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The Committee may delegate any portion of its authority and responsibilities as set forth in this Charter to a subcommittee of one or more
members of the Committee; provided, however, that the Committee may not delegate its responsibilities in Item 1 above. Among other things,
the subcommittee may act on behalf of the Committee to pre-approve services proposed to be provided by the independent auditors which have
not otherwise been approved at a meeting of the Committee. The subcommittee shall inform the other members of the Committee of any
services pre-approved pursuant to the foregoing in due course, or in any event, at the next meeting of the Committee.

Meetings

At least annually, the Committee shall meet separately with the independent auditors, with Fund management, and with those persons
responsible for the Fund s internal audit function, if any. The Committee shall hold other regular or special meetings as and when it deems
necessary or appropriate. The Committee may request any officer or employee of Cohen & Steers or the Fund s legal counsel (or counsel to the
Board members who are not interested persons of the Fund) or independent auditors to attend a meeting of the Committee or to meet with any
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members of, or consultants to, the Committee. Any action of the Committee requires the vote of a majority of the Committee members present,
whether in person or otherwise, at the meeting at which such action is considered. Members of the Committee may participate in a meeting of

the Committee by means of conference call or similar communications equipment by means of which all persons participating in such meeting
can hear each other.

Outside Resources and Assistance from Management

The appropriate officers of the Fund shall provide or arrange to provide such information, data and services as the Committee may request. The
Committee shall have the authority to engage at the Fund s expense independent counsel and other experts and consultants whose expertise the
Committee considers necessary to carry out its responsibilities. The Fund shall provide for appropriate funding, as determined by the Committee,
in its capacity as a committee of the Board, for payment of: (i) compensation of the Fund s independent auditors for the preparation or issuance
of an audit report relating to the Fund s financial statements or the performance of other audit, review or attest services for the Fund;

(i1) compensation of independent legal counsel or other advisers retained by the Committee; and (iii) ordinary administrative expenses of the
Committee that are necessary or appropriate in fulfilling its purposes or carrying out its responsibilities under this Charter.

Annual Evaluations

The Committee shall review its performance at least annually. The Committee shall assist the Fund, if necessary, in preparing any written
affirmation or written certification required to be filed with the NYSE in connection with any NYSE listed Fund.

Adoption and Amendments
The Board shall adopt and approve this Charter and may amend the Charter at any time on the Board s own motion.
Adopted March 2004

Last revised January 2007

Explanation of Responses: 3
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Exhibit B
The Cohen & Steers Funds
Nominating Committee Charter

The Board of Directors (the Board ) of each of the Cohen & Steers funds (each, a Fund and collectively, the Funds ), has adopted this Charter to
govern the activities of its Nominating Committee (the Committee ).

Statement of Purposes and Responsibilities

The primary purposes and responsibilities of the Committee are (i) to identify individuals qualified to become members of the Board in the event
that a position is vacated or created, (ii) to select the Director nominees for the next annual meeting of stockholders and (iii) to set any necessary
standards or qualifications for service on the Board.

Organization and Governance

The Committee shall be comprised of as many Directors as the Board shall determine, but in any event not less than two (2) Directors. The
Committee must consist entirely of Board members who are not interested persons of the Fund ( Independent Directors ), as defined in
Section 2(a)(19) of the Investment Company Act of 1940, as amended (the 1940 Act ). The Board may remove or replace any member of the
Committee at any time in its sole discretion.

One or more members of the Committee may be designated by the Board as the Committee s chairman or co-chairman, as the case may be.

The Committee will not have regularly scheduled meetings. Committee meetings shall be held as and when the Committee or the Board
determines necessary.

Qualifications for Director Nominees

The Committee requires that Director candidates have a college degree or equivalent business experience. The Committee may take into account
a wide variety of factors in considering Director candidates, including (but not limited to): (i) availability and commitment of a candidate to
attend meetings and perform his or her responsibilities on the Board, (ii) relevant industry and related experience, (iii) educational background,
(iv) financial and other relevant experience, (v) an assessment of the candidate s character, integrity, ability and judgment (vi) whether or not the
candidate serves on boards of, or is otherwise affiliated with, competing financial service organizations or their related mutual fund complexes,
(vii) whether or not the candidate has any relationships that might impair his or her independence, such as any business, financial or family
relationships with Cohen & Steers, Fund service providers or their affiliates and (viii) overall interplay of a candidate s experience, skill and
knowledge with that of other Committee members.

