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PART |

ITEM 1. BUSINESS
CORPORATE PROFILE

Cousins Properties Incorporated (the "RegistrantCousins") is a Georgia corporation, which sil®87 has elected to be taxed as a real
estate investment trust ("REIT"). Cousins Real testorporation ("CREC"), a taxable entity consdiidbawith the Registrant, owns, develc
leases, and manages a portion of the Company'ssté portfolio. Cousins/New Market Developmeoirpany, Inc. ("CNM") is a
subsidiary of CREC which develops retail shoppiegters. The Registrant, together with CREC, CNM @GRIEC's other consolidated
entities, is hereafter referred to as the ("Comfjany

Cousins is an Atlanta-based, fully integrated gorgal estate investment trust. The Company haneite experience in the real estate
industry, including the acquisition, financing, @éapment, management and leasing of propertiessi@®has been a public company since
1962, and its common stock trades on the New YtokkSExchange. The Company owns a portfolio of uwelhted, high-quality retail and
office developments and holds several tracts ategically located undeveloped land. The Compérldings are concentrated in the
southeastern United States, primarily in the Adaarea. The strategies employed to achieve the @oytginvestment goals include the
acquisition of quality income producing propertisttractive prices; the development of propestibgch are substantially precommitted to
quality tenants; maintaining high levels of occupawithin owned properties and the selective shlessets. The Company also seeks to be
opportunistic and take advantage of normal realtediusiness cycles.

BRIEF DESCRIPTION OF COMPANY INVESTMENTS

Presently, the Company owns, directly and indiye&tuity interests of at least 50% in eight higlality commercial office buildings,
primarily in the Atlanta, Georgia area, with aggtgrentable space of approximately 3.7 millionasgufeet (4.2 million gross square feet).
The Company also owns a 9.8% interest in and marmade? million square foot building in Atlanta, @égia. The Company believes that its
portfolio of commercial office buildings is currénthe largest (measured by leasable area) indbtheastern United States held by any
publicly-traded REIT.

The weighted average leased percentage of the ®0ghtor more owned buildings was approximately &&6f March 15, 1993. The leases
at these major office properties expire as follows:

Square Feet Square Feet Expiring
Expiring as % of Total Leased
1994 31,592 1%
1995 292,800 9% (a)
1996 125,102 4%
1997 91,457 3%
1998 280,262 9% (a)
1999 45,389 1%
2000 and thereafter 2,334,433 73%
3,201,035 100%

(@) Includes 130,847 square feet and 63,688 sdeat®f leases which expire in 1995 and 1998, mspy, only if significant cancellation
penalties are paid. Otherwise, the leases expjaaks later than shown in the above table.
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All of the Company's major office tenant leasethiese buildings provide for pass through of oprgagixpenses, and base rents which
escalate over time.

The Company also owns the land under and leasemoitfjage note on a 188,000 square foot office mgldsed as a training facility which
has a book value of $18 million. The training faigjlwhich was developed by Cousins, is locatetifdwood Office Park, and is 100%
leased to International Business Machines CorpondtiBM") through November 1998. Under terms dkthote and land lease, the
Company is expected to receive substantially athefbuilding's cash flows (see Note 3 of "Note€tmsolidated Financial Statements").

On March 10, 1994, the Company purchased two mgetgates for $28 million from the Resolution Tr@strporation which are secured k
250,000 square foot office building in WashingtBnC. The terms of these two notes have some afliheacteristics of an equity investment,
and should provide a comparable return on investiisee Note 11 of "Notes to Consolidated Finarstatements").

In the retail area, which is the primary focushaf Company's current development activity, the Caamyfs holdings include a 50% interest in
a regional mall (currently being expanded), a 1008rest in two retail power centers, and an 82i3¥rest in a third retail power center (1
of which power centers were under constructionetdinber 31, 1993). All of the Company's retail pogenters are significantly preleased
to anchor tenants with lease terms of 15 yearsavenpass through of operating expenses, and batewhich escalates over time.

The Company's other real estate holdings includéyenterests in approximately 600 acres of styai@ly located land held for investment
and future development, and $40 million of mortgagees receivable guaranteed by the AT&T MastesPenTrust which mature on June
21, 1994. The $40 million of mortgage notes wenesgteration received from the sale of several Iratall properties in 1984.

The Company's joint venture partners include IBM affiliates of The Coca-Cola Company ("Coca-Cal&lationsBank Corporation
("NationsBank"), Corporate Property Investors, GaysPartners, L.P., Temple-Inland Inc., Dutch tastnal Holding Company ("DIHC"),
and American General Corporation

The success of the Company's operations is dependen such unpredictable factors as the avaitglfi satisfactory financing; general and
local economic conditions; the activity of otheewdloping competitive projects; and zoning, envinental impact, and other government
regulations.

Refer to Item 2 hereof for a more detailed desianipof the Company's real estate properties.
SIGNIFICANT CHANGES IN 1993
Significant changes in the Company's business eopkpties during the year ended December 31, 1998 as follows:

In October 1993, the Registrant issued 5,800,088eshof common stock through a public offering ptiee of $17.25 per share. Concurre
with the public offering, an additional 300,000 sdsawere purchased at the public offering pric@bgmas G. Cousins. The Company has
used the proceeds to reduce debt (including j@ntwe debt) and to develop incomeducing properties, and intends to acquire aneldp
additional income-producing proper-



ties as suitable opportunities arise.

CNM began construction of five new retail powertegs totaling 1.3 million square feet during 19@@Juding three centers totaling 919,000
square feet for the Company's account. CNM gengtatsing and development fees of $2.2 million fianmjects owned by third parties.

The first new development undertaken by CNM for@mmpany was Perimeter Expo. Perimeter Expo is5e0P9 square foot retail power
center (of which 178,000 square feet are ownedhbyCompany), located adjacent to Perimeter MaMltianta, Georgia. Construction
commenced in June 1993 with the center openingovelhber 1993, and became operational for finame@rting purposes on December 1,
1993.

Additionally, CNM commenced development of 2 ottetail power centers for the Company, North Poiatrkét and Presidential Market, in
September and October 1993, respectively. NorthtRdarket is adjacent to North Point Mall and viilve 314,000 square feet in Phase |I.
The center also includes six outparcels that airgteased to freestanding users. Phase | will apéime spring of 1994. Presidential Market
is an approximately 310,000 square foot retail posemter (of which approximately 194,000 squar¢ &e owned by the Company), located
in northeast suburban Atlanta. This center is sglegbto open in the fall of 1994.

EXECUTIVE OFFICES

The Registrant's executive offices are locatecb802Windy Ridge Parkway, Suite 1600, Marietta, @&soB0067. At December 31, 1993, the
Company employed 108 people. On August 2, 1994mthiéng address will change to 2500 Windy RidgekRay, Suite 1600, Atlanta,
Georgia 30339.



ITEM 2. PROPERTIES
TABLE OF MAJOR PROPERTIES

The following tables set forth certain informatieating to office and retail properties, standnaloetail lease sites, and land held for
investment and future development in which the Camythas a 50% or greater ownership interest. Adrimation presented is as of
December 31, 1993, except percentage leased whahaf March 15, 1994. Dollars are stated in taods.

Year
Development Joint Vent

Rentable

ure Company's Square Feet

Major

Tenants (lease

Completed Partner o r Ownership (or Acres Percentage expi ration/options
Description or Acquired Partners Interest as Noted) Leased e xpiration)
OFFICE
Wildwood Office Park:
Suburban Atlanta, GA
2300 Windy
Ridge Parkway 1987 IBM 50% 634,000 95% IBM ( 2002/2012)
(1994)
Elect rolux (2000/2005)
Compu ter Associates (1998)(9)
Chevr on USA (1995/2001)
2500 Windy
Ridge Parkway 1985 IBM 50% 313,000 83% Coca- Cola Enterprises Inc.
(19 98/2008)
IBM ( 1995/2005)
3200 Windy
Hill Road 1991 IBM 50% 681,000 93% IBM(2 001/2011)
Equif ax (4) (1998/2003) (9)
W.H. Smith Inc.
(20 02/2007)
3301 Windy Ridge
Parkway 1984 N/A 100% 106,000 60% The S ystems Works, Inc.
(20 03/2008) (9)
NationsBank, Plaza
Atlanta, GA 1992 NationsBan k(4) 50% 1,256,000 80% Natio nsBank(4)
(20 12/2042)
Ernst & Young
(20 07/2017)
Trout man Sanders
(20 07/2017)
Hunto n & Williams
(20 04/2009)
1993
Adjusted
Cash
Adjusted Flows From
Cost Less Operating
Major Depreciation  Activities
Tenants' and Before
Rentable Adjusted Amortization Debt Debt  Debt In terest Debt
Description Sq. Feet Cost (1) 1) Service (2) Balance Rate 3) Maturity
OFFICE

Suburban Atlanta, GA

2300 Windy

Ridge Parkway 303,436 $ 76,085 $ 57,758 $ 9,771  $82,000 9.09 0% 8/10/99
11,608
62,576
62,445
59,912

2500 Windy

Ridge Parkway 139,944 $ 26,283 $ 18,812 $ 4,422(5) $31,502 9.12 5% 6/28/96
52,039

3200 Windy

Hill Road 445,755 $ 77,835 $ 69,740 $ 7,836 $9,700 Float ing 9/01/94
68,642 Renewable
34,658

3301 Windy Ridge

Parkway 63,688 $ 10,282 $ 7,752 $ (352)6) $ O N/A N/A

NationsBank, Plaza
Atlanta, GA 572,742 $212,992 $201,651 $ 15,695 $ 0(7) N/A N/A

188,175

156,020



43,523



Year

Development Joint Vent

Completed Partner o
Description or Acquired Partners

OFFICE (CONTINUED)

First Union Tower
Greensboro, NC 1990 Weaver
Downtown,

Ten Peachtree Place
Atlanta, GA 1991 Coca-Cola

Summit Green (11)
Greensboro, NC 1986 IBM

RETAIL POWER CENTERS AND MALLS

Greenville, SC (11) 1977 Corporat
Property
Investors
Perimeter Expo
Atlanta, GA 1993 N/A
North Point Market-Phase |
Suburban
Atlanta, GA (13) Coca-Cola
Major
Tenants'
Rentable Adjus
Description Sq. Feet Cost
OFFICE (CONTINUED)
First Union Tower
Greensboro, NC 70,360 $32,
62,622
60,253
Ten Peachtree Place
Atlanta, GA 259,000 $23,
Summit Green (11)
Greensboro, NC 80,941 $10,
22,688
11,476

Greenville, SC (11) N/A  $25,

Perimeter Expo
Atlanta, GA N/A  $18,
36,598
36,000
30,351
23,500

Rentable
ure Company's Square Feet Major
r Ownership (or Acres Percentage expi
Interest as Noted) Leased e

85% 317,000 81% Smith
L.P. Moo
First
(20
Halst
(20

(4) 50% 259,000 100% Coca-

50% 135,000 100% IBM (
Fitec
Massa
Life

e 50% 942,000 100% Sears
of which overall J.C.
4) 270,000 is 98% Rich'
owned by of Venture  Belk
joint venture  owned

100% 295,000 93% The H
of which overall Marsh
178,000 is 89% Best
owned by of Company  Linen
the Company owned Offic

(4) 82.3% 314,000 88% Sport

(15) Media
Marsh
Linen
(20
Unite
Circu
PETsM
1993
Adjusted
Cash
Adjusted Flows From

Cost Less Operating
Depreciation  Activities

and Before
ted Amortization Debt Debt D
1) 1) Service (2) Balance

126 $26,510 $3,388  $3,500

475  $22,151 $2,859  $22,342

644  $8,052 $1,762  $10,736

483  $17,678 $6,537  $19,529

469  $18,439 $ 149(12) $ O

Tenants (lease
ration/options
Xpiration)

Helms Mullis &
re (2000/2015)
Union Bank (4)
09/2019)

ead Industries
00/2005)

Cola (2001/2006)

1996/2006)

h Systems (1999/2004)
chusetts Mutual

Ins. Co. (1997/2002)

(8)
Penney (8)
s (8)

(8

ome Depot Expo (8)
alls (2013/2028)

Buy (2013/2028)

s 'N Things (2013/2023)
e Max (2014/2034)

stown (2014/2024) (13)
Play (2009/2024) (13)
alls (2009/2024) (13)

s 'N Things

04/2024) (13)

d Artists (2014/2034) (13)
it City (2014/2029) (13)
ART (2009/2029) (13)

ebt Interest Debt
Rate (3) Maturity

Floating 12/31/96

8.000% (10)  11/30/01(10)

9.875% 4/01/98
9.375% 11/01/00
N/A N/A



North Point Market-Phase |
Suburban
Atlanta, GA 50,275 $9, 913 $9,913 (13)$ O N/A N/A
48,884
40,000
35,000

34,800
33,000
25,416



Year Rentable

Development Joint Vent ure Company's Square Feet Major Tenants (lease
Completed Partner o r Ownership (or Acres Percentage expi ration/options
Description or Acquired Partners Interest as Noted) Leased e xpiration)

Presidential Market

Suburban
Atlanta, GA (13) N/A 100% 310,000 76% Targe t (8)

of which  overall Publi X Super

194,000 61% Marke t (2019/2044) (13)

isowned of Company T.J. Maxx (2004/2014) (13)
by the  owned Marsh alls (2009/2024) (13)
Company
(16)

STAND ALONE RETAIL SITES ADJACENT TO COMPANY'S OFFI CE AND RETAIL PROJECTS

Wildwood Office Park

Suburban
Atlanta, GA 1985-1993 IBM 50% 14 Acres 94% N/A
GA Highway 400 Property
Suburban
Atlanta, GA 1993 N/A 100% 32 Acres 34% N/A
1993
Adjusted
Cash
Adjusted Flows From
Cost Less Operating
Major D epreciation  Activities
Tenants' and Before
Rentable Adjusted A mortization Debt Debt  Debt Int erest Debt
Description Sq. Feet Cost (1) 1) Service (2) Balance Rate 3) Maturity
RETAIL POWER CENTERS AND MALLS (CONTINUED)
Presidential Market
Suburban
Atlanta, GA N/A  $14,556 $14,556 (13) $0 N/ A N/A
56,146
32,000
30,000

STAND ALONE RETAIL SITES ADJACENT TO COMPANY'S OFFI CE AND RETAIL PROJECTS

Wildwood Office Park

Suburban
Atlanta, GA N/A $ 7,364 $6,781 $544 (14) $0 N/ A N/A
GA Highway 400 Property
Suburban
Atlanta, GA N/A  $4,709 $ 4,708 $41 (17) $0 N/ A N/A

(1) Cost as shown in the accompanying table indutiderred leasing and financing costs and othiatet assets. For each of the following
projects: 2300 and 2500 Windy Ridge Parkway, 3200dyvHill Road, Wildwood Stand Alone Retail LeasiéeS and North Point Market, t
cost shown is what the cost would be if the verguend cost were adjusted downward to the Compdow'er basis in the land it contributed
to the venture.

(2) Adjusted cash flows from operating activitiepresents cash flows from operating activitiesuiolg changes in other operating assets
and liabilities.

(3) Floating rates range between .75% and 1% oedefal Funds rate; Federal Funds rate average@oX@&he month of December 1993.
(4) Actual tenant or venture partner is affiliafeeatity shown.

(5) Includes $322,000 of deferred rent from a téméro had occupied 8% of the building, but whoseséeexpired December 31, 1993. This
space is currently being marketed to prospectinartts.

(6) The System Works, Inc. lease began in Janug@y and is expected to generate cash flows fromatipg activities of approximately
$400,000 on an annualized basis. The lease corgptimns to expand to 100% of the building overnbkegt several years. This building was
unoccupied during 1993.

(7) The joint venture's indebtedness was fully ipath the proceeds of the October 1993 commoaokstdfering and with matching funds
contributed by the Company's venture partner.

(8) This anchor tenant owns its own space.

(9) Computer Associates, Equifax, and The Systeragkgy Inc. have the right to terminate their ledeek995, 1995 and 1998, respectively,
upon payment of significant cancellation penal



(10) Maturity extendible to December 31, 2008. Reteomes floating after November 30, 2001.

(11) Summit Green and a portion of the Haywood Malking lot are subject to long-term ground leases

(12) Perimeter Expo became operational for findnejaorting purposes on December 1, 1993. Thu$, laws from operating activities
before debt service reported for Perimeter Expoesgmt one month of operations. Cash flows fromraipe activities before debt service .
expected to be approximately $2.8 million on anuatized basis when the center becomes fully operati

(13) Project was under construction as of DecerBbe993. Lease expiration dates are based upionagésti commencement dates. Final
project size may vary from that shown based on hmwh of the unleased space is actually constructed.

(14) Approximately 10 acres of these sites wereeggting cash flows from operating activities at 8&mber 31, 1993, of which 4 acres
became operational in the second half of 1993. & bféhe remaining four acres are leased to a temlaose rental commencement date
begins no later than June 1, 1994, at which tinsh @@aws from operating activities before debt ggnfrom the 13 leased acres will be
approximately $1.0 million on an annualized baBie remaining acre is currently being marketedrospective tenants.

(15) North Point Market includes approximately 8esmcbeing developed as stand alone retail siteshvdre being ground leased to tenants.
(16) Presidential Market excludes approximatelgi®s being developed as stand alone retail sitdSdresale or lease to tenants, which ¢
are included in Land Held for Investment and FufDexelopment.

(17) Rentals have commenced on only six acreseo@th Highway 400 Property, and those rentals conmaewluring the fourth quarter of
1993. To date leases have been signed for apprtetiradditional acres, with the lease commencésien these 5 acres ranging from the
second to the third quarter of 1994. Leases o theased acres will generate cash flows from dipgractivities before debt service of over
$550,000 per year. The remaining acres are cuyrbathg marketed to prospective tenants.
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LAND HELD FOR INVESTMENT AND FUTURE DEVELOPMENT

Adjusted
Cost (2)
Less
Developable Compan y's Depreciation
Land Area Joint Venture Owners hip and Debt
Description, Location and Zoned Use Year Acquired (Acres)(1) Partner Intere st Amortization Balances
Wildwood Office Park
Suburban Atlanta, Georgia
Office and Commercial 1971-1987 151 N/A 100 % $7,005 $0
Office and Commercial 1971-1982 53 IBM 50 % $15951 $ 0
Georgia Highway 400 Land
(Georgia Highway 400 & Haynes Bridge Road) (3)
Suburban Atlanta, Georgia
Office and Commercial - East 1970-1985 78 N/A 100 % $3177 $0
Office and Commercial - West 1970-1985 230 N/A 100 % $4260 $0
North Point Market - Phase I 1970-1985 14 Coca-Cola(5) 2.3 % $1,095 $0
Peachtree Road (7)
(1 mile north of Lenox Square Mall)
Atlanta, Georgia
Multi-family 1971 9 N/A 100 % $1669 $0
West Cobb County
Suburban Atlanta, Georgia
Retail, commercial and office 1981 38 N/A 100 % $ 834 $0
Midtown Atlanta
Office and Commercial 1984 2 N/A 100 % $2,966  $188(4)
Office and Commercial 1985-1989 11 Coca-Cola(5) 50 % $2981 $0
Temco Associates
(Paulding County) 1991 --(6) Temple-Inland 50 % -(6) $0
Suburban Atlanta, Georgia Inc. (5)
Presidential Market
Outparcels
Suburban Atlanta, Georgia 1993 6 N/A 100 % $2,139 $0

(1) Based upon management's estimates.

(2) For the portion of the Wildwood Office Park thand Midtown Atlanta land owned by joint venturdée cost shown is what the cost
would be if the venture's land cost were adjustaardvard to the Company's lower basis in the lamaitributed to the venture. For the 50%-
owned Wildwood Office Park land, the adjusted @atiudes building predevelopment costs of $1,31¥,00

(3) The Georgia Highway 400 property is locatechtedst and west of Georgia Highway 400. Curreothyy the land which is located east of
Georgia Highway 400 is being developed. This lamdaainds North Point Mall, a 1.3 million square ffoegional mall on a 100 acre site
which the Company sold in 1988 to a joint venturélomart Development Co. and JMB/Federated Readtsogiates, Ltd.

(4) This note bears interest at 8.5% and amortizegual monthly installments through October 1987ere is a 15% penalty for prepayment
of this loan.

(5) Joint venture partner is an affiliate of theityrshown.

(6) Temco Associates has an option through Mar&®2®ith no carrying costs, to acquire approximagd,000 acres in Paulding County,
Georgia (northwest of Atlanta, Georgia), of whigilpeoximately 13,000 acres would be a fee simpler@st and approximately 22,000 acres
would be a timber rights interest only. The optinay be exercised in whole or in part over the apgieriod. Temco Associates has also
engaged in certain sales of land as to which itkameously exercised its purchase option. Duri@@3] approximately 1,100 acres of the
option related to the fee simple interest was @gedcand simultaneously sold for gross profits 335000.

(7) The Company has entered into a contract f&r sbthe Peachtree Road property for $4.8 milliehproceeds to the Company. The buyer
has deposited a $700,000 n@fundable deposit under the contract, and is sdhddo close the sale by the second quarter of.19he sale
closes as contemplated, the Company will recogaigain of $3.1 million on the transaction.

7



MAJOR OFFICE AND RETAIL PROPERTIES

General. This section describes the major operatiagerties in which the Company has an interéseedirectly or indirectly through joint
venture arrangements. A "negative investment"joird venture results from distributions of capitalthe Company, if any, exceeding the
sum of (i) the Company's contributions of capitadi 4ii) reported earnings (losses) of the jointtuea allocated to the Company. "Investme
in a joint venture means the book value of the Camgfs investment in the joint venture.

Wildwood Office Park. Wildwood Office Park, a Cla&xommercial development in suburban Atlanta, master planned by I.M. Pei.
Located in Atlanta's northwest commercial distijigst north of the Interstate 285/Interstate 7&nsction, the property features convenient
access to all of Atlanta's major office, commereiadl residential districts. The Wildwood complexduoks the Chattahoochee River and
borders 1,200 acres of national forest, thus pingidn urban office facility in a forest settinge@lopments in Wildwood Office Park
include the 3200 Windy Hill Road Building (681,0f¥htable square feet), the 2300 Windy Ridge ParkBuiding (634,000 rentable square
feet) and the 2500 Windy Ridge Parkway Buildingd®DO0 rentable square feet). At December 31, 19@3¢ three buildings were 93%,
95% and 83% leased, respectively. IBM has beenjarrtemant in these three buildings, leasing appnately 813,000 square feet, or
approximately 50% of the rentable square feet."Skaagement's Discussion and Analysis of Finar€@idition and Results of Operations -
Additional Prospective Information." Wildwood Of&dPark also contains 13 acres leased to two barf&ailgies and four restaurants (one of
which is currently under construction); an additibane acre retail site currently being marketegraspective users, and a child care facility.

