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FORWARD-LOOKING STATEMENTS

Certain matters contained in this report are “fadv@oking statements” within the meaning of thddralsecurities laws and are sub
to uncertainties and risks, as itemized in Itemidduded in the Company's Annual Report on FornK1f@r the year ende®ecember 3.
2013 . These forwartboking statements include information about pdssiir assumed future results of the Company's basimand tt
Company's financial condition, liquidity, result§ operations, plans, and objectives. They alsouihe] among other things, statem
regarding subjects that are forward-looking bytineiture, such as:

» the Company's business and financial stra

« the Company's ability to obtain future financemgangements;
»  future acquisitions and future dispositions ofi@gting assets;
«  future acquisitions of land;

» future development and redevelopment opportiitie

«  future dispositions of land and other non-corsets

e projected operating results;

e market and industry trends;

o future distributions;

e  projected capital expenditures; and

* interest rates.

The forwardlooking statements are based upon management'sfhedissumptions, and expectations of the Compdayse
performance, taking into account information cutiemvailable. These beliefs, assumptions, and estiens may change as a resul
possible events or factors, not all of which arewn. If a change occurs, the Company's businesandial condition, liquidity, and results
operations may vary materially from those expressddrward-looking statements. Actual results mvayy from forwardlooking statemen
due to, but not limited to, the following:

 the availability and terms of capital and finang

 the ability to refinance indebtedness as it mat

 the failure of purchase, sale, or other contractdtimately close

 the failure to achieve anticipated benefits fromuasitions and investments or from dispositit

» the potential dilutive effect of common stock ofifeys:

» the availability of buyers and adequate pricinghwéspect to the disposition of ass

 risks related to the geographic concentration ofpautfolio;

» risks and uncertainties related to national andlleconomic conditions, the real estate industrgeneral, and the commercial |
estate markets in particular;

» changes to the Company's strategy with regalahtt and other nooere holdings that require impairment losses toslsegnizec

» leasing risks, including the ability to obtain nésnants or renew expiring tenants, and the altititlease newly developed anc
recently acquired space;

» the adverse change in the financial condition & onmore of its major tenar

 volatility in interest rates and insurance re

 the availability of sufficient investment opportties;

» competition from other developers or invest

» the risks associated with real estate developm@uish as zoning approval, receipt of required petntgionstruction delays, ¢
overruns, and leasing risk);

» the loss of key personn

» the potential liability for uninsured losses, comfgtion, or environmental issu

+ the potential liability for a failure to meet regtory requirement

« the financial condition and liquidity of, or disgstwith, joint venture partne

« any failure to comply with debt covenants undeditragreements; a

« any failure to continue to qualify for taxationaseal estate investment tri

" o« " ow " ow " ow FIINTH

The words “believes,” “expects,” “anticipates,” timsates,” “plans,” “may,” “intend,” “will,” or similar expressions are intender
identify forward-looking statements. Although ther@pany believes its plans, intentions, and expiectatreflected in any forwardoking
statements are reasonable, the Company can giesswance that such plans, intentions, or expentatiill be achieved. The Comp:
undertakes no obligation to publicly update or sevainy forwardeoking statement, whether as a result of futurenés; new information,
otherwise, except as required under U.S. fedecairges laws.
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PART | — FINANCIAL INFORMATION

Item 1. Financial Statements.

COUSINS PROPERTIES INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share amounts)

September 30, 2014  December 31, 2013

(unaudited)
Assets:
Real estate assets:
Operating properties, net of accumulated depreciaif $297,034 and $235,707 in 2014

and 2013, respectively $ 1,863,44; $ 1,828,43
Projects under development 76,77 21,68:
Land 26,83: 35,05

1,967,04! 1,885,17.
Operating properties and related assets held fer sat of accumulated depreciation and
amortization of $14,851 and $21,444 in 2014 and32@dspectively 181,11¢ 24,55
Cash and cash equivalents 7,21(C 97t
Restricted cash 4,65 2,81(
Notes and accounts receivable, net of allowancddabtful accounts of $1,635 and $1,827 in
2014 and 2013, respectively 12,20¢ 11,77¢
Deferred rents receivable 52,98¢ 39,96¢
Investment in unconsolidated joint ventures 111,35: 107,08:.
Intangible assets, net of accumulated amortizaifdg64,947 and $37,544 in 2014 and 2013,
respectively 141,61( 170,97:
Other assets 55,48 29,89«
Total assets $ 2,633,66/ $ 2,273,201
Liabilities:
Notes payable $ 671,07 $ 630,09:
Accounts payable and accrued expenses 87,41¢ 76,66¢
Deferred income 24,15¢ 25,75¢
Intangible liabilities, net of accumulated amortiaa of $14,514 and $6,323 in 2014 and 2013,
respectively 67,65¢ 66,47¢
Other liabilities 15,75 15,24:
Total liabilities 866,05’ 814,23
Commitments and contingencies — —
Equity:
Stockholders' investment:
Preferred stock, 7.50% Series B cumulative redetmbferred stock, $1 par value, $25

liquidation preference, 20,000,000 shares authdyif® and 3,791,000 shares issued

and outstanding in 2014 and 2013, respectively — 94,77
Common stock, $1 par value, 350,000,000 and 250000Gshares authorized,

220,078,986 and 193,236,454 shares issued in 2a12G1 3, respectively 220,07¢ 193,23t
Additional paid-in capital 1,720,55 1,420,95.
Treasury stock at cost, 3,570,082 shares in 20d426ah3 (86,840) (86,840
Distributions in excess of cumulative net income (187,77Y) (164,72)

1,666,02! 1,457,40:

Nonredeemable noncontrolling interests 1,57¢ 1,571
Total equity 1,667,60: 1,458,97.
Total liabilities and equity $ 2,633,660 $ 2,273,201

See accompanying notes.
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COUSINS PROPERTIES INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited, in thousands, except per share amounts)

Three Months

Ended

September 30,

Nine Months Ended

September 30,

2014 2013 2014 2013
Revenues:
Rental property revenues $ 86,857 $ 47,57 $244.37" $117,79¢
Fee income 1,80z 2,42( 6,165 8,93:
Other 43¢ 43¢ 4,78¢ 4,48¢
89,09¢ 50,43 255,32t 131,21¢
Costs and expenses:
Rental property operating expenses 38,68¢ 22,03t 109,50: 55,11
Reimbursed expenses 783 1,097 2,70z 4,36¢
General and administrative expenses 5,021 6,63¢ 16,38¢ 17,257
Interest expense 6,817 5,14¢ 20,95¢ 14,32¢
Depreciation and amortization 32,704 18,51 101,97¢ 44,68¢
Separation expenses — 52C 84 52C
Acquisition and related costs 644 6,85¢ 81t 7,421
Other 481 1,072 1,852 3,25¢
85,13t 61,87¢ 254,27t 146,95(
Income (loss) from continuing operations before taas, unconsolidated joint ventures,
and sale of investment properties 3,96: (11,449 1,05C (15,73)
Benefit (provision) for income taxes from operatios Q) Q) 20 (©)]
Income from unconsolidated joint ventures 2,03( 63,07¢ 5,34 65,86:
Income from continuing operations before gain on da of investment properties 5,992 51,63 6,41¢ 50,12¢
Gain on sale of investment properties 81 3,801 1,56¢ 61,36
Income from continuing operations 6,07¢ 55,43¢ 7,98 111,48¢
Income from discontinued operations:
Income from discontinued operations 34¢ 1,257 1,80¢ 2,72¢
Gain on sale from discontinued operations 12,99: 8,34¢ 19,37: 8,55(
13,34: 9,60: 21,17¢ 11,27«
Net income 19,41 65,03" 29,16( 122,76:
Net income attributable to noncontrolling interests (92 (3,879 (37€) (4,907
Net income attributable to controlling interests 19,32: 61,15¢ 28,78 117,86:.
Dividends to preferred stockholders — 1,777 (2,955 (8,23))
Preferred share original issuance costs — — (3,530 (2,656
Net income available to common stockholders $ 19,32: $ 59,38, $ 22,29¢ $106,97
Per common share information — basic and diluted:
Income from continuing operations attributable éotcolling interest $ 002 $ 03C $ — $ 074
Income from discontinued operations 0.0€ 0.0€ 0.11 0.0¢
Net income available to common stockholders $ 00 $ 03¢ $ 011 $ 0.8:
Weighted average shares — basic 209,83¢ 163,42t 200,07  128,95:
Weighted average shares — diluted 210,11: 163,60 200,32¢ 129,12:
Dividends declared per common share $ 007F $ 004t $ 0.22¢ $ 0.13¢

See accompanying notes.
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COUSINS PROPERTIES INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
Nine Months Ended September 30, 2014 and 2013
(unaudited, in thousands)

Additional Distributions in Nonredeemable
Preferred  Common Paid-In Treasury Excess of Stockholders’ Noncontrolling Total
Stock Stock Capital Stock Net Income Investment Interests Equity
Balance December 31, 2013 $ 94,77 $19323t $1,420,95 $ (86,84() $ (164,72) $ 145740 $ 1,571 $1,458,97
Net income — — — — 28,78¢ 28,78¢ 37¢€ 29,16(
Common stock issued pursuant to:
Director stock grants — 55 59¢ — — 65 — 65
Stock option exercises — 40 (267) — — (227) — (227)
Common stock offering, net of
issuance costs — 26,70( 295,21: — — 321,91: — 321,91:
Restricted stock grants, net of amounts
withheld for income taxes — 53 (97¢) — — (925) — (925)
Amortization of stock options and
restricted stock, net of forfeitures — 5) 1,51: — — 1,50¢ — 1,50¢
Distributions to noncontrolling interests — — — — — — (369) (369)
Redemption of preferred shares (94,77%) — 3,53( — (3,530 (94,77%) — (94,779
Preferred dividends — — — — (2,955 (2,955 — (2,955
Common dividends — — — — (45,35) (45,35) — (45,35)
Balance September 30, 2014 $ — $220,07¢ $1,72055° $ (86,84() $ (187,77) $ 1,666,020 $ 157¢ $1,667,60:
Balance December 31, 2012 $ 169,60 $107,66( $ 690,020 $ (86,84() $ (260,109 $ 620,34: $ 22,61 $ 642,95
Net income — — — — 117,86: 117,86: 4,84( 122,70:
Common stock issued pursuant to:
Director stock grants — 5C 494 — — 544 — 544
Stock option exercises — 25 (162) — — (137 — (137)
Common stock offering, net of
issuance costs — 85,50 741,02: — — 826,52¢ — 826,52¢
Restricted stock grants, net of amounts
withheld for income taxes — 3C (1,209 — — (1,179 — (1,179
Amortization of stock options and
restricted stock, net of forfeitures — (42) 1,462 — — 1,421 — 1,421
Distributions to nonredeemable
noncontrolling interests — — — — — — (25,889 (25,88%)
Redemption of preferred shares (74,82 — (10,827 — 10,82: (74,82 — (74,82°)
Preferred dividends — — — — (8,23)) (8,23)) — (8,23))
Common dividends — — — — (18,657 (18,657 — (18,657
Balance September 30, 2013 $ 94,77¢ $193,23( $1,420,81 $ (86,84() $ (158,30 $ 146366 $ 1,56% $1,465,23i

See accompanying notes.
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COUSINS PROPERTIES INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited, in thousands)

Nine Months Ended September 30,

2014 2013
Cash flows from operating activities:
Net income $ 29,16( $ 122,76:
Adjustments to reconcile net income to net cashkigeal by operating activities:
Gain on sale of investment properties, includirgedntinued operations (20,947 (69,91
Depreciation and amortization, including disconéidwperations 102,48: 45,95(
Amortization of deferred financing costs 604 77€
Amortization of stock options and restricted stawoit, of forfeitures 1,50¢ 1,421
Effect of certain non-cash adjustments to rentatmeies (21,740 (5,60%)
Income from unconsolidated joint ventures (5,349 (65,867
Operating distributions from unconsolidated joiettures 5,19¢ 65,56:
Land and multi-family cost of sales, net of closoasts paid 30z 904
Changes in other operating assets and liabilities:
Change in other receivables and other assets, net (1,919 (3,577)
Change in operating liabilities 5,28: 6,24
Net cash provided by operating activities 94,59¢ 98,67¢
Cash flows from investing activities:
Proceeds from investment property sales 53,827 171,77¢
Property acquisition, development, and tenant asqenditures (351,65) (1,502,01)
Investment in unconsolidated joint ventures (10,579 (2,139
Distributions from unconsolidated joint ventures 7,43: 86,75:
Collection of notes receivable 1,02( 1,232
Change in notes receivable and other assets (2,839%) (1,930
Change in restricted cash (1,839 (101)
Net cash used in investing activities (304,62) (1,246,42)
Cash flows from financing activities:
Proceeds from credit facility 395,17! 343,72!
Repayment of credit facility (347,55() (292,65()
Proceeds from other notes payable 68 304,26¢
Repayment of notes payable (6,719 (76,319
Payment of loan issuance costs (3,17¢) (1,699
Common stock issued, net of expenses 321,91. 826,52¢
Redemption of preferred shares (94,77%) (74,827
Common dividends paid (45,35) (18,657
Preferred dividends paid (2,955 (8,23))
Distributions to noncontrolling interests (369) (25,88¢)
Net cash provided by financing activities 216,26t 976,26
Net increase (decrease) in cash and cash equivakent 6,23¢ (171,48,
Cash and cash equivalents at beginning of period 97t 176,89:
Cash and cash equivalents at end of period $ 7,21C  $ 5,40¢
Interest paid, net of amounts capitalized $ 20,45 $ 14,52:
Significant non-cash transactions:
Increase in accrued property acquisition, develagnand tenant asset expenditures $ 3,058 $ 14,76¢
Transfer from operating properties to operatingppries and related assets held for sale 181,11¢ 49,43¢
Transfer from projects under development to opeggpiroperties — 25,62¢



Transfer from other assets to projects under dewvetmt — 3,06:

See accompanying notes.
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COUSINS PROPERTIES INCORPORATED AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
September 30, 2014
(Unaudited)

1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATON

The condensed consolidated financial statemenksdad herein include the accounts of Cousins Ptmgseincorporated (“Cousinsgnc
its consolidated subsidiaries, including CousinglRestate Corporation and its subsidiaries (“CRE@I) of the entities included in tt
condensed consolidated financial statements aggrtagter referred to collectively as the “Company.”

The Company develops, acquires, leases, managesvars primarily Class A office assets and oppasticymixeduse properties
Sunbelt markets with a focus on Georgia, Texas,Narth Carolina. Cousins has elected to be taxearaal estate investment trust (“REJT”
and intends to, among other things, distribute @%s net taxable income to stockholders, therglbyinating any liability for federal incon
taxes under current law. Therefore, the resultmded herein do not include a federal income tawigion for Cousins. CREC operates .
taxable REIT subsidiary and is taxed separatelynf@ousins as a Corporation. Accordingly, if applicable, the Companstatements
operations include a provision for, or benefit frd@REC's income taxes.

The condensed consolidated financial statementsuaagidited and were prepared by the Company inrdanoe with accountit
principles generally accepted in the United StafeSmerica (“GAAP”) for interim financial information and in accordaneith the rules ar
regulations of the Securities and Exchange Comoms¢$iSEC”). In the opinion of management, these financial staetgs reflect a
adjustments necessary (which adjustments are ofraal and recurring nature) for the fair presentatif the Company's financial positior
of September 30, 2014 and the results of operafionshe three and nine months ended Septembe2@®D4 and 2013 The results ¢
operations for the three and nine months endede8ugar 30, 2014re not necessarily indicative of results expeébedhe full year. Certal
information and footnote disclosures normally imtdd in financial statements prepared in accordavite GAAP have been condensec
omitted pursuant to the rules and regulations ®f3EC. These condensed consolidated financiahstatis should be read in conjunction \
the consolidated financial statements and the nibtereto included in the Company's Annual ReportFomm 10K for the year ende
December 31, 2013 The accounting policies employed are substantialé same as those shown in note 2 to the comsetdfinancie
statements included in such Form 10-K.

For the three and nine months ended Septembel03@, &hd 2013 there were no items of other comprehensive incdrherefore, n
presentation of comprehensive income is required.

The Company evaluates all partnerships, joint westtand other arrangements with variable interestdetermine if the entity
arrangement qualifies as a variable interest et§E”), as defined in the Financial Accounting StandardarBs ("FASB") Accountin
Standards Codification ("ASC"). If the entity oramngement qualifies as a VIE and the Company isradehed to be the primary beneficie
the Company is required to consolidate the ashkaidjties, and results of operations of the VIE.

In August 2014, the Company acquired a building &radsferred it to a special purpose entity tolifiaté a potential Section 10
exchange under the Internal Revenue Code. To ectleztax deferral available under the Section ¥&hange, the Company must comg
the Section 1031 exchange, if any, and take fitlthé to-beexchanged building within 180 days of the acquisitdate. The Company |
determined that this entity is a VIE, and the Cony# the primary beneficiary. Therefore, the Compaonsolidates this entity. As
September 30, 2014 , this VIE had total asset2d5® million , no significant liabilities, and significant cash flows.

In April 2014, the FASB issued new guidance rela®dhe presentation of discontinued operation®rRo this new guidance, t
Company included activity for all assets held falesand disposals in discontinued operations orstdiements of operations. Under the
guidance, only assets held for sale and disposplesenting a major strategic shift in operatiesugh as the disposal of a line of busine
significant geographical area, or a major equityesiment, will be presented as discontinued opmerstiAdditionally, the new guidar
requires expanded disclosures about discontinuedatipns that will provide more information abobeir assets, liabilities, income, ¢
expenses. The guidance is effective for periodsnéty after December 15, 2014. Early adoption @ésngitted, but only for disposals
classifications as held for sale) that have nonbeported in financial statements previously issuéhe Company adopted this guidanc
2014.

In May 2014, the FASB issued new guidance relatethé accounting for revenue from contracts witlstemers. Under the ne
guidance, companies will recognize revenue whersdtler satisfies a performance obligation, whiahuld be when the buyer takes contrc
the good or service. This new guidance could resulfifferent amounts of revenue being recognized eould result in revenue be
recognized in different reporting periods tharsitinder the current guidance. The new guidancefgadly excludes revenue associated \
lease contracts. The guidance is effective forggsrbeginning after December 15, 2016 and earlptamivis prohibited.
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2. PROPERTY TRANSACTIONS

Held for Sale

Assets and significant liabilities, if any, of heflok sale properties, as defined, are requiredet@éparately categorized on the bal

sheet.

