction ofidelines. The
prior guidelines were effective since March 2007.

The revised guidelines require covered employeésliwh a fixed number of shares of the Company’s
common stock equal to (A) five times, in the cakthe CEO, CFO and COO, and (B) two times, in thsecof all
other executive officers, their March 2010 basaryatlivided by $34.35, which represents the Comisazawyerage
closing stock price over the 90 trading days piaokarch 1, 2010, the date of Board approval. Cedermployees
generally have a six-year period to comply with glaéelines, with the initial compliance deadlirery March 1,
2013. At the end of the compliance period, if aered employee does not hold the requisite amousitarfes, then
the Company will pay 50% of such person’s annushd#onus in restricted share units until the mimmtbreshold
is reached. The Committee will review the minimuguigy holding level and other market trends andficas on a
periodic basis. The Committee has confirmed tHatraployees currently satisfy the guidelines orraeking
significant progress toward the guidelines.

Timing and Pricing of Share-Based GrantsThe Committee and Company do not coordinateithiag of
share-based grants with the release of materiapuobtic information. The Committee generally esistiés dates
for regularly scheduled meetings at least a yeadirance, and share-based grants for senior maeagemd other
employees generally are granted at the regular Gtis@meetings in the first and/or second quardeheyear. In
2010, the Committee delayed the actual grant dbitg-term incentive plan equity awards from itsrbfa2, 2010
meeting until the annual meeting on May 21, 2016riter to benefit from the 2008 Omnibus Plan amesrdm
approved by shareholders on such date. Howevenuimber of awards were still based on dividingdbbar awarc
by the three-day average as of March 2, 2010.

In accordance with The Taubman Realty Group LimRadnership 1992 Incentive Option Plan, as amended
(the “1992 Option Plan”), and 2008 Omnibus Plar, @Rercise price of an option is the closing patthe
Company’s common stock (as reported by the NYSEBherdate approved by the Committee to be theafajeant
(which date is not earlier than the date the Cotemiapproved such grant). The Committee is autbdtia modify,
extend or renew outstanding options, or acceptameellation or surrender of such options, excephé extent suc
actions would constitute a repricing of optionshwitt satisfying the applicable shareholder approsglirements «
the NYSE. In particular the 1992 Option Plan arel2008 Omnibus Plan prohibit direct repricings @oivg the
exercise price of an option) and indirect reprisiiganceling an outstanding option and grantingptacement or
substitute option with a lower exercise price, xxt@nging options for cash, other options or ottveards).

Trading Limitations. In addition to the restrictions set forth in SEgulations, the Company has an insider
trading policy, which among other things, prohildigectors, executive officers and other employfeas engaging
in hedging or monetization transactions (such as-zest collars and forward sale contracts), shalds,
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trading in puts, calls, options or other derivatbegurities for speculative purposes or to sepdnatéinancial
interest in such securities from the related votights with respect to the Company’s stock.

Perquisites

The Company has historically maintained a consamapproach to providing perquisites to senior
management. The available perquisites in 2010 wenearily additional benefits related to health gmams and
plans, as well as financial planning assistancese&tperquisites have been carefully selected wretisat there is
an indirect benefit to the Company and that thee/@rovided to employees is not excessive.

The Manager leases a corporate plane for busirsesand was reimbursed by the Taubman family (inetud
Robert Taubman and William Taubman) for personalafghe corporate jets. Such persons are reqtarédly
reimburse the Company for the incremental costiohsise, which is the aggregate of the followingesses relate
to each flight leg: total pilot expenses (lodgintgals and transportation), fuel costs and landdeg.fTherefore, the
Company has no incremental cost in providing tleisdsit.

Deferred Compensation Arrangements

The Committee believes nonqualified deferred corapon arrangements are a useful tool to asstaiin
planning and ensure retirement income for its nameatutive officers. Existing deferred compensation
arrangements do not provide for above-market depeatial earnings as defined under SEC regulatibhs
Company did not enter into any new nonqualifiecedefd compensation arrangements with its nameduéxec
officers in 2010. See “Nonqualified Deferred Comgation in 2010” for information regarding the Compa
nonqualified deferred compensation arrangementgingiin 2010, as well as contributions, earnings a
withdrawals in 2010 and aggregate balances as oébker 31, 2010.

Severance Payments

See “Potential Payments Upon Termination or Chang@entrol” for a description of potential payments
benefits to the named executive officers undeGbmpany’s compensation plans and arrangements upon
termination of employment or a change of contrahaf Company.

Change of Control Agreements.The Company and TRG are party to change of cbatp@ements with
certain members of senior management, includingMagne, Mr. Weinert and Mr. Kieras. These agreeswete
originally entered into in connection with a hastihkeover bid in 2003, and the Committee beli¢hese
agreements were instrumental in the continued ssaokthe Company during such period and would be
instrumental in the success of the Company in Weateof any future hostile takeover bid. The Coneeitbelieves
that such agreements are in the best intereskedg@odmpany and its shareholders to ensure thencetidedication
of such employees, notwithstanding the possibittiyeat or occurrence of a change of control. Faurti is
imperative to diminish the inevitable distractidnsach employees by virtue of the personal unaatits and risks
created by a pending or threatened change of dpatrd to provide such employees with compensatiahbenefit:
arrangements upon a change of control that ensatestich employees’ compensation and benefits &dimts will
be satisfied and such compensation and benefitsoanpetitive with those of other companies.

A fundamental feature of these agreements is tloat of the benefits have a “double-triggesfiich require:
a change of control and the actual or constru¢gumination of employment, in this case within #hyears from
such trigger event. This is consistent with theppge of the program, which is to provide employeiis a
guaranteed level of financial protection upon loEsmployment. The only exceptions relate to vestishare-
based awards, which the Committee believes is @piatte due to the significant investment changéwauld
likely result from converting such shares into asganf the surviving company. Another fundamentatdee of
these agreements is the provision of a full taxsgnap, which reinforces the purpose of such agretsnen benefits
that exceed 110% of the limits set forth in Sec280G of the IRC. This conditional gross-up ensepasse tax
gross-ups are only provided if the amount is atl&40% of the 280G limit, and if so, results ie thll payout to
applicable employees.
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Employment Agreement: Ms. Payne also is party to an employment agreemitim the Company, initially
entered into in 1997, that provides for specifiedesance benefits. This employment agreement waseghinto in
order to recruit Ms. Payne in a competitive mafleher services, and the Committee continues lieve=the
potential severance benefits are consistent wathriginal objectives and are within current manketctices.

Policy Regarding Retroactive Adjustments

Section 304 of the Sarbanes-Oxley Act of 2002 megua company to claw back certain incentive-based
compensation and stock profits of the Chief Exeeu®fficer and Chief Financial Officer if the conmyais requirec
to prepare an accounting restatement due to therialatoncompliance of the company, as a resuttis€onduct,
with any financial reporting requirement under sieeurities laws. The Committee does not otherwése ka formal
policy regarding whether the Committee will makegoactive adjustments to, or attempt to recoveshaa share-
based incentive compensation granted or paid tioiseranagement in which the payment was predicapech the
achievement of certain financial results that aifesequently the subject of a restatement. The Caesrintends to
adopt an appropriate recoupment policy following &pproval of applicable regulations required ey BoddFrank
Act.

Accounting and Tax Considerations

Deductibility of Executive Officer Compensation

Section 162(m) of the Internal Revenue Code of 188@&mended (the “IRC"), provides that subject to
certain exceptions (the most significant of whistpérformance-based compensation), a publicly-t@igoration
may not deduct compensation exceeding $1 millicsmiy one year paid to its chief executive officed &s three
other most highly compensated executive officemweler, the Company’s chief executive officer alhafits
other executive officers are employed by the Manamed Section 162(m) does not apply to the Manhgeause it
is a partnership for federal income tax purposésg. 8xecutive officers perform limited servicestfee Company
pursuant to a services agreement between the Conappaithe Manager. The Committee does not anteithest
any portion of Manager’s compensation expensentagtbe allocable to the Company will be limited by
Section 162(m). Even if the Company’s compensatixgpense deduction were limited by Section 162()oag as
the Company continues to qualify as a real estatestment trust under the IRC, the payment of neshidtible
compensation should not have a material adversadhgm the Company. The 2008 Omnibus Plan is dedigm
permit the Committee to grant awards that quabifydurposes of satisfying the conditions of Secfi6@(m).

Nonqualified Deferred Compensation

Section 409A of the Code provides that amountsraedaunder nonqualified deferred compensation
arrangements will be included in an employee’s ineavhen vested unless certain conditions are e |
conditions are not satisfied, amounts subject th surangements will be immediately taxable andleyges will be
subject to additional income tax, penalties andrthér additional income tax calculated as inteo@sincome taxes
deferred under the arrangement. In December 2688 bmpany revised certain of its compensationesyeats to
ensure that all of the Company’s employment, sewarand deferred compensation arrangements stitesfy
requirements of Section 409A to allow for defemwéhout accelerated taxation, penalties or interest

Change in Control Payments

Section 280G of the IRC disallows a company’s teduttion for “excess parachute payments,” generally
defined as payments to specified persons thataréngent upon a change of control in an amounaktgpuor
greater than three times the person’s base amthantiye-year average of Form W-2 compensationdithahally,
IRC Section 4999 imposes a 20% excise tax on arsppavho receives excess parachute payments.