The 3200 Windy Hill Road Building was financed pairity with equity, and at December 31, 1993 had $8illion outstanding debt related
to it. The 2300 Windy Ridge Parkway Building and 8600 Windy Ridge Parkway Building were financeidarily with debt and, at
December 31, 1993, had $82 million and $31.5 mmiltié outstanding debt related to them, respectively

The developments described above are located drclamtrolled by Wildwood Associates, a joint veetiietween the Company and IBM
formed in 1985. The Company and IBM each have a B#@test in Wildwood Associates. Wildwood Assoegalso controls approximately
53 acres in Wildwood Office Park held for futurevdpment, which is composed of a 6 acre site withstaurant and approximately 58,000
square feet of office space which was purchasd®&6 for future development, and 47 acres of ddoad to be developed (see "Land Held
for Investment - Wildwood Office Park").

At December 31, 1993, the Company's investmentildMdod Associates and a related partnership (Seentit Green™) was approximately
$4,867,000, which included the cost of the landGbenpany is committed to contribute to Wildwood éastes. In addition, the Company
has severally guaranteed one-half of a $50,00(h@08& line of credit to Wildwood Associates relatedhe 3200 Windy Hill Road Building,
under which, as noted above, $9.7 million was dranbecember 31, 1993.

Wildwood Office Park also contains the 3301 Windgd®e Parkway Building, a 106,000 rentable squao¢ ddfice building located on
approximately 5 acres which is wholly owned by @@mpany. Commencing January 1994, a single teeasetl approximately 60% of this
building. The lease has options permitting the néb@ expand its occupancy to the remainder obthikling over the next several years. In
addition, the 3100 Windy Hill Road Building, a 1880 rentable



square foot corporate training facility occupiek3aacre parcel of land which is wholly owned by @@mpany. The training facility
improvements were sold in 1983 to a limited paghgr of private investors, at which time the Compeateived a leasehold mortgage note.
The training facility land was simultaneously led$e the partnership for thirty years, along wiéntain equipment for varying periods. The
training facility was 100% leased by the partngrshilBM through November 1993. In January 1998, I18M lease was extended through
November 30, 1998. Concurrently with the IBM exiensthe mortgage note and related leases weraradsiified (see Note 3 of "Notes
Consolidated Financial Statements").

NationsBank Plaza. NationsBank Plaza is a Cladgsb-story, 1.3 million rentable square foot office ewwdesigned by Kevin Roche and is
located on approximately 3.7 acres of land betwhemidtown and downtown districts of Atlanta, Ggiar The building, which was
completed in 1992, was approximately 80% leasddkaember 31, 1993. An affiliate of NationsBank, ftverth largest bank in the United
States, leases 46% of the rentable square feet.

NationsBank Plaza was developed by CSC Associates("CSC"), a joint venture formed by the Compamg C&S Premises, Inc., .
affiliate of NationsBank. The Company and C&S Prs#sj Inc. each have a 50% interest in CSC.

In October 1993, the partnership fully repaid dlit® debt with equity contributions of $86.7 nulli made by each partner. At December 31,
1993, the Company's investment in CSC was apprdglgné106,759,000. The Company has guaranteed alfi@fra $20,000,000 bank line
of credit under which there was no outstandingrizdaat December 31, 1993.

CSC's net income or loss and cash distributionsilégeated to the partners based on their percentdagrests (50% each), subject to a
preference to Cousins. The Cousins preference.fsrfillion (giving Cousins an additional $1.25 nath over what it would otherwise
receive), and accrues to Cousins, with intere8%ato the extent unpaid, over the period Februad®92 through January 31, 1995.
Following repayment of the partnership's debt inoDer 1993, Cousins began recognizing its accruef@ence currently in income, which
resulted in Cousins recognizing $874,000 in incawer what it would have otherwise recognized inytear ended December 31, 1993. The
partners have agreed that until cumulative retagerdings (before considering distributions) excesa, which should occur in 1994,
distributions will be based on their percentagenests. Thereafter, Cousins will be distributegbiesference, to the extent earned, with
amounts above the preference amount distributegtdbas the partners' percentage interests.

First Union Tower. First Union Tower is a Class f#fiae building containing approximately 317,000 t&nie square feet. The property is
located on approximately one acre of land in dowmt&reensboro, North Carolina. First Union Toweemgd in the first quarter of 1990 and
at December 31, 1993 was approximately 81% leased.

First Union Tower is owned by North Greene Assaddtimited Partnership ("North Greene Associatestjich was formed in 1987 as a
joint venture of the Company and Weaver Downtowmited Partnership. The Company has an 85% ownensteipest in North Greer
Associates, and accounts for it as a consolidatdty eAt December 31, 1993, the Company had a eehh@an outstanding to the partnership
of $28,051,000. The Company's demand loan to thegrahip was used to pay down to $3,500,000 thstanding balance of a first
mortgage bank line of credit on this property. TGwmpany has guaranteed 27.3% of the bank lineedfitcr

One Ninety One Peachtree Tower. One Ninety OneleescTower is a 50-story, Class A office towemlied in downtown Atlanta, Georgia
that was completed in December 1990. One



Ninety One Peachtree Tower, which contains 1.2ianiltentable square feet, was designed by JohneBubgchitects, with Phillip Johnson
design consultant.

One Ninety One Peachtree Tower was developed amxippately 2 acres of land, of which approximat&l§ acres is owned and
approximately one-half acre under the parking figcis leased for a 99-year term expiring in 208&va 99-year renewal option. One Ninety
One Peachtree Tower was approximately 90% leaseda@mber 31, 1993.

C-H Associates, Ltd. ("Gt Associates"), a partnership formed in 1988 betweREC (49%), Hines Peachtree Associates LimitethBiship
(49%) and Peachtree Palace Hotel, Ltd. (2%), ow23% interest in the partnership that owns One fyi@me Peachtree Tower. C-H
Associates' 20% ownership of One Ninety One Peaetfower results in an effective 9.8% ownershiprigdgt by CREC in the One Ninety
One Peachtree Tower project. The balance of theNdmety One Peachtree Tower project is owned by®Reachtree Associates, an
affiliate of DIHC.

Through C-H Associates, CREC received 50% of theldgpment fees from the One Ninety One PeachtreeeT project. In addition, CREC
owns a 50% interest in two general partnershipslwieceive fees from leasing and managing the GnetiNOne Peachtree Tower project.

The One Ninety One Peachtree Tower project wasddisdbstantially by debtuntil March 1993, at whiadle DIHC Peachtree Associates
contributed equity in the amount of $145,000,00fbsequent to the equity contribution, C-H Assoaiaseentitled to a priority distribution of
$250,000 per year (of which the Company is entittetbceive $112,500) for seven years beginnintP®s. The equity contributed by DIHC
Peachtree Associates is entitled to a preferredlrett a rate increasing over the first 14 yearsfb.5% to 11.5% (payable after the
Company's priority return). Thereafter, the parsngill share in any distributions in accordancenwiteir percentage interests. At December
31, 1993, the Company had a negative investme$®@000 in the One Ninety One Peachtree Tower groje

Ten Peachtree Place. Ten Peachtree Place is ar302%9,000 rentable square foot Class A officikding located in midtown Atlanta,
Georgia. Completed in 1991, this structure wasgihesi by Michael Graves and is currently 100% leasdgibca-Cola. Approximately four
acres of adjacent land, currently used for surfsr&ing, are available for future development.

Ten Peachtree Place is owned by Ten Peachtree Rigoeiates, a general partnership between the @ayn®0%) and a wholly owned
subsidiary of Coca-Cola (50%).

Ten Peachtree Place Associates acquired the pydpet®91 for a nominal cash investment, subje@ ten-year purchase money note. This
8% purchase money note had an outstanding baldi&22@ million at December 31, 1993. If the pushanoney note is paid in accordance
with its terms, it will amortize to approximatelft %3 million ($59 per rentable square foot) over tibn-year term of the Coca-Cola lease, at
which time Coca-Cola is entitled to receive thefgaed return described below and the property begold, re-leased, or returned to the
lender under the purchase money note for $1.00withenalty or any further liability to the Compdioy the indebtedness. At December 31,
1993, the Company had a negative investment inPearthtree Place Associates of $66,000.

The Company anticipates that Ten Peachtree Plasecistes will generate approximately $400,000 jgar pf cash flows from operating
activities net of note principal amortization durithe ten-year lease. The partnership agreemeetagnprovides that each of the partners is
entitled
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to receive 50% of cash flows from operating adtgitnet of note principal amortization (excludinty &ale proceeds) for ten years, after
which time the Company is entitled to 15% of cdslw$ (including any sale proceeds) and its parisentitled to receive 85% of cash flows
(including any sale proceeds), until the two partrieve received a combined distribution of $15ilBan, after which time each partner is
entitled to receive 50% of cash flows (including @ale proceeds).

Summit Green. Summit Green, a 2dre office park located in Greensboro, North Gasaglis owned by Wildwood Associates (the partnigr
with IBM) and a related partnership. The park corga 135,000 rentable square foot mid-rise offigéding which was 100% leased at
March 15, 1994. The Summit Green land is leaseud fra unrelated third party for a 99-year term argiin 2084. Space exists for two
additional office buildings, but the Company hasphens to commence additional development withoit peasing commitments.

Haywood Mall. Haywood Mall, a 942,000 square footlesed regional shopping center located 5 mileth&ast of downtown Greenville,
South Carolina, was developed by the Company aedexpin 1980. Haywood Mall Associates, a joint uemformed in 1979 by the
Company and Bellwether Properties of South Carplima., an affiliate of Corporate Properties Ineest owns approximately 270,000
rentable square feet of shop space in the mallbatence of the mall, approximately 672,000 sqfeet is owned by four major department
stores (Sears, Roebuck & Co., J.C. Penney, Riod'8elk). The portion of Haywood Mall owned by Hagwd Mall Associates was
developed on approximately 19 acres of land, ottviaipproximately 16 acres is owned and approxima&eicres (of parking area) is leased
under a ground lease expiring in 2067. The poribHaywood Mall owned by the joint venture was apjimately 98% leased to
approximately 107 tenants as of December 31, 1883%as been at least 90% leased since 1986.

The Company has a 50% interest in Haywood Mall Bisdes. The Company originally had only a nomiregttinvestment, but funded an
aggregate of $2.8 million in 1988 through 1990ta$0% share of capital improvements made to tHe meluding a new food court area. At
December 31, 1993 the Company's investment was, @323

Haywood Mall Associates has announced an expaiditire mall to be completed by mid-1995. The expganwill include the addition of
approximately 70,000 square feet of new mall stmpsed by the venture, a Dillard's department stamd, an expansion of the Belk-Simpson
department store. The venture intends to fund tparesion, as well as the prepayment of an exi€iBg% first mortgage in May 1994, with
equity contributions of approximately $22 milliorofm each venturer.

Perimeter Expo Associates, L.P. In June 1993, ReeinExpo Associates, L.P. (90% owned by Cousidsl®&¥ owned by CNM) purchased
the land for and began construction of this rgtaier center adjacent to Perimeter Mall in AtlaGaprgia. Perimeter Expo features a new
concept called The Home Depot Expo, which was stplgrdeveloped by The Home Depot as an upscaaaontdesign center. Perimeter
Expo contains approximately 295,000 square feajhd€h approximately 178,000 square feet are ownetthe Company and the balance of
the center, 117,000 square feet, owned by The Hoepot. The center opened in November 1993 and becgerational for financial
reporting purposes on December 1, 1993.

North Point Market Associates, L.P. In Septemb&3]%he Georgia Highway 400 land owned throughriggHaynes Associates (see Not
of "Notes to Consolidated Financial Statements"$ diatributed to its partners, with each partnerccorently recontributing certain acres of
the land to a new venture, North Point Market Agstes, L.P. (owned 82.3% by Cousins and
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17.7% by an affiliate of Coc@ola). Additionally, Cousins contributed certainexcof its wholly owned Georgia Highway 400 landhe new
venture. The venture is constructing North Pointhdg a retail power center adjacent to North PMatl, which will have 314,000 square

feet in Phase I. The center also includes six oagiathat are being ground leased to freestangiegs. Phase | will open in the spring of

1994.

Presidential Market. In October 1993, construciommenced on Presidential Market, an approxim&&0,000 square foot retail power
center, located in northeast suburban Atlanta.Gtsapany will own approximately 194,000 square tédehe center (depending upon how
much of the unleased space is actually constructétt) the remaining 116,000 square feet being 1sgply developed as a Target which is
owned by Dayton Hudson Corporation. The centeclieduled to open in the fall of 1994.

Georgia Highway 400 Stand Alone Retail Sites. Ipt8mber 1993, the Company transferred to Oper&tingerties the carrying value of 32
acres of the land the Company owns at the intémseof Georgia Highway 400 and Haynes Bridge Raasuburban Atlanta, Georgia
surrounding North Point Mall. This land is beingpgnd leased in 1 to 2 acre sites to freestandiagsughe remaining 308 developable acres
is discussed below in Land Held for Investment Batlre Development.

LAND HELD FOR INVESTMENT AND FUTURE DEVELOPMENT

The following describes significant land holdingsned directly by the Company or indirectly throyght venture arrangements. The
Company intends to convert its land holdings t@me-producing usage or to sell portions of landlimgjs as opportunities present
themselves over time.

Wildwood Office Park. Wildwood Office Park consistsapproximately 289 acres of land in suburbamitth, Georgia which is zoned for
office, institutional, and commercial use. Approxitely 104 acres in the park are owned by, or cotechib be contributed to, Wildwood
Associates, including approximately 53 acres ofllaeld for future development. See "Major Operafmgperties - Wildwood Office Park."
The Company owns 100% of the balance of the deabledand of which approximately 151 acres arelabbs for future development.
Utilities are available at the site, and over 7lioril additional gross square feet of office and omercial space are planned for the park. The
Company has no plans to commence additional offe&selopment without prior leasing commitments.

Georgia Highway 400 Property. In addition to themnst alone retail sites discussed above, the Compang 100% of approximately 308
developable acres and 82.3% of 14 developable attbs intersection of Georgia Highway 400 andr¢myBridge Road in suburban
Atlanta, Georgia. The Company previously sold 16@s of its holdings in 1988 to a joint ventureHwimart Development Co. and
JMB/Federated Realty Associates, Ltd. This joinituee constructed North Point Mall, a 1.3 milliauare foot regional mall which opened
in October 1993. The Company believes the constructf North Point Mall has significantly enhandbé value of its Georgia Highway 400
land.

Of the Company's land, approximately 92 acres ®ldhd located on the east side of Georgia High#@dyare zoned for mixed-use
development including retail and office space. Apjmately 230 acres of the land are located owtb&t side of Georgia Highway 400 and
are zoned for office, institutional and light inthiel use.
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Spring/Haynes Associates. This general partnesshipformed in 1985 between the Company and a whellyed subsidiary of Coca-Cola,
each as 50% general partners, to jointly own anelde real estate. The Company contributed 40 axfraadeveloped land at Georgia
Highway 400 and Haynes Bridge Road in north cestnurban Atlanta, Georgia. Coca-Cola contributeddres of property in midtown
Atlanta. In September 1993, the undeveloped lar@eatrgia Highway 400 was distributed to the padmeno concurrently recontributed
certain areas of the land into North Point Markeséciates, L.P., a consolidated partnership foroeteen the partners.

The Company's remaining investment in Spring/Hayx&sociates is $1,571,000 at December 31, 1993.

Hickory Hollow. Hickory Hollow Associates is a paérship formed in 1975 between the Company and kareiGeneral Realty Investment
Corporation, an affiliate of American General Cagimn (an insurance company). CREC has a 50%eisttém Hickory Hollow Associates.
Hickory Hollow Associates owns approximately 19ezcof land held for sale near Hickory Hollow Malh enclosed regional shopping ce
approximately 12 miles southeast of downtown Ndkhviennessee which was developed by the Compdre/venture sold 2 acres of this
land in 1993 for a gross profit of $375,000. Thatuee's holdings originally included the shoppiegiter and approximately 236 adjacent
acres, with all but the remaining acres sold iompyears. The Company's investment in Hickory Hellsssociates at December 31, 1993 was
$104,000.

Additional Land Holdings. The Company owns appraatiefy 9 acres on Peachtree Road in the Buckheadévstlanta, Georgia zoned for
multifamily use and approximately 2 acres on Paaehbtreet in the Pershing Point area of AtlangnrGia zoned for office and commercial
use. In addition, the Company owns approximatela@@s in west Cobb County, Georgia which is zdoedetail, commercial and office
development uses.

The Company has entered into a contract for saleeoPeachtree Road property for $4.8 million meteeds to the Company. The buyer has
deposited a $700,000 non-refundable deposit uhéecdntract, and is scheduled to close the satkebgecond quarter of 1994. If the sale
closes as contemplated, the Company will recogaigain of $3.1 million on the transaction.

Temco Associates. Temco Associates was formed ittME991 as a partnership between CREC (50%) anthsidiary of Temple-Inland

Inc. (50%). Temco Associates has an option thradghch 2006, with no carrying costs, to acquire agpnately 35,000 acres in Paulding
County, Georgia (northwest of Atlanta, Georgia)wbich approximately 13,000 acres would be a fegpha interest and approximately
22,000 acres would be a timber rights interest.ofihe option may be exercised in whole or in pagrdhe option period. The Temco
Associates property has the potential for futusidential and industrial development. Temco Asdesidas also engaged in certain sales of
land as to which it simultaneously exercised itschase option. During 1993, approximately 1,10@saf the option related to the fee simple
interest was exercised and simultaneously soldr@ss profits of $305,000.

OTHER REAL PROPERTY INVESTMENTS

Omni Norfolk Hotel. Norfolk Hotel Associates ("NHATs a general partnership formed in 1978 betwherCtompany and an affiliate of
Odyssey Partners, L.P. (an investment partnerséggh as 50% partners, which held a mortgage moéad owned the land under the 442-
room Omni International Hotel in downtown Norfolirginia. In January 1992, NHA terminated the ldedse and became the owner of the
hotel and a long-term parking agreement with aaaedjt building owner. The partnership is currerglyeiving cash payments of
approximately $400,000 per
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year (subject to annual increases) under the pgddgmeement. In April 1993, the partnership so#dtibtel, but retained its interest in-
parking agreement. The Company's share of theagathis transaction was approximately $.5 milliowl & included in Income From Joint
Ventures in the Consolidated Statements of Incdrhe.partnership received a mortgage note for aqrodf the sales proceeds.

At December 31, 1993, the Company had an investofeb30,000 in NHA. The Company has also guarah#e$4.85 million line of credit
to NHA under which $1,000 had been drawn at Decer8be1993, and its partner has guaranteed an égealf credit under which $4.625
million had been drawn at December 31, 1993. Addilly, NHA has a $4.75 million line of credit, e upon demand to the Company
under which $4.624 million had been drawn at Decam3d, 1993. The line bears interest at the dalyefFal funds rate plus 75 basis points
with payments of interest only until the maturigtel of November 1, 1994. This line of credit isngeiised by the Company for temporary
investment of excess cash. NHA used the cash tpaerily pay down the bank line of credit which iempany guarantees.

Dusseldorf Joint Venture. In 1992, Cousins entémntala joint venture agreement for the developnoét 133,000 rentable square foot office
building in Dnsseldorf, Germany which is 34% prskedto IBM. Cousins' venture partners are IBM andtiMDevelopment Corporation
International B.V. ("Multi"), a Dutch real estatewkelopment company. In December 1993, the buildiag presold to an affiliate of Deutsche
Bank. CREC and Multi will jointly develop the buildy, with CREC receiving fees of approximately $thiflion ratably over the
development period of January 1994 through Juné.l8%addition, the Company will recognize 30% o venture's profit or 50% of the
venture's loss. Due to the Company's continuinglirament in the project (see Notes 4 and 5 of "BléeeConsolidated Financial
Statements"), all fees and profits are being defeuntil the project's completion and leaseup.

Kennesaw Crossings. The Company owns Kennesawi@gssa shopping center in suburban Atlanta, Geokggnnesaw Crossings is a
116,000 square foot shopping center constructd®7d located on 14 acres of land leased from aglated party through 2068. The
Company's net carrying value in Kennesaw Crossasgsf December 31, 1993 was $1.3 million.

Air Rights and Other Property Near the CNN Cerntéie Company owns a leasehold interest in the glitsiover the approximately 365,000
square foot CNN Center parking facility in Atlan@gorgia, adjoining the world headquarters of TuBm®adcasting System, Inc. and Cable
News Network. The air rights are developable fatigoihal parking or office use. The Company's reetying value of this property is $0. T
Company also owns 0.8 acres of additional landiprate to the CNN Center which is currently beingdifor surface parking and has a net
carrying value of $398,000.

Residential Lots Under Development. In October 1989BEC purchased 38 acres in northwest suburbamtatl Georgia which is being
developed as residential lots. In January 1994dalitional 81 acres in northeast suburban Atla@tmrgia was purchased for residential lot
development.

ITEM 3. LEGAL PROCEEDINGS
No material legal proceedings are presently penlingr against the Compar
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matter was submitted to a vote of security hadkiring the fourth quarter of the Registranssdl year ended December 31, 1¢
ITEM X. EXECUTIVE OFFICERS OF THE REGISTRANT

The Executive Officers of the Registrant as ofdaee hereof are as follows:

Name Age Office Held
Thomas G. Cousins 62 Chairman of the B oard of Directors, President, and Chief Executive O fficer
Vipin L. Patel 51 Senior Executive Vice President
George J. Berry 56 Senior Vice Presi dent
Tom G. Charlesworth 44 Senior Vice Presi dent, Secretary, and General Counsel
Daniel M. DuPree 47 Senior Vice Presi dent and President of the Retail Division (Cousins/ New Market Development
Company, Inc.)
John L. Murphy 48 Senior Vice Presi dent - Marketing
W. James Overton 47 Senior Vice Presi dent - Development
William C. Smith 48 Senior Vice Presi dent and President of the Office Division
Peter A. Tartikoff 52 Senior Vice Presi dent and Chief Financial Officer
Roy I. Wood, Jr. 72 Senior Vice Presi dent - Management

Relationships:

There are no family relationships among the Exeeudifficers or Directors.

Term of Office:

The term of office for all officers expires at thenual directors' meeting, but the Board has theepto remove any officer at any time.
Business Experience:

Mr. Cousins has been the Chief Executive Officethef Company since its inception.

Mr. Patel has been Senior Executive Vice Presidetite Company since March 1991. He joined the Camgpn December 1982 and was
Executive Vice President from March 1983 throughrbary 1991.

Mr. Berry has been Senior Vice President sincdrgithe Company in September 1990. Prior to thavag Commissioner of the State of
Georgia's Department of Industry, Trade and Toufismm 1983 to 1990.

Mr. Charlesworth joined the Company in October 1888 became Senior Vice President, Secretary, aner@ Counsel in November 1992.
Prior to that he worked for certain affiliates didmas G. Cousins as Chief Financial Officer andal €punsel.