The following properties were held for sale in 2@t4£013 , respectively:

Property Property Type Location Square Feet
2014
777 Main Office Fort Worth, TX 980,00
Mahan Village Retalil Tallahassee, FL 147,00(
2013
Lakeshore Park Plaza Office Birmingham, AL 197,00(
600 University Park Place Office Birmingham, AL 123,00(

Discontinued Operations

In April 2014, the FASB issued new guidance relatedhe presentation of discontinued operationsicwithanged the account
criteria for discontinued operations. See footriofer further information. The new guidance apptiesssets that are sold or meet the cri
for held for sale after the date of adoption. TlemPany adopted the new standard in 2014. As atrésal of the Compang’ properties th
became held for sale in the third quarter of 200247 (Main and Mahan Village) that under the previguiglance would have been considi

discontinued operations are not considered distoetl operations under the new guidance.

The following properties met the criteria for distioued operations presentation prior to the adoptf the new guidance discus
above. Accordingly, the results of operationshafse properties are included in a separate seclisepntinued operations, in the statem

of operations for all periods presented ($ in tlaogs):

Property Property Type Location Square Feet Sales Price Quarter Sold

2014

Lakeshore Park Plaza Office Birmingham, AL 197,000 $ 25,00( 3Q 2014

600 University Park Place Office Birmingham, AL 123,000 $ 19,70( 1Q 2014
2013

Tiffany Springs MarketCenter Retall Kansas City, MO 238,000 $ 53,50( 3Q 2013

Lakeshore Park Plaza Office Birmingham, AL 197,00( Held for sali N/A

600 University Park Place Office Birmingham, AL 123,00( Held for sali N/A

Inhibitex Office Atlanta, GA 51,000 $ 8,30( 40Q 2013

The components of discontinued operations and diresgand losses on property sales for the threeis@dmonths endeSeptember 3

2014 and 2013 are as follows (in thousands):
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Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
Income from discontinued operations:
Rental property revenues $ 601 $ 2,87C % 2,92: % 8,811
Fee income — — — 76
Other income 14 18 29 33
Rental property operating expenses (260 (1,119 (1,125 (3,499
General and administrative expenses (€N} (15) 2 (94)
Depreciation and amortization — (492) — (2,590
Other expenses (6) (6) (19 (29
$ 34 $ 1,257 % 1,80¢ $ 2,72¢
Gain on sale of discontinued operations:
Lakeshore Park Plaza $ 13,028 $ — 3 13,028 $ —
600 University Park Place (37 — 6,33¢ —
Third party management and leasing business — 4,531 — 4,531
Tiffany Springs MarketCenter — 3,71t — 3,71t
King Mill — 38 — 24¢€
Other 5 62 13 58
$ 12,990 % 8,34¢ $ 19,37 % 8,55(

Fifth Third Center Acqguisition

In August 2014, the Company acquired Fifth Thirchtee, a 698,000 square foot Clas®ffice tower located in the Charlotte, Nc
Carolina central business district. The gross pasehprice for this property was $215.0 milliphbefore adjustments for customary clo:
costs and other closing credits. As of SeptembeRB04, the Company had incurred $328,008cquisition and related costs associated
this acquisition.

The following tables summarize preliminary allooat of the estimated fair values of the assetdiahilities of Fifth Third Center (i
thousands):

Tangible assets:

Land and improvements $ 22,86
Building 163,64¢
Tenant improvements 16,78:
Accounts receivable 1,01«

Total tangible assets 204,30°

Intangible assets:

Above-market leases 63z
In-place leases 17,09¢
Below-market ground leases 33¢

Total intangible assets 18,06¢

Tangible Liabilities:
Accounts payable and accrued expenses (1,02¢
Total tangible liabilities (1,026

Intangible Liabilities:
Below-market leases (9,379
Total intangible liabilities (9,379




Total net assets acquired $ 211,97

Subsequent Event
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In October 2014, the Company acquired Northpark T@enter, a 1.5 milliosquare foot office asset located in Atlanta, Georghe
gross purchase price for this property was $348l0om , before adjustments for customary closing costs @ther closing credits. T
Company funded the purchase of Northpark Town Qenmiiln cash on hand and borrowings under its CrEditility. As of September :
2014, the Company had incurred $385,00@cquisition and related costs associated withdbquisition, and the Company expects to i
additional acquisition and related costs in thetfoguarter. Due to the limited time since the asitjon date, the initial accounting for t
transaction is incomplete and, as such, the Comjsamyable to provide purchase price allocatiogld&ures.

3. INVESTMENT IN UNCONSOLIDATED JOINT VENTURES

The Company describes its investments in uncores@litjoint ventures in note 5 of notes to constdiddinancial statements in
Annual Report on Form 10-K for the year ended Ddmm31, 2013 The following table summarizes balance sheet dathe Company
unconsolidated joint ventures as of September @04 2nd December 31, 2013 (in thousands):

Total Assets Total Debt Total Equity Company'’s Investment
SUMMARY OF FINANCIAL POSITION: 2014 2013 2014 2013 2014 2013 2014 2013
Terminus Office Holdings $291,41¢ $297,81! $214,22¢ $21594. $ 62,48 $ 69,867 $ 32,157 $ 35,88t
EPILLC 86,05¢ 88,13( 58,02¢ 57,09: 26,67 29,22¢ 23,40 25,31¢
EP Il LLC 33,04¢ 12,64 3,60¢ 1 24,96¢ 11,69t 19,77: 9,56¢
Cousins Watkins LLC 50,22¢ 51,65¢ 27,27¢ 27,71( 21,77¢ 23,08: 17,52: 17,218
Charlotte Gateway Village, LLC 131,93 135,96¢ 39,85: 52,40¢ 90,10: 82,37 11,22¢ 11,25:
Temco Associates, LLC 7,91(C 8,47¢ — — 7,67 8,31¢ 3,65¢ 4,08:
CL Realty, L.L.C. 7,38¢ 7,60z — — 7,22( 7,37¢ 3,61« 3,70¢
Wildwood Associates 21,10: 21,12; — — 20,99; 21,12: (1,739 (1) (1,689 (1)
Crawford Long - CPI, LLC 30,87¢ 32,04: 75,00( 75,00( (46,189 (44,295 (21,99) (1)  (21,07) ()
Other 1,24t 1,931 — — 1,20¢ 1,70C 1 60
$661,20¢ $657,38: $417,99' $428,15. $216,900 $210,46( $ 87,617 $ 84,32

(1) Negative balances are included in deferredrireon the balance sheets.

The following table summarizes statement of operatinformation of the Company's unconsolidatedtjgentures for the ninemonth:
ended September 30, 2014 and 2013 (in thousands):

Total Revenues

Net Income (Loss)

Company's Share of Income (Loss)

SUMMARY OF OPERATIONS: 2014 2013 2014 2013 2014 2013
Terminus Office Holdings 29,35:  $ 23,84: $ 314 % (219 s 134 (110
EPILLC 9,02¢ 5,49¢ 2,10z (34¢) 1,57 (261)
Cousins Watkins LLC 3,801 4,29 217 16 1,70z 1,73¢
Charlotte Gateway Village, LLC 25,07¢ 25,07¢ 8,63t 7,931 882 882
Temco Associates, LLC 79< 437 157 48 (24) (12)
CL Realty, L.L.C. 1,24(C 1,24¢ 84¢€ 801 41C 392
Wildwood Associates 29 — (125) (126) (50) (63)
Crawford Long - CPI, LLC 8,90% 8,82¢ 2,07¢ 2,13¢ 1,062 1,02¢
CF Murfreesboro Associates — 8,07¢ — 48,96¢ (390 23,56:
CP Venture Five LLC — 20,19: — 3,05¢ — 17,14¢
CP Venture Two LLC — 12,96t — 7,03¢ — 21,59:
MSREF/ Cousins Terminus 200 LLC — 1,26¢ — a72) — (28)
Other 5 1,27: (245) (375) 40 (4
78,23(  $ 113,00 % 13,97¢ % 68,75( $ 5,34: 65,86:

4. INTANGIBLE ASSETS

Intangible assets on the balance sheets as ofrBepte80, 2014 and December 31, 2013 included tl@vimg (in thousands):
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September 30, 2014 December 31, 2013
In-place leases, net of accumulated amortizatiddbdf957 and $26,239 in 2014 and 2013,

respectively $ 127,62« $ 152,83(
Above-market tenant leases, net of accumulatedtaration of $12,990 and $11,284 in
2014 and 2013, respectively 9,92¢ 12,33
Below-market ground lease, net of accumulated dmatidn of $0 and $21 in 2014 and
2013, respectively — 1,68(
Goodwill 4,057 4,131
$ 141,61 $ 170,97

Goodwill relates entirely to the office reportasiegment. As office assets are sold, either by tapgany or by joint ventures in whi
the Company has an ownership interest, goodwiteduced. The following is a summary of goodwilligity for the ninemonths ende
September 30, 2014 and 2013 (in thousands):

Nine Months Ended September 30,

2014 2013
Beginning balance $ 4,131 $ 4,751
Allocated to property sales (74) (604)
Ending balance $ 4,057 $ 4,145

5. OTHER ASSETS
Other assets on the balance sheets as of Sept8M#H14 and December 31, 2013 included the foligwin thousands):

September 30, 2014 December 31, 2013
Lease inducements, net of accumulated amortizati®®,139 and $4,181 in 2014 and 2013,

respectively $ 12,18¢ % 12,54¢

FF&E and leasehold improvements, net of accumuldégaeciation of $18,712 and $17,684
in 2014 and 2013, respectively 8,95¢ 8,74:

Loan closing costs, net of accumulated amortizatio$il,927 and $2,621 in 2014 and 2013,
respectively 6,41¢ 4,17¢
Prepaid expenses and other assets 3,79 3,60¢
Predevelopment costs and earnest money 24,12: 821
$ 55,48. $ 29,89

6. NOTES PAYABLE

The following table summarizes the terms and anmwohthe Company’s notes payable at September@®0t andDecember 31, 20:
($ in thousands):

Description Interest Rate Maturity September 30, 2014 December 31, 2013

Post Oak Central mortgage note 4.2% 2020 $ 185,92 $ 188,31(
The American Cancer Society Center mortgage note 6.45% 2017 131,50 132,71«
Promenade mortgage note 4.27% 2022 111,61: 113,57.
191 Peachtree Tower mortgage note 3.35% 2018 100,00( 100,00t
Credit Facility, unsecured 1.25% 2019 87,70( 40,07¢
Meridian Mark Plaza mortgage note 6.0(% 2020 25,51 25,81
The Points at Waterview mortgage note 5.6€% 2016 14,73¢ 15,13¢
Mahan Village construction facility 1.8(% 2015 14,08t 14,47(
$ 671,07 $ 630,09«

In the third quarter of 2014, the Mahan Village swuaction facility's maturity date was extendedir8eptember 2014 to January 2015 .
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On May 28, 2014, the Company entered into a ThindeAded and Restated Credit Agreement (the “Newlifgdciunder which th
Company may borrow up to $500 million if certainndd@ions are satisfied. The New Facility recast @@mpany's existing350 millior
senior unsecured revolving line of credit, datetrbary 28, 2012 (the “Existing Facility”) by:

* Increasing the size by $150 million to $500 roiil;

» Extending the maturity date from February 28.&@ May 28, 2019

* Reducing the per annum variable interest rate dpaiad other fees; a

»  Providing for the expansion of the New Facility an additional $250 million for a total availatd&$750 million, subject to receipt
additional commitments from lenders and other austy conditions.

The New Facility contains certain financial covetsathat require, among other things, the maintemarfcan unencumbered intel
coverage ratio of at least 2.00 ; a fixed chargeerage ratio of at least 1.50 ; an overall levenagi® of no more than 60%and a minimur
shareholders’ equity in an amount equal to $11bhil plus a portion of the net cash proceeds fronagedquity issuances. The New Fac
also contains customary representations and wasaahd affirmative and negative covenants, as agltustomary events of default.
amounts outstanding under the New Facility maydeelgrated upon the occurrence of any events aludtef

The interest rate applicable to the New Facilityiem according to the Compasyleverage ratio, and may, at the election o
Company, be determined based on either (1) theermuirlBOR plus the applicable spread detailed below, or () greater of Bank
America’s prime rate , the federal funds rate @Us0% or the one-month LIBOR plus 1.0% (the “BasgeR), plus the applicable spre
detailed below. Fees on letters of credit issuedeurthe New Facility are payable at an annual egigal to the spread applicable to Ic
bearing interest based on LIBORhe Company also pays an annual facility feehentdtal commitments under the New Facility. Thieipg
spreads and the facility fee under the New Fadity as follows:

Applicable % Spread  Applicable % Spread

Leverage Ratio for LIBOR Loans for Base Rate Loans  Annual Facility Fee %
<30% 1.10% 0.10% 0.15%
> 30% but< 35% 1.10% 0.10% 0.20%
> 35% but< 40% 1.15% 0.15% 0.20%
> 40% but 45% 1.20% 0.20% 0.20%
> 45% but< 50% 1.20% 0.20% 0.25%
> 50% 1.45% 0.45% 0.30%

At September 30, 2014 , the Company's spread oNBDIR was 1.10% The New Facility also provides for alternativécprg spread
and facility fees, which would be available to ®&empany on any date after the Company obtains\asiment grade credit rating.

Fair Value

At September 30, 2014 and December 31, 2013 ,ghe=gate estimated fair values of the Companyssnodyable werg711.3 millior
and $654.1 million, respectively, calculated by discounting the del#maining contractual cash flows at estimatedsrat which simil
loans could have been obtained at those respedditess. The estimate of the current market rateghwis the most significant input in 1
discounted cash flow calculation, is intended @icate debt of similar maturity and loan-atue relationship. These fair value calculat
are considered to be Level 2 under the guideliseseaforth in ASC 82Fair Value Measurement , as the Company utilizes market rate:
similar type loans from third party brokers.

Other Information

For the three and nine months ended Septembei03@,&hd 2013 , interest expense was as followth@nsands):

Three Months Ended September

30, Nine Months Ended September 3!
2014 2013 2014 2013
Total interest incurred $ 7,667 $ 5,26¢ $ 22,787 $ 14,60:
Interest capitalized (850 (119 (1,837 (277

Total interest expense $ 6,817 $ 514¢ $ 20,95 $ 14,32¢
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The real estate and other assets of The AmericaiceCs5ociety Center (the “ACS Centedie restricted under the ACS Center
agreement in that they are not available to selets of the Company. However, provided that theSACenter loan has not incurred
uncured event of default, as defined in the loare@ment, the cash flows from the ACS Center, gftgiments of debt service, opera
expenses and reserves, are available for diswitbati the Company.

Subsequent Events

On October 1, 2014, the Company acquired Northpaskn Center as discussed in note 2 and fundeddipaisition with cash on ha
and with borrowings under its Credit Facility. Oct@ber 14, 2014, the Company entered into an $8Hl®n mortgage note secured by ¢
Congress. This mortgage note has a fixed rate7&@%8.and matures in November 202Bhe Company used the proceeds from this mor
note to reduce amounts outstanding under its Creatitlity. As of October 24, 2014, the amount catsting under the Company's Cri
Facility was $318.2 million .

7. COMMITMENTS AND CONTINGENCIES

Commitments

At September 30, 2014 , the Company had outstanditgrs of credit and performance bonds totali@gtdmillion . As a lessor, tt
Company had $103.6 million in future obligationsdan leases to fund tenant improvements as of Sémie8d, 2014 As a lessee, i
Company had future obligations under ground anitefleases of $150.0 million as of September 30420At September 30, 2014the
Company had a commitment to purchase land for Haipaited future development in the amount of $fiillion .

Litigation

The Company is subject to various legal proceediolgéms and administrative proceedings arisingh ordinary course of busine
some of which are expected to be covered by lighilisurance. Management makes assumptions amdatei concerning the likelihood ¢
amount of any potential loss relating to these enattising the latest information available. The @any records a liability for litigation if ¢
unfavorable outcome is probable and the amounds¥ br range of loss can be reasonably estimdted. unfavorable outcome is probe
and a reasonable estimate of the loss is a rahgeCompany accrues the best estimate within thgerdino amount within the range i
better estimate than any other amount, the Compaosues the minimum amount within the range. ltiafavorable outcome is probable
the amount of the loss cannot be reasonably estiméte Company discloses the nature of the liGgaand indicates that an estimate of
loss or range of loss cannot be made. If an unébleroutcome is reasonably possible and the estimlass is material, the Compi
discloses the nature and estimate of the possiste df the litigation. The Company does not diselisdormation with respect to litigati
where an unfavorable outcome is considered to im@tes or where the estimated loss would not be aht&ased on current expectatic
such matters, both individually and in the aggregate not expected to have a material adverseteffethe liquidity, results of operatio
business or financial condition of the Company.

8. NONCONTROLLING INTERESTS

The Company consolidates various joint ventures @ involved in the ownership and/or developmanteal estate. The followi
table details the components of redeemable noratingy interests in consolidated entities for theenmonths ended September 30, 28hd
2013 (in thousands):

Nine Months Ended September 30,

2014 2013
Beginning Balance $ —  $ —
Net income attributable to redeemable noncontmliimerests — 61
Distributions to redeemable noncontrolling intesest — (62)
Ending Balance $ —  § —

The following reconciles the net income or lossilattable to nonredeemable noncontrolling interestsshown in the statements
equity to the net income or loss attributable towaomtrolling interests as shown in the statemeifiteperations, which includes b
redeemable and nonredeemable interests, for tlkenmimths ended September 30, 2014 and 2013 (isdhds):
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Nine Months Ended September 30,

2014 2013
Net income attributable to nonredeemable noncdmgpinterests $ 37¢ % 4,84(
Net income attributable to redeemable noncontmliitierests — 61
Net income attributable to noncontrolling interests $ 37€  $ 4,901

9. STOCKHOLDERS' EQUITY

In August 2014, the Company issued 18.0 milliorrebaf common stock, resulting in net proceedfiecoGompany of $223.4 million
which includes customary legal, accounting, ancioitxpenses. The Company used the proceeds frenoffiering to acquire Fifth Thi
Center, a 698,000 square foot Class-A office tdaeaited in the Charlotte, North Carolina centradibass district.