The Company’s share-based plans entitle particspanpayments in connection with a change in cotitiad
may result in excess parachute payments. FurtherPelyne, Mr. Weinert and Mr. Kieras have employimen
agreements and/or change in control agreementdvehittle them to payments upon termination ofrthei
employment following a change in control of the Qamy that may qualify as excess parachute paymastsoted
earlier, the change in control agreements provifldl éax-gross up on benefits that exceed 110%meflimits set
forth in Section 280G of the IRC.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Company haswedend discussed the CD&A in this proxy statel
with management, including the Chief Executive €Hfi Based on such review and discussion, the Cosagien
Committee recommended to the Board of DirectorsttiaCD&A be included in the Company’s annual réjon
Form 10-K for the year ended December 31, 201Qtlaiscproxy statement for the annual meeting.

The Compensation Committee

Craig M. Hatkoff, Chairman
Jerome A. Chazen
Peter Karmanos, Jr.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

None of the members of the Compensation Commistee has been an officer or an employee of the
Company. In addition, during 2010, none of the Canyjs executive officers served on the board aators or

compensation committee (or committee performingwedent functions) of any other company that had onmore
executive officers serving on the Board or Compgosa&Committee.
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NAMED EXECUTIVE OFFICER COMPENSATION TABLES

SUMMARY COMPENSATION TABLE

The table below summarizes the total compensatiichqr earned by the named executive officers 020
2009 and 2008.

Non-Equity
Stock Option Incentive Plan All Other
Name and Salary Bonus Awards Awards Compensation Compensatior  Total
Principal Position Year $) %) $)1) $) $)(2) $)R3) $)

Robert S. Taubma 201C 697,95¢ — 2,114,559 — 917,68! 38,70¢ 3,768,94.
Chairman, President and CE 200¢ 677,62¢ — 1,371,641 — — 38,94 2,088,21:

200¢ 677,62¢ — 1,035,89:  634,46( 127,05! 37,30« 2,512,33
Lisa A. Payne 201C 563,73: — 1,281,57 — 744.,86( 38,20( 2,628,36!
Vice Chairman and CF 200¢ 547,31 — 831,30 585,68¢ — 36,37¢ 2,000,67.

200€ 547,31 — 606,53  371,48. 195,66¢ 38,30 1,759,29
William S. Taubmar 201C 536,88¢ — 1,281,57 — 709,39( 48,70¢ 2,576,56
Chief Operating Office 200¢ 521,25( — 831,30: — — 28,94: 1,381,49.

200¢  521,25( — 606,53: 371,48: 84,70: 27,30¢ 1,611,27:
David T. Weineri 201C 375,82: — 615,22( — 533,63( 29,70¢ 1,554,37
Senior Vice Presiden 200¢ 364,87: — 399,03: 281,12¢ 74,11¢ 29,94: 1,149,09:
Leasing (Manage! 200¢€  364,87! — 288,24¢  176,54¢ 130,44: 28,30« 988,41
Stephen J. Kiere 201C 338,24( — 474,17" — 446,91 28,68¢ 1,288,02!
Senior Vice Presidel 200¢ 328,38 — 307,60: 216,70¢ 66,70« 27,41¢ 946,81t
Development (Manage 200¢ 328,38t 150,00 219,210 134,25( 74,70¢ 26,61¢ 933,17!

(1) The amounts reported reflect the grant date fdirevéexcluding the effect of estimated forfeituresl) awards in the Stock Awards column
for 2010 relate to restricted share units and perémce share units granted in 2010 under the 2008ilius Plan. Valuation assumptions
used in determining the grant date fair value df®@wards are included in note 12 of the Compsmaydited financial statements include
the Compan’'s Annual Report oForm 1(-K for the year ended December 31, 2C

The grant date fair value of the performance shaits granted in 2010 reflects the probable outcofrtbe award. The relative total
shareholder feature of the performance share writds represents a “market condition” under applEaccounting requirements. As such,
the grant date fair value of the award must reflleetprobabilities of all possible outcomes of th&rket condition as they existed at that ¢
To that end, the Company employed a valuation ntethat statistically simulated an expected totarsholder return performance relative
to the comparator group and determined the correipg number of the contingent awards that wousdilte The single grant date fair value
computed by this valuation method is recognizethieyCompany in accounting for the awards regardiéfise actual future outcome of the
relative total shareholder return feature. Theesftere is no separate maximum grant date faireviadported with respect to the
performance share unit

The grant date fair value of each restricted sharegranted in 2010 is calculated as the closimgepof the Company’s common stock as of
the grant date, less the present value of the ¢éagelividends during the vesting period using k& fise interest rate of 1.19

(2) The amounts earned in 2010, consisting of paymeansed under the 2010 annual bonus plan, were agpiry the Committee on March 2,
2011. Payment of such bonus occurred on March@11..

@3

N

Amounts for 2010 include $19,914 and $8,792 (0B%4 for Mr. Kieras) contributed by the Company tiels person’s account in the 401(k)
Plan and Supplemental Retirement Savings Plangcéisply. See “Nonqualified Deferred Compensatio2010” for additional information
on the Supplemental Retirement Savings Plan. Alstudes the following perquisites: Robert Taubnfarafcial planning); Ms. Payne
(financial planning and health club membership $uéalliam Taubman (financial planning); Mr. Weiri€health club membership dues)
and Mr. Kieras (health club membership du

Narrative Discussion of Summary Compensation Table

Employment Agreement—Ms. PayneSee “Potential Payments Upon Termination or
Change-in-Control” for a description of the matktéams of Ms. Payne’s employment agreement.

Stock Awards and Option Awardslin 2009 and 2010, stock awards were made undeaethised long-term
incentive program, pursuant to which 50% of thdatalalue of the long-term incentive award was paitestricted
share units and 50% of the dollar value of the {trgn incentive award was paid in performance shaits. In
2009, the number of restricted share units andpadnce share units were determined by dividingltilar award
by the average closing price of the common stockHe three trading days prior to and including ghent date. In
2010, the Committee delayed the actual grant dbitg-term incentive plan equity awards from itsrsta2, 2010
meeting until the annual meeting on May 21, 2010riter to benefit from the 2008 Omnibus Plan amesdm
approved by shareholders on such date. Howevenuimder of awards were still based on dividingdhbar awarc
by the three-day average as of March 2, 2010.
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Additionally in 2009, discretionary performance-bd®ption awards were made to Lisa Payne, David
Weinert, Stephen Kieras and certain other senigrageement. The options were granted at an exerdise qf
$13.83, with a vesting condition requiring the ahgsprice of the Company’s common stock to be gnetitan or
equal to $30 for 10 consecutive trading days (smpwading to a stock price increase of at least J1T¥e options
vested in September 2009. The performance-basé&hapints to named executive officers were afeit

Award Options

Name (6] (#)
Lisa A. Payne 1,000,000 433,84(
David T. Weineri 480,000 208,24
Stephen J. Kiere 370,00 160,52:

In 2008, stock and option awards were generallyenadier the longerm incentive program in effect at si
time, pursuant to which two-thirds of the dollatusof the long-term incentive award was paid strieted share
units and one-third of the dollar value of the ldegm incentive award was paid in nonqualified ops.

Non-Equity Incentive Plan CompensationFor amounts earned in 2010, the Committee apdrameannual
bonus pool of 167.5%. In March 2011, the Commitkecated the actual cash bonus pool for senioragament
based on the target bonuses for each person asubijesctive determination of individual performan@serall, the
Committee believed all senior management was resiplerfor the strong 2010 performance. Howeveretdam
Mr. Taubman’s recommendation, certain members mibsenanagement received a bonus payout in exdess o
167.5% and Mr. Taubman received a payout of 144dbemsure no change to the overall bonus pool ddipe
senior management. In particular, Mr. Weinert reegia bonus payout of 180% of target due to hiddeship with
respect to the leasing department, whose strorfgrp@nce contributed to strong occupancy and pasitet
operating income in spite of the challenging leg€nvironment.

The amounts earned in 2009 and 2008 also congigtyshents earned under the annual bonus plan.
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GRANTS OF PLAN-BASED AWARDS IN 2010

The following table provides information about d@guand non-equity awards granted to the named ¢ixecu

officers in 2010.

All Other
Stock
Awards:
Estimated Possible Payout Estimated Future Payouts Number Grant Date
Under Non-Equity Under Equity of Shares Fair Value of
Incentive Plan Awards(1) Incentive Plan Awards(2) of Stock Stock and
Grant  Threshold Target Maximum Threshold  Target Maximum or Units Option
Name Date $) $) $) # # #) #(3) Awards ($)(4)

Robert S. Taubma N/A — 635,27 — — — — — —
05/21/1( — — — — — — 21,37¢ 756,17!

05/21/1( — — — — 21,37¢ 64,131 — 1,358,42.