Mr. DuPree joined the Company in October 1992 awhine Senior Vice President in April 1993. Priothiat he was President of New
Market Companies, Inc. and affiliates since 1984.
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Mr. Murphy has been Senior Vice President sinceifjgi the Company in December 1987.

Mr. Overton has been Senior Vice President sinicéng the Company in September 1989. Prior to tieatvas employed by Hardin
Construction Group, Inc. from 1972 to 1989, whezesrved as President from 1985 to 1989.

Mr. Smith has been Senior Vice President sincarjgithe Company in September 1993. Prior to that&g employed as the Chief Operating
Officer and Senior Vice President of The John AgegdCompany, an office development company headepearin Washington, D.C. since
1978.

Mr. Tartikoff has been Senior Vice President anée€hRinancial Officer of the Company since Februa®g6.

Mr. Wood has been a Senior Vice President of the@my since September 1992 and a Senior Vice Rrasid Cousins Real Estate
Corporation since January 1990. From January 188lbvember 1992, he was principally employed asiBeat of Cousins Management,
Inc.
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON STOCK AND RE LATED SECURITY HOLDER MATTERS

The information concerning the market prices f& Registrant's common stock and related stockhohdters appearing under the caption
"Market and Dividend Information” on page 38 of fRegistrant's 1993 Annual Report to Stockholdeimsderporated herein by reference.

ITEM 6. SELECTED FINANCIAL DATA

The information appearing under the caption "FixemlySummary of Selected Financial Data" on pagef 84e Registrant's 1993 Annual
Report to Stockholders is incorporated herein lgremce.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Management's Discussion and Analysis of Financtaddtion and Results of Operations which appeansages 35 through 37 of the
Registrant's 1993 Annual Report to Stockholdensdsrporated herein by reference.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The Consolidated Financial Statements and Not€otwolidated Financial Statements of the RegisaadtReport of Independent Public
Accountants which appear on pages 19 through 3deoRegistrant's 1993 Annual Report to Stockholdezsncorporated herein by
reference.

The information appearing under the caption "SekkQuarterly Financial Information (Unaudited)" mage 33 of the Registrant's 1993
Annual Report to Stockholders is incorporated hrebsi reference.

Other financial statements and financial statersehédules required under Regulation S-X are filedymant to Iltem 14 of Part IV of this
report.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information concerning the Directors and ExeeuOfficers of the Registrant that is requiredthig Item 10, except that which is
presented in Iltem X in Part | above, is includedarnthe captions "Directors and Executive Officgfrthe Company" on pages 2 through 6 of
the Proxy Statement dated March 29, 1994 relatirtbe 1994 Annual Meeting of the Registrant's Stotders, and is incorporated herein by
reference.

ITEM 11. EXECUTIVE COMPENSATION

The information appearing under the captions "EffgelCompensation” on pages 6 through 12 of they&iatement dated March 29, 1994
relating to the 1994 Annual Meeting of the RegisteaStockholders is incorporated herein by refegen

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information concerning security ownership ata@i@ beneficial owners and management requirethisyitem 12 is included under the
captions "Directors and Executive Officers of thenfpany" on pages 2 through 6 and "Principal Stolddre" on pages 15 through 16 of the
Proxy Statement dated March 29, 1994 relatingeal®94 Annual Meeting of the Registrant's Stockéiddand is incorporated herein by
reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
The information concerning certain transactionsiiegl by this Item 13 is included under the captiGertain Transactions" on pages 13
through 14 of the Proxy Statement dated March 994elating to the 1994 Annual Meeting of the Ragint's Stockholders, and is

incorporated herein by reference.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K

(@) 1. Financial Statements
A. The following Consolidated Financial Statemeritthe Registrant, together with the applicable étepf Independent Public Accountants,
are contained on pages 19 through 34 of the Ragi&tri993 Annual Report to Stockholders and arerporated herein by reference:

Page Number

in Annual Repo rt

Consolidated Balance Sheets - December 31, 1992

and 1993 19
Consolidated Statements of Income for the Years End ed

December 31, 1991, 1992 and 1993 20
Consolidated Statements of Stockholders' Investment for the

Years Ended December 31, 1991, 1992 and 1993 21
Consolidated Statements of Cash Flows for the Years Ended

December 31, 1991, 1992 and 1993 22
Notes to Consolidated Financial Statements 23
Report of Independent Public Accountants 34

B. The following Report of Independent Auditorsnisorporated as Exhibit 28 herein:
Report of Independent Auditors on Haywood Mall Agates

C. The following Combined Financial Statementsgtogr with the applicable Report of Independenti#izcountants, of Wildwood
Associates and Green Valley Associates Il, joimtuges of the Registrant meeting the criteria fgnificant subsidiaries under the rules and
regulations of the Securities and Exchange Comonissire filed as a part of this report.

Page Numbe r
in Form 10- K
Report of Independent Public Accountants F-1
Combined Balance Sheets - December 31, 1992 and 199 3 F-2
Combined Statements of Income for the Years
Ended December 31, 1991, 1992 and 1993 F-3
Combined Statements of Partners' Capital for the Ye ars
Ended December 31, 1991, 1992 and 1993 F-4
Combined Statements of Cash Flows for the Years End ed
December 31, 1991, 1992 and 1993 F-5
Notes to Combined Financial Statements F-6 throug h
F-11

19



ITEM 14. CONTINUED

D. The following Financial Statements, togethethwiite applicable Report of Independent AuditorsC8C Associates, L.P., a joint venture
of the Registrant meeting the criteria for a siigaifit subsidiary under the rules and regulatiorth®fSecurities and Exchange Commission,
are filed as a part of this report.

Page Number

in Form 10-K
Report of Independent Auditors G-1
Balance Sheets - December 31, 1992 and 1993 G-2
Statements of Operations for the Years Ended
December 31, 1991, 1992 and 1993 G-3
Statements of Partners' Capital for the Years Ended
December 31, 1991, 1992 and 1993 G-4
Statements of Cash Flows for the Years Ended
December 31, 1991, 1992 and 1993 G-5
Notes to Financial Statements G-6 through
G-9

2. Financial Statement Schedules

The following financial statement schedules, togethith the applicable report of independent puaticountants are filed as a part of this

report.

Page Number

in Form 10-K
A. Cousins Properties Incorporated and Consoli dated Entities:
Report of Independent Public Accountants on Schedules S-1
X - Supplementary Income Statement Informat ion for
the Years Ended December 31, 1991,1 992 and 1993 S-2
XI - Real Estate and Accumulated Depreciati on -
December 31, 1993 S-3 through
S-5
XIl - Mortgage Loans on Real Estate - Decem ber 31,
1993 S-6 and S-7
B.  Wildwood Associates and Green Valley Associ ates Il:
VIII -Valuation and Qualifying Accounts and Reserves for
the Years Ended December 31, 1991, 1992 and 1993 F-12
IX - Short-term Borrowings for the Years En ded
December 31, 1991, 1992 and 1993 F-13
X - Supplementary Income Statement Informa tion for
the Years Ended December 31, 1991, 1992 and 1993 F-14
Xl - Real Estate and Accumulated Depreciati on -
December 31, 1993 F-15
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ITEM 14. CONTINUED

C. CSC Associates, L.P.

IX - Short-term Borrowings for the Years En ded

December 31, 1991, 1992 and 1993 G-1 0
X - Supplementary Income Statement Informa tion for

the Year Ended December 31, 1993 G-1 1
Xl - Real Estate and Accumulated Depreciati on -

December 31, 1993 G-1 2

NOTE: Other schedules are omitted because of thenale of conditions under which they are requirdsecause the required informatior
given in the financial statements or notes thereto.
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Item 14. Continued

3. Exhibits

3(a)(0)

3(b)

4(a)

10(2)()

10(a)(ii)

10(a)(ii)

10(b)(7)

10(b)(ii)

10(b)(Giii)

10(d)

Articles of Incor
restated as of Ap
Exhibit 4(a) to t
dated September 2
herein by referen

By-laws of Regist
restated as of No
amended by Stockh
and as further am
April 29, 1993, f
Registrant's Form
1993, and incorpo

Dividend Reinvest
January 27, 1993,
Form S-3 dated Ma
incorporated here

Cousins Propertie
Option Plan, file
Registrant's Prox
1989 relating to
Registrant's Stoc
herein by referen

Cousins Real Esta
Appreciation Righ
as of March 15, 1
Registrant's Form
December 31, 1992
reference.

Cousins Propertie
Appreciation Righ
15, 1993, filed a
Registrant's Form
December 31, 1992
reference.

Cousins Propertie
Sharing Plan as e
1991, filed as Ex
Registrant's Form
December 31, 1991
reference.

Amendment Number
Properties Incorp
effective as of J
Exhibit 10(b)(ii)

10-K for the year
and incorporated

Cousins Propertie
Profit-Sharing Tr
as of January 1,
10(b)(ii) to the
the year ended De
incorporated here

Land lease (Kenne
1969, and an amen
15, 1977, filed a
Registrant's Form
December 31, 1980
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No reports on Form-K were filed during the fourth quarter of the yemded December 31, 1993.
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SIGNATURES

Pursuant to the requirements of Section 13 or 16f(the Securities Exchange Act of 1934, the Regi¢ has duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

Cousins Properties Incorporated
(Registrant)

Dated: March 24, 1994
BY:
Peter A. Tartikoff Senior Vice President - Finance

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on theeiddicated.

SIGNATURE CAP ACITY DATE

Chairman of the Board, March 24, 1994
Presid ent, and Chief
Execut ive Officer.
Direct or

T. G. Cousins
PRINCIPAL FINANCIAL AND ACCOUNTING OFFICER:

Senior V ice President- March 24, 1994
Financ e

Peter A. Tartikoff

ADDITIONAL DIRECTORS:

Director March 24, 1994
) Boone A. Knox

Director March 24, 1994
) Henry C. Goodrich

Director March 24, 1994

Richard W. Courts, Il
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS ON SCHEDUL ES
To the Stockholders of Cousins Properties Incorpori&d:

We have audited in accordance with generally aeceptiditing standards, the financial statementsdiec in the Cousins Properties
Incorporated annual report to stockholders incatfsat by reference in this Form 10-K, and have due report thereon dated March 10,
1994. Our audit was made for the purpose of fornaingpinion on those statements taken as a whbiesghedules listed in Iltem 14, Part (a)
2.A. are the responsibility of the Company's managyg and are presented for purposes of complyity tve Securities and Exchange
Commission's rules and are not part of the basanfiial statements. These schedules have beertaabje the auditing procedures applied
in the audit of the basic financial statements amdur opinion, fairly state in all material respethe financial data required to be set forth
therein in relation to the basic financial statetag¢aken as a whole.

ARTHUR ANDERSEN & CO.

Atlanta, Georgia
March 10, 1994
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SCHEDULE X

COUSINS PROPERTIES INCORPORATED
SUPPLEMENTARY INCOME STATEMENT INFORMATION
FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 19%®
($ in thousands)

Column A Column B
Charged to Costs and Expe nse
Item 1991 1992 1993
Maintenance and repairs $ 555 $ 548 $ 547

Amortization of intangible assets and
other deferrals (1) $ 350 $ 561 $1,324

Taxes, other than payroll and income taxes $1,186 $1,146 $1,262

(1) Includes amortization of deferred leasing costarketing expenses, financing costs, predevelapnights, goodwill, and organization
expenses
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Description

SCHEDULE XI

(Page 1 of 3)

COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES

Column B

Column A

Wildwood - Cobb Co., GA $ -
North Fulton Property -

Fulton Co., GA -
Midtown - Atlanta, GA
Peachtree Road Land -

Atlanta, GA - 25
McMurray - Cobb Co., GA. -
North Point Market -

Phase Il - Fulton Co., GA --
Presidential Market

Outparcels - Gwinnett

Co., GA -
Miscellaneous Investments -

Atlanta, GA - 1

10,2

188 2,9

1,6

OPERATING PROPERTIES

First Union Tower -

Greensboro, N.C.
Wildwood - 3301 Windy

Ridge - Cobb Co., GA --
Kennesaw - Cobb Co., GA -
Perimeter Expo -

Fulton Co., GA -
GA Highway 400

Stand Alone Retail Sites -

Fulton Co., GA -
Miscellaneous - 3

REAL ESTATE AND ACCUMULATED DEPRECIATION

Encumbrances Lan

$11,1

1,0

Colu

Acc

lat

Depr

Description

tion

Wildwood - Cobb Co., GA

North Fulton Property -
Fulton Co., GA

Midtown - Atlanta, GA

Peachtree Road Land -
Atlanta, GA

McMurray - Cobb Co., GA.

North Point Market -
Phase Il - Fulton Co., GA

Presidential Market
Outparcels - Gwinnett
Co., GA

Miscellaneous Investments -

DECEMBER 31, 1993
($ in thousands)

Column C Column D Column E
Costs Capitalized Gros s Amount at Which
Initial Cost Subsequent Carried at
to Company to Acquisition De cember 31, 1993
Carrying
Costs
Buildings Less Cost Land Buildings
and Improve- of Sales  and Land and Total
d Improvements ments and Other Improvemen ts Improvements (a),(b)
56 $ -- $4,737 $(8,888) $7,005 $ -- $7,005
94 - 12457 (15,314)(c) 7,437 - 7437
49 -- 81 (64) 2,966 -- 2,966
00 -- 2 (833) 1,669 -- 1,669
15 -- 172 (353) 834 -- 834
46 -- 61 -- 1,707 -- 1,707
67 -- 69 3 2,139 -- 2,139
20 - - - 120 - 120
47 - 17,579 (25,449) 23,877 - 23,877
94 - 29,021 1,971 1,399 30,987 32,386
20 - 8,743 1,519 1,237 9,045 10,282
- - 2,337 - - 2,337 2,337
64 - 9,834 71 8,564 9,905 18,469
09 -- -- -- 4,709 -- 4,709
98 145 67 14) 398 198 596
85 145 50,002 3,547 16,307 52,472 68,779
mnF  ColumnG  ColumnH Column |
Life on
Which De-
preciation
umu- In 1993
ed Date of Income
ecia- Construc- Date Statement
(a) tion Acquired Is Compute d

1971-1982,1989

-- 1970-1985
-- 1984

-- 1971
-- 1981

-- 1970-1985

- 1993



Atlanta, GA -- -- 1972-1984

OPERATING PROPERTIES

First Union Tower -

Greensboro, N.C. 5,661 1988-1990 1987 40 Years
Wildwood - 3301 Windy

Ridge - Cobb Co., GA 2,530 1984 1984 30 Years
Kennesaw - Cobb Co., GA 1,054 1974 1973 30 Years
Perimeter Expo -

Fulton Co., GA 30 1993 1993 30 Years

GA Highway 400

Stand Alone Retail Sites -

Fulton Co., GA -- -- 1970-1985 --
Miscellaneous 143 -- 1977-1984 Various
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SCHEDULE XI

(Page 2 of 3)

COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES
REAL ESTATE AND ACCUMULATED DEPRECIATION

Column A Column B C
In
t
Description Encumbrances Land

North Point Market - Phase | -

Fulton Co., GA $ - $7,932
Presidential Market - Phase | -
Gwinnett Co., GA -- 1,786
- 9,718

RESIDENTIAL LOTS UNDER DEVELOPMENT
Brown's Farm -

Cobb Co., GA - 91
$ 3,688 $57,461
Column F
Accumu-
lated
Deprecia-
Description tion (a)

North Point Market - Phase | -
Fulton Co., GA $ -

Presidential Market - Phase | -
Gwinnett Co., GA --

DECEMBER 31, 1993
($ in thousands)

Column D
Costs Capitalized Gr
Subsequent
to Acquisition

olumn C

itial Cost
o Company

Carrying
Costs
Less Cost Land
Improve- of Sales and Lan
and Other  Improveme

Buildings
and
Improvements ments

$3,963 $ 69 $7,932

- 803 3 1,786

~ 4,766 72 9,718

- 128 1 1,040

$ 145  $72,475 $(21,829) $50,942

Column E

oss Amount at Which
Carried at
December 31, 1993

Buildings
d and Total
nts Improvements (a),(b)

RESIDENTIAL LOTS UNDER DEVELOPMENT

Brown's Farm -
Cobb Co., GA --

Column G Column H Column |
Life on
Which De-
preciation
In 1993
Date of Income
Construc- Date Statement
tion Acquired Is Computed
1993  1970-1985 --
1993 1993 --
1993 1993 --
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SCHEDULE XI
(Page 3 of 3)

COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES
REAL ESTATE AND ACCUMULATED DEPRECIATION
DECEMBER 31, 1993
($ in thousands)

NOTES:
(a) Reconciliations of total real estate carryiafue and accumulated depreciation for the threesyeaded December 31, 1993 are as foll

Re al Estate Accumulated Depreciation
1991 1992 1993 1991 1992 1993
Balance at beginning of period $67,499 $ 69,338 $ 71,994 $3,849 $5,703 $7,44 8

Additions during the period:
Improvements and other
capitalized costs 1,839 6,231 37,851 - - -
- - 1,854 1,974 1,97 0

Provision for depreciation
1,839 6,231 37,851 1,854 1,974 1,97 0
Deductions during the period
Cost of real estate sold - (3,332) (1,593)
Retirement of fully depreciated
assets and write-offs - (243) - -- (229)
(3,575) (1,593) - (229)

Balance at close of period $69,338 $ 71,994 $108,252 $5,703 $7,448 $9,41 8

(b) Initial cost was previously adjusted to refldw following write-downs to state the propertshe then realizable value:

Property Location Amount
Peachtree Road Land Atlanta, GA $1,176
Kennesaw Cobb Co., GA $1,430

(c) Other for the North Fulton Property included 8134 of transfers to Projects Under Constructimh @another category within Land Held
Investment and Future Development.
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Wildwood-I, Ltd. -
Mortgage On Training 11/30/98;

COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES

SCHEDULE XII

(Page 1 of 2)

MORTGAGE LOANS ON REAL ESTATE

Column B Colum

Fina
Interest Matur
Rate Dat

Nashland Associates 9.10% 6/21/
(Hickory Hollow Mall)

Nashland Associates 9.10% 6/21/
(Rivergate Mall)

Nashland Associates 9.10% 6/21/
(Lion's Head Village)

7.729% through ~ 11/30/

prime + 1.7%

Cobb County, Georgia (capped at 10.55%)

through 11/30/03;
prime + 1.7%
(capped at 12.7%)
through 11/30/13

DECEMBER 31, 1993
($ in thousands)

ncC Column D Column E

I

ity Prior

e Periodic Payment Terms Liens

94 Interest Due Monthly; First Mortga

Principal Due in Full Loan
6/21/94

94 Interest Due Monthly; First Mortga
Principal Due in Full Loan
6/21/94

94 Interest Due Monthly; First Mortga
Principal Due in Full Loan
6/21/94

13 $166,824 monthly through ~ None
11/30/98; payments there-
after shall equal all project
cash flow over $54,000
per year through 11/30/03,
with @ minimum monthly
payment of $311,392
beginning 12/1/03

Residential Mortgages 8.25% Vario us Various None
to
8.75%
Column A Column G Colu mn H
Prin cipal
Amou nt of
Carrying  Loans Subject
Amount to Del inquent
of Mortgages  Prin cipal
Description (@ orIn terest
Mortgage Notes:
Nashland Associates $19,323 - -
(Hickory Hollow Mall)
Nashland Associates 16,441 - -
(Rivergate Mall)
Nashland Associates 4,163 - -
(Lion's Head Village)
Wildwood-I, Ltd. - 18,208 - -
Mortgage On Training
Facility
Cobb County, Georgia
Residential Mortgages 80 - -
$58,215

30

ge

ge

ge

Column F

Face
Amount

of
Mortgages

$19,323

16,441

4,163

25,900

80



SCHEDULE XII
(Page 2 of 2)

COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES
MORTGAGE LOANS ON REAL ESTATE
DECEMBER 31, 1993
($ in thousands)

NOTE:
(a) Reconciliation of total carrying amounts of mgaige loans for the three years ended Decembdi933B, are as follows:

1991 1992 1993
Balance at beginning of period $61,718 $61,542 $57,698
Additions during period:
Additions to existing mortgage -- -- 900
Deductions during period:
Collections of principal 176 224 383
Deferred income applied to principal
of Wildwood I, Ltd. Note - 3,620
Balance at close of period $61,542 $57,698 $58,215
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANT
To the Partners of Wildwood Associates and Green \lay Associates II:

We have audited the accompanying combined baldrests of WILDWOOD ASSOCIATES (a Georgia generatmpanship) and GREEN
VALLEY ASSOCIATES Il (a North Carolina general paetrship) as of December 31, 1992 and 1993, ancktated combined statements of
income, partners' capital and cash flows for eddhethree years in the period ended Decembet®3. These financial statements are the
responsibility of the management of the partneshijur responsibility is to express an opiniontoese financial statements based on our
audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of Wildwood Associates
and Green Valley Associates Il as of December 882Jand 1993, and the results of their operatiodstlaeir cash flows for each of the three
years in the period ended December 31, 1993 inocariy with generally accepted accounting princip

Our audit was made for the purpose of forming aniop on the basic financial statements takenwaba@le. The schedules listed in Iltem 14
are presented for purposes of complying with theu8ges and Exchange Commission's rules and arpardof the basic financial
statements. These schedules have been subjedteridaditing procedures applied in the audit oftthsic financial statements and, in our
opinion, fairly state in all material respects fimancial data required to be set forth thereineliation to the basic financial statements take
a whole.