Sources For Identification of Nominees

In identifying potential nominees for the Board, the Committee may consider candidates recommended by one or more of the following sources:
(i) the Fund s current Directors, (ii) the Fund s

Explanation of Responses: 4
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officers, (iii) Cohen & Steers and/or the Fund s other investment advisers, if any, (iv) the Fund s stockholders (see below) and (v) any other
source the Committee deems to be appropriate. The Committee may, but is not required to, retain a third party search firm at the Fund s expense
to identify potential candidates.

Consideration of Candidates Recommended By Stockholders

The Committee will consider and evaluate nominee candidates properly submitted by stockholders on the same basis as it considers and
evaluates candidates recommended by other sources. Appendix A to the Charter, as it may be amended from time to time by the Committee, sets
forth procedures that must be followed by stockholders to properly submit a nominee candidate to the Committee (recommendations not
properly submitted in accordance with Appendix A will not be considered by the Committee).

Delegation

The Committee may delegate any portion of its authority and responsibilities as set forth in this Charter to a subcommittee of one or more
members of the Committee.

Adopted March 2004

Last revised January 2007

Explanation of Responses: 5
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Appendix A
Procedures for Stockholders to Submit Nominee Candidates
A Fund shareholder must follow these procedures in order to properly submit a nominee recommendation for the Committee s consideration.

1. The shareholder must submit any such recommendation (a Shareholder Recommendation ) in writing to the Fund, to the attention of the
Secretary, at the address of the principal executive offices of the Fund.

2. The Shareholder Recommendation must include: (i) a statement in writing setting forth (A) the name, age, date of birth, business address,
residence address and nationality of the person recommended by the shareholder (the candidate ); (B) the class or series and number of all shares
of the Fund owned of record or beneficially by the candidate, as reported to such shareholder by the candidate; (C) any other information
regarding the candidate called for with respect to director nominees by paragraphs (a), (d), (e) and (f) of Item 401 of Regulation S-K or

paragraph (b) of Item 22 of Rule 14a-101 (Schedule 14A) under the Securities Exchange Act of 1934, as amended (the Exchange Act ), adopted
by the Securities and Exchange Commission (the SEC ) (or the corresponding provisions of any regulation or rule subsequently adopted by the
SEC or any successor agency applicable to the Fund); (D) any other information regarding the candidate that would be required to be disclosed

if the candidate were a nominee in a proxy statement or other filing required to be made in connection with solicitation of proxies for election of
directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder; and (E) whether the recommending
shareholder believes that the candidate is or will be an interested person of the Fund (as defined in the 1940 Act) and, if not an interested person,
information regarding the candidate that will be sufficient for the Fund to make such determination; (ii) the written and signed consent of the
candidate to be named as a nominee and to serve as a director if elected; (iii) the recommending shareholder s name as it appears on the Fund s
books; (iv) the class or series and number of all shares of the Fund owned beneficially and of record by the recommending shareholder; and (v) a
description of all arrangements or understandings between the recommending shareholder and the candidate and any other person or persons
(including their names) pursuant to which the recommendation is being made by the recommending shareholder. In addition, the Committee

may require the candidate to furnish such other information as it may reasonably require or deem necessary to determine the eligibility of such
candidate to serve on the Board.

Explanation of Responses: 6
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U DETACH PROXY CARD HERE U

COHEN & STEERS QUALITY INCOME REALTY FUND, INC.
280 Park Avenue

New York, New York 10017

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

Revoking such prior appointments, the undersigned appoints Lester J. Lay and Lisa R. Savitzky (or, if only one shall act,
then that one) proxies with the power of substitution to vote all the common stock of Cohen & Steers Quality Income Realty
Fund, Inc. (the Fund ) registered in the name of the undersigned at the Annual Meeting of Stockholders to be held at the
offices of Cohen & Steers Capital Management, Inc., 280 Park Avenue, New York, New York 10017 on April 19, 2007 at
10:00 a.m., and at any adjournments thereof.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY IN THE ENCLOSED
ENVELOPE.