Lisa A. Payne N/A — 444,69: — — — — — —
05/21/1( — — — — — — 12,957 458,28¢

05/21/1( — — — — 12,951 38,87: — 823,28t

William S. Taubmat N/A — 423,51t — — — — — —
05/21/1( — — — — — — 12,957 458,28¢

05/21/1( — — — — 12,957 38,87: — 823,28

David T. Weinert N/A — 296,46: — — — — — —
05/21/1( —_ —_ —_ —_ —_ —_ 6,22( 220,00:

05/21/1( — — — — 6,22( 18,66( — 395,21¢

Stephen J. Kiere N/A — 266,81¢ — — — — — —
05/21/1( — — — — — — 4,79 169,56«

05/21/1( — — — — 4,79 14,38: — 304,61:

(1) The amounts in this column relate to the 2010 ahipoiaus plan
(2) All awards in this column relate to performancershanits under the 2008 Omnibus PI
(3) All awards in this column relate to restricted €hanits under the 2008 Omnibus PI

(4) See Note 1 to the Summary Compensation Table formration regarding the grant date fair value afreaward. Each restricted share unit

had a grar-date fair value of $35.37. Each performance shaitehad a grai-date fair value of $63.5:

Narrative Discussion of Grants of Plan-Based Awards 2010

Annual Bonus Plan. In the 2010 annual bonus plan, the Committeeicoat to move to a more flexible
and subjective program. The Committee establishegérformance targets for bonuses between 50%0% bf
the target pool, with the Committee retaining fliicretion to determine the bonus pool outsidedtpesformance
parameters. Achievement of the 2010 budget (exctud@ihe Pier Shops) would result in a bonus podls86 of the
target bonus pool. The bonus pool quickly decreas&d% of the target bonus pool for performandewdudget,
whereas there was a more moderate rate of incieélse bonus pool above budget to 150% of the tdygeus poo

Consistent with prior years, the Committee retaiaethority to adjust reported financial measuresufausual or

nonrecurring items that impact the results in a&giyear and/othat were not contemplated when the original ta

were set; the Committee customarily utilizes théektion as appropriate. The 2010 annual bonusveées
predicated on the Company'’s satisfaction of onaiahperformance measure, FFO per diluted share.

The Committee utilizes a target cash bonus poatdéaior management, which consists of the aggregate
target cash bonuses of each member of senior mameaeCash bonuses earned by each member of senior

management are determined by the Committee upatidtsation of the earned cash bonus pool for senio

management based on the Committee’s subjectivgsisalf an individual's performance and other festbdeems
relevant. Since there was no maximum establishethéotarget bonus pool or the allocation of boam®unts to
individual members of senior management, the Compas determined not to disclose a maximum amauiite
table above. Earned bonus amounts for 2010 wen®agg by the Committee on March 2, 2011; such ansoare

reported in the “Non-Equity Incentive Plan Compéiase column of the “Summary Compensation Table.”
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Long-Term Incentive Program 50% of the dollar value of the long-term inceataward was paid in
restricted share units and 50% of the dollar valuhe long-term incentive award was paid in parfance share
units. The number of restricted share units antbpaance share units are generally determined \igidp the
dollar award by the average closing price of themmn stock for the three trading days prior to enatlding the
grant date. In 2010, the Committee delayed theaaghant of its long-term incentive plan equity agsfrom its
March 2, 2010 meeting until the annual meeting @y i1, 2010 in order to benefit from the 2008 OrasiPlan
amendment approved by shareholders on such dateevdo, the number of awards were still based oty the
dollar award by the three-day average as of Mar&@®p20.

Restricted Share Unit AwardsEach restricted share unit represents the tigtgceive upon vesting one
share of the Company’s common stock. All restrictkedre units granted in 2010 provide for vestindviamch 1,
2013, subject to the terms of such award.

Performance Share UnitsPerformance share units represent a contingenbar of units of stock grantec
the beginning of a specified performance cyclehwhie actual payout of units at 0% to 300% of Hrgdt grant
amount based on the Company’s relative performageest members of a comparator group with redpeotal
shareholder return over a three-year period. Eacfopnance share unit represents the right to veagbon vesting
one share of the Company’s common stock. The pagnce share unit grants in 2010 utilize total Salcker
return over a three-year period beginning May ZI,(Rand ending March 1, 2013, as the performangechd-or
grants in 2010, the Company used a comparator grongisting of companies in the NAREIT Index. Total
shareholder return is measured using the 30astayage stock price before the beginning and etldegperformanc
period to mitigate volatility for all comparatoramp members. All performance share units grant@®ir0 provide
for vesting on March 1, 2013, subject to the teafsuch award.
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OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 201C

The following table provides information on the r@mt holdings of option and stock awards by the ehm
executive officers as of December 31, 2010. Uni¢issrwise noted, all option awards vest in onedthinnual
increments on March 1 of the applicable year bagmapproximately one year from the grant date.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Equity Plan Market
Incentive Awards: or Payout
Plan Number Value of
Awards: Value of Market of Unearned  Unearned
Number Number Number Unexercised Number Value of Shares, Shares,
of Securities  of Securities  of Securities In-The-Money  of Shares Shares or Units or Units or
Underlying Underlying Underlying Options/ or Units Units of Other Other
Unexercised Unexercised Unexercised Option SARs at of Stock  Stock That Rights Rights
Options Options Unearned  Exercise  Option Fiscal That Have Have Not ThatHave That Have
Grant #) #) Options Price  Expiration Year End Not Vested  Vested Not Vested Not Vested
Name Date Exercisable Unexercisable #) $) Date $)D)(2) #)(3) $)(1) (#)(4) $)(1)
Robert S. Taubma Various — — — — — — 97,95¢ 4,944,71: — —
05/21/1( = = = = = = = = 64,137 3,237,63
03/05/0¢ — — — — — — — — 168,36¢ 8,499,26'
02/27/0¢ 45,41( 22,70t — 50.6 02/27/1¢ — — — — —
03/07/0° 60,37¢ = = 55.9C 03/07/17 = = = = =
03/08/0t 79,728 — — 40.3¢ 03/08/1¢ 804,40 — — — —
05/18/0! 99,20: — — 31.31 05/18/1f 1,901,70: — — — —
Lisa A. Payne Various — — — — — — 58,94t 2,975,59 — —
05/21/1( — — —_ — — — — — 38,87. 1,962,20!
03/05/0¢ —_ —_ —_ —_ —_ —_ —_ —_ 102,04: 5,151,08!
02/27/0¢ 26,58¢ 13,29¢ — 50.6¢ 02/27/1¢ — — — — —
03/07/0° 34,21: — — 55.9C 03/07/17 — — — — —
05/15/0¢ 1,491 —_ —_ 40.2¢ 05/15/1¢ 15,25:¢ —_ —_ —_ —_
03/08/0¢ 14,11: — — 40.3¢ 03/08/1¢ 142,39( — — — —
05/18/0! 17,67¢ — — 31.37 05/18/1¢ 338,79: — — — —
03/04/0! 33,33« — 33,33/(5) 29.3¢ 03/04/1t 1,406,65: — — — —
William S. Taubmar Various — — — — — — 58,94¢ 2,975,59. — —
05/21/1( = = — — — — — = 38,87. 1,962,20!
03/05/0¢ — — — — — — — — 102,04: 5,151,08!
02/27/0¢ 26,58¢ 13,29: — 50.6¢ 02/27/1¢ — — — — —
03/07/0° 34,21% = = 55.9C 03/07/17 = = = = =
05/15/0¢ 4,47: — — 40.2¢ 05/15/1¢ 45,75¢ — — — —
03/08/0t¢ 42,33¢ — — 40.3¢ 03/08/1¢ 427,19( — — — —
05/18/0! 49,82¢ = = 31.37 05/18/1¢ 955,14! — = = —
David T. Weinert Various — — — — — — 28,23¢ 1,425,45. — —
05/21/1( —_ —_ —_ —_ —_ —_ —_ —_ 18,66( 941,95
03/05/0¢ — — — — — — — — 48,98. 2,472,56.
02/27/0¢ 12,63¢ 6,31¢ —_ 50.6 02/27/1¢ —_ —_ —_ —_ —_
03/07/0° 16,101 —_ —_ 55.9C 03/07/17 —_ —_ —_ —_ —_
05/15/0¢ 8,94t — — 40.2¢ 05/15/1¢ 91,501 — — — —
03/08/0¢ 13,61¢ — — 40.3¢ 03/08/1¢ 137,40t — — — —
03/04/0! 26,66 — 26,66¢5) 29.3¢ 03/04/1f 1,125,32 — — — —
Stephen J. Kiere Various — — — — — — 21,70¢ 1,095,820 — —
05/21/1( = = = = = = = = 14,38: 726,00:
03/05/0¢ — — — — — — — — 37,75¢ 1,906,02
03/05/0¢ 160,52: = = 13.8¢ 03/05/1¢ 5,883,09! = = = =
02/27/0¢ 9,60¢ 4,80¢ = 50.6% 02/27/1¢ = = = = =
03/07/0° 12,07¢ — — 55.9C 03/07/17 — — — — —
05/15/0¢ 3,97¢ = = 40.2¢ 05/15/1¢ 40,67+ = = = =
03/08/0¢ 12,87¢ = = 40.3¢ 03/08/1¢ 129,90¢ = = = =
05/18/0! 13,09¢ — — 31.31 05/18/1f 251,03: — — — —
03/04/0! 53,33¢ — 26,66¢5) 29.3¢ 03/04/1f 1,688,001 — — — —
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(1) Based upon the closing price of the Comf's common stock on the NYSE on December 31, 20550548.
(2) Assumes the satisfaction of vesting and performr-based conditions
(3) The restricted share units vest as follo

March 1,
Name 2011 2012 2013
Robert S. Taubma 20,45. 56,12: 21,37¢
Lisa A. Payne 11,97¢ 34,01 12,957
William S. Taubmar 11,97¢ 34,01¢ 12,957
David T. Weinert 5,691 16,327 6,22(
Stephen J. Kiere 4,32¢ 12,58¢ 4,79/

(4) Assumes the achievement of the maximum performgoak which would result in a 300% payout of theyéa performance share unit gre
(5) The options vest on March 4, 2012, subject to #tisfaction of certain Company performance critasaf each vesting dai
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OPTION EXERCISES AND STOCK VESTED IN 2010

The following table provides information about tredue realized by the named executive officershen t

vesting of stock awards in 2010. There were noooptixercises by named executive officers in 2010.