ARTHUR ANDERSEN & CO.
Atlanta, Georgia
March 10, 1994
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WILDWOOD ASSOCIATES AND GREEN VALLEY ASSOCIATES I
COMBINED BALANCE SHEETS
DECEMBER 31, 1992 AND 1993
(% in thousands)

1992
ASSETS
REAL ESTATE ASSETS:
Income producing properties, including land of $3 1,146
and $36,349 in 1992 and 1993, respectively (Not es 7 and 9) $206,337
Accumulated depreciation and amortization (26,039)
180,298
Land committed to be contributed (Notes 3 and 9) 21,366
Land and property predevelopment costs 18,769
Total real estate assets 220,433
CASH AND CASH EQUIVALENTS, at cost,
which approximates market 509
OTHER ASSETS:
Deferred expenses, net of accumulated amortizatio n of
$3,464 and $4,706 in 1992 and 1993, respectivel y 5,862
Receivables (Note 6) 13,525
Allowance for possible losses (Note 1) (2,621)
Furniture, fixtures and equipment, net of accumul ated
depreciation of $776 and $1,000 in 1992 and 199 3,
respectively 708
Other 51
17,525
$238,467
LIABILITIES AND PARTNERS' CAPITAL
NOTES PAYABLE (Note 7) $133,251
RETAINAGE, ACCOUNTS PAYABLE AND
ACCRUED LIABILITIES 6,098
Total liabilities 139,349
PARTNERS' CAPITAL (Notes 3 and 4):
International Business Machines Corporatio n 49,559
Cousins Properties Incorporated 49,559
Total partners' capital 99,118
$238,467

The accompanying notes are an integral part oetbembined balance sheets.
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WILDWOOD ASSOCIATES AND GREEN VALLEY ASSOCIATES I
COMBINED STATEMENTS OF INCOME
FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 199
(% in thousands)

1991 1992 1993
REVENUES:
Rental income, and recovery of expenses
charged directly to specific tenants (Note 6) $31,002 $34,181 $36,104
Interest 89 25 24
Other 70 75 96
Total revenues 31,161 34,281 36,224
OPERATING EXPENSES:
Real estate taxes 2,398 2,089 2,785
Maintenance and repairs 1,901 2,171 2,142
Management and personnel costs 1,506 1,665 1,805
Utilities 1,767 1,801 1,737
Expenses charged directly to specific tenants 1,076 1,350 852
Contract security 556 720 761
Grounds maintenance 529 672 632
Insurance 87 98 99
Total operating expenses 9,820 10,566 10,813
OTHER EXPENSES:
Interest expense (Note 7) 10,578 11,998 11,606
Depreciation and amortization 7,257 8,278 8,336
Predevelopment, marketing and other expenses 302 435 489
Ground lease expense (Note 8) 322 322 322
Real estate taxes on undeveloped land (Note 4) 208 194 190
General and administrative expenses 204 184 146
Total other expenses 18,871 21,411 21,089
Total expenses 28,691 31,977 31,902
NET INCOME $2,470 $ 2,304 $ 4,322

The accompanying notes are an integral part ottbembined statements.
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WILDWOOD ASSOCIATES AND GREEN VALLEY ASSOCIATES I
COMBINED STATEMENTS OF PARTNERS' CAPITAL
FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 199
(% in thousands)

Internat ional
Busin ess Cousins
Machi nes Properties
Corpora tion Incorporated  Total
BALANCE, December 31, 1990 $47,1 72 $47,172 $94,344
Net income 1,2 35 1,235 2,470
BALANCE, December 31, 1991 48,4 07 48,407 96,814
Net income 1,1 52 1,152 2,304
BALANCE, December 31, 1992 49,5 59 49,559 99,118
Distributions 4,0 00) (4,000) (8,000)
Net income 2,1 61 2,161 4,322
BALANCE, December 31, 1993 $47,7 20 $47,720 $95,440

The accompanying notes are an integral part okthembined statements.
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WILDWOOD ASSOCIATES AND GREEN VALLEY ASSOCIATES I
COMBINED STATEMENTS OF CASH FLOWS (Note 9)
FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 199
(% in thousands)

1991 1992 1993
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 2,470 $ 2,304 $ 4,322
Adjustments to reconcile net income to net
cash provided by operating activities:

Depreciation and amortization 7,257 8,278 8,336
Rental revenue recognized on straight-line
basis in excess of rental revenue
specified in the lease agreements (2,527) (3,278) (570)
Change in tenant rental receivables (19) 101 (106)
Change in accounts payable and accrued
liabilities related to operations 1,462 156 24
Net cash provided by operating activities 8,643 7,561 12,006
CASH FLOWS FROM INVESTING ACTIVITIES:
Property acquisition and development expenditures (22,458) (2,389) (3,581)
Payment for deferred expenses; furniture, fixture S
and equipment; and other assets (1,522) (939) (1,617)
Net cash used in investing activities (23,980) (3,328) (5,198)
CASH FLOWS FROM FINANCING ACTIVITIES:
Repayment of notes payable (356) (2,735) (413)
Proceeds from line of credit 10,949 4,350 11,500
Repayments under line of credit (1,350) (5,350) (10,400)
Partnership distributions - - (8,000)
Net cash provided by (used in) financing activities 9,243 (3,735) (7,313)
NET INCREASE (DECREASE) IN CASH AND
CASH EQUIVALENTS (6,094) 498 (505)
CASH AND CASH EQUIVALENTS AT BEGINNING
OF YEAR 6,105 11 509
CASH AND CASH EQUIVALENTS AT END OF
YEAR $ 11 $ 509 $ 4

The accompanying notes are an integral part okthembined statements.
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WILDWOOD ASSOCIATES AND GREEN VALLEY ASSOCIATES II
NOTES TO COMBINED FINANCIAL STATEMENTS
DECEMBER 31, 1991, 1992 AND 1993

1. SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PRESENTATION:

The Combined Financial Statements include the adsoaf Wildwood Associates ("WWA") and Green Vallegsociates Il ("GVA 11"), both
of which are general partnerships. Cousins Prageelticorporated (together with its other consoéidantities hereinafter referred to as
"Cousins") and International Business Machines Gajion ("IBM") each have a 50% general partnershigrest in both partnerships. The
financial statements of the partnerships have beerbined because of the common ownership. The cwdhintities are hereinafter referred
to as the "Partnerships.” All transactions betwdBiA and GVA |l have been eliminated in the Combir&dancial Statements.

COST OF PROPERTY CONTRIBUTED BY COUSINS:

The cost of property contributed or committed tacbetributed by Cousins was recorded by WWA bagmxhuhe procedure described in
Note 3. Such cost was, in the opinion of the pastrat or below estimated fair market value attiine of such contribution or commitme
but was in excess of Cousins' historical cost basis

COST CAPITALIZATION:

All costs related to planning, development and traietion of buildings, and expenses of building®ipto the date they become operational
for financial statement purposes, are capitalirg@grest and real estate taxes are also capitaiizptbperty under development.

DEPRECIATION AND AMORTIZATION:

Buildings are depreciated over 25 to 40 years. iRue fixtures, and equipment are depreciated dwaars. Leasehold improvements and
tenant improvements are amortized over the lifthefleases or useful life of the assets, which&svehorter. Deferred expenses - which
include organizational costs, certain marketing l@ading costs, and loan acquisition costee-amortized over the period of estimated be
The straight-line method is used for all depreoratind amortization.

ALLOWANCE FOR POSSIBLE LOSSES:

The allowance for possible losses provides form@éewriteoffs of certain tenant related assetd¥WWA's books. The allowance reflects
management's evaluation of the credit exposure\MdAMased on a specific review of existing tenamig the impact of current economic
conditions on those tenants.
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ALLOCATION OF OPERATING EXPENSES:

In accordance with certain lease agreements, nertanagement and maintenance costs incurred by &k Allocated to individual
buildings or tenants, including buildings not owrsdWWA.

INCOME TAXES:

No provision has been made for federal or statemectaxes because each partner's proportionate shesacome or loss from tt
Partnerships is passed through to be included cm gartner's separate tax return.

CASH AND CASH EQUIVALENTS:

Cash and Cash Equivalents includes all cash arudyHiguid money market instruments. Highly liguitbney market instruments include
securities and repurchase agreements with origiasdirities of three months or less, money markdualdunds, and securities on which the
interest rate is adjusted to market rate at leastyehree months.

RENTAL INCOME:

In accordance with Statement of Financial Accoun@tandards No. 13 ("SFAS No. 13"), income on leaggich include scheduled increa
in rental rates over the lease term is recognized straight-line basis.

2. FORMATION AND PURPOSE OF THE PARTNERSHIPS

WWA and GVA Il were formed under the terms of parship agreements effective May 30, 1985 and MaigH 988, respectively. The
purpose of the Partnerships is, among other thiogsevelop and operate the Summit Green projeettéal in Greensboro, North Carolina,
and selected property within Wildwood Office Pat/{ldwood"), located in Cobb County, Georgia.

Summit Green is a project consisting of one offiaéding and a parts distribution center totalipgeoximately 144,000 gross square feet
("GSF") which was completed in 1986, and land feo tidditional office buildings not yet constructé@the two additional buildings are
planned to total approximately 240,000 GSF. Tha@es in the project are leased from a third gaytywWWA (see Note 8). GVA Il subleas
the undeveloped portion of this land from WWA.

Wildwood is an office park containing a total ofpapximately 289 acres, of which approximately 78aare owned by WWA, and an
estimated 31 acres are committed to be contribiat®dWA by Cousins (see Note 3). Cousins owns therze of the developable acreage in
the park. At December 31, 1993, WWA's income prauyiceal estate assets in Wildwood consisted of: affice building of 338,000 GSF
which became operational January 1, 1986, oneeofffidlding of 684,000 GSF which became operati@wdember 1, 1987 and one office
building of 757,000 GSF which became operationaiilAp 1991 (including land under such buildingsting approximately 35 acres); land
parcels totaling approximately 13 acres leased/tottanking facilities and four restaurants (onevbfch is currently under construction); a 2
acre site on which a child care facility is constad, and a 1 acre restaurant site. In addition, A ssets include 53 acres of land held for
future development, which is composed of a 6 aibeendth a restaurant and approximately 58,000 sgjéeet of office space which was
purchased in 1986 for future development (classifiith income producing properties in the ac-
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companying financial statements), and 47 acreshafrdand to be developed (including additionablaommitted to be contributed by
Cousins) (see Note 3).

3. CONTRIBUTIONS TO THE PARTNERSHIPS

IBM and Cousins have each contributed or commibecbntribute $62,857,000 in cash or propertiehéoPartnerships. The value of prop
contributed was agreed to by the partners at the ¢if formation of WWA.

The status of contributions at December 31, 19%& as follows ($ in thousands):

IBM COUSINS TOTAL
Cash contributed $46,590 $ 84 $ 46,674
Property contributed 16,267 42,817 59,084
Land committed to be contributed -- 19,956 19,956
Total $62,857 $62,857 $125,714

WWA has elected not to take title to the remairlargd committed to be contributed by Cousins untiltsland is needed for development.
However, Cousins' capital account was previoustgited with the amount originally required to bribgqual to IBM's, and a like amount,
plus preacquisition costs paid by WWA, and conddiangroceeds net of condemnation restoration costse set up as an asset entitled
"Land Committed To Be Contributed."” This asset antsubsequently has been reduced as land achaslipeen contributed, or as land yet
to be contributed became associated with a paatidculilding.

At December 31,1993, Cousins was committed to dauter land on which an additional 1,473,691 GSFdaneelopable, provided that
regardless of planned use or density, 38,333 G&FIshthe minimum GSF attributed to each develtpabre contributed. Cousins has also
agreed to contribute infrastructure land in Wildwpas defined, at no cost to WWA, in order to pdevihe necessary land for developmer
roads and utilities. The ultimate acreage remaitonige contributed by Cousins will depend uponatieial density achieved, but would be
approximately 31 acres if the density were sintitathat achieved on land contributed to date.

4. OTHER PROVISIONS OF THE PARTNERSHIP AGREEMENTS

Net income or loss and net cash flow, as definkal] e allocated to the partners based on thetepgage interests (50% each, subjer
adjustment as provided in the partnership agreeshent

In the event of dissolution of the Partnerships,dbsets will be distributed as follows:
- First, to repay all debts to third parties, irnthg any secured loans with the partners.
- Second, to each partner until each capital addsurduced to zero.

- The balance to each partner in accordance veithatcentage interest.
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WWA pays all real estate taxes on property owne@bysins which is subject to future contributioncB real estate taxes were $208,000,
$194,000, and $190,000, in 1991, 1992 and 199Bentisely, all of which were expensed.

5. FEES TO RELATED PARTIES

The Partnerships engaged Cousins to develop asd tea Partnerships' property, and Cousins Manageime. ("CMI"), to manage the
Partnerships' property. As of November 20, 1992)98ts acquired the assets of CMI and assumed iagement functions. Fees to Cousins
and CMI incurred by the Partnerships during 199B2land 1993 were as follows ($ in thousands):

1991 1992 1993
Development fees and tenant
construction fees $1,299 $ 63 $ 132
Management fees 725 787 902
Leasing and procurement fees 227 331 523
$2,251 $1,181 $1,557

6. RENTAL REVENUES

WWA leases property to the partners, as well asitelated third parties. The leases with partnersairates comparable to those quoted to
third parties. The leases typically contain es@atgbrovisions and provisions requiring tenantpdg a pro rata share of operating expenses.
The leases typically include renewal options ahdral classified and accounted for as operatingglea

At December 31, 1993, future minimum rentals todmeived under existing non-cancelable leasesjdimaj tenants' current pro rata share of
operating expenses are as follows ($ in thousands):

Leases
Leases With
With Third

Partners Parties Total
1994 $ 23,333 $12,766  $ 36,099
1995 22,845 14,456 37,301
1996 19,051 10,431 29,482
1997 17,469 10,327 27,796
1998 18,379 8,823 27,202
Subsequent to 1998 55,956 26,537 82,493

$157,033 $83,340 $240,373
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In the years ended December 31, 1991, 1992 and rf8%8ne recognized on a straightline basis exatad®mme which would have accrued
in accordance with the lease terms by $2,527,00@,78,000, and $570,000, respectively. At Decer8tie 992 and 1993, receivables which
related to the cumulative excess of revenues rezedin accordance with SFAS No. 13 over revenugisiwaccrued in accordance with the
actual lease agreements totaled $13,452,000 an@22,800, respectively. Of the 1993 amount, 61% neksted to leases with IBM.

7. NOTES PAYABLE

At December 31, 1992 and 1993, notes payable dedsis$ the following ($ in thousands):

Due In
Six

Year-End Years

Interest One Two Three Four Five or
Description Rate Balance Year Years Years Years Years Later
2300 Windy Ridge
Parkway 9.090% $ 82,000 $ 178 $ 567 $ 621% 679 $ 744 $79,211
2500 Windy Ridge
Parkway 9.125% 31,502 362 397 30,743 - - -
Summit Green  9.875% 10,736 90 99 109 121 10,317 -
3200 Windy
HillRoad 3.710% 9,700 9,700 - - - --
December
31,1993 $133,938 $10,330 $1,063 $31,473$ 800 $11,061 $79,211
December
31,1992 $133,251 $9,013 $ 630 $1,063 $31,473 $ 800 $90,272

The 2300 Windy Ridge Parkway Building note is sedupy the building and two additional leased conuiaéproperties in Wildwood, whic
properties had a net carrying value of approxinyeék,600,000 and $62,300,000 at December 31, 48821993, respectively. The note is
also secured by a bank letter of credit under wB®62,000 could be drawn by the lender at Decerdbet993. The note is payable interest
only through August 10, 1994, after which it anmmes in equal monthly installments of $665,108 based 30 year amortization schedule,
and matures August 10, 1999.

The 2500 Windy Ridge Parkway Building note is seduny the building, which had a net carrying vadfiepproximately $22,000,000 and
$21,300,000 at December 31, 1992 and 1993, resphctiThe note amortizes in equal monthly instatilseof $268,499 based on a 30 year
amortization schedule, and matures June 28, 1996.

The Summit Green Building note is secured by aelealsl mortgage on the building, which had a netyirag value of approximately
$8,300,000 and $7,900,000 at December 31, 1992998, respectively. The note amortizes in equalthginstaliments of $95,517 based
on a 30 year amortization schedule, and matureg Apt998.
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The note related to the 3200 Windy Hill Road builglis an unsecured line of credit under which u$506,000,000 may be drawn. As
amended and restated as of August 1, 1990, thefioeedit matures September 1, 1994, but will engtically be renewed from year to year
unless the lender provides a notice of menewal at least three months in advance of theaanenewal date. The line generally prohibits
borrowings other than those under the line, ompledging of any assets not pledged as of Augu$®90. The line bears a floating interest
equal to the daily federal funds rate plus 3/4%i taere are no fees or compensating balance amergs required under the line. Cousins
and IBM have each severally guaranteed one-hdleofine of credit.

The Partnerships capitalize interest expense fpegptp under development as required by Statemeffinaincial Accounting Standards No.
34. In the years ended December 31, 1991 and 188Partnerships capitalized interest totaling 43,400 and $108,000, respectively. No
interest was capitalized during the year ended Déee 31, 1992.

The estimated fair value of the Partnership's $h8Bon and $134 million of notes payable at DecemB1, 1992 and 1993, respectively, is
$139 million and $144 million, respectively, calatdd by discounting future cash flows under thesigayable at estimated rates at which
similar notes would be made currently.

8. GROUND LEASE

All of the land in the Summit Green developmergtbject to a non-subordinated ground lease exp@ictpber 31, 2084. Lease payments
commenced December 1, 1986, and are payable irhhlgdnstallments at an annual rate of approxima$d22,000 per year for the first ten
years. The lease rate escalates at ten year ilt@s@mencing December 1, 1996, based on the ctirulacrease in the Consumer Pr
Index ("Index") over the prior ten year period (gab to a 5% annual cap on the increase in suckxliany one year); or, at lessor's option,
at the end of any ten year interval the propergjldie appraised, and the lessee shall electhergiiurchase the land for the appraised value,
or pay annually during the succeeding ten yeaiodetD% of the appraised fair market value of timella

9. COMBINED STATEMENTS OF CASH FLOWS-SUPPLEMENTANFORMATION
Interest (net of amounts capitalized) was as fdl¢®/in thousands):

1991 1992 1993

Interest paid $ 10,201 $ 12,038 $ 11,608

Significant non-cash financing and investing atita included the following:

In 1992, land parcels with an aggregate value (8831000 were transferred from Land Committed TaCBetributed to Land and Property
Predevelopment Costs.

In 1993, a land parcel with a value of $926,000 trassferred from Land Committed To Be Contribuiedland and Property
Predevelopment Costs. In September 1993, restasitargarcels under construction with an aggregalige of $6,700,000 were transferred
from Land and Property Predevelopment Costs tonrecBroducing Properties. See Notes 2 and 3.
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SCHEDULE VIl

WILDWOOD ASSOCIATES AND GREEN VALLEY ASSOCIATES I
VALUATION AND QUALIFYING ACCOUNTS AND RESERVES
FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 19%®

($ in thousands)

Column A Column B Column C Column D Colum
Additions Additions
Balance at Charged to Charged to Balance at
Beginnin g Costs & Other End
Description (a) of Perio d Expenses Accounts (b)  Deductio ns (c) of Period
Allowance for Possible Losses:
Year Ended December 31, 1991 $3,000 $-- $25 $320 $2,705
Allowance for Possible Losses:
Year Ended December 31, 1992 $2,705 $-- $18 $102 $2,621
Allowance for Possible Losses:
Year Ended December 31, 1993 $2,621 $-- $-- $2 $2,619

NOTES: (a) The allowance for possible losses pewitr potential writeoffs of certain tenant rethtssets on Wildwood Associates' boc

(b) Additions charged to other accounts are redeser
(c) Deductions are writeoffs of tenant improvemedeferred lease costs, and receivables.
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SCHEDULE IX

WILDWOOD ASSOCIATES AND GREEN VALLEY ASSOCIATES I

Column A Column B
Category of Aggregate Balance at
Short-Term Borrowings End of Year

YEAR ENDED DECEMBER 31, 1991:

Line of Credit from Bank $9,600

YEAR ENDED DECEMBER 31, 1992:

Line of Credit from Bank $8,600

YEAR ENDED DECEMBER 31, 1993:

Line of Credit from Bank $9,700

SHORT-TERM BORROWINGS
FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 19

($ in thousands)

Column C

Weighted Average
Interest Rate at

Column D Colum

Maximum Amount Average
Outstanding  Outstan

End of Year During Year During Y
5.18% $10,000 $4,7
3.67% $ 9,650 $7,8
3.71% $10,000 $8,1

NOTES: (a) The average borrowings were determigesgd on the daily amounts outstand
(b) The weighted average interest rate during e was computed by dividing the actual applicaltierest expense for the year by the

average borrowings outstanding.
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Amount Weighted Average
ding Interest Rate
ear (a) During Year (b)

99 6.07%
25 4.30%
22 3.77%



SCHEDULE X

WILDWOOD ASSOCIATES AND GREEN VALLEY ASSOCIATES I
SUPPLEMENTARY INCOME STATEMENT INFORMATION
FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 19%
($ in thousands)

Column A Column B
Charged to Costs and Expenses
Iltem 1991 1992 1993

Maintenance and repairs $2,430 $2,843 $2,774

Amortization of intangible assets and
other deferrals (1) $ 997 $1,122 $1,239

$2,606 $2,283 $2,975

Taxes, other than payroll and income taxes

(1) Includes amortization of deferred leasing casiarketing expenses, financing costs, and orgioizaxpenses.