In March 2014, the Company issued 8.7 million searfecommon stock, resulting in net proceeds toGbenpany of $98.5 million
which includes customary legal, accounting, anciotxpenses. The Company used the proceeds frenoffering to paydown the Cre
Facility in preparation for the redemption of alitstanding shares of its 7.5% Series B Cumulativég@mable Preferred Stock. In April 2(
the Company redeemed all outstanding shares at38& Series B Cumulative Redeemable Preferred Stmnkvalue $1.0@er share, fc
$25.00 per share or $94.8 milligexcluding accrued dividends. In connection with tedemption of Preferred Stock, the Company dsex
net income available for common shareholders bg #8llion (noncash), which represents the original issuance eggibcable to the shai
redeemed.

In April 2013, the Company issued 16.5 million ssapf common stock resulting in net proceeds toGbmpany of $165.1 million
which includes customary legal, accounting, anciotxpenses. The Company used the proceeds frenoffering to paydown the Cre
Facility in preparation for the redemption of alitstanding shares of its 7.75% Series A Cumulafeedeemable Preferred Stock. In I
2013, the Company redeemed all outstanding shéits ©75% Series A Cumulative Redeemable Prede®teck, par value $1.0fer share
for $25.00 per share or $74.8 milligrexcluding accrued dividends. In connection whie tedemption of Preferred Stock, the Com,
increased net loss available for common sharer®loe$2.7 million (noreash), which represents the original issuance eggiicable to th
shares redeemed.

10. STOCK-BASED COMPENSATION

The Company has several types of stock-based casapen - stock options, restricted stock, and st stock units (“RSUs”) which
are described in note 13 of notes to consolidaiteah€ial statements in the Company's Annual Reporform 10K for the year ende
December 31, 2013 . The expense related to a poofidthe stock-based compensation awards is fiXbd. expense related to other stock-
based compensation awards fluctuates from peripetiod dependent, in part, on the Company's gtoick and stock performance relativ:
its peers. The Company recorded stock-based compemsxpense, net of forfeitures, of $2.3 millifmm each of thehree months end
September 30, 2014 and 2013 and $7.2 million an@ $lion for the nine months ended September2B4 and 2013 , respectively.

The Company maintains the 2005 Restricted Stock Plain (the “RSU Plan”)which is described in note 13 of notes to constdic
financial statements in the Company's Annual RepartForm 10-K for the year ended December 31, 20Uhder the RSU Plan, t
Company made restricted stock grants in 2014 of5B87shares to key employees, which vest ratabdy avthreeyear period. In additio
the Company awarded two types of RSUs to key enagl®ypased on the following metrics: (1) Total Shaditer Return of the Company,
defined in the RSU Plan, as compared to the corepanithe SNL US REIT Office index (“SNL RSUs3nd (2) the ratio of cumulati
funds from operations per share to targeted cuimnsldunds from operations per share (“FFO RSUsS)defined in the RSU Plan. 1
performance period for both awards is January 1426 December 31, 2016, and the targeted unitsdedeof SNL RSUs and FFO RSU:
108,751 and 56,405 , respectively. The ultimateopagf these awards can range from 0% to 2@9%e targeted number of units depen:
on the achievement of the market and performanceianalescribed above. Both of these RSUs clifft vas January 30, 2017 and
dependent upon the attainment of required sermaeket and performance criteria. The number of R&&#ding will be determined at tl
date, and the payout per unit will be equal toalerage closing price on each trading day durieg3th day period ending on December
2016. The SNL RSUs are valued using a quarterly t¥l@arlo valuation and are expensed over the \gegt@riod. The FFO RSUs
expensed over the vesting period using the faiketaralue of the Company's stock at the reportiaig dnultiplied by the anticipated num
of units to be paid based on the current estimfiehat the ratio is expected to be upon vesting.

11. EARNINGS PER SHARE

Net income (loss) per shabasic is calculated as net income (loss) availadbleommon stockholders divided by the weighted age
number of common shares outstanding during theogenncluding nonvested restricted stock which hasforfeitable dividend rights. N
income (loss) per share-diluted is calculated asneeme (loss) available to common stockholdevided
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by the diluted weighted average number of commameshoutstanding during the period. Diluted weidtgeerage number of common sh
uses the same weighted average share number he lasic calculation and adds the potential dilytié any, that would occur if sto
options (or any other contracts to issue commock}tarere exercised and resulted in additional comsttares outstanding, calculated u
the treasury stock method. The numerator is redfmethe effect of preferred dividends in both tresic and diluted net income (loss)
share calculations. Weighted average shares-bagidiated for the three and nine months endedebeipér 30, 2014 and 201 Bespectively
are as follows (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
Weighted average shares — basic 209,83¢ 163,42t 200,07: 128,95!
Dilutive potential common shares — stock options 27z 177 252 16€
Weighted average shares — diluted 210,11 163,60! 200,32! 129,12:
Weighted average anti-dilutive stock options 2,20( 2,78¢ 2,20( 2,90¢

Stock options are dilutive when the average mapkiee of the Company's stock during the period edsethe option exercise price
periods where the Company is in a net loss positlos dilutive effect of stock options is not indd in the diluted weighted average sh
total.

Anti-dilutive stock options represent stock options Whice outstanding but which are not exercisabléinguhe period because
exercise price exceeded the average market valtleeo€ompany's stock. These atlitistive stock options are not included in the em
calculation of dilutive weighted average shares,dowld be dilutive in the future.

12. REPORTABLE SEGMENTS

The Company has foueportable segments: Office, Retail, Land, and Otfiaese reportable segments represent an aggrega
operating segments reported to the chief operatéwision maker based on similar economic charatiesithat include the type of prod
and the nature of service. Each segment includéds dmmsolidated operations and joint ventures, whaplicable. The Office and Re
segments show the results for that product type. 0dnd segment includes results of operations éalai land holdings and singlemily
residential communities. The Other segment includes

. fee income and related expenses for third partyeslzproperties and joint venture properties for Wwhite Company perforr
management, development and leasing services;

. compensation for corporate employ:

. general corporate overhead costs, interest exgensensolidated and unconsolidated enti

. income attributable to noncontrolling intere

. income taxe:

. depreciation; ar

. preferred dividend

Company management evaluates the performance rejpitstable segments in part based on funds froenabipns available to comm
stockholders (“FFO")FFO is a supplemental operating performance measee in the real estate industry. The Companyulzkd FF(
using the National Association of Real Estate Itwmest Trusts’ (“NAREIT”) definition of FFO, which is net income (loss) aahile tc
common stockholders (computed in accordance withABJ excluding extraordinary items, cumulative effef change in accounti
principle and gains on sale or impairment losseslepreciable property, plus depreciation and aetitin of real estate assets, and
adjustments for unconsolidated partnerships amd y&ntures to reflect FFO on the same basis.

FFO is used by industry analysts, investors andCibipany as a supplemental measure of a REdperating performance. Histori
cost accounting for real estate assets impliciélyumes that the value of real estate assets diramisredictably over time. Since real e
values instead have historically risen or fallethwharket conditions, many industry investors andlysts have considered presentatic
operating results for real estate companies thahistorical cost accounting to be insufficienttbgmselves. Thus, NAREIT created FFO
supplemental measure of a REdToperating performance that excludes historicat depreciation, among other items, from GAAP
income. Management believes the use of FFO, cordbirith the required primary GAAP presentations, hasn fundamentally benefici
improving the understanding of operating resultREITs among the investing public and making corigpais of REIT operating results m
meaningful. Company management evaluates operpérfgrmance in part based on FFO. Additionally, @@mpany uses FFO, along v
other measures, to assess performance in connesttbnevaluating and granting incentive compensatio its officers and other k
employees.
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Segment net income, the balance of the Companyestment in joint ventures and the amount pftahexpenditures are not preser
in the following tables. Management does not gilthese measures when analyzing its segments an wiaéing resource allocati
decisions, and therefore this information is navted. FFO is reconciled to net income (loss) eotal Company basis (in thousands):

Three Months Ended September 30, 2014 Office Retail Land Other Total
Net operating income $ 5269 % 1,221 $ — 3 1,20 $ 55,11
Sales less costs of sales — — 82 — 82
Fee income — — — 1,80z 1,80z
Other income — — — 39¢ 39¢
General and administrative expenses — — — (5,027 (5,027
Reimbursed expenses — — — (789 (78%)
Interest expense — — — (8,660) (8,660)
Other expenses — — — (1,255 (1,255
Preferred stock dividends and original issuanasco — — — — —

Funds from operations available to common stockhders $ 5269, $ 1,221 $ 82 $ (12,319 41,67¢
Real estate depreciation and amortization, inolgid@ompany's share of joint

ventures (35,349
Gain on sale of depreciated investment propeiitiekjding Company's share

of joint ventures 12,99:

Net income available to common stockholders $ 193

Three Months Ended September 30, 2013 Office Retail Land Other Total
Net operating income $ 3030¢ $ 3,66 % — 3 861 $ 34,83
Sales less costs of sales — — 72t (6) 71¢
Fee income — — — 2,42( 2,42(
Other income — — — 30:< 30:<
Gain on sale of third party management and ledsiisiness — — — 4,531 4,531
Separation expenses — — — (520 (520
General and administrative expenses — — — (6,635) (6,635
Reimbursed expenses — — — (1,099 (2,097
Interest expense — — — (7,224 (7,224
Other expenses — — — (8,326 (8,326
Preferred stock dividends and original issuantsco — — — 1,777) 1,777

Funds from operations available to common stockhders $ 30,30¢ $ 3,66 $ 728 $ (17,470 17,22¢
Real estate depreciation and amortization, inolgd@ompany's share of joint

ventures (21,890
Gain on sale of depreciated investment propeiridading the Company's

share of joint ventures 67,43¢
Noncontrolling interest related to sale of depmeai properties (3,390

Net income available to common stockholders $ 5938
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Nine Months Ended September 30, 2014 Office Retail Land Other Total
Net operating income $ 149,11 $ 3,81 % — 3 3,49¢ $ 156,41¢
Sales less costs of sales — — 1,57: 42 1,61t
Fee income — — — 6,16¢ 6,16%
Other income — — — 4,56: 4,56:
Separation expenses — — — (84 (89
General and administrative expenses — — — (16,38¢) (16,38¢)
Reimbursed expenses — — — (2,709 (2,709
Interest expense — — — (26,485 (26,485
Other expenses — — — (2,979 (2,974
Preferred stock dividends and original issuanatsco — — — (6,485 (6,485

Funds from operations available to common stockholers $ 14911 $ 3,81 $ 1,57 $ (40,85) 113,64:

Real estate depreciation and amortization, incu@ompany's share of joint

ventures (110,319
Gain on sale of depreciated investment propeitiekjding Company's share
of joint ventures 18,97
Net income available to common stockholders $  22,29¢
Nine Months Ended September 30, 2013 Office Retail Land Other Total
Net operating income $ 76,03¢ 12,25¢ $ — 3 1,28 $ 89,57«
Sales less costs of sales — — 1,24¢ 154 1,39¢
Fee income — — — 9,007 9,007
Other income — — — 2,64¢ 2,64¢
Gain on sale of third party management and ledsirsiness — — — 4,531 4,531
Separation expenses — — — (520 (520
General and administrative expenses — — — (17,259 (17,259
Reimbursed expenses — — — (4,365 (4,365
Interest expense — — — (20,44 (20,44
Other expenses — — — (10,849 (10,849
Preferred stock dividends and original issuanatsco — — — (10,88 (10,88
Funds from operations available to common stockhokets $ 76,03¢ 12,258 $ 1,24 $ (46,699 42,84%
Real estate depreciation and amortization, incly@ompany's
share of joint ventures (57,162
Gain on sale of depreciated investment propeiitiek)ding
Company's share of joint ventures 124,68:
Noncontrolling interest related to sale of deprieagroperties (3,390
Net income available to common stockholders $ 106,97

When reviewing the results of operations for thenpany, management analyzes the following revendeirmmome items net of thi

related costs:

. Rental property operatior
. Land sales; ar
. Gains on sales of investment proper

These amounts are shown in the segment tables abdhe same “netimanner as shown to management. In addition, marag
reviews the operations of discontinued operatiorsits share of the operations of its joint vensurethe same manner as the operations
wholly-owned properties included in the continuing opereti Therefore, the information in the tables abmatudes the operations
discontinued operations and its share of joint wess in the same categories as the operationseoprbperties included in continui
operations. Certain adjustments are required tonae the above segment information to the Comjmmpnsolidated revenues. -
following table reconciles information presentedtie tables above to the Company’s consolidategmess (in thousands):
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Nine Months Ended September

Three Months Ended September 3( 30,
2014 2013 2014 2013

Net operating income $ 55,11: $ 34,83: $ 156,41¢ $ 89,57¢
Sales less cost of sales 82 71¢ 1,61t 1,39¢
Fee income 1,80z 2,42 6,16¢ 9,007
Other income 39¢ 303 4,56: 2,64¢
Rental property operating expenses 38,68¢ 22,03t 109,50: 55,11
Cost of sales 55 147 32t 1,72t
Net operating income in joint ventures (6,607 (7,539 (29,749 (21,567
Sales less cost of sales in joint ventures — (109 47 (111
Net operating income in discontinued operations (347) (1,752 (1,799 (5,31¢)
Fee income in discontinued operations — — — (76)
Other income in discontinued operations (14 (18) (29 (33
Termination fees in discontinued operations angim ventures — — (74) (29
Gain on land sales (included in gain on investnpeoperties) (81) (605) (1,56€) (1,129

Total consolidated revenues $ 89,09t $ 5043« § 25532t $ 131,21
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Item 2. Management's Discussion and Analysis &inancial Condition and Results of Operations

Overview:

The Company is a self-administered and s@fiaged real estate investment trust, or REIT. Chmpany's core focus is on
acquisition, development, leasing, management amtership of Clas#: office properties in Sunbelt markets with a parar focus o
Georgia, Texas, and North Carolina. As of SepterBBer2014 , the Company's portfolio of real es&dsets consisted of interestslié
operating office properties containing 15.1 millisquare feet of space, 6 operating retail proedtaining 566,008quare feet of spax
and two projects (one office and one mixed uselkumrdtive development. The Company has a comprafgestategy in place based o
simple platform, trophy assets and opportunistiegtments. This streamlined approach enables tinep@oy to maintain a targeted, a
specific approach to investing where it seeks terage its development skills, relationships, makkewledge, and operational expert
The Company intends to generate returns and crediee for shareholders through the continued legsef its portfolio, through tt
execution of its development pipeline, and throagportunistic investments in office and mixed-usggrts within its core markets.

In March 2014, the Company issued 8.7 million seaxecommon stock, resulting in net proceeds toGbenpany of $98.5 million
which includes customary legal, accounting, anceioexpenses. The Company used the proceeds fraroftdring to reduce amou
outstanding under its Credit Facility in preparatior the redemption of all outstanding sharest®7i5% Series B Cumulative Redeem
Preferred Stock. In April 2014, the Company redegmié outstanding shares of its 7.5% Series B Catiud Redeemable Preferred St
par value $1.00 per share, for $25.00 per sha#®4:8 million, excluding accrued dividends. The Company beli¢hasthis transaction w
improve the financial condition of the Company Iegucing fixed charges and by eliminating prefeseatk from its capital structure &
effectively replacing it with common stock.

In May 2014, the Company's Credit Facility was stda, among other things, increase the size fr@80%million to $500 million,
extend the maturity from February 28, 2016 to M8y 2019, and reduce the per annum variable interest atead and other fees. 1
Company believes that this transaction will imprdive financial condition of the Company by reducingrest expense and by extending
average maturity of the Company's debt.

In August 2014, the Company issued 18.0 milliorrebaf common stock, resulting in net proceedficoGompany of $223.4 million
which includes customary legal, accounting, ancioixpenses. The Company used the proceeds frenoffiering to acquire Fifth Thi
Center, a 698,000 square foot Cldssffice tower located in the Charlotte, North Clara central business district. The gross purchpaie
for this property was $215.0 million , before adijnents for customary closing costs and other ctpsiedits.

Subsequent to quarter end, the Company acquirethpok Town Center, a 1.5 millissguare foot office asset in Atlanta, Georgie
$348.0 million. The Company funded the purchase of this propeitly cash on hand and with borrowings under itsd@rEacility. The
Company paid down a portion of its Credit Faciliith proceeds from a mortgage loan on 816 Congrtatng $85.0 million. Prior to yee
end, the Company expects to sell 777 Main, Mahdlad&, and a joint venture containing four Puldixehored shopping centers.
Company anticipates using the proceeds from thales $o reduce amounts outstanding under its CFeditity. In addition, the Company
exploring bringing in a joint venture partner fo®11Peachtree in the first half of 2015. If the Camp proceeds with a joint venture,
Company anticipates using the proceeds from ergfdlia joint venture to further reduce amounts awuiging under the Company's Cri
Facility.

The Company leased or renewed 691,492 square ffedtiae space during the third quarter of 201dringing total square footage
office space leased for the year to 1.5 millidNet effective rent, representing base rent |lggsaiing expense reimbursements and le
costs, was $16.81 per square foot for office priggrin the third quarter of 2014 and was $1&&b5the first nine months of 2014.
effective rent per square foot for office propestiacreased 36.3% during the third quarter of 28fd increased 33.1%6r the first nin
months of 2014 on spaces that have been previamiypied in the past year. The same property lgagercentage remained ste
throughout the first nine months of 2014. The Conypeontinues to target urban high-barrierettry submarkets in Austin, Dallas, Hous
Atlanta, Charlotte, and Raleigh/Durham. Managenmsiieves these markets continue to show positiveoggaphic and economic trel
compared to the national average.

Results of Operations

Rental Property Revenues

Rental property revenues increased $39.3 milliB8% ) and $126.6 million ( 107% ) between the ttard nine month 2014 arad1:
periods, respectively, primarily due to the follogi

* Increase of $27.6 million and $93.4 million beem the three and nimaonth periods, respectively, due to the Septembé&t
acquisition of Greenway Plaza;

* Increase of $4.4 million and $15.5 million betwete three and nine month periods, respectively, tduthe September 20
acquisition of 777 Main;
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* Increase of $3.2 million between each of the tlame nine month periods due to the August 2014 aitepni of Fifth Third Cente

* Increase of $1.4 million and $8.2 million betwethe three and ninenonth periods, respectively, due to the Februar¥3
acquisition of Post Oak Central and due to incré@®eupancy at Post Oak Central subsequent tacthesation;

* Increase of $814,000 and $1.8 million between ftireet and nine month periods, respectively, duentoeased occupancy
Promenade;

* Increase of $737,000 and $1.1 million between tineet and nine month periods, respectively, duat¢eeased occupancy at 2.
Ross;

* Increase of $464,000 and $4.7 million betweenttitee and nineonth periods, respectively, due to the April 2@tguisition o
816 Congress and due to increased occupancy &@&igress subsequent to acquisition; and

» Decrease of $2.3 million between the nine maah4 and 201periods due to the February 2013 sale of 50% ofCbeapany'
interest in Terminus 100.
Fee Income

Fee income decreased $2.8 million ( 31% ) betwhemine month 2014 and 20p8riods. This decrease is primarily due to a dese
in management fees resulting from the sale of thmgany's 50% interest in The Avenue Murfreesborbitmnoncontrolling interests in eig
retail properties in two joint ventures with Prutlehin the third quarter of 2013.