Stock Awards(1)
Number of Shares Value Realized or
Acquired on Vesting Vesting
Name (#) (%)
Robert S. Taubma 18,47¢ 717,42
Lisa A. Payne 10,47( 406,55(
William S. Taubmat 10,47( 406,55(
David T. Weinert 4,927 191,31¢
Stephen J. Kiere 3,69¢€ 143,51¢

(1) Represents the vesting of restricted share urfits.vBlue realized for purposes of the table isdapen the number of shares of common
stock received upon vesting multiplied by the cigsprice of the common stock on the NYSE on the¢ingslate. The restricted stock units

vested on March 1, 2010 and the closing price efcitmmon stock was $38.¢
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NONQUALIFIED DEFERRED COMPENSATION IN 2010

The Company had the following nonqualified defercechpensation arrangements in 2010 relating to the
named executive officers:

Supplemental Retirement Savings Plan

This plan provides benefits to senior managemetitérform of Company contributions which would have
been payable under the tax-qualified retirememn fldoe Taubman Company and Related Entities Employe
Retirement Savings Plan, the “401(k) plan”) buttfee reduction in recognizable compensation to 15 (as of
December 31, 2010, as adjusted by the IRS from tiintiene) as required by the IRC. There are no eygs
contributions permitted under this plan. In additto any Company contributions, the Company alsdits earning
at a rate of 1% above the prime rate of returnbéisteed by JPMorgan Chase Bank, N.A. Employeevesed in
these contributions at the same time such employesisin the matching contributions under the Camyfsa401(k)
plan: 10% after the first year of service; 30% afte years of service; 50% after three years ofise; 70% after
four years of service; and 100% after five yearsestiice. No withdrawals are permitted under tla pluring
employment.

Robert Taubman’s Deferral of TRG Units

Pursuant to an option deferral agreement entetedrirDecember 2001 among the Manager, TRG and
Robert Taubman, Mr. Taubman deferred his righeteive 871,262 TRG units pursuant to an incentpten
granted to Mr. Taubman in 1992 that he exercise2D0R. Until the Deferred TRG units are distribuitedull,

Mr. Taubman receives distribution equivalents anBreferred TRG units in the form of cash paymestarad when
TRG makes distributions on actual units outstanddeginning with the earlier of Mr. Taubman’s cegsaof
employment for any reason or the ten-year annivgisiathe date of exercise, actual TRG units wdlgaid to

Mr. Taubman in ten annual installments. In Jan&i/1, an amendment to the option deferral agreeméanded
the issuance of the deferred units to begin in Biseg 2017. The deferral agreement will terminai actual TRG
units will be paid to Mr. Taubman in a single distition upon a change of control of TRG if followky

Mr. Taubman’s termination of employment within sionths of such change of control.

Nongqualified Deferred Compensation in 2010

The table below provides information on the nonifieal deferred compensation of the named executive
officers in 2010.

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance at
in Last FY in Last FY in Last FY Distributions Last FYE
Name Plan $) $)(1) $)(2) $)B) (IC)]
Robert S. Taubman Supplemental Retirement
Savings Plai — 8,792 8,74% — 214,90¢
Option Deferral Agreemet — — 12,694,28(5) 1,634,51! 43,981,30
Lisa A. Payne Supplemental Retirement
Savings Plai — 8,792 5,70¢ — 142,65
William S. Taubman Supplemental Retirement
Savings Plai — 8,79 8,27¢ — 204,73t
David T. Weinert Supplemental Retirement
Savings Plai — 8,792 5,417 — 138,04t
Stephen J. Kieras Supplemental Retirement
Savings Plai — 7,87¢ 2,027 — 56,11

(1) The Company’s contributions to the supplementalewtent savings plan in 2010 are included in th# Gther Compensationéolumn in the
Summary Compensation Table for 20

(2) None of the earnings set forth in the table areve-market or preferential, and therefore none of sardounts are reflected in the Summary
Compensation Tabl

(3) Withdrawals and distributions are not reflectedhiea Summary Compensation Tat

(4) For each person in this table, $43,527 (or $38f67Mr. Kieras) was reported in the Summary Compéps Table since 2006 as
compensation, in aggregate, all of which relatethéoCompan’s contributions to the supplemental retirementregs/plan

(5) Represents a gain due to a $14.57 per share ieciretfse common stock pric
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROL

The following section describes and quantifies ptig payments and benefits to the named executive
officers under the Company’s compensation and liigplahs and arrangements upon termination of eympémt or
a change of control of the Company.

Ms. Payne is party to an employment agreement hadge of control agreement with the Company.
Mr. Weinert and Mr. Kieras each has entered inthange of control agreement with the Company, wRadeert
Taubman and William Taubman have not entered inéh sigreements.

Certain of the Company’s compensatory plans congeimisions regarding the acceleration of vestind a
payment upon specified termination events; see “m@any Share-Based Plans” below. In addition, then@dtee
may authorize discretionary severance payments ttamed executive officers upon termination.

Company Share-Based Plans

1992 Option Plan. The Committee is authorized to accelerate théngsf options at any time more than
six months after the grant date. The Committedsis permitted to modify, extend or renew outstagdiptions, or
accept the cancellation or surrender of such ogptiercept to the extent such actions would constéuepricing of
options without satisfying the applicable sharebolapproval requirements of the NYSE.

If a participant’s employment is terminated for sauall vested and unvested options will be fozte#s of
the termination date.

If a participant’s employment with the Companydsinated for any reason, other than the deathbdlity,
or retirement of such employee or for cause, (&)fhrticipant’s options that have not vested agioh termination
date will be forfeited, and (B) the participant blhave 90 days (or such other period in the Corremis discretion)
from the termination date to exercise vested optisabject to specified limitations.

Options held by an employee who dies while employiidvest immediately, and the beneficiary willvea
730 days to exercise such options. Options helanbgmployee that becomes disabled or retires il @est
immediately upon such trigger event, and will bereisable any time prior to the tenth anniversdihe date of
grant.

Options will vest immediately upon the terminat{gvithout renewal) of the Manager’s services agreggme
with TRG, upon any change in control of TRG, or mfdRG’s permanent dissolution.

The Taubman Company 2005 Long-Term Incentive Plahg “2005 RSU Plan”). The Committee has the
authority to accelerate vesting of restricted shemuies at any time.

The restricted share units will vest immediatelg fparticipants employment with the Company is termine
for death, disability or retirement of such empleyer upon a change of control of TRG, the dissaudf TRG or
the termination (without renewal) of the Manageesvices agreement with TRG. If a participargmployment wit
the Company is terminated for any other reasontdbticted share units that have not vested aadf date will be
forfeited.

2008 Omnibus Plan. The Committee has the authority to accelerate mgstf any of the applicable awards
at any time.

The restricted share units will vest immediatelg ffarticipant employment with the Company is termine
for death, disability or retirement of such empl@nt) or upon a change of control of TRG. If a gépant’s
employment with the Company is terminated for athyeoreason, the restricted share units that hateested as (
such date will be forfeited.

The performance share units will vest immediately participant’s employment with the Company is
terminated for death, disability or retirement o€ls employment, or upon a change of control of TRi&
multiplier applicable to such vesting will be deténed in the same manner as set forth in the avedttthugh the
vesting date will be substituted by the date ohsuesting condition; provided, that, upon deatbadility or
retirement, the multiplier shall be one times i€lswesting event occurs less than one year frongridvet date. If a
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participants employment with the Company is terminated for atiner reason, the performance share units tha
not vested as of such date will be forfeited.

Deferred Compensation Plans and Arrangements

Supplemental Retirement Savings PlarEach of the named executive officers participatabe plan. No
withdrawals are permitted under the plan during leyrpent. As soon as practicable following the tevation of
employment for any reason, the employee must aléghp-sum payment (to be paid no earlier thanyaae
following such termination date) or annual instahts (such first installment to be paid no eath@n one year
following the last day of the month of terminatiphpwever, in its sole discretion, the Company megelerate suc
payment plan. The acceleration provisions will beeaded as necessary to comply with the new tas apelicable
to nonqualified deferred compensation arrangemémtbe event the employee dies before distributiball
amounts, the beneficiary may change the form ofrant with the consent of the Company.

Robert Taubman'’s Deferral of TRG Units.Beginning with the earlier of Mr. Taubman'’s cdssaof
employment for any reason or the ten-year annivgisiathe date of exercise, the TRG units will kzédpto
Mr. Taubman in ten annual installments. In Jan@&i/1, an amendment to the option deferral agreeméanded
the issuance of the deferred units to begin in B 2017. The deferral agreement will terminai the Deferre:
TRG units will be paid to Mr. Taubman in a singlstdbution of TRG units upon a change of contoT&G if
followed by Mr. Taubman’s termination of employmerithin six months of such change of control.

Change of Control Agreements

The agreements have three-year terms that autathagxtend for an additional year on each annagrsf
the first day of their terms unless a notice natend is given by the Company at least 60 daips fr the renewal
date. If a change of control of the Company ocduréng the term of the agreement, then the agreentetome
operative for a fixed three-year period commencinghe date of the change of control and superaag®ther
employment agreement between the Company and dtsyaffiliates, on the one hand, and the executivethe
other.

Each agreement provides generally that the exexatterms and conditions of employment, including
position, location, compensation and benefits, moll be adversely changed during the three-yedangafter a
change of control. In addition, each agreement adewides that upon a change of control or a teation of
employment in anticipation of a change of contadllpf the executive’s share-based compensatiomdsitaat are
outstanding on the date of the change of contrb&st and, in specified circumstances, will beeoaxercisable or
payable.