45



SCHEDULE XI

WILDWOOD ASSOCIATES AND GREEN VALLEY ASSOCIATES I
REAL ESTATE AND ACCUMULATED DEPRECIATION

Column A Column B Column
Initial
to Ventu
Description Encumbrances Land

Cobb Co., GA

2500 Windy Ridge $31,502 $4,41
2300 Windy Ridge 82,000 8,92
Parkside - 4,27
3200 Windy Hill 9,700 10,50
Stand Alone Retail Sites - 7,65
Land committed to

be contributed -- 20,05
Other land and

property - 11,43

Summit Green, Greensboro, NC:
Summit Green Phase | 10,736 -
Other property -- -

$133,938 $67,26

Gross Amoun

Carried
December 3
Land
and Land
Description Improvements
Wildwood Office Park -
Cobb Co., GA
2500 Windy Ridge $4,414
2300 Windy Ridge 8,927
Parkside 4,230
3200 Windy Hill 10,503
Stand Alone Retail Sites 8,276
Land committed to
be contributed 20,440
Other land and
property 11,639
68,429

Summit Green, Greensboro, NC:
Summit Green Phase | --
Other property --

NOTE: (a) Reconciliations of total real esta
accumulated depreciation for the three years ended
follows:

DECEMBER 31, 1993
($ in thousands)

C Column D

Costs Capitalized
Cost Subsequent
re to Acquisition

Carrying

Costs
Buildings Less Cost
and Improve- of Sales
Improvements  ments  and Other

4 $14814 $8776 $ 141
7 - 61,393 5,429
4 2,553 109 (45
3 - 65,661 5,470
9 1,234 2,348 108

9 - - 381

0 ~ 3327 (69)

6 18,601 141,614 11,415

- —~ 10,058 259
- - 501 -

- - 10,559 259

6 $18,601 $152,173  $11,674

E ColumnF  Column G
t at Which
at
1, 1993
Accumu-
Buildings lated  Date of
and Total Deprecia- Construc-

Improvements  (a) tion (a) tion

$23,731 $28,145 $6,863 1985
66,822 75,749 14,813 1986
2,661 6,891 853 1980
71,131 81,634 7,191 1989
3,073 11,349 577  Various

~ 20,440 - -

3,049 14,688 229  Various

170,467 238,896 30,526

10,317 10,317 2,406 1986
501 501 - 1986

10,818 10,818 2,406

$181,285  $249,714 $32,932

te carrying value and
December 31, 1993 are as

Real Estate Accumulated

1992 1993 1991

ColumnH  Column |

Life
Which on
Depreciation
In 1993
Income
Date Statement
Acquired Is Computed

1985 40 Years
1986 40 Years
1986 25 Years
1989 40 Years
1985-1992  Various

1985-1986 --

1985-1986  Various

1986 40 Years
1986 --

Depreciation

1992 1993



Balance at beginning of period $231,71
Additions during the period:
Improvements, and other
capitalized costs 12,50
Provisions for depreciation -
Deductions during the period:
Retirement of fully depreciated
assets and writeoffs -

Balance at close of period $244,21

$14,223

$244,212  $246,472
3747 3242 -
- ~ 6287
(1,487) - -
$246,472  $249,714  $20,510

$2

$2

6,039 $32,932
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REPORT OF INDEPENDENT AUDITORS

TO THE PARTNERS OF
CSC ASSOCIATES, L.P. (A LIMITED PARTNERSHIP)

We have audited the accompanying balance she@SGfAssociates, L.P. (the Partnership) as of Deee®ib, 1992 and 1993, and the
related statements of operations, partners' capital cash flows for each of the three years ip#r@od ended December 31, 1993. Our audits
also included the financial statement schedulé33€ Associates, L.P. listed in the Index at Iterfal4These financial statements and
schedules are the responsibility of the Partneishignagement. Our responsibility is to expresspamion on these financial statement and
schedules based on our audits. We conducted oits auéccordance with generally accepted audgtagdards. Those standards require that
we plan and perform the audit to obtain reasonabéarance about whether the financial statemeatses of material misstatement. An ai
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarsteements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirg the overall financial statement
presentation. We believe that our audits providesaonable basis for opinion. In our opinion, tharicial statements referred to above
present fairly, in all material respects, the ficiahposition of CSC Associates, L.P. at Decemlderl®92 and 1993, and the results of its
operations and its cash flows for each of the tlgezers in the period ended December 31, 1993, nfocmity with generally accepted
accounting principles. Also, in our opinion, théated financial statement schedules when considareglation to the basic financial
statements taken as a whole, present fairly imaterial respects the information set forth therein

Ernst & Young

Atlanta, Georgia
February 4, 1994
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CSC ASSOCIATES, L.P.
BALANCE SHEETS

DECEMBER 31, 1992 AND 1993
(% in thousands)

ASSETS
REAL ESTATE ASSETS:
Building and improvements, including land and
land improvements of $22,082 and $22,818 in
1992 and 1993, respectively
Accumulated depreciation
CASH
OTHER ASSETS:
Deferred expenses, net of accumulated amortizatio n
of $1,124 and $1,663 in 1992 and 1993, respecti vely
Receivables (Note 3)
Furniture, fixtures and equipment, net of accumul ated
depreciation of $190 and $502 in 1992 and 1993,
respectively
Other
Total other assets
LIABILITIES AND PARTNERS' CA PITAL

NOTES PAYABLE (Note 4)

RETAINAGE, ACCOUNTS PAYABLE AND ACCRUED
LIABILITIES

Total liabilities

PARTNERS' CAPITAL (Note 1)

The accompanying notes are an integral part oktbatance sheets.
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1992 1993
$195,681  $200,781
(3,463) (9,176)
192,218 191,605
- 965
9,808 8,612
2,230 5,522
1,330 1,434
27 37
13,395 15,605
$205,613  $208,175
$163513 $ -
6,500 2,322
170,013 2,322
35,600 205,853
$205,613  $208,175




CSC ASSOCIATES, L.P.

STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 1®

(% in thousands)

1991 1992 1993
REVENUES:
Rental income and recovery of expenses
charged directly to specific tenants $-- $19,831 $27,810
OPERATING EXPENSES:
Real estate taxes - 1,468 3,673
Utilities - 1,072 1,317
Management and personnel costs -- 1,013 1,311
Cleaning -- 763 1,042
Contract security - 360 419
Repairs and maintenance - 192 258
Elevator - 11 193
Parking -- 144 186
Insurance -- 101 111
Grounds maintenance - 41 90
Total operating expenses -- 5,165 8,600
OTHER EXPENSES:
Interest expense - 12,318 12,317
Depreciation and amortization 40 4,448 7,182
Marketing and other expenses - 315 174
General and administrative expenses -- 29 8
Total other expenses 40 17,110 19,681
Total expenses 40 22,275 28,281
CAPITALIZED OPERATIONS - 1,392 -

LOSS BEFORE EXTRAORDINARY ITEM (40) (1,052)  (471)
EXTRAORDINARY ITEM (Note 4) - ~  (723)
NET LOSS $(40) $(1,052) $(1,194)

The accompanying notes are an integral part okteegements.
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CSC ASSOCIATES, L.P.
STATEMENTS OF PARTNERS' CAPITAL
FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 199
(% in thousands)

BALANCE, December 31, 1990

$ 36,692

Net loss (40)
BALANCE, December 31, 1991 36,652
Net loss (1,052)
BALANCE, December 31, 1992 35,600
Capital contributions 173,347
Distributions (1,900)

Net loss (1,194)
BALANCE, December 31, 1993 $205,853

The accompanying notes are an integral part oktetements.
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CSC ASSOCIATES, L.P.

STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 1®

(% in thousands)

(Note 6)
1991 1992
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (40) $ (1,052) $
Extraordinary item (Note 4) - -
Adjustments to reconcile net loss to
net cash provided by operating activities:
Depreciation and amortization 40 4,448
Rental revenue recognized on straight-line
basis in excess of rental revenue
specified in the lease agreements -- (2,047)
Change in other receivables and
other assets - (210)
Change in accounts payable and
accrued liabilities related to operations -- 2,815
Net cash provided by operating activities - 3,954
CASH FLOWS FROM INVESTING ACTIVITIES:
Additions to building and improvements (95,895) (52,169)
Payments for deferred expenses and furniture,
fixtures and equipment (1,600) (7,325)
Net cash used in investing activities (97,495) (59,494)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from construction loan 108,014 55,499
Repayment of construction loan - -
Net change in borrowings under line of credit (10,482) -
Capital contributions -- --
Partnership distributions -- --
Net cash provided by financing activities 97,532 55,499
NET INCREASE (DECREASE) IN CASH 37 (41)
CASH AT BEGINNING OF YEAR 4 41
CASH AT END OF YEAR $ 41 $ - 3

The accompanying notes are an integral part oktetements.
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CSC ASSOCIATES, L.P.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31 1991, 1992 AND 1993

1. FORMATION OF THE PARTNERSHIP AND TERMS OF THE RANERSHIP AGREEMENT

CSC Associates, L.P. ("CSC," or the "Partnershig} formed under the terms of a Partnership Agreeeféective September 29, 1989.
C&S Premises, Inc. ("Premises"), a wholly ownedsadibry of C&S/Sovran Corporation (the "Holding @oration"), and Cousins Properties
Incorporated ("CPI"), each own a 1% general pastnprand a 49% limited partnership interest inRlaetnership. The Holding Corporation
became a wholly owned subsidiary of NationsBankpGmtion on December 31, 1991. The Partnershipferaszed for the purpose of
developing and owning a 1.4 million gross squar# @ifice tower in downtown Atlanta, Georgia (tH&ullding"), which is the Atlanta
headquarters of NationsBank Corporation.

The Partnership Agreement and related documerds' ftreements™) contain among other provisions fafiewing:
a. CPlI is the Managing Partner.

b. CPl is obligated to contribute a total of $18@lion cash to the Partnership, all of which hagib contributed. Premises is obligated to
contribute land parcels to the Partnership havingggregate agreed upon value of $18.2 millionpfalhich has been contributed, which
property value, in the opinion of the partnersdsial to the estimated fair market value of thel lanthe time of formation of the Partnership.
In October 1993, the partners each contributeddditianal $86.7 million.

c. No interest is earned on partnership capital.

d. Net income or loss and cash distributions doealed to the partners based on their percentageests (50% each), subject to a preference
to CPI. The CPI preference is $2.5 million, andraes to CPI, with interest at 9% to the extent ishpaver the period February 1, 1992
through January 31, 1995. The partners have aghe¢dntil cumulative retained earnings (beforesidering distributions), exceed zero,
distributions will be based on their percentagernests. Thereafter, CPI will be allocated its mexfiee, to the extent earned, with amounts
above the preference amount allocated based quatieers' percentage interests.

2. SIGNIFICANT ACCOUNTING POLICIES
CAPITALIZATION POLICIES

All costs related to planning, development and traietion of the Building, and expenditures for #wilding prior to the date it became
operational for financial statement purposes, lman capitalized. Interest expense, amortizatidmahcing costs, and real estate taxes were
also capitalized while the Building was under depetent.
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The accompanying financial statements reflect regsrand expenses subsequent to February 1, 1892ati the first lease in the building
commenced. For financial reporting purposes, thidBig was considered operational on June 1, 1@2®italized operations in the
accompanying statement of operations represenhuegeof $4,849,000 and expenses of $6,241,000 wiech capitalized for the period
February 1, 1992 through May 31, 1992.

DEPRECIATION AND AMORTIZATION

Depreciation of the Building commenced the dateBhidding became operational for financial statetrprposes and the Building is being
depreciated over 40 years. Leasehold and tenambirements are amortized over the life of the leasaseful life of the assets, whichever is
shorter. Furniture, fixtures, and equipment araelepted over 5 years. Deferred expenses whichdeobrganizational costs, certain
marketing and leasing costs, and loan acquisitimtiscare amortized over the period of estimateéfiteifhe straight line method is used for
all depreciation and amortization.

INCOME TAXES

No provision has been made for federal or statentetaxes because each partner's proportionate shismcome or loss from the Partners
will be passed through to be included on each pdstiseparate tax return.

RENTAL INCOME

In accordance with Statement of Financial Accoun@tandards No. 13 ("SFAS No. 13"), income on Isaggich include increases in rental
rates over the lease term is recognized on a btrige basis.

PRESENTATION
Certain 1992 amounts have been reclassified taconivith the 1993 presentation.
3. LEASES

The Partnership has leased office space to theitfp{dorporation, as well as to unrelated third ipartThe lease with the Holding
Corporation is at rates comparable to those quotéird parties. The leases contain escalatiomigians and provisions requiring tenants to
pay a pro rata share of operating expenses. Thedagpically include renewal options and all dessified and accounted for as operating
leases.

At December 31, 1993, future minimum rentals todmeived under existing non-cancelable leasesjdimaj tenants' current pro rata share of
operating expenses, are as follows ($ in thousands)
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Lea se Leases

Wi th With
Hold ing Third
Corpor ation  Parties Total
1994 $ 14, 145 $10,534 $ 24,679
1995 14, 697 11,997 26,694
1996 15, 091 12,331 27,422
1997 15, 091 12,777 27,868
1998 15, 091 13,022 28,113
Subsequent to 1998 202, 476 110,899 313,375
$276, 591 $171,560 $448,151

In the years ended December 31, 1992 and 1993nimcecognized on a straight-line basis exceedamhiravhich would have accrued in
accordance with the lease terms by $2,047,000 3/883,000, respectively. At December 31, 1992 @88 1receivables which related to the
cumulative excess of revenues recognized in acnosdaith SFAS No. 13 over revenues which accruextaordance with the actual lease
agreements totaled $2,047,000 and $5,380,000,ataglg. Of that amount, 28% was related to leasigls the Holding Corporation.

4. NOTES PAYABLE

At December 31, 1992, notes payable consistedysofehe amount borrowed under a Construction LAgreement with six banks under
which a maximum of $210 million could have beernwdraOn October 29, 1993, using capital contribigiomade by each partner, the
Partnership paid off this note payable, which hadatstanding balance of $168 million. Approximgi$¥723,000 of deferred loan costs were
written off due to the early extinguishment of thiste payable and is classified as an Extraorditiary in the accompanying Statements of
Operations. The Construction Loan was payableésteynly monthly and had a floating interest rafea¢ to LIBOR plus the Applicable
Spread Rate. The Applicable Spread Rate was .853dgh May 29, 1992, and .70% through December 8321The Applicable Spread R
was reduced to .65% effective January 1, 1993 60 effective February 1, 1993 to maturity.

The Partnership entered into an interest rate sgagement with an affiliate of Premises which dffedy fixed LIBOR at 8.45% through
September 1993. The face amount of the swap inedeager time in amounts corresponding to the ptegemcreases in the Construction
Loan balance.

The Partnership has an unsecured $20 million lirezetlit provided by an affiliate of Premises. hetst on the line is paid at a floating rate
(3.8% weighted average rate in December 1993)jraacest only is payable through July 31, 1994ylaich time the entire outstanding
balance is due. There were no borrowings undelinbeat December 31, 1993.

For the years ended December 31, 1991 and 199Pgattieership capitalized interest expense totdi;g49,000, and $4,591,000,
respectively, including $3,853,000 capitalized ag pf capitalized operations in 1992.
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5. RELATED PARTIES

The Partnership has engaged an affiliate of CPUisbe Real Estate Corporation ("CREC"), to develog lease the Building and has
engaged Cousins Management, Inc. ("CMI") to martgdBuilding. In November 1992, CPI purchased gsets of CMI and assumed all
responsibilities under the management agreememind0991, 1992 and 1993, fees to CREC, CMI, anti@®irred by the Partnership were
as follows ($ in thousands):

1991 1992 1993

Development and tenant construction fees $2,252  $1,547 $ 58
Leasing and procurement fees -- 1,145 684
Management fees -- 444 610

$2,252  $3,136 $1,352

6. STATEMENTS OF CASH FLOWS - SIGNIFICANT NON-CASFRANSACTIONS

In February 1992, the office building under constien with a book value of $167,511,000 was tramefitto Buildings and Improvements.
1991 and 1993, there were no significant non-castsactions. Interest paid net of amounts capédlizas $8,007,000 and $13,387,000 in
1992 and 1993, respectively.
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SCHEDULE IX

CSC ASSOCIATES, L.P.
SHORT-TERM BORROWINGS
FOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 19%
($ in thousands)

Column A Column B Column C Column D Colu mn E Column F
Weighted Average Maximum Amount Average Amount Weighted Average
Category of Aggregate Balance at Interest Rate at Outstanding Outsta nding Interest Rate
Short-Term Borrowings End of Year End of Year During Year During Y ear (a) During Year (b)

YEAR ENDED DECEMBER 31, 1991:
Line of Credit from Bank $-- 5.3% $18,764,384 $10,689 ,039 6.8%

YEAR ENDED DECEMBER 31, 1992:
Line of Credit from Bank $-- 3.8% $15,100,000 $ 3,969 ,904 4.7%

YEAR ENDED DECEMBER 31, 1993:
Line of Credit from Bank $-- 3.8% $5,840,000 $2,515 ,315 3.9%

NOTES: (a) The average borrowings were determigesgd on the daily amounts outstand

(b) The weighted average interest rate during ttee was computed by dividing the actual applicaftierest expense for the year by the
average borrowings outstanding.
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SCHEDULE X

CSC ASSOCIATES, L.P.
SUPPLEMENTARY INCOME STATEMENT INFORMATION
FOR THE YEARS ENDED DECEMBER 31, 1992 and 1993 (1)
($ in thousands)

Column A Column B
Charged to Costs and Expense
Iltem 1992 1993
Maintenance and repairs $-( 2) $ 451

Amortization of intangible assets and
other deferrals (3) $706 $1,185

Taxes, other than payroll and income taxes $727 $3,673

(1) All expenses were capitalized into the Buildprgpr to June 1, 1992, the date it became operatifor financial reporting purposes.
(2) This item was less than 1% of revenues in & yndicated.
(3) Includes amortization of deferred leasing costarketing expenses, financing costs, and orghoizaxpenses.
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REAL ESTATE AND ACCUMULATED DEPRECIATION

Column A Column B Column
Initial
to Vent
B
Description Encumbrances Land Imp

NationsBank Plaza
Atlanta, Georgia $ -- $18,200

Column G Column H

Date of
Construc- Date
Description tion  Acquired

NationsBank Plaza
Atlanta, Georgia 1990-1992 1990

NOTE: (a) Reconciliations of total real estate ca
1993 areas follows:

Balance at beginning of period
Improvements and other capitalized costs
Provision for depreciation

Balance at close of period

CSC ASSOCIATES, L.P.

DECEMBER 31, 1993
(% in thousands)

Cc Column D Colum
Costs Capitalized Gross Amount
Cost Subsequent Carrie
ure to Acquisition December 3
Carrying
Costs
uildings Less Cost Land Bu

and Improve- of Sales and Land

rovements ments and Other Improvements Impr

$ - $172,132 $10,449 $18,777 $

Column |
Life on
Which De-
preciation
In 1993
Income
Statement
Is Computed

rrying value and accumulated depreciation for the t

Real Estate
1991 1992 1993 1
$60,529 $164,997 $195,681 $

104,468 30,684 5,100

$164,997 $195,681  $200,781 $

58

nE Column F
at Which
d at
1, 1993

Accumu-
ildings lated

and Total Deprecia-
ovements (a) tion (a)

182,004 $200,781 $9,176

hree years ended December 31,

Accumulated Depreciation

- 3,463 5,713

- $3463 $9,176



EXHIBIT 11
COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES
COMPUTATION OF WEIGHTED AVERAGE NUMBER OF
SHARES OF COMMON STOCK USED TO COMPUTE

PRIMARY AND FULLY DILUTED INCOME PER SHARE FOR THEFIVE YEARS ENDED DECEMBER 31, 1993

1989 1990 1991 1992 1993
Shares outstanding at beginning of year 17,373,459 17,336,364 17,337,364 17,341,364 21,716,911
Weighted average number of shares
issued during the year 5,495 921 3,235 910,631 1,064,574
Weighted average number of treasury
shares acquired during the year (66,986) -- (195) (2,689) --

Dilutive effect of outstanding options and
warrants (as determined by the application
of the Treasury Stock Method) -- -- --

Weighted average number of shares

outstanding, as adjusted 17,311,968 17,337,285 17,340,404 18,249,306 22,781,485
Income from operations before gain on sale

of investment properties (000's) $ 9,413 $ 12,802 $ 9,108 $ 9,069 $ 10,038
Gain on sale of investment properties, net of

applicable income tax provision (000's) 5,752 5,006 - 6,644 1,927
Net income (000's) $ 15,165 $ 17,808 $ 9,108 $ 15713 $ 11,965

Income per share:
From operations before gain on

sale of investment properties $ 54 $ 74 $ .53 $ .50 $ 44
From gain on sale of investment properties,
net of applicable income tax provision .33 .29 - .36 .09

Net income per share $ .87 $ 1.03 $ .53 $ .86 $ .53




CONSOLIDATED BALANCE SHEETS

($ IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

ASSETS

Operating properties, net of accumulated deprecia
$7,448 in 1992 and $9,418 in 1993
Land held for investment or future development
Projects under construction
Residential lots under development
Total properties
CASH AND CASH EQUIVALENTS, at cost, which approxima

INVESTMENT IN GOVERNMENT AGENCY
SECURITIES, at cost, which approximates market

NOTES AND OTHER RECEIVABLES (Note 3)
INVESTMENT IN JOINT VENTURES (Notes 4 and 5)
OTHER ASSETS

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' INVESTMENT

NOTES PAYABLE (Note 4)
ACCOUNTS PAYABLE AND ACCRUED LIABILITIES
MINORITY INTERESTS IN CONSOLIDATED ENTITIES (Note 8

DEPOSITS AND DEFERRED INCOME (Note 8)
TOTAL LIABILITIES
COMMITMENTS AND CONTINGENT LIABILITIES (Note 4)
STOCKHOLDERS' INVESTMENT (Notes 2 and 6)
Common stock, $1 par value, authorized 50,000,000
issued 21,716,911 in 1992 and 27,830,631 in 1993

Additional paid-in capital
Cumulative undistributed net income

TOTAL STOCKHOLDERS' INVESTMENT

TOTAL LIABILITIES AND STOCKHOLDERS' INVESTMENT
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tion of

tes market

shares;

The accompanying notes are an integral part oktheasolidated balance sheets.

