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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) The shares of common stock were purchased from Lisa A. Payne, Vice Chairman and Chief Financial Officer of TCO.

In addition to the remaining shares of common stock, Mr. Taubman also continues to have a pecuniary interest in the following securities
relating to TCO: (i) 30,318 restricted stock units (unvested), 99,202 TRG incentive options (unvested), 5,925 TRG units and 5,925 shares
of Series B preferred stock, each held directly, (ii) 1,338,496 TRG units and 1,338,496 shares of Series B preferred stock, each held by a

(2) limited liability company, (iii) an aggregate of 22,761,442 shares of Series B preferred stock and 22,761,442 TRG units held by various
partnerships and (iv) 871,262 notional units held directly pursuant to an option deferral agreement. Each restricted stock unit represents
the right to receive one share of TCO common stock upon vesting, plus a cash payment equal to all dividends that would have been paid
on such share if it had been outstanding from the grant date to the vesting date.

Each TRG incentive option represents the right to purchase one TRG unit upon vesting, and each TRG unit can be immediately
exchanged, at no cost, for a share of TCO common stock pursuant to TCO's continuing exchange offer. Series B preferred stock can be
converted into TCO common stock at a ratio of 14,000 to 1. Mr Taubman disclaims all beneficial interest in the securities set forth in

(3) clause (ii) and (iii) beyond his pecuniary interest therein. Mr. Taubman received the notional units in 2002 by deferring his right to
receive TRG units upon the exercise of TRG incentive options. Beginning with the earlier of Mr. Taubman's cessation of employment for
any reason or the 10-year anniversary of the such deferral, the deferred TRG units will be transferred to Mr. Taubman in ten annual
installments. During the deferral period, Mr. Taubman receives cash distributions on the notional units to the extent paid on TRG units.

Mr. Taubman disclaims all beneficial interest in the shares of Common Stock owned by such limited liability company beyond his
pecuniary interest therein.

C))

Mr. Taubman disclaims all beneficial interest in the shares of Common Stock owned by such partnership beyond his pecuniary interest
therein.

€))

(6) Mr. Taubman disclaims all beneficial interest in the shares of Common Stock owned by his wife and children.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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