Please sign exactly as your name(s) appear(s) on the books of the Fund. Joint owners should sign personally. Trustees and
other fiduciaries should indicate the capacity in which they sign, and where more than one name appears, a majority must
sign. If a corporation, this signature should be that of an authorized officer who should state his or her title.

(Continued on the reverse)

COHEN & STEERS QUALITY INCOME REALTY FUND, INC.
P.O. BOX 11245

NEW YORK, N.Y. 10203-0245

HAS YOUR ADDRESS CHANGED? DO YOU HAVE ANY COMMENTS?

Explanation of Responses:
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U DETACH PROXY CARD HERE U

Please Sign, Date and Return

the Proxy Card Promptly Using X
the Enclosed Votes must be indicated
Envelope.

(x) in Black or Blue ink.

COHEN & STEERS QUALITY INCOME REALTY FUND, INC.

COMMON SHARES

1. Election of Directors.

Nominees: (01) Richard J. Norman and (02) Frank K. Ross

FOR WITHHELD
ALL FROM ALL
NOMINEES h h NOMINEES

(Instruction: To withhold authority for an individual nominee, write that

nominee s name on the line provided below.)

*Exceptions

Explanation of Responses:

2. To transact such other business as may properly come
before the meeting.

The Shares of common stock represented by this
Proxy will be voted in accordance with the
specifications made above. If no specifications are
made, such shares will be voted FOR the election of all
the nominees for Director.

Mark box at right if an address change or comment
has been noted on the reverse side of this card.

SCAN LINE
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Note: Please be sure to sign and date this proxy.

Date  Share Owner sign here Co-Owner sign here

Explanation of Responses:
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U DETACH PROXY CARD HERE U

COHEN & STEERS QUALITY INCOME REALTY FUND, INC.
280 Park Avenue

New York, New York 10017

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

Revoking such prior appointments, the undersigned appoints Lester J. Lay and Lisa R. Savitzky (or, if only one shall act,

then that one) proxies with the power of substitution to vote all the Taxable Auction Market Preferred Shares and Auction
Market Preferred Shares (together, the Preferred Shares ) of Cohen & Steers Quality Income Realty Fund, Inc. (the Fund )
registered in the name of the undersigned at the Annual Meeting of Stockholders to be held at the offices of Cohen & Steers
Capital Management, Inc., 280 Park Avenue, New York, New York 10017 on April 19, 2007 at 10:00 a.m., and at any
adjournments thereof.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY IN THE ENCLOSED
ENVELOPE.

Please sign exactly as your name(s) appear(s) on the books of the Fund. Joint owners should sign personally. Trustees and
other fiduciaries should indicate the capacity in which they sign, and where more than one name appears, a majority must
sign. If a corporation, this signature should be that of an authorized officer who should state his or her title.

(Continued on the reverse)

HAS YOUR ADDRESS CHANGED? DO YOU HAVE ANY COMMENTS?

Explanation of Responses:
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U DETACH PROXY CARD HERE U

Please Sign, Date and Return

the Proxy Card Promptly Using X
the Enclosed Votes must be indicated
Envelope.

(x) in Black or Blue ink.

COHEN & STEERS QUALITY INCOME REALTY FUND, INC.

PREFERRED SHARES

1. Election of Directors.

Nominees: (01) Martin Cohen, (02) Richard J. Norman and

(03) Frank K. Ross

FOR WITHHELD
ALL FROM ALL
NOMINEES h h NOMINEES

(Instruction: To withhold authority for an individual nominee, write that
nominee s name on the line provided below.)

*Exceptions

Explanation of Responses:

2. To transact such other business as may properly come
before the meeting.

The Preferred Shares represented by this Proxy will
be voted in accordance with the specifications made
above. If no specifications are made, such shares will
be voted FOR the election of all the nominees for
Director.

Mark box at right if an address change or comment
has been noted on the reverse side of this card.

SCAN LINE

11
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Note: Please be sure to sign and date this proxy.

Date  Share Owner sign here Co-Owner sign here
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