DECEMBER 31,

$ 37,370 $59,361
27,176 23,877
- 14,556
- 1,040

64,546 98,834

31,033 31,684

1,854 1,269
62,582 68,186
30,574 115,252
5,202 4,477

$195,791 $319,702

$9,079 $35,151

6,929 9,925
23 3,648
3,669 421

21,717 27,831
53,427 147,018
100,947 95,708

$195,791 $319,702




COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES

CONSOLIDATED STATEMENTS OF INCOME

($ IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

YEARS ENDED DECEMBER 31,

1991 1992 1993
REVENUES:
Rental revenues (Note 10) $6,728 $6,933 $ 6,687
Development and construction fees 3,571 1,744 898
Management fees (Note 2) 203 498 1,999
Leasing and other fees 1,081 2,711 3,006
Interest and other 7,127 6,989 6,456
18,710 18,875 19,046
INCOME FROM JOINT VENTURES (Note 5) 2,434 2,573 5,516
COSTS AND EXPENSES:
Rental property operations 2,456 2,354 2,310
General and administrative expenses 4,519 4,585 7,336
Depreciation and amortization 2,236 2,345 3,164
Leasing and other commissions 243 404 193
Stock appreciation right expense (Note 6) 378 860 721
Interest expense (Note 4) 1,149 820 -
Other 811 651 1,595
11,792 12,019 15,319
INCOME FROM OPERATIONS BEFORE INCOME TAXES
AND GAIN ON SALE OF INVESTMENT PROPERTIES 9,352 9,429 9,243
PROVISION (BENEFIT) FOR INCOME TAXES FROM
OPERATIONS (Note 7) 244 360 (795)
INCOME BEFORE GAIN ON SALE OF INVESTMENT PROPERTIES 9,108 9,069 10,038
GAIN ON SALE OF INVESTMENT PROPERTIES, NET OF
APPLICABLE INCOME TAX PROVISION (Notes 7 and 8) - 6,644 1,927
NET INCOME $9,108 $15,713 $ 11,965
INCOME PER SHARE (Note 6)
From operations before gain on sale of investment properties $ 53 $ .50 $ 44
From gain on sale of investment properties, net of
applicable income tax provision -- .36 .09
NET INCOME PER SHARE $ 53 $ .86 $ .53
CASH DIVIDENDS DECLARED PER SHARE (Note 6) $ .60 $ .62 $ 73

The accompanying notes are an integral part oktheasolidated statements.
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COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' INVESTMENT

YEARS ENDED DECEMBER 31, 1991, 1992 AND 1993
($ IN THOUSANDS)

ADDITIONAL CUMULATIVE

COMMON PAID-IN UNDISTRIBUTED TREASU
STOCK CAPITAL NET INCOME STOCK
BALANCE, December 31, 1990 $20,23 7 $ 7,399 $108,754 $ (21,04
Net income, 1991 - - - 9,108 -
Treasury stock sold - - 22 - 2
Dividends declared - - - (10,404) -
BALANCE, December 31, 1991 20,23 7 7,421 107,458 (21,01
Net income, 1992 - 15,713

Cancellation of treasury stock (2,89 6) (7,421) (10,699) 21,01
Common stock issued pursuant to:
4,375,000 share stock offering,

net of expenses 4,37 5 53,389 -- -
Exercise of options 9 101 - -
Common stock acquired ( 8) (63) (29) -
Dividends declared - - - (11,496) -
BALANCE, December 31, 1992 21,71 7 53,427 100,947 -
Net income, 1993 - - - 11,965 -
Common stock issued pursuant to:
6,100,000 share stock offering,
net of expenses 6,10 0 93,401 -- -
Exercise of options 1 4 190 - -
Dividends declared - - - (17,204) -
BALANCE, December 31, 1993 $27,83 1 $147,018 $ 95,708 $ -

5)  $115,345

- 9,108

- 15,713
6 -

- 57,764
- 110

- (100)
- (11,496)

- $270,557

The accompanying notes are an integral part oktheasolidated statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS (Note 9)

($ IN THOUSANDS)

CASH FLOWS FROM OPERATING ACTIVITIES:
Income from operations before gain on sale of inve
Adjustments to reconcile net income to net cash
provided by operating activities:

Depreciation and amortization

Stock appreciation right expense

Cash charges to expense accrual for stock appre

Other non-cash charges

Rental revenue recognized on straight-line basi

of rental revenue specified in lease agreement

Deferred income received

Deferred income recognized

Income from joint ventures

Distributions from joint ventures

Changes in other operating assets and liabiliti

Change in other receivables

Change in accounts payable and accrued liabili

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Gain on sale of investment properties, net of appl
income tax provision
Adjustments to reconcile gain on sale of investmen
to net cash provided by sales activities:
Cost of sales
Deposits and deferred income received
Deposits and deferred income recognized
Investment in joint ventures, including interest ¢
equity investments
Non-property acquisitions, net of cash acquired (N
Property acquisition and development expenditures
Principal payments received on government
agency securities
Investment in notes receivable
Collection of notes receivable
Change in other assets, net

Net cash used in investing activities:

CASH FLOWS FROM FINANCING ACTIVITIES:
Common or treasury stock sold, net of expenses
Proceeds from other notes payable

Dividends paid

Proceeds from line of credit

Investment in joint venture by minority interest
Repayment of other notes payable

Repayment of line of credit

Common stock acquired

Net cash (used in) provided by financing activities

NET (DECREASE) INCREASE IN CASH AND
CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR

CASH AND CASH EQUIVALENTS AT END OF YEAR

COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES

YEARS ENDED DECEMBER 31,

1991

stment properties $ 9,108 $ 9,060 $10,0

1992 199

2,236 2,345 3,1
378 860 7
ciation rights - (123) 1
- - 3
s in excess
s (950) (804) 3
697 284 2
- (703) 2
(2,434) (2,573) (55
1,829 2,370 75
es:
127 (237) 4
ties 136 945 1,0
11,127 11,433 15,1
icable
- 6,644 1,9
t properties
- 3,483 14
368 358
- (9,118) (3,3
apitalized to
(2,085) (725) (87,1
ote 9) - (2,003)
(1,389) (6,038) (31,3
530 648 5
- - (5.5
182 294 3
277 (95) 4
(2,117)  (6,552) (123,5
29 57,788 99,5
- 8,616 22,3
(10,404) (11,496) (17,2
1,393 788 3,4
- - 9
(46) (480) (
(470) (34,525)
- (100)
(9,498) 20,591 109,0
(488) 25,472 6
6,049 5,561 31,0
$ 5561 $31,033 $316

The accompanying notes are an integral part oktheasolidated statements.
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COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31 1991, 1992 AND 1993
1. SIGNIFICANT ACCOUNTING POLICIES
CONSOLIDATION AND PRESENTATION:

The Consolidated Financial Statements include ticeunts of Cousins Properties Incorporated ("Caliiand its majority owned
partnerships, as well as Cousins Real Estate Catipor("CREC") and its subsidiaries. All of the iies included in the Consolidated
Financial Statements are hereinafter referred leatively as the "Company." The Company's investtaén its non-majority owned joint
ventures are recorded using the equity methodadwatting. However, the recognition of losses igtkeh to the amount of direct or implied
financial support. Information regarding the nonjanigy owned joint ventures is included in Note 5.

Certain 1991 and 1992 amounts have been reclaksifieonform with the 1993 presentation.

INCOME TAXES:

Since 1987, Cousins has elected to be taxed ad astate investment trust ("REIT"). As a REIT, 6ios is not subject to corporate federal
income taxes to the extent that it distributes 1@3%s taxable income (excluding CREC's consoédabxable income) to stockholders,
which is Cousins' current intention. The Companypates taxable income on a basis different fromuked for financial reporting purposes
(see Note 7). CREC and its wholly owned subsididiile a consolidated federal income tax return.

DEPRECIATION AND AMORTIZATION:

Buildings are depreciated over 30 to 40 years. ik fixtures and equipment are depreciated &uer7 years. Leasehold improvements
tenant improvements are amortized over the lifdhefapplicable leases or the estimated usefubfifbe assets, whichever is shorter. Defe
expenses are amortized over the period of estintedfit. The straight-line method is used fodalpreciation and amortization.

FEE INCOME CLASSIFICATION AND RECOGNITION:

Development, construction, management, and ledsagjreceived from unconsolidated joint venturesracognized as earned. A portion of
these fees may be capitalized by the joint venfurewever, the Company expenses salaries and ditleet costs related to this income. The
Company classifies its share of fee income eargaghbonsolidated joint ventures as fee income rétran joint venture income for those
ventures where the related expense is borne phiniarithe Company rather than the venture.

Development, construction, and leasing fees reddiyeCREC and its subsidiaries from Cousins ands®stmajority owned joint ventures
are eliminated in consolidation. Such fees tot&ia4,000, $7,800, and $918,000, in 1991, 1992 a8 I@spectively. Management fees
received from consolidated entities are shown@slaction in rental property operating expenses.

COST CAPITALIZATION AND CLASSIFICATION:

All costs related to planning, development and troigsion of properties (including directly relatgdneral and administrative expenses) are
capitalized. Also capitalized are interest, reghtestaxes, and operating expenses of propertiestprthe date they become operational for
financial reporting purposes. Interest is capitito investments accounted for by the equity niktiloen the investee has property under
development with a carrying value in excess ofitivestee’s borrowings. Deferred leasing and othpitalized costs associated with a
particular property are classified with Properiiethe Consolidated Balance Sheets.

CASH AND CASH EQUIVALENTS:

Cash and cash equivalents includes cash and Highlg money market instruments. Highly liquid mgmaarket instruments include
securities and repurchase agreements with origiasdirities of three months or less, money markeualfunds, and securities on which the
interest or dividend rate is adjusted to market edtleast every three months.

INTEREST RATE SWAP AGREEMENTS:

The interest differential to be paid or receivediuy Company is recognized currently as an increaseduction in interest expense during
term of a swap agreement.

RENTAL REVENUES:

In accordance with Statement of Financial Accoun@tandards No. 13, income on leases which inddetieduled increases in rental rates
over the lease term is recognized on a str-line basis
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2. RELATIONSHIP WITH MANAGEMENT ENTITY AND DEVELOPMENT AND LEASING ENTITY

DEVELOPMENT AND LEASING ACTIVITIES - CREC conductdevelopment and leasing activities for real egtatgects. CREC also
manages a joint venture property in which it haswanership interest. At December 31, 1991, 19921888 Cousins owned 100% of
CREC's $5,025,000 par value 8% cumulative prefesteck and 100% of CREC's nonvoting common stodkchvcommon stock is entitled
to 95% of any dividends of CREC after preferreddiwnd requirements. Thomas G. Cousins, ChairmaimeoBoard of Cousins, owns 100%
of the voting common stock of CREC, which votingrooon stock is entitled to 95% of any dividends &ET after preferred dividend
requirements. CREC is included in the Company'ssGlisiated Financial Statements, but is taxed agalar corporation. CREC has paid no
common dividends to date, and for financial repgripurposes, none of CREC's income is attributibMr. Cousins' minority interest
because the face amount of CREC's preferred staskagcumulated dividends thereon ($7,437,000 greggate) exceed CREC's $3,022,000
of equity.

On October 30, 1992, a wholly owned subsidiary BEC, Cousins/New Market Development Company, If€NM"), acquired certain
assets related to the real estate developmentdassof New Market Companies, Inc. and affiliateswNVarket has been active in the
business of leasing and developing retail powetererand other retail properties.

PROPERTY MANAGEMENT ACTIVITIES - Through NovembeB11992, Cousins Management, Inc. ("CMI") condugisaperty
management activities for Cousins and certainsgbint ventures. A charitable foundation was thwer of 100% of the nonvoting common
stock of CMI, which stock was entitled to 99% of/atividends. Vipin L. Patel, Senior Executive Vieeesident of Cousins, was the owner of
100% of the voting common stock of CMI, which staeis entitled to 1% of any dividends. CMI was atteipendent contractor and was not
included in the Company's Consolidated Financiatestents. CMI received $950,000 and $1,338,000aofagement fees from the Compi
and its joint ventures in 1991 and 1992, respelgtivdl personnel and other costs associated withggating these management fees were
absorbed by CMI.

On November 20, 1992, after receiving a ruling fritn@ Internal Revenue Service that Cousins' peidoca of the management activities
which had been conducted by CMI would not affeetdtatus, as qualifying REIT income, of the renateived from real property owned by
Cousins or its joint ventures, Cousins acquiredatbeets of CMI and began directly managing propedivned by Cousins and certain of its
joint ventures

3. NOTES AND OTHER RECEIVABLES

At December 31, 1992 and 1993, notes and otheividales include the following ($ in thousands):

1992 1993

Wildwood Training Facility Mortgage Note $17,613 $18,208
9.1% Mortgage Notes 39,927 39,927
Norfolk Hotel Associates Line of Credit -- 4,624
Miscellaneous Notes 161 80
Cumulative rental revenue recognized on a straight-

line basis in excess of revenue which accrued in

accordance with lease terms (see Note 1) 3,344 3,735
Other Receivables 1,537 1,612
Total Notes and Other Receivables $62,582 $68,186

WILDWOOD TRAINING FACILITY MORTGAGE NOTE - This na¢, which has a face amount of $25.9 million andumggt November 30,
2013, is collateralized by a building located amd@wned by the Company and leased to a limitethpeship through November 30, 2013,
with no renewal option. The limited partnershipodisased certain equipment from the Company. Tlhidibg was 100% leased to
International Business Machines Corporation ("IBéi)ough November 30, 1993. In January 1993, tiv I&ase was extended through
November 30, 1998. Concurrently with the IBM leagtension, the mortgage note and leases were addied, and the Company agreec
fund an additional $900,000 under the modified mhteng 1993 for building improvements.

The IBM lease generated net cash flow of approetge®3.7 million annually to the limited partnergtihrough December 31, 1992, of wh
approximately $3.6 million was paid to the Compasynote and lease payments. Effective January9B, 18e IBM lease generated net cash
flow of approximately $2.4 million annually to thienited partnership, of which approximately $2.3liah was paid to the Company as note
and lease payments. Of these amounts, groundpegseents of $304,000 per year have been treatezhte
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income in the accompanying financial statemente. [Ehsed land is carried at $0 in the accomparfiniagcial statements.

For financial reporting purposes, the following @acting treatment was applied. During the yearedrah and before December 31, 1992,
payments from the limited partnership in excesthefground lease payments were treated as infatek2.7%), principal amortization and
deferred income. Cumulative deferred income of $3ilson was applied against the note balance atdbber 31, 1992. During the year
ended December 31, 1993, the Company recognizedgoatg as principal amortization over the remaimgjraund lease term and interest at
9.235% on the carrying value of the note.

IBM has an option to extend its Training Faciligate from December 1, 1998 through November 3@ 88Qerms that would generate net
cash flow to the limited partnership of approxiniat3.1 million annually, of which approximately $8million would be paid to the
Company as note and ground lease payments.

9.1% MORTGAGE NOTES - These notes are collaterdllzgshopping center properties and guaranteetddAT&T Master Pension Trust.
The notes are payable interest only until maturnityune 1994.

During 1991, 1992 and 1993, CREC purchased $4l®omil$8.1 million and $21.7 million participationespectively, in the 9.1% mortgage
notes from Cousins. These purchases resulted isi@duecognition of gains for tax purposes of $8ilion, $7.7 million, and $20.0 million,
respectively, including installment gains of $3.8lion, $7.2 million, and $19.5 million, respectiyewhich had been deferred for tax
purposes in 1984. Cousins will recognize additionsiallment gains for tax purposes of approximya$&.0 million upon repayment of the
9.1% mortgage note in 1994.

NORFOLK HOTEL ASSOCIATES LINE OF CREDI- This $4.75 million line of credit, payable upoamand, is due from Norfolk Hotel
Associates (see Note

5). The line bears interest at the daily Fedenatifurate plus 75 basis points with payments ofésteonly until the maturity date of Novem
1, 1994. This line of credit is being used by Coador temporary investment of excess cash. Noiflitel Associates used the cash from
Cousins to temporarily pay down a Cousins guarahbesk line of credit. FAIR VALUE - The estimategirfvalue of the Company's $57.7
million and $62.8 million of notes receivable atd@eber 31, 1992 and 1993, respectively, is $60llomand $63.8 million, respectively,
calculated by discounting future cash flows from tiotes receivable at the estimated rates at veiicifar loans would be made currently.

4. NOTES PAYABLE, COMMITMENTS, AND CONTINGENT LIABLITIES

At December 31, 1992 and 1993, the compositionsehéduled maturities of notes payable were asvisli® in thousands):

DUE IN
YEAR-END ONE TWO THREE FOUR FIVE SIX YEARS
INTEREST RA TE BALANCE YEAR YEARS YEARS YEARS YEARS OR LATER
CREC Notes 3.7% $30,907 $30,907 $-- $ - $- $-- $--
First Union Tower Line of Credit 4.0% 3,500 -- - 3,500 -- - -
Unsecured Note 10.0% 306 33 34 35 35 36 133
Life Insurance Loans 5.0% 250 - - - - - 250
Land Mortgage 8.5% 188 43 47 52 46 -
DECEMBER 31, 1993 $35,151 $30,983 $81 $3,587 $81 $36 $383
DECEMBER 31, 1992 $9,079 $8,657 $43 $ 47 $53 $46 $233

At December 31, 1992 and 1993, the carrying vafuetes payable approximates fair value. Interepense as reported in the Consolidated
Statements of Income included herein is net of@secapitalized of $1,542,000, $571,000, and $®6in 1991, 1992 and 1993,
respectively.

The CREC Notes are payable by CREC and guaranie€oiisins. The note proceeds were used by CREGrahase participating interests
in certain of Cousins' notes receivable (see Npt&[3 notes bear interest tied to the daily Fddarals rate and mature June 21, 1994.
$16,924,000 of the CREC notes are payable on demand

The First Union Tower Line of Credit is securedawyoffice building which had a net carrying valde28,133,000 and $26,724,000 in 1992
and 1993, respectively. The line bears interedtttethe daily Federal funds rate. Interest onlg wayable through August 1993; thereafter,
minimum monthly payments of $290,000 are payabté omaturity on December 31, 1996, with any amouargxcess of interest applied to
principal. At December 31, 1993, up to $34,449,60G¥ be borrowed under the line, which amount wéllrbduced by any principal portion
the minimum monthly payments. Cousins has guardr2ée3% of the principal outstanding under the.line
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Certain property (carrying value of $1,000,000 &8681,000 in 1992 and 1993, respectively), and sastender value of life insurance
($302,000 and $311,000 in 1992 and 1993, respégtive pledged as collateral on the Land Mortgagye Life Insurance Loans,
respectively.

In addition to the above indebtedness, at Dece®bet993, Cousins had future lease commitmentsrumtind lease aggregating $7.5
million over its remaining term of 75 years. Cuttrannual lease payments are approximately $63,000.

Cousins has guaranteed the following obligatiofeted to its unconsolidated joint ventures (seeeNit

a. Wildwood Associates - One half of a $50 millleemk line of credit, under which $9,700,000 waswirat December 31, 1993. The line of
credit matures September 1, 1994, but is renewabln annual basis at the lender's discretion.

b. Norfolk Hotel Associates - $4,850,000 bank lrieredit under which $1,000 was drawn at Decer3ie1993. The line of credit matures
November 1, 1994, but may be called at an earééz dnder certain circumstanc

c. CSC Associates, L.P. - One half of a $20 milliamk line of credit used for working capital unddrich there was no outstanding balance
at December 31, 1993.

d. Dusseldorf Joint Venture - A DEM 4,750,000 (ap@mately $2.8 million) letter of credit guarantegicertain obligations related to the
Dusseldorf project. The Company has entered intstcoction and design contracts for retail powertees and residential lot development of
which approximately $10.2 million remains commitedDecember 31, 1993.

5. INVESTMENT IN JOINT VENTURES

The following information summarizes financial datad principal activities of non-majority ownedrjbiventures in which the Company had
ownership interests ($ in thousands):

COMPANY'S
TOTAL AS SETS TOTAL DEBT TOTAL EQUITY INVESTMENT

1992 1993 1992 1993 1992 19 93 1992 1993
SUMMARY OF FINANCIAL POSITION:
Wildwood Associates $ 238,467 $ 234,534 $133,251 $133,938 $99,118 $ 95 440 $ 6,706 $ 4,867
CSC Associates, L.P. 205,613 208,175 163,513 - 35,600 205 ,853 20,835 106,759
Ten Peachtree Place Associates 23,020 22,320 22,951 22,342 (212) (201) (106) (66)
Haywood Mall Associates 21,408 21,074 19,790 19,529 738 647 369 323
Spring/Haynes Associates 30,412 16,333 - - 30,411 16 ,267 2,080 1,571
Norfolk Hotel Associates 12,598 11,051 11,104 9,250 214 1 ,659 107 830
Other 1,211 2,164 438 1,101 659 884 583 968

$532,729 $ 515,651 $351,047 $186,160 $166,528 $ 320 ,549  $30,574 $ 115,252

COMPANY'S SHARE

TOTA L REVENUES NET INCOME (LOSS) OF NET INCOME (LOSS)
1991 1992 1993 1991 1992 1993 1991 1992 1993

SUMMARY OF OPERATIONS:
Wildwood Associates $31,161 $34,281 $36,224 $2,470 $2,304 $4,322 $1,235 $1,152 $2,161
CSC Associates, L.P. -- 19,831 27,810 (40) (1,052) (1,194) (20) (526) 201
Ten Peachtree Place Associates 364 4,425 4,263 (42) 166 411 12) 92 240
Haywood Mall Associates 8,759 9,538 9,979 2,960 3,525 4,014 1,480 1,763 2,007
Spring/Haynes Associates 51 32 57 (150) (162) (214) (75) (81) (107)
Norfolk Hotel Associates 2,075 10,698 12,680 - 214 1,445 - 107 723
Other 121 1,293 1,784 (213) 132 582 (174) 66 291

$42,531 $80,098 $92,797 $4,985 $5,127 $9,366 $2,434 $2,573 $5,516
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COMPANY'S S HARE OF

CASH FLOWS FROM CASH FLOWS FROM
OPERATI NG ACTIVITIES OPERATING ACTIVITIES CASH DISTRIBUTIONS

1991 1992 1993 1991 1992 1993 1991 1992 1993
SUMMARY OF OPERATING CASH FLOWS:
Wildwood Associates $ 8,643 $7,561 $12,006 $4,321 $3,780 $6,003 $ - $ -- $4,000
CSC Associates, L.P. - 3,954 2,393 - 1,977 2,070 - - 950
Ten Peachtree Place Associates 271 828 935 77 243 280 - 385 200
Haywood Mall Associates 4,023 4,146 4,628 2,012 2,073 2,314 1,798 1,949 2,053
Spring/Haynes Associates (102) (101) (98) (51) (k1) (49) -- -- --
Norfolk Hotel Associates 805 1,136 33 403 568 17 -- -- --
Other (142) 192 843  (70) 96 422 31 36 304

$13,498 $17,716 $20,740 $6,692 $8,686 $11,057 $ 1,829 $2,370 $7,507

WILDWOOD ASSOCIATES - Wildwood Associates was fomina 1985 between the Company and IBM, each as ji@§fers. The
partnership owns three office buildings totaling fillion rentable square feet, other income praslycommercial properties, and additional
developable land in Wildwood Office Park ("Wildwd9dnh Atlanta, Georgia. Wildwood is an office patkntaining a total of approximately
289 acres, of which approximately 73 acres are dvinyeWildwood Associates and an estimated 31 amesommitted to be contributed to
Wildwood Associates by the Company; the Companysotlue balance of the developable acreage in the par

Wildwood Associates and a related partnership (ohedl in the amounts for Wildwood Associates abals) own one office building at
Summit Green, an office project situated on 21 saofdeased land in Greensboro, North Carolina. ddditional buildings are planned for
the project.

Through December 31, 1993, IBM had contributed &4illion in cash plus properties having an agreglde of $16.3 million for its one-
half interest in Wildwood Associates. The Compaayg bontributed $84,000 in cash plus propertiesrigean agreed value of $42.8 million
for its onehalf interest in the partnership, and is obligatedontribute the aforesaid estimated 31 acresiditianal land with an agreed val
of $20.0 million. The Company and IBM each leadicefspace from the partnership at rates compataliteose charged to third parties.
The Company's investment as recorded in the Catadeli Balance Sheets ($4.9 million at Decembet 343) is based upon the Company's
historical cost of the properties at the time theye contributed or committed to be contributeth®s partnership, whereas its investment as
recorded on Wildwood Associates' books ($47.7 anliit December 31, 1993) is based upon the agededsvat the time the partnership was
formed.

CSC ASSOCIATES, L.P. ("CSC") - CSC was formed i89®etween the Company and a wholly owned subgidifaNationsBank
Corporation, each as 50% partners. CSC owns theilli8n rentable square foot NationsBank Plazailanta, Georgia. The building
became operational for financial reporting purpasekine 1992. In October 1993, the partnershiy fepaid all of its debt with equity
contributions of $86.7 million made by each partner

CSC's net income or loss and cash distributionsilégeated to the partners based on their percentdagrests (50% each), subject to a
preference to Cousins. The Cousins preference.fsriiflion (giving Cousins an additional $1.25 nah over what it would otherwise
receive), and accrues to Cousins, with intere8%ato the extent unpaid, over the period Februad®92 through January 31, 1995.
Following repayment of the partnership's debt inoDer 1993, Cousins began recognizing its accruef@ence currently in income, which
resulted in Cousins recognizing $874,000 in incawer what it would have otherwise recognized inytear ended December 31, 1993. The
partners have agreed that until cumulative retagerdings (before considering distributions) exces, which should occur in 1994,
distributions will be based on their percentagenests. Thereafter, Cousins will be distributegbresference, to the extent earned, with
amounts above the preference amount distributegtdbas the partners' percentage interests.