Subsequent to quarter end, in October 2014, thep@oynreceived a $4.5 million participation interesfated to a contract that
Company assumed in the acquisition of an entityeiwears ago. Under this contract, the Compargniiled to receive a portion of 1
proceeds from the sale of a project that the edgtyeloped and from payments received from a rls¢dlerfinanced note. The Company |
recognized fee income from this contract in presiperiods. The payment received in October wiltdmognized as fee income in the fol
quarter of 2014 and represents the final paymentGbmpany will receive related to this contracte Tompany paid a commission ta
employee related to this fee in the amount of $illion, which will be recorded in other expenseghe fourth quarter of 2014.

Rental Property Operating Expenses

Rental property operating expenses increased $i#lign ( 76% ) and $54.4 million ( 99% ) betwedretthree and nine month 204Ac
2013 periods, respectively, primarily due to thiofeing:

* Increase of $12.3 million and $40.6 million beem the three and nimaonth periods, respectively, due to the Septembé&t
acquisition of Greenway Plaza;

* Increase of $2.4 million and $8.5 million betwethe three and nineonth periods, respectively, due to the Septemibds
acquisition of 777 Main;

* Increase of $2.2 million between the nine ma@th4 and 201Beriods due to the April 2013 acquisition of 81Gess

* Increase of $2.0 million between the nine mad@i4 and 201periods due to the February 2013 acquisition ot Pak Centra
and

» Increase of $1.0 million between the three m@tth4 and 201Beriods due to the August 2014 acquisition of Fiittird Centel
Reimbursed Expenses

Reimbursed expenses decreased $1.7 million ( 3Beétween the nine month 2014 and 2@&38iods. This decrease is primarily du
the sale of the majority of the Company's 50% &gein The Avenue Murfreesboro and its noncontiglinterests in eight retail propertie:
two joint ventures with Prudential in the third quea of 2013.

General and Administrative Expenses

General and administrative expenses decreaseddllign between the three month 2014 and 2p&Bods. This decrease is prima
due to an increase in capitalized costs associgtbcddevelopment activities and an accounting ambrting software implementation.

Interest Expense

Interest expense increased $1.7 million ( 32% ) $&® million ( 46% ) between the three and ninenthd2014 and 201eriods
respectively, primarily due to the following:

* Increase of $1.5 million and $5.5 million betwede three and ninmonth periods, respectively, as a result of a nagrégloan o
Post Oak Central that closed in September 2013;

* Increase of $871,000 and $3.3 million betweenttivee and ninenonth periods, respectively, as a result of a nagggloan o
Promenade that closed in September 2013; and
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» Decrease of $731,000 and $1.6 between the @mdeninemonth periods, respectively, as a result of aneiase in capitalize
interest between periods.

Depreciation and Amortization

Depreciation and amortization increased $14.2 onillf 77% ) and $57.3 million ( 128% ) between thee¢ and nine month 20khc
2013periods, respectively, primarily due to the Septen2013 acquisition of Greenway Plaza, the Septe@®E3 acquisition of 777 Mai
the February 2013 acquisition of Post Oak Cenarad, the April 2013 acquisition of 816 Congress.seheere partially offset by the Febru
2013 sale of 50% of the Company's interest in Tea®il00 and the September 2013 sale of Tiffanyng§prMarketCenter.

Acquisition and Related Costs

Acquisition and related costs decreased $6.2 miltmd $6.6 millionbetween the three and nine month 2014 and 201®d®
respectively, primarily as a result of expensesiiired in the third quarter of 2013 related to thquasition of Greenway Plaza and 777 Main.

Income from Unconsolidated Joint Ventures

Income from unconsolidated joint ventures decre&&dd0 million and $60.5 millioetween the three and nine month 2014 and
periods as a result of gains recognized on theafallee Company's interest in the following joirgntures in the third quarter of 2013:
Murfreesboro Associates, CP Venture Two LLC, andW@Rture Five LLC.

Gain on Sale of Investment Properties

Gain on sale of investment properties decreased3$88lion between the nine month 2014 and 2p&8ods. This decrease is prima
due to gains recognized in February 2013 on the aab0% of the Company’interest in Terminus 100 and on the acquisitiberminus
200, which was achieved in stages. The 2014 amelates to the sale of an undeveloped tract of larlstin, Texas.

Discontinued Operations

Discontinued operations generally includes the aji@ms of properties that have been sold duringpnods presented and propel
that are held for sale as of the end of the repgnpieriod. The properties that typically have #gést impact on discontinued operation:
those that have recently sold or are held for Sdiese properties include:

» Tiffany Springs MarketCenter and Inhibitex, whickne sold in 201

* 600 University Park Place, a 123,000 square fofiteobuilding in Birmingham, Alabama, which was &¢ah the first quarter «
2014 for a gross sales price of $19.7 million, befadjustments for customary closing costs andraflesing credits; and

» Lakeshore Park Plaza, a 197,000 square foot dffideling in Birmingham, Alabama, which was soldtire third quarter of 20:
for a gross sales price of $25.0 millipbefore adjustments for customary closing costsaher closing credits. This sales pr
combined with the sales price of 600 UniversitykPRlace, represents a weighted average 7.26% lizgiian rate. Capitalizatic
rates are generally calculated by dividing proje@anualized net operating income by the saleg pric

In April 2014, the Financial Accounting StandardsaBd issued new guidance on discontinued operatiémgder the new guidance, o
assets held for sale and disposals representingj@ strategic shift in operations will be presenés discontinued operations. This guid:
is effective for periods beginning after Decembiger 2016 with early adoption permitted. The Compadgpted this new standard in 2014
a result, two of the Compars/properties that became held for sale in the thirarter (777 Main and Mahan Village) that under pineviou
guidance would have been considered discontinuethtipns are not considered discontinued operatiadsr the new guidance.

Dividends to Preferred Stockholders

Dividends to preferred stockholders decreased gill®on and $5.3 million between the three and nimenth 2014 and 2018eriods
respectively, due to the redemption of the SeriggdBerred stock in the second quarter of 2014thadedemption of the Series A prefel
stock in the second quarter of 2013. The Compasynbaremaining outstanding preferred stock as & B0, 2014 and, as a result, in fu
periods will have no preferred stock dividends.

Preferred Stock Original Issuance Costs

In April 2014, the Company redeemed all outstandingres of its 7.5% Series B Cumulative Redeenfadferred Stock. In connecti
with the redemption of Preferred Stock, the Compdegreased net income available for common shatefoby $3.5 million (nowcash)
which represents the original issuance costs aggkcto the shares redeemed.
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In May 2013, the Company redeemed all outstandimges of its 7.75% Series A Cumulative RedeemaldfePed Stock. |
connection with the redemption of Preferred Stdlbk, Company increased net loss available for comshaneholders by $2.7 million (non-
cash), which represents the original issuance epgikcable to the shares redeemed.

Funds From Operations

The table below shows Funds from Operations Avilaéh Common Stockholders (“FFOand the related reconciliation to net incc
available to common stockholders for the Compare Tompany calculates FFO in accordance with thenha Association of Real Est:
Investment Trusts’ (“NAREIT")definition, which is net income available to commstnckholders (computed in accordance with GA
excluding extraordinary items, cumulative effectabfange in accounting principle and gains on salenpairment losses on deprecie
property, plus depreciation and amortization of esdate assets, and after adjustments for unddasedl partnerships and joint venture
reflect FFO on the same basis.

FFO is used by industry analysts and investorsagpplemental measure of a REdperating performance. Historical cost accoul
for real estate assets implicitly assumes thatvtiiee of real estate assets diminishes predictabdy time. Since real estate values ins
have historically risen or fallen with market catalis, many industry investors and analysts havesidered presentation of operating re:
for real estate companies that use historical aospunting to be insufficient by themselves. TRIBREIT created FFO as a suppleme
measure of REIT operating performance that exclin&®rical cost depreciation, among other iterngmf GAAP net income. The use
FFO, combined with the required primary GAAP preagans, has been fundamentally beneficial, imprguhe understanding of operal
results of REITs among the investing public and imglcomparisons of REIT operating results more rimggnl. Company manageme
evaluates operating performance in part based @ PEditionally, the Company uses FFO, along witfieo measures, to assess perform
in connection with evaluating and granting inceatbompensation to its officers and other key emg#gy The reconciliation of net inco
(loss) available to common stockholders to FFGsifodows for the three and nine months ended 3apée 30, 2014 and 2018 thousand:
except per share information):

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
Net Income Available to Common Stockholders $ 19,32: $ 59,38: $ 22,29¢ $ 106,97!
Depreciation and amortization of real estate assets
Consolidated properties 32,47 18,31¢ 101,36: 44,12:
Discontinued properties — 49z — 2,59(
Share of unconsolidated joint ventures 2,87¢ 3,07¢ 8,95¢ 10,45(
(Gain) loss on sale of depreciated properties:
Consolidated properties — (3,649 — (60,68¢)
Discontinued properties (12,999 (3,37)) (19,369) (3,575
Share of unconsolidated joint ventures — (60,427 387 (60,427
Noncontrolling interest related to the sale of éemted properties — 3,39( — 3,39(
Funds From Operations Available to Common Stockholdrs $ 41,678 $ 17,22¢  $ 113,64! $ 42,84%
Per Common Share — Basic and Diluted:
Net Income Available $ 0.0¢ % 03¢ $ 011 $ 0.8
Funds From Operations $ 02 % 011 $ 057 $ 0.3¢
Weighted Average Shares — Basic 209,83¢ 163,42t 200,07: 128,95!
Weighted Average Shares — Diluted 210,11 163,60 200,32 129,12

Same Property Net Operating Income

Net Operating Income is used by industry analyisigestors and Company management to measure openagrformance of tt
Company's properties. Net Operating Income, whichental property revenues less rental propertyatipg expenses, excludes cer
components from net income in order to providelteghat are more closely related to a propergssiits of operations. Certain items, suc
interest expense, while included in FFO and natrime, do not affect the operating performance a&ah e€state asset and are often incurr
the corporate level as opposed to the propertyl.|é&gea result, management uses only those incardeegpense items that are incurred a
property level to evaluate a property's performaridepreciation and amortization are also excludednfNet Operating Income. Sa
Property Net Operating Income includes those offic®erties that have been fully operational inheaicthe comparable reporting periods
fully operational property is one that has achie988 economic occupancy for each of the two perjmésented or has been substant
complete and owned by
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the Company for each of the two periods presentedlae preceding year. Same Property Net Operhiogne allows analysts, investors
management to analyze continuing operations anidizesthe growth trend of the Company's portfolio.

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
Net Operating Income - Consolidated Properties
Rental property revenues $ 86,85 $ 47,57 $ 244.37! $ 117,79¢
Rental property expenses (38,685 (22,039 (109,50) (55,119
48,17: 25,54( 134,87- 62,68’
Net Operating Income - Discontinued Operations
Rental property revenues 601 2,87( 2,92: 8,811
Rental property expenses (260) (1,118 (1,125 (3,499
341 1,752 1,79¢ 5,31¢
Net Operating Income - Unconsolidated Joint Vergure 6,59¢ — 7,54( 19,747 — 21,57(
Total Net Operating Income $ 55,11: $ 34,83. % 156,41¢ $ 89,57¢
Net Operating Income
Same Property $ 14,75. — $ 14,23:  $ 4455¢ — $ 42,67¢
Non-Same Property 40,36 — 20,59¢ 111,86: — 46,90(
$ 55,11: $ 34,83. $ 156,41 $ 89,57¢
Change year over year in Net Operating Income -eSRroperty 3.6% 4.4%

Same Property Net Operating Income increased 3r&d&a% between the three and nine month 2014 @18 Reriods, respectively.
The increase is primarily attributed to increasedtal revenue at American Cancer Society Centamifies 200, and 191 Peachtree Tc
and to lower expenses at 191 Peachtree Tower.

Net Rental Rates

Net rental rates for the office portfolio increas8% and 27% on new leases between the three aadmonth 2014 and 20J#riods
respectively. Net rental rates for the office palitf increased 23% and 36% on renewals betweerthtiee and nine month 2014 a@@1:
periods, respectively. Net rental rates for thaitgtortfolio increased 4% and decreased 7% onwalsebetween the three and nimentt
2014 and 201%eriods, respectively. There were no new seconeérgéion retail leases in the first nine months 0142 Net rental rat
represent average rent per square foot after opgrexpense reimbursement over the lease terne&sed space that has not been vaca
more than one year.

Liquidity and Capital Resources

The Company’s primary liquidity sources are:

* Net cash from operatior

» Sales of asse

e Borrowings under its Credit Facili

» Proceeds from mortgage notes pay:
» Proceeds from equity offerings; ¢

« Joint venture formation

The Company’s primary liquidity uses are:
» Property acquisition
e Expenditures on development proje
e Building improvements, tenant improvements, anditeacosts
» Principal and interest payments on indebtednesl
*  Common stock dividenc

In the first quarter of 2014, the Company issuétrBillion shares of common stock, which generated net precieethe Company
$98.5 million , which includes customary legal, @aating, and other expenses. The Company useddcequs



23




Table of Contents

from this offering to paydown the Credit Facility preparation for the redemption of all outstandshgres of its 7.5% Series B Cumula
Redeemable Preferred Stock. In the second qudrt2®iet, the Company redeemed all outstanding shafrés 7.5% Series B Cumulati
Redeemable Preferred Stock, par value $1.00 pee sfux $25.00 per share or $94.8 millipexcluding accrued dividends. The Comg
believes that these transactions will improve tharfcial condition of the Company by reducing fix@dhrges and eliminating preferred st
from its capital structure. In the second quarfe2@i4, the Company decreased net income avaitaldemmon stockholders $8.5 millior
(non-cash), which represents the original issuance afdtse preferred stock that was redeemed. The @agnpas no remaining outstanc
preferred stock and, as a result, in future peneitishave no preferred stock dividends.

In the first quarter of 2014, the Company increabeddividend on its common stock from $0.045 e to $0.075 per share.

In the second quarter of 2014, the Credit Facilis recast to, among other things, increase tleetgi®500 million, extend the maturi
to May 28, 2019 and reduce the per annum variable interest maad and other fees. This transaction improveditizecial condition ¢
the Company by reducing the spread it pays ovelORBand by extending the average maturity of itst.dAb September 30, 2014the
Company had $87.7 million outstanding under itsd@rgacility, cash on hand of $7.2 milligrand the ability to borrow $411.3 million un
the Credit Facility.

In the third quarter of 2014, the Company issued Billion shares of common stock, which generated net predeetthe Company
$223.4 million, which includes customary legal, accounting, atmgioexpenses. The Company used the proceeds liisrmftering to acquit
Fifth Third Center, a 698,000 square foot ClAssffice tower located in the Charlotte, North Clara central business district. The gt
purchase price for this property was $215.0 millidrefore adjustments for customary closing costsather closing credits.

In the third quarter of 2014, the Mahan Village suaction facility's maturity date was extendedamuary 2015 .

Subsequent to quarter end, in October 2014, thep@oynacquired Northpark Town Center, a 1.5 milkguare foot office asset loca
in Atlanta, Georgia. The gross purchase price Har property was $348.0 millionbefore adjustments for customary closing costsathe
closing credits. The Company funded the purchasthisfproperty with cash on hand and with borrowingder its Credit Facility. Tl
Company paid down a portion of its Credit Facilitith proceeds from a mortgage loan on 816 Congratng $85.0 million. Prior to yee
end, the Company expects to sell 777 Main, Mahdlagd, and a joint venture containing four Puldixehored shopping centers. -
Company anticipates using the proceeds from thales $0 reduce amounts outstanding under its Credtitity. In addition, the Company
exploring bringing in a joint venture partner fd@11Peachtree in the first half of 2015. If the Cammp proceeds with a joint venture,
Company anticipates using the proceeds from eigtdhie joint venture to further reduce amounts amiding under the Company's Cr
Facility.

The Company continually pursues acquisition anceliggment opportunities that are consistent wittsitategy. The Company expe
to fund any additional future investments with @memore of the following: sale of additional noore assets, additional borrowings unde
Credit Facility, additional mortgage loans secusgdexisting or newly acquired properties, consinrctoans, the issuance of common eq
and joint ventures with third parties.

Contractual Obligations and Commitments

At September 30, 2014 , the Company was subjdbietéollowing contractual obligations and commitrigefin thousands):
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More than 5
Total Less than 1 Year 1-3 Years 3-5 Years years
Contractual Obligations:
Company debt:
Unsecured Credit Facility and construction
facility $ 101,78¢ $ 14,08 $ —  $ 87,70 $ —
Mortgage notes payable 569,28¢ 8,71¢ 160,46! 112,27: 287,83.
Interest commitments (1) 133,60¢ 27,97¢ 53,23¢ 31,41° 20,98:
Ground leases 149,48! 1,57¢ 3,55¢ 3,56: 140,78
Other operating leases 55C 23C 25¢ 62 —
Total contractual obligations $ 954,71¢ % 52,58¢ % 21751 $ 235,01 $ 449,59
Commitments:
Unfunded tenant improvements and other  $ 103,63: $ 64,77C $ 22,51: $ 5,15¢ $ 11,19
Letters of credit 1,00(¢ 1,00(¢ — — —
Performance bonds 1,38¢ 117 10C 1,16¢ —
Other commitments 7,44 7,447 — — —
Total commitments $ 113,46: $ 73,33¢  $ 22,617 % 6,327 $ 11,19(

(1) Interest on variable rate obligations is basedatesreffective as of September 30, 2014

In addition, the Company has several standing mewable service contracts mainly related to theatja of buildings. These contra
are in the ordinary course of business and arergiy@ne year or less. These contracts are ndtidec in the above table and are ust
reimbursed in whole or in part by tenants.

Other Debt Information

The real estate and other assets of The AmericaceCeésociety Center (the “ACS Centedie restricted under the ACS Center
agreement in that they are not available to selets of the Company. However, provided that theSACenter loan has not incurred
uncured event of default, as defined in the loare@ment, the cash flows from the ACS Center, gftgiments of debt service, opera
expenses and reserves, are available for diswitbati the Company.