After a change of control, if the executive’'s enypt@nt is terminated for cause, the executive véterally
be entitled to receive:

» accrued and unpaid compensation and benefits
» other vested benefits in effect on the date otdnmination.

After a change of control, if the executive’'s enyptent is terminated by reason of the person’s death
disability, the executive or his or her beneficianestate will generally be entitled to receive:

* the amounts noted above for termination for caasd

« an annual cash bonus for the year in whiehtéhmination of employment occurs, pro-rated tgrothe
date of terminatior

After a change of control, if the executive’s enypieent is terminated by the Company other than éoise,
death or disability, or if the executive resignsgood reason, or upon certain terminations in ectian with or in
anticipation of a change of control, the executivi generally be entitled to receive:

« the amounts noted above for termination by rea$aleath or disability

« two and a half times the execuf's annual base salary and annual cash b
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< continued welfare benefits and perquisites foeast thirty months; ar
« outplacement services for one ye

The annual cash bonus portion of this severancauatvall be based on the higher of the highest avpaaid
to the executive during the three years prior eodhange of control or the most recent award maitlé executive
prior to the date of termination of employment. Wampany will additionally provide each executivithaa full tax
gross-up on the above benefits to the extent senkfiis exceed 110% of the limits set forth in 8ec280G of the
Code.

Further, as a condition to receiving such funds sutglect to limited specified exceptions, the ex@eumust
sign an agreement to forever release and discliaeg€éompany and its agents from any and all ligdsliof any
kind whatsoever related in any way to the Compsueyhployment of the executive that the executiveedvweer had «
may thereafter have against the Company or itstag&he executive is also subject to customaryidenfiality
provisions after the termination of employment vtk Company.

Change of Control Agreement—Ms. PayneThe change of control agreement supersedes MaeRa
employment agreement upon the occurrence of a ehaingpntrol. Ms. Payne’s change of control agresmse
identical to the description set forth above intétial Payments Upon Termination or
Change-in-Control—Change of Control Agreements¢egt that to preserve an existing benefit under her
employment agreement, such agreement providefi¢haermination of employment for any reason follogva
Change of Control or in anticipation of a Chang€onhtrol, is deemed to be Good Reason.

Employment Agreement—Ms. Payne

In January 1997, the Company entered into a theae-agreement with Ms. Payne regarding her empoy
as an Executive Vice President and the Chief Fiah@dficer of the Manager and her service to tlmmpany in the
same capacities. Beginning on the second anniwedsde of such initial term and continuing on eaohiversary
date thereafter, the employment agreement haséb@ended one-year (effectively resulting in a tveay
employment agreement as of each extension date)agteement will continue to be extended in suchnaa
unless either party gives sufficient notice to¢batrary. In June 2005, Ms. Payne became Vice Glzairin additio
to her role as Chief Financial Officer.

The employment agreement provides for an annua& salary of not less than $500,000, with considtarat
of upward adjustments to be reviewed annually, els @& customary benefits and perquisites. Theeageat also
provides for Ms. Payne’s participation in the Comga annual bonus plan and other share-based caatien
plans.

Pursuant to the agreement, if Ms. Payne’s employmvih the Company is terminated for any reasoreoth
than (1) Ms. Payne’s voluntary termination of hepdoyment, (2) death or disability or (3) a termiaa by the
Company for cause, Ms. Payne shall be entitleddeive payment of her base salary and target caslstor the
remaining term of her employment agreement, andeadefits granted to Ms. Payne under the Compamayisus
compensation plans shall immediately vest in fdb. Payne shall also receive such payments ifdremihation of
employment is within 90 days of any of the follogiavents: (w) a change of control, (x) a substadtminution of
duties or responsibilities, (y) a change in tititheout consent and (z) a change in location of eyplent outside
metro Detroit area. Payments under the clausebeitieduced by amounts Ms. Payne receives from other
employment during such payment period.

For any other termination, including for cause wxary termination without good reason, death salbiility,
Ms. Payne shall receive any amounts accrued tddteeof termination and as provided for in Company’
compensatory plans.
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Change of Control/Severance Payment Tabl

The following table estimates the potential payreemtd benefits to the named executive officers upon
termination of employment or a change of contrsguaning such event occurs on December 31, 2018€eThe
estimates do not reflect the actual amounts thatdvioe paid to such persons, which would only bawkmat the
time that they become eligible for payment and waully be payable if the specified event occurs.

Items Not Reflected in Table.The following items are not reflected in the tabét forth below:

Accrued salary, cash bonus (except to thentgpecifically noted in Ms. Payne’s employment
agreement) and paid time ¢

Costs of COBRA or any other mandated governmestistnce program to former employe
Amounts outstanding under the Comp’s 401(k) plan

Supplemental Retirement Savings Plalfisuch participant’'s employment is terminated dny reason,
upon the occurrence of specified events (includirnfpange of control of TRG, the dissolution of TRG
the termination (without renewal) of the Managesesvices agreement with TRG), or the Company
accelerates such payment as of December 31, 2td0the participant would receive the aggregate
balance amount relating to the plan as set forther'Nonqualified Deferred Compensation in 2010”
table.

Robert Taubmé's Deferral of TRG Units If Mr. Taubmans employment is terminated for any reaso
of December 31, 2010, the Deferred TRG units wélplaid to Mr. Taubman in ten annual installmerits. |
Mr. Taubman’s employment is terminated within sianths of a change of control, then the Deferred
TRG units will be paid to Mr. Taubman in a singlstdbution. The aggregate balance amount relating
this deferral arrangement is set forth in “Nonqualified Deferred Compensation in 2” table.

Change of Control Payments—IRC Section 280G Valwatti IRC Section 280G imposes tax sanctions for
payments made by the Company that are contingemt agchange of control and equal to or greater tihiae time:
an executive’s most recent five-year average arn@axable compensation (the “base amount”). If &xcsions
apply, all payments above the base amount becobjectuo a 20% excise tax (paid by the executive) are
ineligible for a tax deduction by the Company. Kegumptions of the analysis include:

Change of control and termination of employmentuss@s of December 31, 2010; ¢

The only applicable payments are cash seeerfh5x salary plus annual cash bonus, with tsk banus
being the highest annual cash bonus earned irritwetpree years), welfare benefits (10% of badargp

one year of outplacement services (20% of basey3atnd accelerated vesting of options, restricteale
units and performance share un

Other Notes Applicable to Table.

The 1992 Option Plan, 2005 RSU Plan and 208thibus Plan provide for the acceleration of vesth
share-based awards upon retirement, death, digadnila change of control. In addition, for Ms. Ray
such share-based awards will vest upon a termméatiche Company without cause. The table reflects
the intrinsic value of such acceleration, whiclA¥ for each unvested option, $50.48 less the eserc
price, (B) for each unvested restricted share $6®.48, and (C) for each performance share ity (

the case of death, disability or retirement, $5@dBperformance share unit (1x multiplier) for 201
awards, and $50.48 multiplied by 2.16 per perforceashare unit (the multiplier as of December 31,
for the 2009 awards) for the 2009 awards andr(ithe case of a change of control and for Ms. Payne
upon a termination by the Company without caus®, &b multiplied by 2.28 per performance share unit
(the multiplier based on current performance thioDgcember 31, 2010 for the 2010 awards) or 2.16 pe
performance share unit (the multiplier based omenurperformance through December 31, 2010 for the
2009 awards). $50.48 represents the closing price®@NYSE on December 31, 2010. The table doe
reflect the intrinsic value of vested optio
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« The Committee has discretion to accelerateséisting of options (six months after the graneja
restricted share unit and performance share urat@o the extent not expressly set forth abolie. T
table assumes the Committee does not utilize sischetion.

« For a termination following a change of controk thble below assumes such termination is otharftr
cause, death or disability, or due to the executggning for good reason, or upon certain tertiona
in connection with or in anticipation of a chandeontrol.

« None of the named executive officers are eligiblerétirement and therefore termination du
retirement is not included in the table bel

« Life insurance amounts only reflect policies paidify the Company

« The table assumes a “disability” is of a ldagm nature, which triggers vesting of share-baseards.
Disability payments are shown on an annual b,
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CHANGE OF CONTROL AND SEVERANCE PAYMENTS

Acceleration
of Share- Life Annual
Cash Miscellaneous Based Insurance  Disability 280G Tax
Severance (§ Benefits ($)(1 Awards ($) Dividends ($, Proceeds (¢ Benefits ($§ Gross Up ($ Total ($)(5)

Robert S. Taubman(:

Death — — 12,143,40 106,06: 1,400,00! — —  13,649,46.

Disability — — 12,143,40 106,06: — 360,00( — 12,609,46.

Change of contrc — — 13,524,79 106,06: — — — 13,630,85
Lisa A. Payne(3

Termination without caus 1,453,111 — 8,878,95! 62,10! — — — 10,394,17

Death — — 8,041,741 62,107 1,400,001 — — 9,503,84

Disability — — 8,041,741 62,10: — 360,00( — 8,463,84

Change of contrc 4,016,341 56,00 8,878,95! 62,10: — — —(4) 13,013,39
William S. Taubman(2

Death — — 7,338,44. 62,101 1,400,00! — 8,800,54:

Disability — — 7,338,44. 62,10! — 360,00( — 7,760,54:

Change of contrc — — 8,175,64 62,10: — — — 8,237,75!
David T. Weinert(2'

Death — — 4,082,33 29,517 1,400,001 — — 5,511,85!