TEN PEACHTREE PLACE ASSOCIATES ("TPPA") - TPPA igianeral partnership between the Company (50% pamidolly owned
subsidiary of The Coca-Cola Company ("Coca-Cola0pf). The venture owns Ten Peachtree Place, a@b&btable square foot building
located in midtown Atlanta, Georgia. The buildisglio0% leased to Coca-Cola through November 3Q.200

The TPPA partnership agreement generally providassdach of the partners is entitled to receive 80%ash flows from operating activities
net of note principal amortization through the texfithe Coca-Cola lease, after which the Companyi@rpartner are entitled to receive 15%
and 85% of the cash flows (including any sales @eds), respectively, until the two partners haceixed a combined distribution of $15.3
million. Thereafter, each partner is entitled toeige 50% of cash flows.
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HAYWOOD MALL ASSOCIATES -Haywood Mall Associates is a joint venture betwdenCompany and an affiliate of Corporate Prog
Investors. The venture owns 270,000 rentable sdfeateof Haywood Mall, a 942,000 rentable squar# émclosed regional shopping center
on 86 acres, 5 miles southeast of downtown Greendbuth Carolina. The balance, 672,000 squatgifeewned by four major department
stores.

Haywood Mall Associates has announced an expagithe mall to be completed by mid-1995. The exmanwill include the addition of
approximately 70,000 square feet of new mall staqba fifth major department store. The venturends to fund the expansion, as well as
the prepayment of an existing 9.37% first mortgmglay 1994, with equity contributions of approxitaly $22 million from each partner.
SPRING/HAYNES ASSOCIATES - This general partnershigs formed in 1985 between the Company and a wbathed subsidiary of
Coca-Cola, each as 50% general partners, to jodmtty and develop real estate. The Company coné&ibd® acres of undeveloped land at
Georgia Highway 400 and Haynes Bridge Road in neetiitral suburban Atlanta, Georgia. Coca-Cola dautied 11 acres of property in
midtown Atlanta. In September 1993, the undeveldpad at Georgia Highway 400 was distributed togheners who concurrently
recontributed certain acres of the land into Nétint Market Associates, L.P., a consolidated gastmp formed between the partners (see
Note 8). The Company's remaining investment inrfgpHaynes Associates as recorded in the Consalidzdance Sheets ($1.6 million
December 31, 1993) is based upon the Companytwicatcost, whereas its investment as recordetth@partnership's books ($8.1 millior
December 31, 1993) is based upon the agreed valules properties at the time they were contributethe partnership.

NORFOLK HOTEL ASSOCIATES ("NHA"- NHA is a partnership between the Company andfdiate of Odyssey Partners, L.P., each as
50% partners, which held a mortgage note on ancedwime land under the Omni International Hotel arflk, Virginia. In January 1992,
NHA terminated the land lease and became the oufrtbe hotel and a loi-term parking agreement with an adjacent buildinger. The
partnership receives payments of approximately $0@per year under the parking agreement. In A®93, the partnership sold the hotel,
but retained its interest in the parking agreemené Company's share of the gain on this trangaetes approximately $.5 million and is
included in Income From Joint Ventures in the acganying Consolidated Statements of Income. Thenpeship received a mortgage note
for a portion of the sales proceeds.

OTHER - This category consists of several othertjeentures including:

COUSINS-HINES PARTNERSHIPS - Through the Cousinaédipartnerships, CREC effectively owns 9.8% of@ne Ninety One
Peachtree Tower in Atlanta, Georgia. This 1.2 miillrentable square foot structure, which openddeicember 1990, was developed in
partnership with the Hines Interests Limited Parthg and the Dutch Institutional Holding CompaBgcause CREC's effective ownershi|
this building is less than 20%, the Company accoforttits investment using the cost method of anting, and therefore the above tables do
not include the Company's share of One Ninety GeacRtree Tower.

TEMCO ASSOCIATES - Temco Associates was formeddfillas a partnership between the Company (50% anbisidiary of Temple-
Inland Inc. (50%). Temco Associates has an optioough March 2006, with no carrying costs, to acgapproximately 35,000 acres in
Paulding County, Georgia (northwest of Atlanta, fgé, of which approximately 13,000 acres wouldalfee simple interest and
approximately 22,000 acres would be a timber rigiterest only. The option may be exercised in whwlin part over the option period.
During 1993, approximately 1,100 acres of the aptilated to the fee simple interest was exercselsimultaneously sold for gross profits
of $305,000.

DUSSELDORF JOINT VENTURE I 1992, Cousins entered into a joint venture agnrent for the development of a 133,000 rentablars
foot office building in Dusseldorf, Germany which34% preleased to IBM. Cousins' venture partner$BM and Multi Development
Corporation International B.V. ("Multi"), a Dutcleal estate development company. In December 1883uilding was presold to an affiliate
of Deutsche Bank. CREC and Multi will jointly deweel the building, with CREC receiving fees of appnoately $1.3 million ratably over the
development period of January 1994 through Juné.l8%addition, the Company will recognize 30% o venture's profit or 50% of the
venture's loss. Due to the Company's continuinglirament in the project (see Note 4), all fees mrdits will be deferred until the project's
completion and leaseup.

At December 31, 1993, total assets of joint vergimeluded in the above tables include $462 milbbneal estate properties financed by $
million of mortgage notes.

The Company received $4,405,000, $4,342,000 arid8$300 of development, construction, leasing,randagement fees from non-
majority owned joint ventures in 1991, 1992 and3,9®@spectively.
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6. STOCKHOLDERS' INVESTMENT, STOCK APPRECIATION RHI EXPENSE AND PER SHARE DATA
COMMON STOCK ISSUANCE:

In October 1992 and October 1993, Cousins issu@tb300 and 5,800,000 shares of common stock, cageky, through public offerings at
prices of $14.00 and $17.25 per share, respecti@agcurrently with the public offerings, an adalital 400,000 and 300,000 shares,
respectively, were purchased at the public offeprige by Thomas G. Cousins, Chairman of the Bafu@ousins. The Company has used
proceeds to reduce debt (including joint venturetdand develop income-producing properties, atehiths to acquire and develop additional
income-producing properties as suitable opportesirise.

OPTIONS:

The Company has a stock option plan for key emm@syAt December 31, 1993, the Company had gramtons to key employees to
purchase 911,341 shares of the Company's commok @beluding 282,341 shares under a predecesao),dnd was authorized under the
plan to grant an additional 368,000 stock optidie Company may incorporate a provision in eacbkstption agreement to allow the
option holder to surrender options and requessh payment for the difference between the fair mavklue of the shares at the date of
surrender and the option price. Separately fronstbek option plan, the Company has issued stopkegfation rights ("SARs") to certain
employees.

In order to compensate the holders of unexercismdk ®ptions for decreases in the underlying vallughares subject to the options resulting
from certain capital gain distributions to stocldmis, the Company has also issued Deferred Payhgeeéments to holders of unexercised
stock options at the time of such distributionse3é Deferred Payment Agreements provide for a feesth payment to stock option holders
upon exercise of the options in an amount approdm@qual to the amount of the capital gain disttion that would have been payable on
the shares subject to the options if the optiorskeen exercised prior to the record date for thteilbutions. Holders of SARs have been
similarly compensated by a downward adjustmenténgrice of SARs held by them.

Financial Accounting Standards Board pronouncenreagsire that all stock options which have a casympent election option be accounted
for as SARs. Accordingly, included in the Consdi@hStatements of Income under the heading "stppkeaiation right expense" are
increases or reductions in accrued compensatioansepto reflect the issuance of new SARs or stptbms with cash payment provisions,
vesting, changes in the market value of the comstock from the dates of grant, expirations of nested options or SARs of terminated
employees, and issuance of Deferred Payment Agmrasoe adjustment in SAR prices because of cagéad distributions. In the first quar
of 1993, the cash payment provision associated 3vith341 stock options was given up by certaiefdption holders, thereby reducing
stock appreciation right expense for 1993 by appnately $502,000.

The following is a summary of stock option activitygder the stock option plan (amounts in thousaextsept per share amounts):

Number of Total Option
Shares Price Option Price Per Share
1992 1993 1992 1993 1992 19 93

Outstanding, beginning of year 553 658 $7,535$9,221 $4.13t0$17.25 $4.82t 0$17.25
Terminated (28) - (414) -- $11.00to $16.50 $ --
Exercised 27 @11 (220) (51) $4.13t0$12.125 $4.82
Granted 160 264 2,320 4,333 $14.50 $16.125 to $17.75
Outstanding, end of year 658 911 $9,221 $13,503 $4.82t0 $17.25 $4.82t 0 $17.75
Shares exercisable
at end of year 388 455

At December 31, 1992, the Company had 295,601 SAiRtanding (of which 113,631 were exercisablgyriges ranging from $1.60 per
share to $14.50 per share. At December 31, 1983 ttmpany had 382,605 SARs outstanding (of whichQlb were exercisable) at prices
ranging from $9.87 per share to $16.875 per share.

At December 31, 1992 and 1993, the total amournuadcfor stock options, SARs, and Deferred PayrAgnéements was $1,570,000 and
$2,026,000, respectively.

PER SHARE DATA:

Primary income per share is computed by dividirapine by the weighted average number of sharesmofnom stock and dilutive common
stock equivalents outstanding during the yearsrg340,404, 18,249,306,
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and 22,781,485 in 1991, 1992 and 1993, respectit7ely diluted income per share does not diffetemially from primary income per share
in 1991, 1992 and 1993.

OWNERSHIP LIMITATIONS:

In order to maintain Cousins' qualifications asEl R Cousins' Articles of Incorporation include &@n restrictions on the ownership of more
than 3.9% of the Company's common stock.

DISTRIBUTION OF REIT TAXABLE INCOME:

The following is a reconciliation between dividerticlared and dividends applied in 1991 and 1989Peatimated to be applied in 1993 to
meet REIT distribution requirements ($ in thousands

1991 1992 19 93
Dividends declared $10,404 $11,496 $17, 204
That portion of dividends declared in current year, and paid in current
year, which was applied to the prior year distribu tion requirements (975) (136) ( 665)
That portion of dividends declared in subsequent ye ar, and paid in
subsequent year, which will apply to current year 136 665 --
Dividends applied to meet current year REIT distrib ution requirements $9,565 $12,025 $16, 539

In 1991 and 1992, dividends applied to meet RE§Tritiution requirements were equal to Cousins'libexancome (see Note 7). In 1993,
dividends applied exceeded taxable income by $0@8)@cause of an operating loss which will be edrforward to 1994. Since electing to
qualify as a REIT in 1987, Cousins has had no actated undistributed taxable income.

7. INCOME TAXES

In 1991, 1992 and 1993, because Cousins qualiiedREIT and distributed all of its taxable incofeee Note 6), it incurred no federal
income tax liability. The differences between tdgahcome as reported on Cousins' tax return (&¢@&l and 1992 and estimated 1993) and

Consolidated Net Income as reported herein arellsvk ($ in thousands):

1991 1992 1993
Consolidated net income $9,108 $15,713 $11,965
Consolidating adjustments 337 178 515
Less CREC net loss (income) (359) (366) 1,413
Cousins net income for financial reporting purposes 9,086 15,525 13,893
Adjustments arising from:
Sales of investment properties 3,595 1,085 17,563
Income from joint ventures (principally de preciation, revenue
recognition, and operational timing diffe rences) (2,939) (4,829) (7,614)
Rental income recognition (941) (726) (403)
Wildwood Training Facility differences 742 765 (7,664)
Interest expense (447) (320) 251
Compensation expense under stock option an d deferred compensation plans 299 397 146
Depreciation 232 37 54
Other (62) 91 115
Cousins taxable income $9,565 $12,025 $16,341
The consolidated provision (benefit) for income tax es is composed of the following ($ in thousands):
1991 1992 1993
CREC and its wholly owned subsidiaries:
Currently payable (refundable):
Federal $ (640) $ 542 $ (818)
State (78) (37) (154)
(718) 505 (972)
Adjustments arising from:
Income from joint ventures 1,020 (153) 565
Operating loss carryforward -- -- (170)
Stock appreciation right expense (29) (127) (166)
Other 29 - (82)
962 (280) 147



CREC provision (benefit) for income taxes 244 225 (825)

Cousins provision for state income taxes - 205 30
Less provision applicable to gain on sale of investment properties - (70) -
Consolidated provision (benefit) applicabl e to income from operation $ 244 $360 $ (795)
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The Cousins provision for state income taxes ir2li88luded $185,000 for settlement of prior yearsbme taxes.
The net income tax provision (benefit) differs frdine amount computed by applying the statutoryriiddecome tax rate to CREC's income
(loss) before taxes as follows ($ in thousands):

1991 1992 1993

Amount Rate Amount Rate Amount Rate
Federal income tax provision (benefit) at statutory rate $204 34% $201 34% $(761) 34%
State income tax provision (benefit), net of
federal income tax effect 24 4 24 4 90) 4
Other 16 3 - - 26 (1)
CREC provision (benefit) for income taxes 244 41% 225 38% (825) 37%
Cousins provision for income taxes - 205 30
Less provision applicable to gain on sale of
investment properties - (70)
Consolidated provision (benefit) applicable to inco me
from operations $ 244 $ 360 $ (795)

1992 1993
Deferred tax assets $ 257 $ 633
Deferred tax liabilities (1,562) (2,385)
Net deferred tax liability $ (1,305) $(1,752)
At December 31, 1992 and 1993, the tax effect of significant temporary
differences representing CREC'S deferred tax assets and liabilities are as
follows ($ in thousands):
1992 1993
Operating loss carryforward, expiring 2008 $ - $ 170
Income from joint ventures (1,549) (2,245)
Stock appreciation right expense 153 319
Other 91 4
$ (1,305) $(1,752)

8. PROPERTY TRANSACTIONS
OPERATING PROPERTIES

PERIMETER EXPO - In June 1993, the Company purah#ise land for and began construction of Perimeigro, a retail power center
adjacent to Perimeter Mall in Atlanta, Georgia.iffeter Expo features a new concept called The HDepot Expo, which was separately
developed by The Home Depot as an upscale inteeisign center. Perimeter Expo contains approximat@b,000 square feet, of which
approximately 178,000 square feet are owned bCtrapany. The center opened in November 1993 arahieoperational for financial
reporting purposes on December 1, 1993. Perimeteo is included in Operating Properties in the agganying December 31, 1993
Consolidated Balance Sheet.

LAND HELD FOR INVESTMENT AND FUTURE DEVELOPMENT

GEORGIA HIGHWAY 400 LAND - On December 21, 1988et@ompany sold 100 acres in north central subudtiamta, Georgia, for use

as a regional shopping center to be known as Nrwtht Mall. The $12.5 million sales proceeds weeated as a deposit liability in the
Consolidated Financial Statements until certaiurelpase obligations expired. Profits on the sal®60® million and $1.9 million were then
recognized in 1992 and 1993, respectively, ovep#réd that the Company completed certain infuastire obligations, based on percentage
of completion accounting. For income tax purpo#@s,transaction was treated as an installment aakt gains of approximately $2.6 million
and $7.8 million were recognized in 1988 and 1988pectively.

During 1993, portions of the Georgia Highway 400davere developed by the Company for North Pointkdigand for ground leasing to
freestanding users (see below and Note 9).

PEACHTREE ROAD PROPERTY - The Company has enterada contract for sale of its 9 acre Peachtrealpoaperty for $4.8 million

net proceeds to the Company. The buyer has deg@s#&00,000 non-refundable deposit under the aoiptand is scheduled to close the sale
by the second quarter of 1994. If the sale closeatemplated, the Company will recognize a ga#Badl million on the transactio
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PROJECTS UNDER CONSTRUCTION

NORTH POINT MARKET- In September 1993, the Georgia Highway 400 lamdenl through Spring/Haynes Associates (see Noteas)
distributed to its partners, with each partner corently recontributing certain acres of the lan@tew venture, North Point Market
Associates, L.P. (owned 82.3% by Cousins and 1hy%n affiliate of Coca-Cola, whose ownership iduded in Minority Interests in
Consolidated Entities in the accompanying Decer8tted 993 Consolidated Balance Sheet). Addition&iyisins contributed certain acre:
its wholly owned Georgia Highway 400 land to thevneenture. The venture is constructing North PMarket, a retail power center adjac
to North Point Mall which will have 314,000 squdeet in Phase I. The center also includes six aogtathat are being ground leased to
freestanding users. Phase | is scheduled to opie ispring of 1994.

PRESIDENTIAL MARKET- In October 1993, the Compamnyrghased the land for and began construction cfiRatial Market, a retail
power center in northeast suburban Atlanta, GeoRyiasidential Market will contain approximatelyd3100 square feet, of which
approximately 194,000 will be owned by the Compdre center is scheduled to open in the fall of4l9%he center also includes six
outparcels that will be sold or ground leased ¢e$tanding users, which costs are separately iedludLand Held for Investment or Future
Development in the accompanying Consolidated Bal&tweets.

RESIDENTIAL LOTS UNDER DEVELOPMENT

In October 1993, CREC purchased 38 acres in noghsuburban Atlanta, Georgia which is being devedbogs residential lots. In January
1994, an additional 81 acres in northeast subufttiamta, Georgia was purchased for residentiatitntelopment.

9. CONSOLIDATED STATEMENTS OF CASH FLOWS - SUPPLEMEAL INFORMATION
Interest (net of amounts capitalized (see Notedy) income taxes paid (net of refunds) were aevi@!($ in thousands):

1991 1992 1993

Interest paid $1,206 $957 $ --
Income taxes paid, net of $565 refunded in 1992 $ 179 $163 $68

Significant non-cash financing and investing atixg included the following:

a. In September 1993, the carrying value of the @aomy's land and infrastructure costs for North Pilarket (approximately $7,933,000)
was transferred from Land Held for Investment otuFel Development to Projects Under Constructioe ($ete 8). Included in the $7,933,(
of costs transferred to Projects Under Construatias the Company's carrying value (approximateB5$@d00) of a concurrent land
distribution from Spring/Haynes Associates. Also@arrently, an affiliate of Coca-Cola contributée tand it previously held in
Spring/Haynes Associates for a 17.7% minority iéein the North Point Market project, which wasareled at a value of $2,658,000 (see
Note 8).

b. In December 1993, the $4,709,000 carrying vafube 32 acres of the Georgia Highway 400 landidpgiround leased to freestanding u
was transferred from Land Held For Investment duFeuDevelopment to Operating Properties.

c. Effective June 30, 1992, the Company electazatmel its outstanding treasury stock. The carryaige of the 2,896,000 shares of treasury
stock in excess of $1 per share was charged tdi@uaili paid-in capital ($7,421,000) and cumulativelistributed net income ($10,699,000).
This transaction had no effect on stockholdergstwent.

d. In 1992, the Company purchased certain ass@&swfMarket Companies, Inc. and affiliates and G&#e Note 2). The assets were
acquired subject to certain liabilities as follof@sin thousands):

Assets acquired (including cash of $609) $3,508
Liabilities 896
Cash paid for assets $2,612

e. In December 1992, cumulative deferred incom®&3d6 million was applied against the Wildwood TragmFacility Mortgage Note (see
Note 3).
f. The Company canceled a life insurance polic§981 and offset $482,000 of the life insurancesherrender value against a related loan.
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10. RENTAL REVENUES

The Company leases office space and retail spdmgelebses typically contain escalation provisian @grovisions requiring tenants to pay a
pro rata share of operating expenses. The leagislly include renewal options and all are classifand accounted for as operating leases.
At December 31, 1993, future minimum rentals todmeived under existing non-cancelable leasesjdimj tenants' current pro rata share of
operating expenses are as follows ($ in thousands):

Retail Office Total
1994 $ 7,674 $6,099 $ 13,773
1995 7,788 6,268 14,056
1996 7,828 6,466 14,294
1997 7,969 5,977 13,946
1998 8,038 5,744 13,782
Subsequent to 1998 115,266 28,197 143,463

$154,563 $58,751 $213,314

For the years ended December 31, 1991, 1992 arf] i®me recognized on a straight-line basisifarfcial reporting purposes exceeded
income which accrued in accordance with the leases by $950,000, $804,000, and $391,000, resgdeifsee Notes 1 and 3). Of the fut
minimum office rentals, 89% are attributable to tiwee major tenants of the Company's First Uniowér project in Greensboro, North
Carolina.

11. SUBSEQUENT EVENT

On March 10, 1994, the Company purchased from #soRtion Trust Corporation ("RTC") two notes agging $37 million at a total cost
of approximately $28 million. The two notes, whiglsulted from the RTC's restructuring in Decemt8&3lof a $53 million note, are secul
by a first deed of trust on an office building caintng approximately 250,000 square feet locat&@b@tMassachusetts Avenue, NW, in
Washington, D.C. The notes mature December 31,,2008hich time their unamortized balance will beaximum of approximately $33
million. The notes require minimum monthly paymetotsling $2,818,000 annually, which through thary2000, are supported by a U.S.
government agency lease.

SELECTED QUARTERLY FINANCIAL INFORMATION (UNAUDITED

Selected quarterly information for the two years en ded December 31, 1993
($ in thousands, except per share amounts):

Qu arters

First Second Third  Fourth
1992:
Revenues $5,280 $5,785 $3,622 $4,188
Income from joint ventures 519 931 768 355
Gain on sale of investment properties, net of appli cable income tax provision - 114 5,995 535
Net income 2,528 3,466 7,454 2,265
Net income per share .15 .20 43 11
1993:
REVENUES $4,374  $4,637 $4,986 $5,049
INCOME FROM JOINT VENTURES 441 1,145 494 3,436
GAIN ON SALE OF INVESTMENT PROPERTIES, NET OF APPLI CABLE INCOME TAX PROVISION 230 496 1,201 -
NET INCOME 1,415 3,205 2,913 4,432
NET INCOME PER SHARE .07 .15 .13 17
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COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES

FIVE YEAR SUMMARY OF SELECTED FINANCIAL DATA

($ IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

1989 1990 1991 199 2 1993

Rental revenues $ 4,388 $ 4917 $ 6,728 $ 6, 933 $ 6,687
Fees 2,891 5,512 4,855 4 953 5,903
Interest and other 9,844 7,794 7,127 6 989 6,456
TOTAL REVENUES 17,123 18,223 18,710 18, 875 19,046
INCOME FROM JOINT VENTURES 712 880 2,434 2, 573 5,516
Rental property operations 1,151 1,890 2,456 2, 354 2,310
Depreciation and amortization 960 1,911 2,236 2, 345 3,164
Stock appreciation right expense (credit) 632 (1,272) 378 860 721
Interest expense 263 1,376 1,149 820 -
General, administrative, and other expenses 5,374 4,743 5,573 5, 640 9,124
TOTAL EXPENSES 8,380 8,648 11,792 12, 019 15,319
PROVISION (BENEFIT) FOR INCOME TAXES

FROM OPERATIONS 42 (2,347) 244 360 (795)
GAIN ON SALE OF INVESTMENT PROPERTIES,

NET OF APPLICABLE INCOME TAX PROVISION 5,752 5,006 - 6, 644 1,927
NET INCOME $ 15,165 $17,808 $ 9,108 $ 15, 713 $ 11,965
INCOME PER SHARE:

From operations before gain on

sale of investment properties $ 54 $ 74 $ 53 $ .50 $ 44
From gain on sale of investment properties,

net of applicable tax provision .33 .29 - .36 .09
Net income per share $ .87 $ 103 $ .53 $ .86 $ .53
CASH DIVIDENDS DECLARED PER SHARE $ 91 $ 60 $ .60 $ .62 $ .73
Total assets $157,191 $168,358 $169,406 $195, 791 $319,702
Notes payable 25,667 34,285 34,680 9, 079 35,151
Stockholders' investment 107,924 115,345 114,100 176, 091 270,557

REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

TO THE STOCKHOLDERS OF COUSINS PROPERTIES INCORPORER:

We have audited the accompanying consolidated balsineets of Cousins Properties Incorporated (agi@ecorporation) and consolidated
entities as of December 31, 1992 and 1993, antethted consolidated statements of income, stodehns!investment and cash flows for
each of the three years in the period ended DeceBihd 993. These financial statements are theresipility of the Company's
management. Our responsibility is to express aniopion these financial statements based on outsaide did not audit the financial
statements of CSC Associates, L.P. and Haywood Asabciates which statements combined reflect agget3% and 44% of the joint
ventures totals as of December 31, 1992 and 1993earenues of 21%, 37% and 41% of the 1991, 19821883 joint ventures totals,
respectively. Those statements were audited by athgitors whose reports have been furnished smdour opinion, insofar as it relates to
the amounts included for those entities as of Déer1, 1991, 1992 and 1993 and for the yearsehdrd, is based solely on the reports of
the other auditors.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits and the reports of other auditors provideagonable basis for our opinion.