The Company's existing mortgage debt is primaridg-recourse, fixedate mortgage notes secured by various real emtatds. Many
the Company's norecourse mortgages contain covenants which, isatsfied, could result in acceleration of the migtwf the debt. Th
Company expects that it will either refinance tloemrecourse mortgages at maturity or repay the moegagth proceeds from asset sale
other financings.

Future Capital Requirements

Over the long term, management intends to actimedyage its portfolio of properties and strategjcakll assets to exit its narore
holdings, reposition its portfolio of inconproducing assets geographically and by product,tgpd generate capital for future investn
activities. The Company expects to continue tazagtiindebtedness to fund future commitments aneespo place longerm mortgages ¢
selected assets as well as to utilize construdioiities for some development assets, if avadadsid under appropriate terms.

The Company may also generate capital through sheance of securities that include common or medestock, warrants, de
securities or depositary shares. In March 2013,Gbmpany filed a shelf registration statement tovalfor the issuance of such securi
through March 2016.

The Companys business model is dependent upon raising or liegycapital to meet obligations. If one or moreis®s of capital are r
available when required, the Company may be fotegdduce the number of projects it acquires oeltgs and/or raise capital on potenti
unfavorable terms, or may be unable to raise dapuisich could have an adverse effect on the Comigafinancial position or results
operations.

Cash Flows
The reasons for significant increases and decrélasash flows between the periods are as follows:

Cash Flows from Operating Activities.Cash provided by operating activities decreaseti S4llion between the nine month 20asc
2013 periods due to the following:

» Cash flows increased $72.2 millilom property operations due primarily to the 2@b4uisition of Fifth Third Center and the 2f
acquisitions of Greenway Plaza, 777 Main, Post Oahktral, and 816 Congress. This was partially vtigethe 2013 sales of Tiffa
Springs MarketCenter and of 50% of the Company&ést in Terminus 100;
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Cash flows decreased $60.5 milliivom joint ventures as a result of the 2013 safeth@ Company's interests in CF Murfreest
Associates, CP Venture Two LLC, and CP Venture ENE;

Cash flows decreased $5.9 millidae to an increase in interest paid between pe

Cash flows decreased $2.8 millisom fee income due primarily to a decrease in rganeent fees; al

Cash flows decreased $3.5 millias a result of discontinued operatit

Cash Flows from Investing Activities.Cash flows used in investing activities increased1$8 million between the nine mon201<

and 2013 periods due to the following:

Cash flows increased $1.2 billitrom property acquisition, development and tenaseaexpenditures due to the 2013 acquisitio
Greenway Plaza, 777 Main, 816 Congress, Post Oak&eand the remaining interest in Terminus 26€, of an increase in cap
expenditures for the 2014 acquisition of Fifth Thenter, the development of Colorado Tower, amdialding improvements
2100 Ross, Greenway Plaza, Promenade, and 777dJdirg 2014;

Cash flows decreased $118.0 millivom proceeds from the sales of investment progertin the 2014 period, the Company
Lakeshore Park Plaza, 600 University Park, and aaye-land parcels. In the 2013 period, the Compsolg Tiffany Spring
MarketCenter, effectively sold 50% of its intergsTerminus 100 to a third party, and sold non-darel parcels; and

Cash flows decreased $79.3 millilmm distributions from unconsolidated joint vergsrdue mainly to distributions from the
Murfreesboro Associates, Crawford Long - CPI, Lla@d Terminus Office Holdings joint ventures in 2013

Cash Flows from Financing Activities.Cash flows provided by financing activities decesh$760.0 million between the nimeontt
2014 and 2013 periods due to the following:

Cash flows decreased $504.6 million from comratotk issuances. In the 2014 period, the Compaueds 26.7 milliorcommor
shares. In the 2013 period, the Company issuedrBilibn common shares;

Cash flows decreased $236.1 milljgiimarily as a result of entering into mortgageasotecured by Promenade and Post Oak C
in 2013 and from the repayment of the Terminus mddtgage note payable in 2013;

Cash flows decreased $26.7 millidne to an increase in common dividends paid aswtref an increase in the number of iss
common shares and in the dividend rate;

Cash flows decreased $19.9 millivom the redemption of preferred shares. In thed2fdriod, the Company redeemed the Ser
Preferred stock. In the 2013 period, the Compadgemed the Series A Preferred stock; and

Cash flows increased $25.5 milligiue to a distribution to noncontrolling intereststiie 2013 period as a result of the sale o
Company's interest in CP Venture Five LLC.

Capital Expenditures . The Company incurs costs related to its realtestasets that include acquisition of propertiesetbpment ¢
new properties, redevelopment of existing or nemychased properties, leasing costs for new oacephent tenants, and ongoing prof
repairs and maintenance.

Capital expenditures for assets the Company desado@cquires and then holds and operates aredextlin the property acquisitic
development, and tenant asset expenditures limevitéhin investing activities on the statementxash flows. Amounts accrued are remc
from the table below (accrued capital adjustmemfhow the components of these costs on a cash Eashponents of costs included in
line item for the nine months ended September 804 2nd 2013 are as follows (in thousands):

Nine Months Ended September 30,

2014 2013

Acquisition of property $ 234,47 $ 1,456,76.
Development 55,25( 10,02¢
Operating — building improvements 49,29: 28,51(
Operating — leasing costs 7,611 4,27(
Capitalized interest 1,83: 2717
Capitalized personnel costs 5,22¢ 4,07(
Accrued capital adjustment (2,02¢) (1,907

Total property acquisition and development expemeit $ 351,65 $ 1,502,011

Capital expenditures decreased in 2014 mainly dilee acquisitions of Greenway Plaza, 777 Main, 8afigress, Post Oak Central,
the remaining interest in Terminus 200 during 200tds decrease was partially offset by an incréasapital expenditures for the acquisit
of Fifth Third Center, for the development of Ca@ldo Tower, and for building improvements at 2108R&reenway Plaza, Promenade,
816 Congress. Tenant improvements and leasing, @sstgell as related capitalized
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personnel costs, are a function of the number arel af newly executed leases or renewals of exjstéases. The amounts of ter
improvement and leasing costs for the Companyiseoffortfolio on a per square foot basis were #evis:

Nine Months Ended
September 30, 2014

New leases $8.05
Renewal leases $3.25
Expansion leases $6.16

The amounts of tenant improvement and leasing @wsts per square foot basis vary by lease and bkenasiven the level of expect
leasing and renewal activity, in future periods agement expects tenant improvements and leasirg pessquare foot to remain consis
with those experienced in the first nine month2@t4.

Dividends. The Company paid common dividends of $45.4 milleomd $18.7 million in the nine month 2014 and 2Q@#8iods
respectively. The Company paid preferred divideoid$3.0 million and $8.2 million in the nine mon2014 and 201®eriods, respectivel
The Company funded the dividends with cash providgdperating activities. Going forward, the Conmpaxpects to fund its quarte
distributions to common stockholders with cash fest by operating activities and distributions fr@imt ventures.

On a quarterly basis, the Company reviews the aimofuthe common dividend in light of current anajected future cash flows frc
the sources noted above and also considers thérammunts needed to maintain its REIT status. Initexhd the Company has cert
covenants under its Credit Facility which coulditithe amount of dividends paid. In general, divide of any amount can be paid as lor
leverage, as defined in the facility, is less tB@fo and the Company is not in default under itdifgcCertain conditions also apply in whi
the Company can still pay dividends if leveragabsve that amount. The Company routinely monitbesstatus of its dividend payment:
light of the Credit Facility covenants.

Off Balance Sheet Arrangements

General. The Company has a number of off balance sheetyeimtures with varying structures, as describedoite 5 of the Compan
Annual Report on Form 1B The joint ventures in which the Company has m@terest are involved in the ownership, acquisitiamg/o
development of real estate. A venture will fundita@pequirements or operational needs with casmfoperations or financing proceed:
possible. If additional capital is deemed necessamenture may request a contribution from théneas, and the Company will evaluate ¢
request.

Debt. At September 30, 2014 , the Companynconsolidated joint ventures had aggregate andstg indebtedness to third partie
$418.0 million. These loans are generally mortgaigeonstruction loans, most of which are rreneurse to the Company, except as desc
in the paragraphs below. In addition, in certaistances, the Company provides “non-recourse car/gnoarantees” on these noecours
loans. Certain of these loans have variable intestes, which creates exposure to the venturéiseiiorm of market risk from interest r
changes.

The Company guarantees 25% of two of the four aotihg loans at the Cousins Watkins LLC joint veetwhich owns four rete
shopping centers. The two loans have a total cgpati$16.3 million, of which the Company guararg&@5% of the outstanding balance
September 30, 2014the Company guaranteed $2.9 million, based oruatsmutstanding under these loans as of that These guarante
may be reduced or eliminated based on achievenieetrtain criteria.

The EP Il construction loan has a total capacityp48.0 million, of which the Company guarantees lgsser of $8.6 million or ti
outstanding balance. At September 30, 20fle Company guaranteed $3.6 million, based onuatsocoutstanding under this loan as of
date. This guarantee may be reduced and/or eliedrnzsed on the achievement of certain criteria.

Critical Accounting Policies

There have been no material changes in the Congaritital accounting policies from those disclogethe Company's Annual Rep
on Form 10-K for the year ended December 31, 2013 .

ltem 3. Quantitative and Qualitative DisclosuresAbout Market Risk.

In the third quarter of 2014, the Mahan Village siaction facility's maturity date was extendedlémuary 2015 In the second quar
of 2014, the Credit Facility was recast to, amotigeothings, increase the size to $500 millionteps the maturity to May 28, 201%nc
reduce the per annum variable interest rate spaeddother fees. Therefore, the market risk assatiatith Company's notes payable
changed since that disclosed in the Company's ArRaport on Form 10-K for the year ended Decemlier2®13. The following tabl
outlines the market risk associated with the Corgisamotes payable as of September 30, 2014 ($ustnds):
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Twelve months ended September 30,

2015 2016 2017 2018 2019 Thereafter Total Fair Value

Fixed Rate:

Principal maturities  $ — $ 14,73¢ $ 13150 % — $100,000 $ 323,04t $569,28¢ $ 609,50!

Average interest rate — 5.66% 6.45% — 3.35% 4.4(% 4.72% —
Variable Rate:

Principal maturites $ 14,088 $ — 3 — 3 — $ 87,700 % — $101,78 $ 101,77

Average interest rate

) 1.8(% — — — 1.25% — 1.3% —

(1) Interest rates on variable rate notes payaklegual to the variable rates in effect on Septrb, 2014 .

Item 4. Controls and Procedures.

We maintain disclosure controls and proceduresatetlesigned to ensure that information requindaetdisclosed in our Exchange
reports is recorded, processed, summarized andteepwithin the time periods specified in the SEQules and forms, and that s
information is accumulated and communicated to mameent, including the Chief Executive Officer antii€® Financial Officer, ¢
appropriate, to allow timely decisions regardinguieed disclosure. Management necessarily applgefudgment in assessing the costs
benefits of such controls and procedures, whichth®jr nature, can provide only reasonable asseraagarding managemesttontro
objectives.

As of the end of the period covered by this repes, carried out an evaluation, under the supemvisiod with the participation
management, including the Chief Executive Offickang with the Chief Financial Officer, of the effa@ness, design and operation of
disclosure controls and procedures (as definekah&hge Act Rules 13a-15(e) and 1Bsl(e)). Based upon the foregoing, the Chief Exge
Officer along with the Chief Financial Officer cdnded that our disclosure controls and procedurea® &ffective. In addition, based on s
evaluation we have identified no changes in owgrirdl control over financial reporting that occdrauring the most recent fiscal quarter
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.
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PART Il. OTHER INFORMATION

ltem 1. Legal Proceedings.

Information regarding legal proceedings is desctibbeder the subheading "Litigation" in note 7 te tmaudited condensed consolid
financial statements set forth in this Form 10-Q.

Item 1A. Risk Factors.
The Company detailed its risk factors in Item 1Ahe Company’s Annual Report on Form 10-K for tlearyended December 31, 2013

Item 2. Unregistered Sales of Equity Securitiesnd Use of Proceeds.

For information on the Company’s equity compensgapitans, see note 13 of the Company’s Annual Repoform 10K, and note 1
to the unaudited condensed consolidated finan@&ments set forth in this Form {0-The Company did not make any sales of unregi
securities during the third quarter of 2014 .

The Company purchased the following common shanesglthe third quarter of 2014 :

Total Number of Shares  Average Price Paid per

Purchased (1) Share (1)
July1-31 60t $ 12.4¢
August 1 - 31 17,60. % 13.0¢
September 1 - 30 — N/A
18,20¢ g 13.0¢

(1) Activity for the third quarter of 201rklated to the remittances of shares for incomesassociated with restricted stock vesting aride
remittance of shares for option exercises.
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Item 6. Exhibits.
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Purchase and Sale Contract for Northpark Town Cedgted as of August 1, 2014, by and between Putm400LLC and FulcoProp56 LL
and Cousins Acquisitions Entity, LLC, a wholly owhsubsidiary of the Registrant (schedules and éshiimitted pursuant to Item 601(b)
of Regulation S-K).

Restated and Amended Articles of Incorporatibthe Registrant, as amended August 9, 1999, firé&xhibit 3.1 to the Registrant’s Form 10-
Q for the quarter ended June 30, 2002, and incatpdtherein by reference.

Articles of Amendment to Restated and Amended Fesiof Incorporation of the Registrant, as amentldy 22, 2003, filed as Exhibit 4.1
the Registrant’s Current Report on Form 8-K filedJuly 23, 2003, and incorporated herein by refezen

Articles of Amendment to Restated and Amendetitkes of Incorporation of the Registrant, as aneeshBDecember 15, 2004, filed as Exhibit 3
(a)(i) to the Registrant’'s Form 10-K for the yeaded December 31, 2004, and incorporated hereiafeyence.

Articles of Amendment to Restated and Amended hasiof Incorporation of the Registrant, as amenrdag 4, 2010, filed as Exhibit 3.1 to t
Registrant’'s Current Report on Form 8-K filed Ma&; 2010, and incorporated herein by reference.

Articles of Amendment to Restated and Amended Assiof Incorporation of the Registrant, as ameridegt 9, 2014, filed as Exhibit 3.1.4
the Registrant's Form 10-Q for the quarter endee 30, 2014, and incorporated herein by reference.

Bylaws of the Registrant, as amended and restagegbber 4, 2012, filed as Exhibit 3.1 to the Regigts Current Report on Formk3filed
on December 7, 2012, and incorporated herein ®reate.

Computation of Per Share Earnings.

Certification of the Chief Executive Officer Pursiao Rule 13a-14(a), as adopted pursuant to Se86@ of the Sarbanes-Oxley Act of 2002.
Certification of the Chief Financial Officer Pursuido Rule 13a-14(a), as adopted pursuant to Se80@ of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Executive Officer Pursiiao 18 U.S.C. Section 1350, as Adopted PursuaBettion 906 of the Sarban@siey Act
of 2002.

Certification of the Chief Financial Officer Pursiido 18 U.S.C. Section 1350, as Adopted PursuaBettion 906 of the Sarban®siey Act
of 2002.

The following financial information for the Regiatit, formatted in XBRL (Extensible Business RepartiLanguage): (i) the Condens
Consolidated Balance Sheets, (ii) the Condenseddlidated Statements of Operations, (iii) the Coisdd Consolidated Statements of Eqt
(iv) the Condensed Consolidated Statements of Elmsins, and (v) the Notes to Condensed Consolidgitegincial Statements.

Data required by ASC 260, “Earnings per Sharegt@avided in note 11 to the condensed consolidatesh€ial statements included in this report.
Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on its bel
by the undersigned thereunto duly authorized.

COUSINS PROPERTIES INCORPORATED

/s/ Gregg D. Adzema
Gregg D. Adzema

Executive Vice President and Chief Financial Office
(Duly Authorized Officer and Principal Financial fi@er)

Date: October 29, 2014
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Exhibit 2.1: Purchase and Sale Contract for Northpark TownCenter

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (as amended from time to time, this * Agreemgnts mad:
and entered into as of August 1, 2014 (the " EifectDate”) by and betweerFULCOPROP400 LLC anc
FULCOPROP56 LLC , each a Delaware limited liability company, adessl (each, individually, a * Sellér and
collectively, * Sellers’), and COUSINS ACQUISITIONS ENTITY, LLC , a Georgia limited liability company,

buyer (“ Buyer’).

BACKGROUND

A. This Agreement is made with reference to é3sllright, title and interest in and to the followingat
personal and intangible property (collectively, thHeroperty”);

(1) Those certain parcels of land located at 10000 and 1200 Abernathy Road, Atlanta, Ge«
30328, as more particularly describedExhibit A attached hereto, together with all easements,sightl privilege
appurtenant thereto, including, without limitati@ellers’right, title and interest in and to the common aredich ar
used by Sellers in connection with the ownershigp aperation of the Property through The Northpaokvii Cente
Association, Inc. (collectively, the * Larijt

(2) The buildings, structures and other improgata located on the Land (collectively, the *
Improvements and, together with the Land, collectively, th&&al Property);

(3) All fixtures, equipment, furniture, furnisigs, appliances, supplies and other personal psopé
every nature and description attached to, locaiéddmor pertaining exclusively to the Real Proggtollectively, thi
“ Personal Propert);

(4) The leases and occupancy agreements toettants identified orkExhibit B attached heret
together with such additional leases and occupagcgements as may be approved or permitted pursu&stctior
5.2 hereof, and all amendments, modifications, suppiesjevork letters and guaranties related theredtie@ively,
the “ Leases); all rents, revenues, income, profits and retsegiue under the Leases (collectively, the * Rgntn
each case to the extent accruing during the pémwod and after the Closing Date (as hereinaftemeel;

(5) Without duplication of the Leases and Ratitintangible property related exclusively to tRea
Property and the Personal Property, including, eutHimitation, the Assigned Contracts (as herderaflefined), a
licenses and permits related to the Real Propanty the name “Northpark Town Centdoijt only to the extent any
the foregoing is assignable by Sellers without costonsent (collectively, the * Intangible Progei;

provided, however, the Property shall expressly exclude the follayifx) Sellers’right, title and interest in and to
following: (i) this Agreement; (ii) the Leases aR@nt to the extent accruing during the period ptiothe Closin
Date; (ii) the Contracts (as hereinafter defineXgept for the Assigned Contracts to the extdated to periods fro
and after the Closing Date; (iv) any
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accounts receivable, cash, cash equivalents orcasin-investments; (v) any casualty, liability ohest insuranc
policies held by either Seller; and (vi) all orgeational documents, minute books, tax records aats ©f either Sell
or any of their respective affiliates and (y) arght, title and interest of any third parties (uding any tenants unc
Leases or Sellers’ property manager) in and topamgonal property; and

B. Sellers are prepared to sell, transfer amyep the Property to Buyer, and Buyer is prepacedurchas
and accept the Property from Sellers, all for thuecRase Price (as hereinafter defined) and on ther derms ar
conditions hereinafter set forth.