Disability — — 4,082,33 29,51: — 360,00( — 4,471,85!

Change of contrc 2,807,25i 56,000 4,484,23: 29,51 — — —(4) 7,377,00!
Stephen J. Kieras(:

Death — —  3,272,81: 22,44% 1,400,00! — — 4,695,25

Disability — —  3,272,81: 22,44¢ — 360,00( — 3,655,25'

Change of contrc 2,409,811 56,00 3,672,57. 22,44¢ — — 1,380,40(4) 7,541,23!

(1) Amount includes the value of continuing health amedfare benefits for 30 months after December 81 02and outplacement services for
year after December 31, 20!

(2) Except as specified in “— Items Not Reflected irblEg” such person does not receive any additioagients if (A) he voluntarily
terminates his employment, or (B) his employmenéisinated by the Company with or without cat

(3) Except as specified in “— Items Not Reflected irblBd, she does not receive any additional paymiéiifs) she voluntarily terminates such
employment, or (B) her employment is terminatedh®yCompany with caus

(4) Ms. Payne, Mr. Weinert and Mr. Kieras each areilgigfor a 280G tax gross up. No such payment whale been necessary upon a change
of control as of December 31, 2010 for Ms. Payre n Weinert.

(5) For terminations due to disability, the total amisuonly include one year of disability benefits alctuality, such amount will be paid on an
annual basis
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RELATED PERSON TRANSACTIONS

Policies and Procedures

To assist the Company in complying with its disalesobligations and to enhance the Company’s discéo
controls, the Board approved a formal policy in Brmber 2006 regarding related person transactiomshw
generally reflects the historical process and piooes utilized by the Company on an informal basigelated
person” is a director, officer, nominee for dirgoto a more than 5% shareholder (of any classefbmpany’s
Voting Stock) since the beginning of the Comparigst completed fiscal year, and their immediatriy member:
A related person transaction is any transacticsngrseries of transactions in which the Companyavas to be a
participant, the amount involved exceeds $120,804,in which any related person had or will haaérect or
indirect material interest.

Specifically, the policy establishes a processdentifying related persons and procedures foresgirig and
approving such related person transactions. Irtiaddidirectors and executive officers are requiedomplete an
annual questionnaire in connection with the Comfsapgoxy statement for its annual meeting of shalers,
which includes questions regarding related persmwstctions, and such persons also are requirgvade written
notice to the Company’s General Counsel or outgéteeral counsel of any updates to such informatiar to the
annual meeting. Further, the Company’s financial etiner departments have established additionakpires to
assist the Company in identifying existing and pti&d related person transactions and other patecdinflict of
interest transactions.

From January 1, 2010 through the date hereof, tmpganys related person transactions were solely witl
Taubman family and their affiliates. The Audit Coittee and/or the independent directors of the Boaviewed
such business transactions to ensure that the Gonsgavolvement in such transactions were on tecoraparable
to those that could be obtained in arm’s lengtHidgs with an unrelated third party and were in lilest interests of
the Company and its shareholders. When necessappoopriate, the Company has engaged third partguitants
and special counsel, and the Board has creategiceaspommittee, to review such transactions. WRitdert
Taubman and William Taubman may participate inaiertliscussions regarding Company transactions twih
Taubman family and affiliates, they recuse thenesivom the approval process by the Board or AQdinmittee
and do not negotiate contractual terms or contIGompany’s strategies with respect to such trdiose.

Related Person Transactions

The Manager is the manager of the Sunvalley shgpgenter (Sunvalley) in Contra Costa County,
California, and has been the manager since itslo@wvent. TRG owns a 50% general partnership intémes
SunValley Associates, a California general partmgrsvhich indirectly owns the center. The othe¥gpartner
consists of two entities owned and controlled byAited Taubman, the Company’s largest sharehofdemer
Chairman of the Board and the father of Robert\afiilam Taubman. Sunvalley’s partnership agreenmamhes
TRG as the managing general partner and providgsthlong as TRG has an ownership interest iptbperty, the
Manager will remain its manager and leasing agent.

A. Alfred Taubman and certain of his affiliatesea® various management services from the Man&ger.
such services, Mr. A. Taubman and affiliates paalManager approximately $2.1 million in 2010.

During 2010, the Manager paid approximately $2.lfioniin rent and operating expenses for officecgpiz
the building in which the Manager maintains itspipal offices and in which A. Taubman, Robert Tizialn and
William Taubman have financial interests. The afiease, which was renewed in 2004 effective Ma&3005,
terminates in April 2015. The lease also providesaffive-year renewal option at the end of thentdgffective
May 1, 2005, the first year annual rent was $1 Mioni the second to fifth years’ rent is $2.4 ol per year and
the sixth to tenth years’ rent is $2.6 million year.

The Taubman Asset Group, an entity which managepdinsonal assets of, and provides administrative
services to, the Taubman family, including A. Atfréaubman (collectively, the “Taubman Family”) liat a
portion of the Manager’s Bloomfield Hills, Michigaffices and a portion of the Manager's New Yorfaas. For
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the use of the office space, they paid the Managproximately $337,000 in 2010, representing therrata share
of the total occupancy costs. In addition, emplsyafethe Taubman Asset Group, Mr. A. Taubman amthice
employees of members of the Taubman Family and efffitated companies of the Taubman Family werséed
in the benefit program of the Manager. For pardtign in the Manager’s benefit program, particigguaid the
Manager approximately $886,000 in 2010, represgriti0% reimbursement of the costs associated tatin t
employees’ participation in the benefit programspdul5% administrative fee. Offsetting this expaase$118,000
refund paid by the Manager due to a health andatisntplus as a result of lower claims. This refwas calculated
based on the participants’ share of participatimgpleyees in the benefit program.

The Manager leases a corporate plane for busirsesand was reimbursed approximately $291,000 i0 201
by the Taubman Family for personal use of the cafggets, representing 100% of the incrementakanissuch
use. See “Compensation Discussion and Analysis—g@ifpensation Determinations—Perquisites” for
information on calculating incremental cost to @@mpany in respect of corporate jet use.

At the time of the Company’s initial public offegrand its acquisition of its partnership inter@esTRG, the
Company entered into an agreement (the Cash Téwmpsleement) with A. Alfred Taubman, who owns an iiggt in
TRG, whereby he has the annual right to tendenédompany TRG units (provided that the aggregaligevis at
least $50 million) and cause the Company to puketiaes tendered interests at a purchase price loasiésl market
valuation on the trading date immediately precedimgdate of the tender. At Mr. A. Taubman'’s elattihis family
may participate in tenders. The Company will hdaedption to pay for these interests from availaileh,
borrowed funds, or from the proceeds of an offedhgommon stock. Generally, the Company expectmémce
these purchases through the sale of new sharesgibck. The tendering partner will bear all marisk if the
market price at closing is less than the purchase pnd will bear the costs of sale. Any procegfdbe offering in
excess of the purchase price will be for the seleefit of the Company. The Company accounts foCthsh Tender
Agreement as a freestanding written put optionth&soption put price is defined by the current neageice of the
Company’s stock at the time of tender, the faiueadf the written option defined by the Cash Terdgneement is
considered to be zero. Based on a market valueediber 31, 2010 of $50.48 per common share, tregate
value of interests in TRG that may be tendered utiideCash Tender Agreement was approximately Killi@n.
The purchase of these interests at December 30,0ld have resulted in the Company owning antamiil
30% interest in TRG.
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AUDIT COMMITTEE DISCLOSURE

The Audit Committee acts under a written chartetilable atwww.taubman.corander Investing-€orporate
Governance. Each of the members of the Audit Cotemis independent under the Company’s Corporate
Governance Guidelines and as independence for eamiinittee members is defined by the rules addpyate
SEC and the NYSE.

As described more fully in its charter, the Auddar@mittee of the Board is responsible for providing
independent, objective oversight and review ofGlenpany’s accounting functions and internal costrol
Management has the primary responsibility for treppration, presentation and integrity of the Comypafinancia
statements, accounting and financial reportingqipies, internal controls and compliance with aggdbile laws and
regulations. KPMG, the Company’s independent reggst public accounting firm, is responsible forfpeming an
independent audit of the Company’s consolidatearfiial statements and the effectiveness of the Gayip
internal control over financial reporting in accante with the standards of the Public Company Acting
Oversight Board (U.S.) (“PCAOB") and for expressthgir opinions thereon.

The responsibilities of the Audit Committee incluglegaging an accounting firm to be the Company’s
independent registered public accounting firm astdldishing the terms of retention, including comgzion.
Additionally, the Audit Committee reviews and ewatless, and discusses and consults with managemesrhal
audit personnel and the independent registeredgadtounting firm on matters which include thddaling:

« the plan for, and the independent registerdalic accounting firm’s report on, each audit o t
Compan’s financial statement

« the Company’s quarterly and annual finansiatements contained in reports filed with the SE€ent to
shareholders

« changes in the Company’s accounting practipesciples, controls or methodologies, or infitencial
statements

» significant developments in accounting rul

« the adequacy of the Company’s internal actingrcontrols, and accounting, financial and andjti
personnel; an

< the continued independence of the Compamgspendent registered public accounting firm aed th
monitoring of any engagement of the independenistegd public accounting firm to provide non-audit
services

Pre-Approval Policies and Procedures for Audit andNon-Audit Services

The Audit Committee has developed policies andgulaces concerning its pre-approval of the perfocaan
of audit and non-audit services. These policies@ndedures provide that the Audit Committee mustapprove
all audit and permitted non-audit services (inahgdihe fees and terms thereof) to be performethfoeCompany. If
a product or service arises that was not alreaeapproved, the Audit Committee has delegatedadtiairman of
the Audit Committee the authority to consider anglgpprove such services between quarterly meetifige
Audit Committee. In pre-approving all audit send@nd permitted non-audit services, the Audit Cottemior a
delegated member must consider whether the providithe permitted non-audit services is consisietit
maintaining the independence of the Company’s iaddpnt registered public accounting firm. Any imter
approvals granted by the Chairman of the Audit Catben are reported to the entire Audit Committegsabext
regularly scheduled meeting.