In our opinion, based on our audits and the repiiregher auditors, the financial statements reféto above present fairly, in all material
respects, the financial position of Cousins Praggetincorporated and consolidated entities as aebder 31, 1992 and 1993, and the results
of their operations and their cash flows for eaftcthe three years in the period ended Decembet ®3 in conformity with generally
accepted accounting principles.

ARTHUR ANDERSEN & CO.

Atlanta, Georgia
March 10,1994
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COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS FOR THE THREE YEARS ENDED OEMBER 31, 1993

GENERAL - Historically, the Company's financial uts have been significantly affected by sale taatisns and the fees generated by, and
start-up losses of, major real estate developmeiiich transactions and developments do not necdlyssacur. Accordingly, the Company's
historical financial statements may not be indietf future operating results. For informationt@sertain factors which may affect future
income and cash flow, see "Additional Prospectifermation."

RENTAL REVENUES -Rental revenues increased in 1992 over 1991, lerddecreased in 1993. Rental revenues were plyradfected by
changes which occurred in the 3301 Windy Ridge WaykBuilding, a 107,000 square foot Company whoilned building in Wildwood
Office Park, which had rental revenues of $912 &0 $713,000 in 1991 and 1992, respectively, and $993. This building was
unoccupied for the first three months of 1991 raftkich it was 80% leased to IBM from April 199Trd¢lagh June 1992. Subsequently,
commencing January 1994 a single tenant leasedxipmately 60% of the building for a term of ten y®arhe lease has options permitting
the tenant to expand its occupancy to the remaiofdidre building over the next several years.

Rental revenues were favorably impacted over tteetiiear period by First Union Tower, which hadaérevenues of $4,916,000,
$5,302,000, and $5,421,000 in 1991, 1992 and 1r@3Bectively.

DEVELOPMENT AND CONSTRUCTION FEES - Development azahstruction fee income decreased in 1992 and, i#88arily because
the number of office buildings under developmerdrdased from two in 1991 to one in 1992 and nori®#8. In addition, the level of office
tenant construction activity decreased over theetlyear period.

In the fourth quarter of 1992, the Company acquihedretail development business of New Market Camigs, Inc. ("NMC") and as a result
of that acquisition, recognized development feemfthird parties of $129,000 and $590,000 in 1992 ¥993, respectively, partially
offsetting the decreases in office related fees.

MANAGEMENT FEES - Management fees increased in 1&9&@ 1993. Management fees in 1991 and 1992 weeévesl by CREC for
management of the One Ninety One Peachtree Tovwechwpened at the end of 1990. Beginning in Nowvemi®92, additional management
fees were received from projects previously mandye@MI, amounting to $194,000 and $1,673,000 i8218nd 1993, respectively. See
Note 2 of Notes to Consolidated Financial States

LEASING AND OTHER FEES AND LEASING AND OTHER COMMISION EXPENSE - Leasing and other fees increasd®9? and
1993. In 1993, the increase was primarily the tesfuhcquiring the retail development business BfQNin October 1992, which generated
leasing and other fees from third parties of $49,80d $1,598,000 in 1992 and 1993, respectively;iticrease was partially offset by a
decrease in office leasing fees from $2,663,00R1td08,000 because there were no new office bajfdgenerating major tenant leasing fees
in 1993. The increase in office leasing fees in2l®@mpared to 1991 was primarily due to major tefeasing fee income from NationsBank
Plaza, which opened in February 1992.

Changes in leasing commission expense were assogdmarily with the changes in leasing fee incasegnized from One Ninety One
Peachtree Tower.

INTEREST AND OTHER INCOME {interest income decreased in 1992 and 1993. Betd@®1 and 1992, the decrease was primarily d
a decrease in rates available on temporary invegtmBetween 1992 and 1993, the decrease was fyirdae to a $1,088,000 reduction in
interest recognized on the Wildwood Training FagiMortgage Note (see Note 3 of Notes to Consadidd&tinancial Statements). The
decrease in 1993 was partially offset by a $403j06(kase in temporary investment income due thdrigverage cash balances, and
$242,000 of other income from residential land gpateeeds.

INCOME FROM JOINT VENTURES - (All amounts refled¢tet Company's share of joint venture income.) Incénoma joint ventures was
approximately $3 million higher in 1993 compared 892 and 1991. Income from Wildwood Associatesdased $1,009,000 from 1992 to
1993, primarily because of leaseup of the 3200 Widdl Road Building ($326,000), a deferred renypeent received on the 2500 Windy
Ridge Parkway Building ($161,000), and reducedrageexpense ($195,000).

Income from CSC Associates, L.P. increased $727@d0 1992 to 1993. The Company's share of the 1898@lts benefited by $874,000 in
the fourth quarter of 1993 due to recognition by @ompany of a partnership income preference wiéchaccrued over the period January
1992 through December 1993, and was recognizedeoodmpany after the partnership's debt was répdittober 1993 and net income
became
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positive. In addition, interest expense was rediumedpproximately $1.8 million in the fourth quarté 1993 because of the partnership's |
prepayment (see Note 5 of Notes to Consolidatedrigial Statements). Partially offsetting the imgment in 1993 was the benefit in 1992
of the capitalization of $696,000 of startup lossewl the lack of approximately $.7 million of tlifig depreciation until the building became
operational in June 1992. Also mitigating the imgmment in 1993 was the write-off of $361,000 of moatized loan closing costs upon
prepayment of the partnership's debt in OctobeB199

Income from joint ventures was also favorably intpddn 1993 by a $460,000 gain recognized uporséhe of the Omni International Hotel
in April 1993 by Norfolk Hotel Associates, and ald#ional $156,000 in net income from that ventpmenarily as a result of receiving
income on the purchase money mortgage note rdtharihcome from hotel operations following the sale

GENERAL AND ADMINISTRATIVE EXPENSES - General andministrative expenses were $2.8 million highet®93 than they had
been in each of the prior two years. The 1993 msxaevas primarily due to the acquisition in thetfoguarter of 1992 of CMI ($1,029,000
increase over 1992) and the retail developmennissiof NMC ($1,922,000 increase over 1992 neostisccapitalized to projects under
construction).

DEPRECIATION AND AMORTIZATION - Depreciation and aortization increased $819,000 in 1993 over the 189&l, which was
approximately the same as the 1991 level. The aserevas due primarily to an increase of $763,0@0aramortization of intangible assets
acquired from NMC. These intangible assets aredowiitten off as the related income is recognized.

STOCK APPRECIATION RIGHT EXPENSE - This non-casdmitis primarily related to the price per sharehef Common Stock, which
increased over the three year period and was $3,1$24.50 and $16.50 per share at December 31, 1992 and 1993, respectively. The
cash payment provision associated with 374,34kgptions was given up by certain of the optiondes$ in 1993, thereby reducing stock
appreciation right expense by approximately $502 @@e Note 6 of Notes to Consolidated Financilestents).

INTEREST EXPENSE Interest expense decreased in 1992 and 1993, isirhacause the First Union Tower line of creddaspaid down t
$1,000 from October 1992 through December 30, 18&8the proceeds from a common stock offering sTieduced interest expense on the
line of credit from $2,585,000 in 1991 to $1,25@00 1992 and $1,000 in 1993. Partially offsettihgse decreases in interest expense was
the amount of interest capitalized to projects umigsrelopment (a reduction of interest expensej¢chvtiecreased from $1,542,000 in 1991 to
$571,000 in 1992 and $347,000 in 1993.

OTHER EXPENSES - Other expenses decreased in 188231991, and then increased in 1993. The decbhedween 1992 and 1991 was
due to a decrease in predevelopment expenses 2681300 to $120,000. In 1993, predevelopment expeed increased to $556,000. Ot
expenses also increased in 1993 because of a $80@&Serve established for the present value afdemnification an insurance company in
rehabilitation had made to the Company in 1974 defulted on in the third quarter of 1993. Thisigdiion is due in monthly installments
principal and interest of $3,208 through Deceml92 In addition, other expenses included the ¥lEDcost of the $242,000 residential
land sale included in other income.

PROVISION (BENEFIT) FOR INCOME TAXES FROM OPERATIGB\ Income taxes increased in 1992 as compare@db grimarily
because the 1992 provision included $185,000 ttegsaent of Cousins' prior years' income taxes [$ete 7 of Notes to Consolidated
Financial Statements). Other than this provisiba,income tax provision (benefit) primarily refledtthe income or loss of CREC and its
subsidiaries. In 1993, CREC and its subsidiariesahaet loss (resulting in an income tax benefig tb a reduction in CREC's fee income
higher expenses resulting from the acquisitiorhefretail development business of NMC.

GAIN ON SALE OF INVESTMENT PROPERTIES - The gain sale of investment properties in 1992 included $6illion of profits
recognized on the North Point Mall land sale (se&M of Notes to Consolidated Financial Statemertd $.5 million from the sale of a 27
acre parcel in West Cobb County, Georgia. The gairale of investment properties in 1993 was dwptirom profits recognized on the Noi
Point Mall sale. The Company recognized profitsl@North Point Mall sale based on percentage wipdetion accounting as certain
infrastructure work required by the sales contvears completed. All of the remaining profit on therth Point Mall sale was recognized in
1993, when all work required by the sales contnaa substantially completed. The Company recograziedal profit of approximately
$7,944,000 on this sale in 1992 and 1993.

ADDITIONAL PROSPECTIVE INFORMATION

Following the Company's October 1993 stock offerihg Company and its joint venture partner pafdref mortgage loan on NationsBank
Plaza. Based on current occupancy and lease tdren€ompany expects its share of net income frasnpifoject to increase from $201,00(
1993 to approximately $6.5 million in 1994, andskere of cash flows from operating activitiesrierease from $2.6 million to approximat
$8.5 million. (These amounts include Cousins' béfrefm its partnership preference, including ietstrthereon, of $874,000 and $475,000 in
1993 and 1994, respectively. Cousins' benefitsopértnership preference will be $35,000 in
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January 1995, and zero thereafter; however, baginni February 1995, the Company's joint venturéngs's annual rental rate will increase
by an amount equal to the preference rate.)

The Company opened its Perimeter Expo retail pasater at the end of 1993. Two more retail powatars, North Point Market and
Presidential Market, are currently under constarctind are scheduled to open in the spring an@ffd®94, respectively. In addition, ground
leases on a portion of the Company's Georgia Hight@® property began producing income in the fogrtarter of 1993, and the amount of
income will increase during 1994 as additional ésasommence.

The Company plans to increase its equity investnmeit$ Haywood Mall joint venture by approximateéig2 million in order to fund its 50%
share of the costs of an expansion of Haywood Ktadl prepay the venture's 9.37% mortgage debt.\Wilkisesult in the venture's producing
increased cash flows from operating activities beiig in mid-1994.

A single tenant has leased approximately 60% o886 Windy Ridge Parkway Building beginning in Jary 1994. This lease is expecte
increase the Company's cash flows from operatitigitees by approximately $700,000 on an annualibadis over 1993 results. The lease
has options permitting the tenant to expand itsipancy to the remainder of the building over thet several years.

The repayment of $39.9 million of mortgage notesieable in June 1994 (see Note 3 of Notes to Amteded Financial Statements) will
cause a reduction in interest income in 1994. Hawnethis reduction will be offset by the Compamyschase of a mortgage note from the
RTC in March 1994 (see Note 11 of Notes to Constdid Financial Statements).

The Company's Peachtree Road property is underamrior a sale scheduled to close by the secoadeyuf 1994. If the sale closes as
anticipated, the Company will receive net cash©83$nillion, and record a gain on sale of investtpoperty of approximately $3.1 million.
IBM currently leases over 1.1 million square feeWildwood Office Park and Summit Green. While IBMs announced reductions in its
work force, effective January 1, 1993 it extendsddase of the Wildwood Training Facility from Newber 1993 to November 1998. With
the Training Facility lease extension, IBM has atgwing leasing commitment for the following sgedootage in Wildwood Office Park and
Summit Green, in addition to its 50% ownershipriestin all of the leased properties except thedWilod Training Facility: 11,608 expiring
in December 1994, 46,333 expiring in December 189341 expiring in November 1996, 187,955 expiimé§lovember 1998, 445,755
expiring in March 2001, and 303,436 expiring in Beber 2002. IBM has currently made available todwdod Associates for re-leasing to
new tenants all of the space expiring in DecemB851approximately 56,000 square feet expiring avéinber 1996, and all of the space
expiring in December 2002. To date, 78,170 squaeedf this space has been leased to other tetauatddition to the above subleased space,
an IBM lease on 139,944 square feet previouslyraxpin December 1995 was replaced in 1993 by aa€oala Enterprises Inc. lease
expiring in December 1998, and 22,688 square fegpace previously expiring in November 1996 wadaeed by leases to other tenants.
The IBM downsizing has provided Cousins with ananymity to help its partner, IBM, as well as prdithe joint venture with a marketing
advantage by allowing cash flow to be maintainednfexisting leases, while making space availabjgréspective tenants for extended le;
on very competitive lease terms.

LIQUIDITY AND CAPITAL RESOURCES

As a result of common stock offerings in 1992 af@3], the Company's debt (including its pro rataelod unconsolidated joint venture debt)
was only 22% of total market capitalization at Daber 31, 1993, giving the Company excellent finahftexibility.

The Company has acquisition and development piojactarious planning stages. The Company currénténds to finance these projects,
and the acquisitions, projects under constructimhadebt repayments discussed in Notes 4, 5, 81 amd Notes to Consolidated Financial
Statements, by using cash on hand, existing lihesedit, additional lines of credit as requireddahe scheduled repayment of approximately
$40 million of notes receivable in June 1994,

EFFECTS OF INFLATION

The Company attempts to minimize the effect ofatifin on income from operating properties by the afsrents tied to tenants' sales,
periodic fixed-rent increases and increases basewst-of-living adjustments, and/or pass-throufjbperating cost increases to tenants.
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COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES

MARKET AND DIVIDEND INFORMATION

The high and low sales prices for the Company' s common stock and cash dividends declared per shar e were as follows:
1992 QUART ERS 1993 QUART ERS
FIRST SECOND  THI RD FOURTH FIRST SECOND T HIRD FOURTH
High $121/2 $121/2 $13 7/8 $15 $18 $18 $1 81/4 $183/8
Low 11172 111/4 11 1/2 13 5/8 14 1/4 14 718 1 53/8 151/2
Dividends Declared .15 .15 .15 17 A7 A7 17 .22
Payment Date 2/21/92 5/28/92 8/24 192 12/21/92 2/22/93 5/28/93 8/ 24/93 12/21/93

The Company's stock trades on the New York Stoath&mge (ticker symbol CUZ). At December 31, 1988r¢ were 1,161 stockholders of
record.

In 1992, the Company designated as capital gaidalinds 40% of the dividend paid May 28, 1992 anhdfahe dividends paid August 24,
1992 and December 21, 1992. All other dividendsd pail992 were taxable as ordinary dividends. 1831.3he Company designated all
dividends as capital gain dividends. In additian1992 and 1993 an amount calculated as 9.77%dofany dividends and 5.26% of total
dividends, respectively, was an "adjustment attetuo depreciation of tangible property placedérvice after 1986" for alternative
minimum tax purposes. This amount was passed thraugtockholders and must be used as an itemju$tatknt in determining each
stockholder's alternative minimum taxable income.

ABOUT YOUR DIVIDENDS

TIMING OF DIVIDENDS - Cousins normally pays regular dividends four tiraash year in February, May, August and Decembewdyer
the timing of the last dividend from year to yeaayntause stockholders to receive as few as tht@samany as five regular dividends in any
year. Depending upon taxable income (see belowkiapdividends may also be declared in some yeagmay be payable at the same t

or separately from regular dividends.

DIFFERENCES BETWEEN NET INCOME AND CASH DIVIDENDSHCLARED - Cousins' current intention is to distri®d 00% of its
taxable income and thus incur no corporate incames. However, Consolidated Net Income for findrreiporting purposes and Cash
Dividends Declared will generally not be equalttee following reasons:

a. There will continue to be considerable diffeenbetween Consolidated Net Income as reportetd¢&islders (which includes the income
of a consolidated non-REIT entity that pays cormmcome taxes) and Cousins' taxable income. Tffexehces are enumerated in Note 7 of
Notes to Consolidated Financial Stateme

b. For purposes of meeting REIT distribution reguoients, dividends may be applied to the calendar lyefore or after the one in which they
are declared. The differences between dividendsudztin the current year and dividends applieché@t current year REIT distribution
requirements are enumerated in Note 6 of Notets@lidated Financial Statements.

CAPITAL GAINS DIVIDENDS - In some years, as it diol 1991, 1992 and 1993, Cousins will have taxahfatal gains, and Cousins
currently intends to distribute 100% of such gamstockholders. The Form 1099-DIV sent by Cousinstockholders of record each January
shows total dividends paid (including the capitaihg dividends) as well as that which should benteg as a capital gain. For individuals,
capital gain portion of the dividends is subtradiean total dividends on Schedule B of IRS Form@@#d reported separately as a capital
gain in accordance with the Schedule B instructions

TAX PREFERENCE ITEMS AND "DIFFERENTLY TREATED ITEMS Internal Revenue Code Section 59(d) requiras ¢krtain
corporate tax preference items and "differentlatied items" be passed through to a REIT's stockheland treated as tax preference items
and items of adjustment in determining the stooltbidé alternative minimum taxable income. The amofithis adjustment is included unt
"Market and Dividend Information” in this report.

Tax preference items and adjustments are includaldestockholder's income only for purposes of potimg the alternative minimum tax.
These adjustments will not affect a stockholdessfiling unless that stockholder's alternative imimm tax is higher than that stockholder's
regular tax. Stockholders should consult theiradxisors to determine if the adjustment reporte€bysins affects their tax filing. Many
stockholders will find that the adjustment reporgdCousins will have no effect on their tax filingless they have other large sources of
alternative minimum tax adjustments or tax prefeesitems.
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EXHIBIT 21

COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES
SUBSIDIARIES OF THE REGISTRANT
DECEMBER 31, 1993

At December 31, 1993, the Registrant had no 100%edveubsidiaries.

At December 31, 1993, the financial statementfieffollowing entities were consolidated with tho$¢he Registrant in the Consolidated
Financial Statements incorporated herein:

Cousins Real Estate Corporation and subsidiari@g@%ilof non-voting common stock and 100% of preféstck owned by Registrant);
subsidiaries include Cousins/New Market Developn@arnpany, Inc. (100% owned by Cousins Real Estatp@ation)

North Greene Associates Limited Partnership (85%exhby Registran

Rocky Creek Properties, Inc. & MT&E - Macon-Harfi$% owned by Registrant)

North Point Market Associates, L.P. (82.3% ownedggistrant) Perimeter Expo Associates, L.P. (99%bea by Registrant and 10% owr
by Cousins/New Market Development Company, Inc.)

At December 31, 1993, the Registrant and its cadeiald entities had the following significant unsolidated subsidiaries which were not
100% owned:

C-H Associates Limited (49% owned by Cousins Restate Corporation)

CSC Associates, L.P. (50% owned by Registrant) 6¥&dley Associates Il (50% owned by RegistrantyWaod Mall Associates (50%
owned by Registrant) Hickory Hollow Associates (56%ned by Cousins Real Estate Corporation)

Norfolk Hotel Associates (50% owned by Registré&pjing/Haynes Associates (50% owned by Registi&fiiijwood Associates (50¢
owned by Registrant) Ten Peachtree Place Assod®®8s owned by Registrant) Temco Associates (50%ealby Cousins Real Estate
Corporation) North Greene Associates Limited Pastmg (85% owned by Registrant)

Rocky Creek Properties, Inc. & MT&E - Macon-Harfis% owned

by Registrant



EXHIBIT 23(a)
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation of our reports included medrporated by reference in this Form
10-K, into Cousins Properties Incorporated's presiip filed Registration Statements File No. 33-4182d 33-60350.

ARTHUR ANDERSEN & CO.

Atlanta, Georgia

March 28, 199:



EXHIBIT 23(b)
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statements (Form S-8 No. 33-4192tpjméng to the 1989 Stock Option
Plan, 1987 Restricted Stock Plan for Outside Diecénd Incentive Stock Option Plan of Cousins Brigs Incorporated and in the related
Prospectus, and in the Registration Statement (FB3B1iNo. 33-60350) pertaining to the Dividend Reistment Plan of Cousins Properties
Incorporated and in the related Prospectus, ofeport dated February 4, 1994, with respect tdittacial statements and schedules of CSC

Associates, L.P. and our report dated Februar@34 with respect to the financial statements ofwtzod Mall Associates, included in the
Form 10-K of Cousins Properties Incorporated ferybar ended December 31, 1993.

Ernst & Young

Atlanta, Georgia

March 28, 199-



EXHIBIT 99
REPORT OF INDEPENDENT AUDITORS

The Partners
Haywood Mall Associates
(A South Carolina Joint Venture)

We have audited the accompanying balance sheétayafood Mall Associates (A South Carolina Joint Wea) as of December 31, 1993
and 1992, and the related statements of incomhb,fttags and venturers' equity for the years theseein(not included herein). These financial
statements are the responsibility of the Managermoietite Joint Venture. Our responsibility is to eegs an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referealbove present fairly, in all material respedts, financial position of Haywood Mall
Associates (A South Carolina Joint Venture) at Damer 31, 1993 and 1992, and the results of itsadipers and its cash flows for the years
then ended, in conformity with generally acceptecbanting principles.

Ernst & Young
February 3, 1994
End of Filing
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