TERMS AND CONDITIONS

In consideration of the mutual covenants and agee¢snherein contained, and intending to be ledadiync
hereby, the parties hereto hereby agree as follows:

1. _Sale and Purchasé&ellers agree to sell, transfer and convey tlopd?ty to Buyer, and Buyer agree:
purchase and accept the Property from Sellersagh ease for the Purchase Price and on and subjéwt other tern
and conditions set forth in this Agreement.

2. _Purchase PriceThe purchase price for the Property shall be &litandred Fortyeight Million Dollars
($348,000,000) (the “ Purchase Prigewhich Purchase Price shall be paid by Buyer toegeih accordance with t
terms and conditions of this Section 2

2.1. _Deposit Simultaneously with the execution and deliverytlué Agreement by Buyer, Buy
shall deliver to Stewart Title Guaranty Companyesasrow agent (“ Escrow Agef)t by wire transfer of immediate
available federal funds, a deposit in the amourffveénty-Two Million Five Hundred Thousand Dollars ($22,5000
(together with interest earned thereon, collecyiviie “ Deposit’), which Deposit shall be norefundable to Buy:s
(except as otherwise expressly provided in thiseagrent). Escrow Agent shall hold the Deposit imnégrestbearing
account reasonably acceptable to Buyer and Escigemitshall deliver the Deposit in accordance with Agreemen

2.2. _Closing and FundingAt the consummation of the transactions contetagldereby (the
Closing”), Buyer shall deliver to Escrow Agent, by wire traersdf immediately available federal funds, the Rass
Price, less the Deposit, together with or net bapplicable apportionments and adjustments afostt herein, all €
set forth on the Settlement Statement (as heremdgfined). Upon Closing, Escrow Agent shall diskuall suc
funds received from Buyer by wire transfer of imnagely available federal funds in accordance with Settlemel
Statement (as hereinafter defined). The Closing| sleaur, and all such amounts shall be disburbgdyo later tha
2:00 p.m. (local time at the Property) on the GigdDate (as hereinafter defined).

2.3. _Supplemental Escrow InstructianBhe Closing shall take place through an escraabéshes
with Escrow Agent pursuant to escrow instruction®ig by the parties (either individually or colleelly) to Escrov
Agent; provided, however, if there are any inconsistencies between thedemd conditions of this Agreement
the terms and conditions of any such escrow




instructions, as between Sellers and Buyer, theg@nd conditions of this Agreement shall govewh @mtrol.

2.4. _Independent Consideratiorsellers and Buyer acknowledge and agree thdieifReposit |
returned to Buyer pursuant to any of the provisiohthis Agreement, the Escrow Agent shall simwdtausly pay Or
Hundred and 00/100s Dollars ($100.00) from the Bépo Sellers as independent consideration paidBiyer tc
Sellers for Sellers’ execution and delivery of tAgreement.

3. Buyers Inspections

3.1. _Inspection Prior to the Effective Date, Buyer conducted taits, made all inspections,
reviewed all materials and information with resptxthe Property that Buyer deemed necessary aroppate it
accordance with all of the terms and conditionthat certain Access and Confidentiality Agreemeated as of Ju
24, 2014, between Sellers and Buyer (as the samédmamended from time to time, the * Access Agreett), anc
Buyer determined that the Property is acceptabldBuger in Buyers sole discretion. During the term of 1
Agreement, Buyer may request access to the Propedygcordance with and subject to the terms & #greemer
and the Access Agreement; providdibwever, except as otherwise expressly provided in Se@&i8rlbelow, Buye
shall have no right to terminate this Agreementremeive any reduction in the Purchase Price oerotise receiv
back the Deposit as a result of any further suststexpenses or other diligence performed hereuwrdidereunde
after the Effective Date. All of the terms and cibiods of the Access Agreement are incorporateal this Agreemel
by this reference. Without limiting the foregoinguyer’'s access rights under Section 1 and Bgykabilities an
obligations under Section 4 of the Access Agreemaball continue to apply to all tests, inspectiand other diligenc
conducted pursuant to this Agreement.

3.2. _Diligence MaterialsDuring the term of this Agreement, Sellers shatitinue to make availat
to Buyer all norproprietary information and materials pertainingth@ Property that are reasonably requeste
Buyer, but only to the extent such materials ar&atlers’ possession or control. Except as otherwise exyres
forth in this Agreement, neither Seller makes aggresentation or warranty, express or implied, wapect to tF
accuracy or completeness of any information or nedseprovided hereunder.

3.3. _Title and Survey

3.3.1. _Title Review Prior to the Effective Date, Sellers deliveredotterwise made available to Buyer
following: that certain Commitment for Title Insun@e File No. 14000070966 and that certain Commitrf@nTitle
Insurance File No. 14000070967, each with an effealate of June 9, 2014, with respect to the HR¥aperty
together with legible copies of all exception doemts referenced therein (collectively, the * Ti@@mmitment”)
issued by Stewart Title Guaranty Company (in sumbacity, the “ Title Company); and that certain ALTA/ACSI
Land Title Survey of the Real Property, initiallgtdd August 6, 2007, last revised July 22, 201dpared by Planne
and Engineers Collaborative (the * Surv@y On or before 5:00 p.m. local time at the ProperyAmugust 1, 201.
Buyer may deliver a written notice to Sellers idigiig any matters disclosed in the Title Commitrnen shown o
the Survey as to which Buyer reasonably




objects, indicating in reasonable detail the nature reasons for Buyarobjections. If Buyer does not timely prov
such a written objection notice to Sellers, all texat identified in the Title Commitment or shown tbe Survey she
be deemed Permitted Encumbrances (as hereinaftieed)e If Buyer provides such a written objectiantice tc
Sellers, Sellers may elect (but shall not be obdigato provide a written notice to Buyer withindi(5) business da
after their receipt of such notice from Buyer (thEtle Response Period indicating whether they will attempt to ci
any such matters as are objected to by Buyer, dndadters identified in the Title Commitment orastn on th
Survey as to which Buyer has not objected shatldmmed Permitted Encumbrances. If Sellers faifdoide notice t
Buyer that they will attempt to cure any such nratigithin the Title Response Period, Sellers waldeemed to ha
elected not to attempt to cure any such matterSellers elect, or are deemed to have electediorattempt to cul
any such matters as to which Buyer has objectedéordance with this Section 3.3.Buyer may, at its option, and
its sole and exclusive remedy with respect therelect to either (a) terminate this Agreement byttem notice
delivered to Sellers within three (3) business d&yer the earlier to occur of Buyer's receipt @fl&rs’ title respons
notice or the expiration of the Title Response &kr (b) proceed with the Closing and accept tilehe Ret
Property subject to the matters which Sellers le@eted not to cure (which shall be deemed PerdnEtecumbrance
with no adjustment of the Purchase Price. If Buwdls to timely deliver a written notice of termii@n to Sellers ¢
aforesaid, Buyer shall be deemed to have elect@dotteed with the Closing as aforesaid. If Selédest to cure ar
matters as to which Buyer has objected, but Selesonably anticipate that they will not be ableure such matte
prior to the Closing Date, then Sellers shall hineeright (but not the obligation), in Sellessile discretion, to exte
the Closing Date for up to thirty (30) days in artte cure such matters by delivering written notiéesuch extensic
to Buyer at least three (3) business days pridh¢ooriginallyscheduled Closing Date. If Sellers elect to extde
Closing Date as aforesaid, then the Closing Da#dl sltccur on the earlier to occur of the date whisHive (5
business days following the date on which sucherathre cured or the date which is thirty (30) dayilewing the
originally-scheduled Closing Date. If Sellers elect to cuseraatters as to which Buyer has objected, but &el&el tc
cure such matters as of the date which is fiveb(fginess days prior to the Closing Date (as it l@yextended |
aforesaid), Buyer may, at its option, and as ite and exclusive remedy, elect to either (1) teat@rthis Agreeme
by written notice delivered to Sellers on the datach is five (5) business days prior to the Clgsibate or (2
proceed with the Closing and accept title to thepPrty subject to the matters which Sellers hdeddab cure (whic
shall be deemed Permitted Encumbrances) with nasadgnt of the Purchase Price. Notwithstanding hang
contained in this Section 3.3td the contrary, Sellers shall be obligated to reenar discharge (which, in the case
mechanic’s or materialmen’s lien shall include Sallers’ option, bonding around the mechanic’s atenalmens
lien) at Sellers’expense at or prior to the Closing (X) any voluptinancing liens created by, through, or ur
Sellers (including the existing secured loan heldvietropolitan Life Insurance Company or its suscesr affiliate
and (Y) any mechanics or materialmetiens for work done by or on behalf of Sellers ¢g@posed to tenants un
Leases), excluding any “Notices of Commencementiyvided, however, if Sellers are unable to remove any ¢
lien or liens at or as of the Closing despite comumadly reasonable efforts to do so, then Buyelldi@entitled, as i
sole and exclusive remedy with respect theretaetminate this Agreement by notice delivered toleégglat th
Closing. If Buyer terminates the Agreement in adeoice with this Section 3.3,1Sellers and Buyer shall join
instruct Escrow Agent to return the Deposit to Buykis Agreement shall terminate, and




no party shall have any further rights or obligaidnereunder, except for those rights and obligatwhich express
survive the termination of this Agreement.

3.3.2. _Permitted EncumbranceBor purposes of this Agreement, Permitted Encamd®s shall mean &
include the following: (a) any liens for taxes, essments and other governmental charges not yetrdupayable
due and payable but not yet delinquent with resfmette Property; (b) all applicable laws, statutaslinances, rule
and regulations with respect to the Property; (o) matters which are deemed Permitted Encumbragneessiant t
Section 3.3.% (d) any “Notices of Commencemeritled against the Property; (e) any liens, claim&ocumbrance
which are caused by or otherwise attributable tgeBu(f) the Assigned Contracts; and (g) the Leases

3.3.3 _Title Affidavits. At the Closing, Sellers shall deliver to the @itCompany such affidavits
indemnities as (i) are customary in the State afrGia and (ii) the Title Company may reasonablyurexjin order t
issue an owner’s policy of title insurance for tReal Property free of any exceptions for unfiledchamnics’ or
materialmen’s liens for work performed by Selldyat(not tenants) prior to Closing (except with exddo ‘Notices o
Commencementdr for work which represents a Buyer Leasing Casthereinafter defined)), or for rights of pariie
possession (other than pursuant to the Leases/onatters of record).

3.3.4. _Use of Proceeds to Clear Titleellers may use the Purchase Price or any pdtieneof to clear titl
to the Property of any encumbrances, interesteins hat the Closing.

4. Representations and Warranties

4.1. _SellersRepresentations and WarrantieSubject to all matters (a) which are disclosed)iany
exhibit hereto or (ii) any documents, informatiannoaterials delivered or otherwise made availabl®uyer on th
website data room maintained by Broker in connactuth the transaction contemplated hereby prioClasing, (iii)
any documents, information or materials deliveredBtyer pursuant to _Section 3a2 any other provision of tF
Agreement or (iv) any documents, information orenals delivered to Buyer by any of Buyggagents, consultants
representatives prior to Closing or (b) with respecwhich Buyer has or otherwise obtains knowled§erior tc
Closing, any of which matters would render anyh# following representations and warranties inaeuall suc
matters being referred to herein as “ Exceptiontdat), each Seller represents and warrants to Buyéuliasvs:

4.1.1. _Authority. Such Seller is a limited liability company dulyganized and valid
existing under the laws of the State of Delawagualified to do business in the State of Geowyia, has all requisi
power and authority to enter into this Agreemertt parform its obligations hereunder. The execuéind delivery ¢
this Agreement have been duly authorized by sudkrSe

4.1.2. _No Conflict To the best of such Sellsractual knowledge, the execution and deli
of this Agreement and the consummation of the &etiens contemplated hereunder on the part of Sedller do nc
and will not conflict with or result in the breaohany




material terms or provisions of, or constitute fad& under, or result in the creation or impositaf any lien, charg
or encumbrance upon, any of the Property or asdetach Seller by reason of the terms of any cehtraortgage
lien, lease, agreement, indenture, instrumentagment to which such Seller is a party or by whidh bound, whic
will not be discharged, assumed or released air@gJo¥o the best of such Selleractual knowledge, no action by .
federal, state or municipal or other governmentapaittment, commission, board, bureau or instrurigntes
necessary to make this Agreement a valid instrufoiewling upon such Seller in accordance with itste

4.1.3. _LeasesAs of the Effective Date, there are no leasescoupancy agreements curre
in effect that were entered into or expressly assigto and assumed by such Seller or, to the hesiah Sellers
actual knowledge, that otherwise bind such Seltelr affect the Property, other than the Leases.h&dbest of suc
Seller’'s actual knowledge, the list of Leases &tachereto akxhibit B is true, correct and complete in all mate
respects. To the best of such Seiexttual knowledge, such Seller has provided Buytkr true, correct and comple
copies of all Leases to which it is a party. Excaptset forth orexhibit B-1 attached hereto, to the best of ¢
Seller’'s actual knowledge, as of the Effective Date, steler has paid in full all brokerage commissiond &enar
improvement allowances due and payable with redpetie current terms of all such Leases (expresstjuding an
such commissions or allowances which are to be paigerformed in connection with any extension,eweal o
expansion options exercised after the Effectiveeat

4.1.4. _ContractsTo the best of such Sellsractual knowledge, as of the Effective Date, 1
are no construction, service, equipment, supplynteaance or concession agreements in effect theg entered in
or expressly assigned to and assumed by such 8eller the best of such Sellgractual knowledge, that otherw
bind such Seller and affect the Property that W@l binding on Buyer from and after the Closing,eptcfor thos
agreements and contracts set forth Exhibit C attached hereto (collectively, the * Contra¢js and for thi
commission agreements related to Leases. To theobessich Selles actual knowledge, such Seller has prov
Buyer with true, correct and complete copies ofCalhtracts to which it is a party.

4.1.5. _Compliance To the best of such Sellsractual knowledge, as of the Effective C
such Seller has not received any written noticarf material violations of any federal, state, ¢gusr municipa
laws, ordinances, orders, codes, regulations arir@ments affecting the Real Property which havebeen cured.

4.1.6. _No Litigation There is no material action, suit or proceediagding or, to the best
such Selless actual knowledge, threatened in writing, agaimsdffecting the Property or such Seller, or agsint o
the ownership, management or operation of the Remsderty, this Agreement or the transactions coplat@ad hereb
including any actions regarding real property ovalbrem taxes.

4.1.7. _No CondemnationTo the best of such Sellsractual knowledge, as of the Effec
Date, such Seller has not received any writterceaif any pending or contemplated condemnationpemidomain ¢
similar proceeding with respect to all or any pmrtof the Real Property.




4.1.8. _FIRPTA Such Seller is not a “foreign persoas defined in Section 1445(f)(3) of
Internal Revenue Code of 1986, as amended.

4.1.9. _OFAC ComplianceTo the best of such Sellsractual knowledge, neither such St
nor the sole member of such Seller nor any of thespective executive officers, directors, managgagents ¢
employees is now or at any time through the Clo$hate shall be a person who has been listed ahdiSpeciall
Designated Nationals and Blocked Persons List aoedain Appendix A to 31 C.F.R., Subtitle B, Part #) the
Denied Persons List, the Entity List, and the Ufieet Parties List maintained by the United StaDeEpartment c
Commerce; (iii) the List of Terrorists and List Diebarred Parties maintained by the United Statqzafment c
State; and/or (iv) any other similar list maintadri®y any federal or state agency or pursuant toEaegutive Order (
the President of the United States of America; i@y, however, no representation or warranty isigpenad
hereunder with respect to any individuals holdimgiests in the sole member of such Seller.

4.2. Limitations Regarding Sell&fRepresentations and Warranties

4.2.1. _Survival The representations and warranties of Sellertagwed in_Section 4.%hal
survive the Closing and delivery of the Deeds fquesiod of one hundred eighty (180) days followthg Closing
Date, and any claim or cause of action arisingafwgny breach of any of such representations oraméies shall k
null and void unless (a) the basis of such claifirss discovered by Buyer after the Closing, (ljyBr delivers writte
notice of such claim (including a reasonably dethitlescription of the basis of such claim) to 3ellithin one
hundred eighty (180) days after the Closing Date (@h Buyer files a lawsuit against Sellers witBpect to such clai
within one hundred eighty (180) days after the QigpPate.

4.2.2. _Selletsknowledge Party. As used in this Agreement, or in any other agesd
document, certificate or instrument delivered kiex Seller to Buyer in connection herewith, theaglk to the best (
such Seller’s actual knowledge”, “to the best afls&eller's knowledgebr any similar phrase shall mean the ac
but not constructive or imputed, knowledge of Jade¥ oung of AEW Capital Management, L.P., whoderitifiec
as Sellers’asset manager for the Property and their most ledydable officer with respect thereto, without
obligation on her/his part to make any independ®rdstigation of the matters being representedveaadanted, or t
make any inquiry of any other persons, or to searoéxamine any files, records, books, correspocel@md the lik
it being expressly understood and agreed that maividual is being named herein for purposes diniteg the scop
of each Selles knowledge hereunder and that no such individball shave any personal liability under i
Agreement under any circumstances whatsoever.