Fees of the Independent Registered Public AccountjnFirm

The following table sets forth the fees the Company billed for audit and other services providgd b
KPMG in 2010 and 2009. All of such services werpraped in conformity with the pre-approval policisd
procedures described above. The Audit Committesedban its reviews and discussions with managearaht
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KPMG noted above, determined that the provisiothe$e services was compatible with maintaining KPMG

independence.

2010 2009

(%) ($)
Audit Fees 1,173,60! 1,266,471
Audit-Related 20,50( 20,00(
Tax Fees 11,30¢ 8,38(
Other Fee:! 169,13t —

Total Fees 1,374,54! 1,294,85I

Audit Fees. Audit fees relate to professional services readdy KPMG for the audits of the Company’s
annual financial statements and the Company’snaterontrol over financial reporting, review of tfieancial
statements included in the Company’s quarterly nspmn Form 10-Q@nd services that are normally provided by
accountant in connection with these filings. THagancludes $631,100 and $643,750 in 2010 and 2009
respectively, related to individual shopping certedit reports.

Audit-Related Fees. Audit-related fees relate to assurance and related esficKPMG that are reasona
related to the performance of the audit or reviéthe Company’s financial statements. In 2010 ab@92 these
audit related services primarily consisted of aditaof an employee benefit plan.

Tax Fees. Tax fees in 2010 and 2009 relate to tax conguhbimd compliance services for certain tax filings.

Other Fees. Other fees in 2010 relate to advisory servicganmging an analysis of enterprise risk
management.

REPORT OF THE AUDIT COMMITTEE

In connection with the Company’s Annual Report amrfr 10-K for the year ended December 31, 2010, and
the consolidated financial statements to be inadutierein, the Audit Committee has:

(1) reviewed and discussed the audited consolidatadcial statements with management;

(2) discussed with KPMG, the Company’s independegistered public accounting firm, the matters
required to be discussed by the Statement on Awg&tandards No. 61, as amended; and

(3) received the written disclosures and lettemftdPMG required by the applicable requirements of
the PCAOB regarding KPMG’s communications with fhedit Committee concerning independence, and
has discussed with KPMG its independence with @gpehe Company.

Based upon these reviews and discussions, the Sadimittee recommended to the Board that the
Company’s audited financial statements be includdgtle Annual Report on Form 10-K for the year ehde
December 31, 2010 filed with the SEC.

The Audit Committee

Jerome A. Chazen, Chairman
William U. Parfet
Ronald W. Tysoe
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PROPOSAL 2 —
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
2011

Although shareholder ratification of the appointrmismot required by law and is not binding on the
Company, the Audit Committee will take the appoiattof KPMG under advisement if such appointmemiois
ratified by the affirmative vote of two-thirds dfd shares of Voting Stock entitled to vote on #mord date. KPMG
has served as the Company’s independent regigteksitt accounting firm since 2004, and the appoeritrof
KPMG in such years was ratified by the Company&areholders at the respective annual meetings. Sadit*
Committee Disclosure” for a description of fee2010 and 2009 and other matters related to KPM@&jgigion of
services to the Company.

The Company expects that representatives of KPMowipresent at the annual meeting and will be
available to respond to appropriate questions. $eftesentatives will also have an opportunity akena statemet

THE BOARD RECOMMENDS THAT THE SHAREHOLDERS VOTE “FO R” THE RATIFICATION
OF KPMG AS THE COMPANY’S INDEPENDENT REGISTERED PUB LIC ACCOUNTING FIRM FOR
THE YEAR ENDING DECEMBER 31, 2011.
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PROPOSAL 3 —
ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

Our Board of Directors proposes that shareholdergige advisory (non-binding) approval of the
compensation of our named executive officers, sslased in this proxy statement in accordance thithSEC'’s
rules (commonly known as a “say-on-pay” propodale recognize the interest our shareholders hatreein
compensation of our executives and we are provithiggadvisory proposal in recognition of that netet and as
required by the recently enacted Dodd-Frank Wal&tReform and Consumer Protection Act of 201@herDodd-
Frank Act.

As described in detail under the heading “Compémsdiscussion and Analysis,” our named executive
officer compensation program is designed to attractivate, and retain our named executive officet® are
critical to our success, and ensure alignment ol @ersons with shareholders. Under this programnpamed
executive officers are rewarded for their servicéhe Company, the achievement of specific perfoceayoals and
the realization of increased shareholder value bélieve our executive officer compensation progrates are
structured appropriately to support our Companylarginess objectives, as well as to support odui@l The
Compensation Committee regularly reviews the coragton programs for our named executive officersnsure
the fulfillment of our compensation philosophy ayahls.

Please read the “Compensation Discussion and Asglyeginning on page 25, and the “Named Executive
Officer Compensation Tables,” beginning on pagef@9additional details about our named executiffieer
compensation program, including information abbet target and earned compensation of our namedéxec
officers in 2010.

We are asking our shareholders to indicate thgipstt for our named executive officer compensasisn
described in this proxy statement. This vote isint@nded to address any specific item of compénsdbut rather
the overall compensation of our named executiviee® and the philosophy, policies and practicexidieed in this
proxy statement. Accordingly, we will ask our shaoielers to vote “FOR” the following resolution aetAnnual
Meeting:

“RESOLVED, that the Company’s shareholders approwean advisory basis, the compensation of the
named executive officers, as disclosed in the CaryipdProxy Statement for the 2011 Annual Meeting of
Shareholders pursuant to the compensation diseosies of the Securities and Exchange Commission,
including the Compensation Discussion and Analyhis,Summary Compensation Table and the otheed
tables and disclosure.”

The say-on-pay vote is advisory, and thereforebimaling on the Company, the Compensation Committee
our Board. We value the opinions of our sharehsl@ed to the extent there is any significant voiest the
named executive officer compensation as disclasehis proxy statement, we will consider our shateérs’
concerns and the Compensation Committee will evalwhether any actions are necessary to address tho
concerns.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS, AS DI SCLOSED IN THIS PROXY
STATEMENT PURSUANT TO THE COMPENSATION DISCLOSURE R ULES OF THE SECURITIES
AND EXCHANGE COMMISSION.
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ProrosaAL 4 —
ADVISORY VOTE ON THE FREQUENCY OF AN ADVISORY VOTE ON NAMED EXEcUTIVE OFFICER COMPENSATION

The Dodd-Frank Act also enables our shareholdersdioate how frequently we should seek an advisory
vote on the compensation of our named executiveeasff, as disclosed pursuant to the SEC’s compiensat
disclosure rules, such as Proposal 3 included ge p& of this proxy statement. By voting on thisg&rsal No. 4,
shareholders may indicate whether they would prafiesidvisory vote be held on hamed executive affice
compensation once every one, two, or three years.

After careful consideration, the Board recommeias future advisory votes on executive compensation
occur every three years (triennially). We beligvat this frequency is appropriate for a numbereatpns, includini

« our compensation programs do not change significémaim year-to-yearand we seek to be consiste

« we believe our compensation program for namestutive officers does not contain any signiftaésks
that might be of concern to our shareholders, afirooed by a review performed by the Compensation
Committee together with manageme

« alonger frequency is consistent with longri€ompensation objectives to reward and incergilong-
term performance, as well as the performance astingeperiods for our lor-term incentive awards; ar

« we believe that a triennial advisory voteexecutive compensation reflects the appropriate frame for
our Compensation Committee and the Board to evalh&t results of the most recent advisory vote on
executive compensation, to discuss the implicatafribat vote with shareholders to the extent ndette
develop and implement any adjustments to our ekecabmpensation programs that may be appropriate
in light of a past advisory vote on executive congagion, and for shareholders to see and evaloate t
Compensation Committee’s actions in context. Is tegard, because the advisory vote on executive
compensation occurs after we have already impleedemtir executive compensation programs for the
current year, and because the different elementerapensation are designed to operate in an intsjra
manner and to complement one another, we expddntbartain cases it may not be appropriate or
feasible to fully address and respond to any o' yadvisory vote on executive compensation by the
time of the following ye¢ s annual meeting of shareholde

For the foregoing reasons, we encourage our shigexisdo evaluate our executive compensation progra
over a multi-year horizon and to review our nameekceative officers’ compensation over the past thigmal years.

The Board is aware of and took into account vidved some have expressed in support of conducting an
annual advisory vote on executive compensationaW¥eaware that some shareholders believe that badvaory
votes will enhance or reinforce accountability. Hwer, we have in the past been, and will in therutontinue to
be, proactively engaged with our shareholders vanaber of topics and in a number of forums. Thus yiew the
advisory vote on executive compensation as aniaddit but not exclusive, opportunity for our sHeoklers to
communicate with us regarding their views on thenBany’s executive compensation programs. In additio
because our executive compensation programs hpigally not changed materially from year-to-yead ame
designed to operate over the long-term and to exghlamg-term performance, we are concerned thahanal
advisory vote on executive compensation could teaanear-term perspective inappropriately beasimgur
executive compensation programs. Finally, althowgtbelieve that holding an advisory vote on exeeuti
compensation every three years will reflect thatrigalance of considerations in the normal couxsewill
periodically reassess that view and can providafoadvisory vote on executive compensation on i ritequent
basis if changes in our compensation programshar@ircumstances suggest that such a vote woudghppriate.
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Shareholders are not voting to approve or disapptios Board’'s recommendation. You may cast youg vot
on your preferred voting frequency by choosingdp#on of one year, two years, three years or &bsthis
advisory vote on the frequency of future advisapjeg on executive compensation is non-binding erBibard.
Notwithstanding the Boa’'s recommendation and the outcome of the sharehutite, the Board may in the future
decide to conduct advisory votes on a more orflesgient basis and may vary its practice base@dctoffs such as
discussions with shareholders and the adoptionadérial changes to compensation programs.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE TO CONDUCT FUTURE
ADVISORY VOTES ON NAMED EXECUTIVE OFFICER COMPENSAT ION ONCE EVERY THREE
YEARS.
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ADDITIONAL INFORMATION

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of4193 amended, requires the Company’s directars, it
executive officers and persons who beneficially anare than 10% of a registered class of the Conipaguity
securities (“insiders”) to file reports with the GEegarding their pecuniary interest in any of @mpany’s equity
securities and any changes thereto, and to funtples of these reports to the Company. Basedeo@tmpany’'s
review of the insiders’ forms furnished to the Camy or filed with the SEC and representations niadthe
directors and executive officers of the Companyinsader failed to file on a timely basis a Secti@{a) report in
2010, except Ms. Payne filed one late Form 4 witke purchase transactions reported late relatitiget acquisitio
of 3,500 shares of Series H preferred stock.

The Board has determined that the current membid¢he cCompensation Committee qualify as ramployet
directors as defined in Rule 16b-3 of the Exchafige

Cost of Proxy Solicitation

The cost of preparing, assembling and mailing floeypmaterial will be paid by the Company. The Camy
will request brokers, banks and other nomineegmal she Notice and/or proxy material to, and t@wbproxies
from, the beneficial owners and will reimburse sholders for their reasonable expenses in doingnsaddition,
the Company’s directors, officers and regular erygés may solicit proxies by mail, telephone, fadsiror in
person, but they will not receive any additionainpensation for such work. Further, Innisfree M&Adnporated
has been retained to provide proxy solicitatiowvises for a fee not to exceed $12,500 (excludirgeeses).

Presentation of Shareholder Proposals and Nominatis at 2012 Annual Meeting

Any shareholder proposal intended to be includetiénCompany’s proxy statement and form of proxy fo
the 2012 annual meeting (pursuant to Rule 14&tBe Exchange Act) must be received by the Compa200 Eas
Long Lake Road, Suite 300, Bloomfield Hills, Michigy 48304-2324y the close of business on December 21, :
and must otherwise be in compliance with the regménts of the SEC’s proxy rules.

Any director nomination or shareholder proposabthier business intended to be presented for camasioe
at the 2012 annual meeting, but not intended toomsidered for inclusion in the Company’s proxyestaent and
form of proxy relating to such meeting (i.e. notguant to Rule 14a-8f the Exchange Act), must be received by
Company at the address stated above between Fgl3u2012 and the close of business on March 22 20be
considered timely. However, if the 2012 annual imgedccurs more than 30 days before or 60 days atiee 2,
2012, the Company must receive nominations or malsqA) not later than the close of business erdter of the
90th day prior to the date of the 2012 annual mgedr the 10th day following the day on which pabli
announcement is made of the date of the 2012 ammerting, and (B) not earlier than the 120th dagrpo the
2012 annual meeting. See “Board Matters — Comnsttdehe Board — Nominating and Corporate Goveraanc
Committee” for further information on the advanagice provisions set forth in the By-laws.

Householding

The Company has elected to send a single copg ahitual report and this proxy statement to anpéiooid
at which two or more shareholders reside unlesobtiee shareholders at such address providesenitit he or st
desires to receive individual copies or has eleetedhil delivery of proxy materials. This “housettiog” practice
reduces the Company’s printing and postage cobtgeBolders may request to discontinue or re-starseholding,
or to request a separate copy of the 2010 annpaitrand 2011 proxy statement, as follows:

e Shareholders owning their Voting Stock thriowagbroker, bank or other nominee should contastt su
record holder directly; an
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e Shareholders of record should contact Bralggrinvestor Communications Solutions, toll-free at
1-800-542-1061, or may write to: Broadridge Invegommunications Solutions, Householding
Department, 51 Mercedes Way, Edgewood, New York 11

2010 Annual Report

The Annual Report of the Company for the year eridedember 31, 2010, including financial statemémts
the three years ended December 31, 2010 audit&dPMG, LLP, the Company’s independent registeredipub
accounting firm, is being furnished with the prestatement through the Internet, via e-mail or byepalelivery.
See “About the Meeting—How can | access the Comggimpxy materials and other reports filed with SIEC?”
for further information about delivery of the 2040nual report.

We urge you to vote promptly to save us the expenséadditional solicitation.

By Order of the Board of Directors,

Robert S. Taubman,
Chairman of the Board, President and
Chief Executive Officer

April 12, 2011
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VOTE BY INTERNET — www.proxyvote.com
Use the Internet to transmit your voting instructions and for electronic delivery of

information up until 11:59 P.M. Eastern Time on May 27, 2011 for shareholders in
The Taubman Company’s 401(k) Plan and up until 11:59 P.M. Eastern Time on
June 1, 2011 for registered shareholders. Have your proxy card in hand when you
access the web site and follow the instructions to obtain your records and to

TAUBMAN CENTERS, INC. create an electronic voting instruction form.
200 EAST LONG LAKE RD. ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
SUITE 300 If you would like to reduce the costs incurred by Taubman Centers, Inc. in mailing

BLOOMFIELD HILLS, MI 48304-2324 proxy materials, you can consent to receiving all future proxy statements, proxy

cards and annual reports electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the Internet
and, when prompted, indicate that you agree to receive or access proxy materials
electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until

11:59 P.M. Eastern Time on May 27, 2011 for shareholders in The Taubman
Company’s 401(k) Plan and up until 11:59 P.M. Eastern Time on June 1, 2011 for
registered shareholders. Have your proxy card in hand when you call and then
follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: KEEP THIS PORTION EOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED A ND DATED.

For  Withhold For All To withhold authority to vote for any individual nominee
All (s), mark “For All Except” and write the number(s) of the
All Except nominee(s) on the line below.

The Board of Directors recommends you I
vote FOR the following: D D D

1. Election of Directors

Nominees
01 Robert S. Taubman 02 Lisa A. Payne 03 William U. Parfet
The Board of Directors recommends you vote FOR prop  osals 2 and 3. For  Against Abstain
2 Ratification of the appointment of KPMG LLP as the independent registered public accounting firm for the year ending December 31, 2011. D D D
3 Advisory approval of the named executive officer compensation. D D D
The Board of Directors recommends you vote 3 YEARS on the following proposal: lyear 2years 3years Abstain
4 Advisory approval on the frequency of an advisory vote on named executive officer compensation. D D D D

NOTE: Election of Nominees above is for a three-year term.

&

[r-}

L)

=

=

=

=

=] Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
= administrator, or other fiduciary, please give full title as such. Joint owners should each sign
= personally. All holders must sign. If a corporation or partnership, please sign in full corporate
R or partnership name, by authorized officer.

[=1

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Prox y Materials for the Annual Meeting:  The Annual Report, Notice & Proxy Statement is/ are available at
WWW.proxyvote.com .

THIS PROXY IS SOLICITED ON BEHALF OF
THE BOARD OF DIRECTORS
ANNUAL MEETING OF SHAREHOLDERS - JUNE 2, 2011

The undersigned appoints each of Robert S. Taubman and Lisa A. Payne, with full power of substitution, to represent the undersigned at the annual meeting
of shareholders of Taubman Centers, Inc. on Thursday, June 2, 2011, and at any adjournment or postponement, and to vote at such meeting the shares of
Common Stock that the undersigned would be entitled to vote if personally present in accordance with the following instructions and to vote in their judgment

upon all other matters that may properly come before the meeting and any adjournment or postponement. The undersigned revokes any proxy previously
given to vote at such meeting.

EXCEPT AS SET FORTH BELOW FOR SHARES HELD IN THE TA UBMAN COMPANY AND RELATED ENTITIES EMPLOYEE RETIREM ENT SAVINGS
PLAN, THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED IN FAVOR OF ITEMS (1), (2) AND (3) AND FOR 3 YEARS ON ITEM (4) IF
THIS PROXY IS PROPERLY EXECUTED AND NO INSTRUCTION IS PROVIDED FOR SUCH ITEM(S).

This proxy also provides voting instructions for shares for which the undersigned has the right to give voting instructions to Vanguard Fiduciary Trust
Company, Trustee of the Taubman Stock Fund in The Taubman Company and Related Entities Employee Retirement Savings Plan (the 401(k) Plan). This
proxy, when properly executed, will be voted as directed. If no direction is given to the Trustee by 11:59 P.M. Eastern Time on May 27, 2011 the 401(k) Plan’s
Trustee will vote shares held in the plan in the same proportion as votes received from other participants in the 401(k) Plan.

Continued and to be signed on reverse side