4.2.3. Exception Matters Neither Seller shall have any liability or obligem whatsoever 1
Buyer with respect to any Exception Matters, andydBurepresents and warrants to Sellers that Buwear
knowledge of any Exception Matters as of the EfeciDate. If Buyer first obtains knowledge of anycEptior
Matters following the Effective Date but prior tbet Closing and such Exception Matters materiallgg adversel
affect the value to Buyer of the transactions campi@ted by this Agreement, then Buyer shall prowiditen notice
thereof to Sellers describing such Exception Matiereasonable detail and Sellers shall haveigie (out




not the obligation) to cure such Exception Mattgithin five (5) business days following receiptsafch notice (the *
Exception Matter Cure Peridt. If Sellers fail to cure such Exception Matters @ll&s deliver written notice
Buyer electing not to cure such Exception Matteithiw the Exception Matter Cure Period, then Busfeall have th
right, as its sole and exclusive remedy with respieereto, to terminate this Agreement by delivgnmritten notici
thereof to Sellers within two (2) business day$ofeing the earlier to occur of the expiration oétBxception Matte
Cure Period or Buyes' receipt of notice from Sellers electing not toecthe applicable Exception Matters. If Bu
timely delivers such a termination notice to Sellas aforesaid, then the parties shall jointlyrutgtEscrow Agent i
release the Deposit to Buyer, this Agreement gkathinate, and no party shall have any furthergattions or right
hereunder, except for those obligations and rigtiteh expressly survive the termination of this égment. To tt
extent the Closing is scheduled to occur priohwexpiration of the second (2nd) business dagvatg the earlier t
occur of the expiration the Exception Matter Cuegiéd or Buyers receipt of notice from Sellers electing not toe
the applicable Exception Matters, then the Cloghage shall be extended until the fourth (4th) bessnday followin
the earlier to occur of the expiration of the Excaap Matter Cure Period or Buyarreceipt of notice from Selle
electing not to cure the applicable Exception Matte

42.4. _AS IS . EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT OR
ANY ANCILLARY CLOSING DOCUMENTS EXECUTED BY SELLERSIT IS UNDERSTOOD AND AGREE!
THAT NEITHER SELLER IS MAKING AND NEITHER SELLER H& AT ANY TIME MADE ANY
WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARAER, EXPRESS OR IMPLIED, WIT
RESPECT TO THE PROPERTY, INCLUDING, BUT NOT LIMITEDTO, ANY WARRANTIES OF
REPRESENTATIONS AS TO HABITABILITY, MERCHANTABILITY OR FITNESS FOR A PARTICULA
PURPOSE.

BUYER ACKNOWLEDGES AND AGREES THAT UPON CLOSING SEERS SHALL SELL ANLC
CONVEY THE PROPERTY TO BUYER AND BUYER SHALL ACCEPTHE PROPERTY FROM SELLERSAS
IS, WHERE IS, WITH ALL FAULTS” EXCEPT TO THE EXTENT EXPRESSLY PROVIDED OTHERWISH
THIS AGREEMENT OR IN ANY ANCILLARY CLOSING DOCUMENDB EXECUTED BY SELLERS. BUYE
HAS NOT RELIED AND WILL NOT RELY ON, AND NEITHER SELER IS LIABLE FOR OR BOUND BY
ANY EXPRESS OR IMPLIED WARRANTIES, GUARANTIES, STAMENTS, REPRESENTATIONS C
INFORMATION PERTAINING TO THE PROPERTY OR RELATINGHERETO (INCLUDING SPECIFICALLY
WITHOUT LIMITATION, ANY PROSPECTUS OR OTHER MARKENG MATERIALS DISTRIBUTED WITH
RESPECT TO THE PROPERTY) MADE OR FURNISHED BY EITRESELLER, THE MANAGERS OF TH
PROPERTY, OR ANY REAL ESTATE BROKER OR AGENT REPRBE$TING OR PURPORTING T
REPRESENT EITHER SELLER, TO WHOMEVER MADE OR GIVEBR]JRECTLY OR INDIRECTLY, ORALLY
OR IN WRITING, UNLESS SPECIFICALLY SET FORTH IN TSI AGREEMENT OR IN ANY ANCILLARY
CLOSING DOCUMENTS EXECUTED BY SELLERS. BUYER ALSO GKNOWLEDGES THAT THE
PURCHASE PRICE REFLECTS AND TAKES INTO ACCOUNT THATHE PROPERTY IS BEING SOLD “AS-
IS, WHERE IS, WITH ALL FAULTS.”




BUYER ACKNOWLEDGES RECEIPT OF THE ENVIRONMENTAL REFRTS LISTED ONEXHIBIT D
(AND ACKNOWLEDGES THAT THE REPORTS REFERRED TO THERI WERE MADE AVAILABLE TO
BUYER), AND REPRESENTS TO SELLERS THAT BUYER HAS GIDUCTED, OR WILL CONDUCT PRIOI
TO CLOSING, SUCH INVESTIGATIONS OF THE PROPERTY, GNUDING, BUT NOT LIMITED TO, THE
PHYSICAL AND ENVIRONMENTAL CONDITIONS THEREOF, AS BYER DEEMS NECESSARY O
DESIRABLE TO SATISFY ITSELF AS TO THE CONDITION OFHE PROPERTY AND THE EXISTENCE C
NONEXISTENCE OR CURATIVE ACTION TO BE TAKEN WITH REPECT TO ANY HAZARDOUS Ol
TOXIC SUBSTANCES ON OR DISCHARGED FROM THE PROPERTAND BUYER WILL RELY SOLELY
UPON SAME AND NOT UPON ANY INFORMATION PROVIDED BYOR ON BEHALF OF SELLERS O
THEIR AGENTS OR EMPLOYEES WITH RESPECT THERETO, OHR THAN SUCH REPRESENTATION
WARRANTIES AND COVENANTS OF SELLERS AS ARE EXPRESS®ISET FORTH IN THIS AGREEMEN
OR IN ANY ANCILLARY CLOSING DOCUMENTS EXECUTED BY &LLERS. UPON CLOSING, BUYE
SHALL ASSUME THE RISK THAT ADVERSE MATTERS, INCLUING BUT NOT LIMITED TO,
CONSTRUCTION DEFECTS AND ADVERSE PHYSICAL AND ENVIBNMENTAL CONDITIONS, MAY NOT
HAVE BEEN REVEALED BY BUYER'S INVESTIGATIONS, AND BUYER, UPON CLOSING, SHALL E
DEEMED TO HAVE WAIVED, RELINQUISHED AND RELEASED SH.ERS (AND SELLERS’OFFICERS
DIRECTORS, SHAREHOLDERS, EMPLOYEES AND AGENTS) FROKND AGAINST ANY AND ALL
CLAIMS, DEMANDS, CAUSES OF ACTION (INCLUDING CAUSESOF ACTION IN TORT), LOSSE!
DAMAGES, LIABILITIES, COSTS AND EXPENSES (INCLUDINGREASONABLE ATTORNEYS'FEES) Ol
ANY AND EVERY KIND OR CHARACTER, KNOWN OR UNKNOWN, WHICH BUYER MIGHT HAVE
ASSERTED OR ALLEGED AGAINST SELLERS (AND/OR SELLERS OFFICERS, DIRECTOR!
SHAREHOLDERS, EMPLOYEES AND AGENTS) AT ANY TIME BRREASON OF OR ARISING OUT OF AN
LATENT OR PATENT CONSTRUCTION OR OTHER DEFECTS ORHYPSICAL OR ENVIRONMENTAL
CONDITIONS, VIOLATIONS OF ANY APPLICABLE LAWS AND ANY AND ALL OTHER ACTS, OMISSIONS
EVENTS, CIRCUMSTANCES OR MATTERS REGARDING THE PRERTY.

BUYER ACKNOWLEDGES THAT ALL MATERIALS MADE AVAILABL E BY SELLERS AND THEIF
AFFILIATES OR ANY OFFICER, DIRECTOR, TRUSTEE, AGENEMPLOYEE OR OTHER PERSON ACTIN
OR PURPORTING TO ACT ON BEHALF OF EITHER SELLER ARBEING PROVIDED TO BUYER WITHOU
REPRESENTATION OR WARRANTY AS TO THE ACCURACY OR M@PLETENESS THEREOF OR TF
SUFFICIENCY FOR THE PURPOSES FOR WHICH BUYER USESCH MATERIALS, EXCEPT A
SPECIFICALLY SET FORTH IN THIS AGREEMENT OR IN ANYANCILLARY CLOSING DOCUMENTS
EXECUTED BY SELLERS.

4.2.5. _Hazardous Materials Releadguyer agrees that, if at any time after the Qigsian
third party (including, without limitation, any gexnmental agency) seeks to hold Buyer responsiisl¢éhe present
of, or any loss, cost or damage associated witzakiious Materials (as hereinafter defined) in,aligve or benea
the Real Property or emanating therefrom, then Bugleases and waives any rights it may have apaitiser Selle
in connection therewith




including, without limitation, under CERCLA (defidebelow), and Buyer agrees that it shall not (g)lead eithe
Seller, (b) bring a contribution action or similaction against either Seller or (c) attempt in &y to hold eithe
Seller responsible with respect to any such matteused herein, “ Hazardous Materiakshall mean and include, |
shall not be limited to, any petroleum product aildhazardous or toxic substances, wastes or suleta an
substances which because of their quantitated otrati®n, chemical, or active, flammable, explosivdectious o
other characteristics, constitute or may reasonbblyxpected to constitute or contribute to a dawgeazard t
public health, safety or welfare or to the envir@m including, without limitation, any hazardoustoxic waste ¢
substances which are included under or regulatéetfver now existing or hereafter enacted or proatelty as the
may be amended from time to time) including, withdimitation, the Comprehensive Environmental Rewss
Compensation and Liability Act of 1980, 42 U.S.Gecton 9601 _et seq (* CERCLA "), the Federal Resour
Conservation and Recovery Act, 42 U.S.C. Sectidil g seq, similar state laws and regulations adopted tireder.

4.2.6. _Survival All of the provisions of this Section 4shall survive the Closing or a
earlier termination of this Agreement.

4.3. _Buyers Representations and Warranti®iyer represents and warrants to Sellers asisllo

4.3.1. _Authority. Buyer is a limited liability company, duly orgaed, validly existing and in go
standing under the laws of the State of Georgiakta®dall requisite power and authority to enteo ithis Agreemel
and to perform its obligations hereunder. The ettesuand delivery of this Agreement by Buyer hawet dul
authorized.

4.3.2. _No Conflict The execution and delivery of this Agreement #mel consummation of t
transactions contemplated hereunder on the paBugér do not and will not violate any applicablev]aordinance
statute, rule, regulation, order, decree or judgmeonflict with or result in the breach of any el terms c
provisions of, or constitute a default under, @uitin the creation or imposition of any lien, oi@ or encumbran
upon any of the property or assets of the Buyerelgon of the terms of any contract, mortgage, lease, agreeme
indenture, instrument or judgment to which Buyea igarty or by which it is bound or which otherwaféects Buye
No action by any federal, state or municipal oreotlyovernmental department, commission, board, doure
instrumentality is necessary to make this Agreenaemtlid instrument binding upon Buyer in accordamdgth its
terms.

4.3.3. _ERISA MattersBuyer is not: (i) a plan which is subject to &itlof the Employee Retireme
Income Security Act of 1974, as amended (* ERI$Aas defined in Section 3(3) of ERISA, nor a plardeBned ir
Section 4975(e)(1) of the Internal Revenue Cod&9&6, as amended (each of the foregoing hereinadterred t
collectively as a * Plai); (ii) a “governmental plan” as defined in SectiB(32) of ERISA, or (ii)) a “party in interest,”
as defined in Section 3(14) of ERISA, to a Plarcegt with respect to Plans, if any, maintained loyd3, nor do th
assets of Buyer constitute “plan asseat§’one or more of such Plans within the meaningepartment of Lab
Regulations Section 25101®1. Buyer is acting on its own behalf and not ocoant of or for the benefit of any PI
Buyer shall not transfer the Property to any entity
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person or Plan which will cause a violation of ERI8uyer shall not assign its interest under thggeement to ar
entity, person or Plan which, if the assignee aeguihe Property, will cause a violation of ERISA.

4.3.4. _OFAC Compliance.To the best of Buyes’knowledge, none of Buyer nor any of its execi
officers, directors, managers, agents, employebarebolders (except for shareholders of any puyblichdec
company), members, partners, and other investorany other person that owns or controls Buyerror entity or
whose behalf Buyer acts, is now or at any timeughothe Closing Date shall be a person who has listed or
(i) the Specially Designated Nationals and BlocRedsons List contained in Appendix A to 31 C.FSRbtitle B, Pa
V; (ii) the Denied Persons List, the Entity Listadathe Unverified Parties List maintained by theiteth State
Department of Commerce; (iii) the List of Terrosisand List of Debarred Parties maintained by th&ddnState
Department of State; and/or (iv) any other similar maintained by any federal or state agency wsyant to ar
Executive Order of the President of the Unitedetatf America.

4.3.5. _Source of FundsBuyer has available to it unrestricted funds Wwhicmay use in its sc
discretion to pay the full Purchase Price and ettssr comply with the provisions of this AgreemeBiitlyer express!
acknowledges and agrees that its obligations uthadgerAgreement are not contingent upon Buyer obtgifinancing
for the purchase of the Property.

4.4. _Survival of Buyés RepresentationsAll of the representations and warranties of Bugantained in thi
Agreement shall survive the Closing and deliveryhef Deeds.

4.5. _Buyers Knowledge Party As used in this Agreement, or in any other agesgindocument, certifice
or instrument delivered by Buyer to Sellers in cection herewith, the phrase “to the best of Buyeattue
knowledge”, “to the best of Buyer's knowledgef any similar phrase shall mean the actual, btitcoastructive ¢
imputed, knowledge of Colin Connolly of Cousins edies Incorporated, who is identified as Bugeatquisitiol
officer with respect to this transaction, withouatabligation on her/his part to make any indepand®gvestigation ¢
the matters being represented and warranted, mak® any inquiry of any other persons, or to searafxamine ar
files, records, books, correspondence and the iikieeing expressly understood and agreed that swiliidual is
being named herein for purposes of defining thepsaaf Buyers knowledge hereunder and that no such indiv
shall have any personal liability under this Agrestnunder any circumstances whatsoever.

5. Covenants

5.1. _Operation of Propertysellers shall use commercially reasonable eftortontinue to operate
the Property in accordance with Sellers’ past rast provided however, Sellers shall not be required to incur any
capital expenses at the Property pursuant to commection with this Agreement.

5.2. _Leasing Activities

5.2.1. _Buyer Consent Standardsxcept as otherwise herein expressly providetlerSeshal
not, without Buyer’s consent, which consent mawiigheld in Buyer’s
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sole discretion, (a) effect any material changarig Lease or commission agreement, (b) renew endxihe term «
any Lease, unless the same is an extension or grpaomermitted and exercised by a tenant purswoathietterms of ¢
existing Lease, or (c) enter into any new Leaseoarmission agreement or cancel or terminate angd.ea

5.2.2 _Buyer Consent Logistic8¥Vhen seeking consent to a proposed new or mddifeas
or commission agreement, Sellers shall provideceatif the identity of the tenant or the broker,,andhe case of
new or modified Lease, a term sheet or letter t#nihcontaining material business terms of such aewodifiec
Lease (including, without limitation, rent, expensase, concessions, tenant improvement allowarimeg&erag
commissions, and expansion and extension optiamd)datever credit and background information,ny,aSeller
then possess with respect to such tenant. UponviegeBuyer's consent or deemed consent to a new or mo
Lease or commission agreement, Sellers may negdtiatsame on the Propegystandard form (or, in the case
modification, an amendment or modification agreeinmegna commercially reasonable form), without materthange
other than those changes customarily made to lease®mmission agreements to other comparable teram
brokers for the Property. Prior to executing ayfulegotiated new or modified Lease or commissiae@gent whic
has been consented to or is deemed to have besanted to Buyer in accordance with this Agreem®allers sha
deliver to Buyer a proposed from of the executiopycof the fully negotiated agreement, along witblackline
showing changes the Propedystandard form (if applicable), so that Buyer \alve the opportunity to review 1
same to confirm that it complies with the requiratseof the preceding sentence. Within five (5) bess day
following Buyer’s receipt of any such notice from Sellers and/erfitiial forms of a proposed agreement, as apphx
Buyer shall deliver a written notice to Sellersheit consenting to such proposed agreement or olgetct the san
(and specifying the basis for such objections)yviged , however, Buyer’s failure to deliver any such notice wit
such five (5) business day period shall constiBuger's deemed consent thereto.

5.2.3. _Lease Termination for DefaulNotwithstanding anything in this Agreement to
contrary, if prior to Closing there occurs any mialedefault (including, without limitation, any metary default) by
tenant under its Lease, Sellers may cancel or tet@iany such Lease or commence collection, unlay&iainer ¢
other remedial action against any such tenant,igeovSellers have received Buygprior written consent, which st
not be unreasonably withheld, conditioned or dedaye

5.2.4. _Authorized Representative of BuydBuyer hereby designates Colin Connolly as
individual who will be available and authorizedgi@nt Lease approvals and consents as set fortimabove.

5.2.5 _Buyess Lease NegotiationsNotwithstanding anything contained in this Agresmntc
the contrary (including, without limitation, Seatid4.17), Buyer and Sellers agree to use commerciallyorsats¢
efforts to cooperate in all aspects of lease nagjotis with existing and prospective tenants atlthprovement
(including, without limitation, by making all relent parties available for weekly leasing calls)riBg the term of thi
Agreement, Buyer may negotiate leases with existing prospective tenants identified by Buyer (eachBuyets
Tenant”)
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provided that all formal leasing proposals shaltberdinated through and all resulting negotiatisinall be conductt
in conjunction with Sellers’ leasing representatiRechard Nash of CBRE (*_Sellérteasing Representativg, in
accordance with this Section 5.2.%Vithout limiting the foregoing, prior to execugrany letter of intent with ai
Buyer's Tenant, Buyer shall deliver to Sellers @ellers’ Leasing Representative a written notice identifythe
applicable Buyer's Tenant and the material busitesss of such proposed lease for Selleesiew and commer
After presenting such terms to Sellers, Buyer megotiate a lease based on the terms so presenBsdlléos, provide

that:

(@)

(b)

()

(d)

(e)

Buyer shall enter into a commission agreematht Sellers’Leasing Representative with respect to
proposed lease on the existing form of commissgree@ment between Sellers and Sellers’ Leasing
Representative for the Improvements and Buyer @lg!S’ Leasing Representative any commissions
or other amounts owed to Sellers’ Leasing Reprasesatthereunder.

Buyer shall keep Sellers and Sellers’ Leastegresentative informed as to the status of any Base
negotiations and shall deliver copies of all madesiritten communications related thereto which &uy
delivers or receives to Sellers and Sellers’ Lap8Bpresentative simultaneously with sending or
promptly following its receipt of the same;

Buyer shall not deliver any written noticesother communications to Sellers’ Leasing Repredimat
unless Buyer simultaneously delivers such noticetleer communications to Sellers;

The effectiveness of any proposed lease WRigler negotiates prior to Closing must be condétbn
upon the Closing, the term of any proposed leas& nat commence until after the Closing Date and
each proposed lease must expressly provide tisandt binding on Sellers; and

Sellers shall not be required to execute aopgsed lease which is negotiated with any Bisy€enan

Furthermore, Buyer shall indemnify, defend and H@dnless Sellers from and against any claim, damexpense,
liability or other loss related to any exerciseByyer of its rights under this Section 5.2icluding, without
limitation, any applicable claim brought by any Bug Tenant, Seller's Leasing Representative orlaniter or
leasing representative representing any Buyer'signlf the Closing does not occur for any reaguyer shall not
be entitled to any reimbursement or other compems&iom Sellers if Sellers execute a lease with Rayer’s
Tenant. Buyer's obligations under this Section%shall survive the Closing or any earlier terminatad this
Agreement (but Buyer shall have no right to negetreew leases for the Property in accordance WwighSection 5.2.5
following any termination of this Agreement).
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5.3. Other Contracting Activities

5.3.1. _Assigned Contract®©n or prior to 5:00 p.m., local time at the Pmdpeon August 2:
2014, Buyer shall deliver written notice to Sellétentifying those Contracts which Buyer desiresagsume aft
Closing, and such Contracts, if assignable by S&li¢hout cost or liability to Seller (collectivelythe “ Assignet
Contracts’), shall be assigned to and assumed by Buyer at @losiotwithstanding anything contained herein tc
contrary, all of the following shall be considerAdsigned Contracts for all purposes under this Agrent: (a) a
Contracts which are designated as Assigned CostoeicExhibit Cattached hereto; (b) all Contracts for which Se
shall provide Buyer with a credit in the amountbfifremaining payment obligations thereunder athefClosing Datt
and (c) all other Contracts which are consentethytdBuyer in accordance with Section 5.3.FExcept as to tt
Assigned Contracts that Buyer identifies as afoadesdl Contracts (including all management agreeisiavith respe:
to the Property) shall be terminated by Sellersfa@losing.

5.3.2. _Buyer Consent Standardsxcept as otherwise herein expressly providetieiSeshal
not, without Buyers consent, which consent shall not be unreasonaitihheld, conditioned or delayed, effect .
material change in any Contract or enter into a @watract;_provided however, notwithstanding the foregoir
Sellers shall be expressly permitted (without Buyeonsent) to enter into new Contracts (a) in tioénary course (
business which are terminable on not more thanytf®0) days’notice without payment of any fee or penalty,
which will be fully performed and paid for prior tbe Closing Date, or (c) which will not be fulleormed or pai
for prior to the Closing Date but for which Sellatsall provide Buyer with a credit for all remaiginnpaid amoun
due thereunder at Closing. To the extent Sellezsrequired or otherwise determine to seek Bwyednsent to at
Contract hereunder, then, except as otherwise ggdvin this Section 5.3.2he provisions of Section 5.2applicabl
to obtaining Buyer’s consent to new or modified $¢&mand commission agreements shall apply to sootract.

5.4. _Notice of Potential BreaclBuyer and Sellers shall promptly deliver writtastice to the other
any of them discovers that any representation eramty made by any of them is inaccurate in anyenaltrespect (
if any of them believe that the other has failepaoform any of its or their obligations hereunder.

5.5. _MiscellaneousSellers shall (i) promptly advise Buyer of anyitten notice of litigation receive
by such Seller and affecting the Property or suelteBs ability to perform its obligations under this A&gment, (ii
not voluntarily encumber the Property, (iii) notemd or take any material actions under the Dedtardas hereinaft
defined), and (iv) continue to maintain All Riskoperty insurance in the Propesyfull replacement cost wi
reputable insurance carriers licensed or authotizelb business in the State of Georgia, with ammim Bests rating
of A-VII.
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6. Conditions Precedent

6.1 _Buyers Conditions Precedent Buyer's obligation to purchase the Property is expr
conditioned on the satisfaction at or before thaes®lg, or such earlier time as may be expresstedtaelow, of eac
of the following conditions (any one or more of wiimay be waived by Buyer in writing or by Buyeopeeding wit
the Closing):

6.1.1. _Accuracy of RepresentatianSubject to_Section 4.2.3all of the representations ¢
warranties of Sellers contained in this Agreeméuailshave been true and correct in all materigbeets when mac
and shall be true and correct in all material respen the Closing Date, with the same effect asaéle on and as
such date, except to the extent such represergadion warranties specifically reference an eadae, in which ca:
they shall be true and correct as of such date.

6.1.2. _PerformanceSellers shall have performed, observed and cechpliith all materic
covenants, agreements and conditions required ibyAitpreement to be performed, observed and compligd or
their part prior to or as of the Closing hereunder.

6.1.3. _Documents and Deliverie®/ithout limiting Section 6.1.2 Sellers shall have delivel
to Escrow Agent all documents and instruments reqguon Sellers’part to effectuate this Agreement and
transactions contemplated hereby in accordancethéthierms hereof and Sellers shall have authoarnedinstructe
Escrow Agent to record and/or release to Buyer slocluments and instruments, as applicable.

6.1.4. Estoppel Certificates Seller shall have delivered tenant estoppel foztes
substantially in the form set forth d&xhibit E attached hereto or in such other form as may beinextjor permitte
under the Leases, duly executed by tenants refnegeat least 75% of the rentable square footageally demise
under the Leases in effect at the Property asefosing Date, which tenant estoppel certificatey also includ
gualifications of any certification therein by a€%i of knowledge’standard or similar provision, and which tel
estoppel certificates shall be dated no earlien foaty-five (45) days prior to the Closing Dateppided, however,
Sellers’failure to deliver such estoppel certificates shall be a default of Sellers hereunder. If Selrall not hav
delivered the required tenant estoppel certificedeBuyer as of the Closing Date, Sellers shallehine right (but n
the obligation) (a) to deliver seller estoppel ifiedtes, substantially in the form set forth Brhibit F attached heret
in place of any tenant estoppel certificates théit tatal no more than 20% of the rentable squaretdge actual
demised under the Leases in effect at the Propergf the Closing Date (so that tenant estoppéificates must b
received from tenants representing at least 55%@frentable square footage actually demised uthdet eases
effect at the Property as of the Closing Date)mrt¢ extend the Closing Date for up to thirty (2@ys by writte
notice delivered to Buyer at or before the Closmgrder to allow Sellers additional time to obt#ne requisite tena
estoppel certificates. If Sellers elect to extemel €losing Date as aforesaid, then the Closing Blaadl occur on tr
earlier to occur of the date which is five (5) mess days following the date on which such Seldivers thi
applicable tenant estoppel certificates or selsopmpel certificates to Buyer or the date whichthsty (30) day
following the originally-scheduled Closing Date Séllers deliver any
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seller estoppel certificates with respect to angdes for which a tenant estoppel certificate isrldelivered, then
the extent any such tenant estoppel certificatdirmos any matters set forth in the correspondiniiesestoppe
certificate, Sellers shall have no liability or igfaltion to Buyer with respect to such matters.

6.1.5. _Title Policy. Provided that Buyer shall have satisfied all géions and requireme
with respect thereto for which Buyer is responsiplesuant to the Title Commitment, the Title Comypahall be
irrevocably committed to issue a title policy toyu insuring that fee simple title to the Real Ry is vested |
Buyer subject only to the Permitted EncumbranceyeBmay request that the Title Company issue sadorsemen
to the title policy as Buyer may reasonably requi@vided, however, that (a) such endorsements shall be at nc
to, and shall impose no additional liability on,lI&es, (b) such endorsements shall not constitéetasis for ar
objections to be made by Buyer under Section 3.2uid (c) Buyes obligations under this Agreement shall nc
conditioned upon Buyer’s ability to obtain such ersgments.

6.1.6. _Declaration EstoppeBeller shall have delivered an estoppel certdiga the form ¢
Exhibit K attached hereto from the Association under thaageDeclaration of Covenants, Conditions, Eases
and Destinations for Northpark Town Center, dateddinber 30, 1997, as amended by the First Amenddatei
January 15, 2004 (as amended, the " Declardjion

6.2. _SellersConditions PrecedentSellers’obligation to sell the Property is expressly coodid or
the satisfaction at or before the Closing, or se@tlier time as may be expressly stated belowach ®f the followin:
conditions (any one or more of which may be waikgdellers in writing or by Sellers proceeding wtitle Closing):

6.2.1. _Accuracy of RepresentationAll of the representations and warranties of B
contained in this Agreement shall have been truecanrect in all material respects when made, &adl be true ar
correct in all material respects on the ClosingeDat

6.2.2. _PerformanceBuyer shall have performed, observed and compkigld all materia
covenants, agreements and conditions requiredibyAtireement to be performed, observed and compliddon its
part prior to or as of the Closing hereunder.

6.2.3. _Documents and Deliverie®/ithout limiting _Section 6.2.2 Buyer shall have deliver
to Escrow Agent the Purchase Price and all instmisnand documents required on Bugepart to effectuate tt
Agreement and the transactions contemplated hdvefigh instruments and documents shall be in foneh substanc
consistent with the requirements herein) and Byl have authorized and instructed Escrow Agentlease tr
Purchase Price and such instruments and docuneetlers.

7. Closing; Deliveries

7.1. _Time of Closing The Closing shall take place on October 1, 24 ( Closing Dat€) througt
an escrow established at the offices of the Eségent.
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7.2. _Sellers DeliveriesAt the Closing, except as otherwise specifiedweleach Seller shall deli
to Escrow Agent the following:

7.2.1. A limited warranty deed substantiallythe form ofExhibit G attached hereto (aDeec
") with respect to the Real Property of such Sellieity executed and acknowledged by such Seller;

7.2.2. A quitclaim bill of sale substantially time form ofExhibit H attached hereto (aBill of
Sale”) with respect to the Personal Property of suclleg§eduly executed by such Seller;

7.2.3. An assignment and assumption agreemeéestastially in the form oExhibit | attache
hereto (an “_Assignment and Assumption Agreenignivith respect to the Intangible Property, LeasBayer’s
Leasing Expenses (and all corresponding commisagmeements) and Assigned Contracts of such Selldy
executed by such Seller;

7.2.4. A non-foreign affidavit in the form &Xhibit J attached hereto, duly executed by ¢
Seller, and such affidavits, certificates and ott@rumentation as Buyer may reasonably requestder dor Buyer t
comply with Georgia law relating to withholding tar transfer of real property;

7.2.5. Without limiting_Section 4.2,3a certification by such Seller that, subjectrig a
Exception Matters, all representations and wareantiade by Seller in Section #fithis Agreement are true and
correct in all material respects as of the Clo$kade (or as of such earlier date as of which sephesentation and
warranty was made), and attaching a list of alluthoents, information or materials delivered or othse made
available to Buyer on the website data room manethiby Broker and referenced_in Section 4.1(a)(ii)

7.2.6. A settlement statement, duly executedumh Seller, showing the Purchase Price ar
other credits, debits and adjustments to be manieelbe and among the parties in accordance witketines and
conditions of this Agreement (the “ Settlement &ta¢nt”), which Settlement Statement shall be in a famad
substance reasonably satisfactory to Sellers agdrBu

7.2.7. A form of tenant notice letter, duly et by such Seller, advising the tenants L
the Leases of such Seller of the sale of the Ptp@erd directing that rent and other payments tfeze be sent -
Buyer at the address provided by Buyer at Closing;

7.2.8. The title affidavits or indemnities refaced in Section 3.3;2

7.2.9. All architectural and engineering dravgingnd specifications, utilities layout ple
topographical plans and the like in such Sellgossession and owned by such Seller, if any, instéx constructiol
improvement, alteration or repair of the Real Propédelivery of which may be accomplished by |leamyihe same
the Property);
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7.2.10. Originals or copies of all Leases, Cacts, other materials identified in the Exhi
hereto, and all other books, records and files tamiad by Sellersproperty manager relating to the construc
leasing, operation and maintenance of the Progartiyrelating to the Declaration, its Declarantghar Associatio
described therein, keys to any Improvements (deliv# which may be accomplished by leaving the sanéhe
Property); and

7.2.11. All other instruments and documentsaeably required to effectuate this Agreen
and the transactions contemplated thereby.

7.3. _Buyer DeliveriesAt Closing, Buyer shall deliver to Escrow Agehgtfollowing:

7.3.1. The Purchase Price, less the Deposiettieg with or net of all applicable adjustme
and apportionment, as further set forth in Sec?idn

7.3.2. The Bills of Sale duly executed by Buyer;
7.3.3. The Assignment and Assumption Agreemeults executed by Buyer;

7.3.4. A certification by Buyer that all repratgtions and warranties made by Buye
Section 4.3f this Agreement are true and correct in all mateespects as of the Closing Date;

7.3.5. The Settlement Statement duly executeBluyser;
7.3.6. The forms of tenant notice letter dulg@xted by Buyer; and

7.3.7. All other instruments and documents reaBlty required to effectuate this Agreen
and the transactions contemplated thereby.

7.4. _Close of Escrow Escrow Agent will close escrow on the Closing @by (a) delivering tt
Deeds for recording to the appropriate county meds office, (b) disbursing all amounts and funds @ecadanc
with the Settlement Statement and (c) assemblifly &xecuted originals of the Bills of Sale, thesikghment an
Assumption Agreements, the tenant notice lettexs amy other applicable documents and delivering stime t
Sellers and Buyer.

7.5. _PossessiarPossession of the Real Property shall be surredde Buyer at the Closing, subj
to the Permitted Encumbrances.

8. _Apportionments and Expenses

8.1. Apportionments

8.1.1. _Apportionments GenerallfExcept as otherwise expressly set forth beloivinabme
and expenses normally apportioned in sales of ptieseof a nature and type similar to the Propesityall be
apportioned between Sellers, on the one hand, agdrBon the
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other hand, as of 11:59 p.m. on the day immedigiedgeding the Closing Date, such that all item&obme an
expense with respect to the Property which arerreduor accrued on or after of the Closing Datdldte for the
account of Buyer.

8.1.2. _Taxes and Operating ExpensA# real estate taxes and assessments and othesr
charges affecting the Property (collectively, “ €aX) and all charges for common area maintenance ch
operating expenses and utilities, including, withiomitation, water, electricity, sewer rental, géslephone, all oth
utilities provided to the Property, and all itermslaxpenses covered by or arising out of the Dattar (collectively “
Operating Expensé$ shall be prorated on a per diem basis as of theif@jdate to the extent the same are not
directly by the tenants under the Leases. If anye$ahave not been finally assessed as of the @ld3ate for th
current fiscal year of the taxing authority, theyl Wwe prorated at Closing based upon the mostnticéssued bill
therefor. If any Operating Expenses cannot be oeted finally as of the Closing Date, they will peorated ¢
Closing on the basis of the best available inforomatAdjustments to the prorations will be madenfrime to tim
after Closing to take account of final informatias to Taxes and Operating Expenses that were éstinaa of th
Closing Date or to adjust Rent or Operating Expgrikat were not included in the prorations donefate Closin
Date, and Buyer or Sellers, as applicable, will gay other within ten (10) business days after dehsich amoun
as may be appropriate based on such adjustmenystepnoration of expenses shall be completed withnety (90
days after Closing or, in the case of Taxes, withinty (30) days after the tax bills for the fisgeear in which th
Closing occurs are issued and neither Buyer ndeiSeill be entitled to request a payment on aotadi reproration
after such dates.

If either Seller has commenced or is otherwise guosng tax abatement proceedings which have net
resolved as of the Closing Date, then, from anerdfte Closing Date, such Seller may (but shallagbbligated tc
prosecute such proceedings, and such Seller ska#ntitled to any abatement proceeds obtained mmewdior
therewith to the extent related to periods priothe Closing Date and are not otherwise payableguired to b
refunded to tenants under any Leases. Buyer atpaesasonably cooperate with such Seller, at neobpbcket cos
to Buyer, in such prosecution from and after thes@lg, and Buyer, on the one hand, and Sellersh@mther han
each agrees to promptly endorse or pay over totier any abatement amounts received by it or tteemhich the
other is entitled, subject to rights of tenantsemahy Leases.

8.1.3. _Rent All collected Rent under the Leases shall be gieat as of the Closing De
Outstanding uncollected Rent shall not be prorbatgdas applicable to periods prior to the Clodirage, shall rema
the property of the applicable Seller. Paymentgived from and after the Closing Date from any terf@aving
outstanding uncollected Rent payable as of thei@joBate shall be applied first to any uncolleckeht from suc
tenant due for the then current month, then fomtleath in which the Closing Date occurs, and tlethé uncollecte
Rent from such tenant prior to the Closing Dateydushall use reasonable efforts to collect all tRento whic!
Sellers are entitled, and Buyer shall reasonabbpemte with Sellers, at no outjbcket cost or expense to Buyel
the collection of any such Rent. From and after@hesing Date Sellers may pursue collection of Reyt owed t
them;_provided however, Sellers shall not commence eviction proceedimggsnst any applicable tenants.
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8.1.4. _Tenant True UpBuyer shall be responsible for preparing and ygagsall “true ups”
of calendar year 2014 Taxes and Operating Expansgsr the Leases. On or before February 28, 20d5odar tc
submitting the same to the tenants, Buyer shalligeoSellers with copies of all correspondence pseg to be sent
tenants with respect to the true ups, includingbaltkup information reasonably requested by Selletls respec
thereto, all for Sellerg’eview and approval within ten (10) business daylewing receipt of such information, whi
approval shall not be unreasonably withheld, coma#d or delayed. Calendar year 2014 expenseseardue shall
allocated between Sellers and Buyer based on a&oeipts and expenses for Sellers’ and Byes5pective perio
of ownership. To the extent that any tenant owegsaamount to the landlord under any Lease in conmet¢herewith
Buyer shall remit any portion thereof which belongsSellers promptly upon collecting the same. fi® éxtent th:
the landlord owes any amount to any tenant undgriease in connection with such true ups, Sellbedl promptly
remit any excess amounts to the extent actuallgceld and received by Seller promptly followingl&s’ approva
of such true ups as contemplated hereby.

8.1.5 _Tenant Security Deposits and Letters refd€. Buyer shall receive a credit at Clos
for all refundable tenant security deposits angbaick Rent then held by Sellers and Buyer shallrassail obligation
with respect thereto from and after the Closingspant to the Assignment and Assumption Agreemémtaddition
Seller shall deliver all original letters of crethien held by Sellers to Buyer within one (1) bessday following tr
Closing Date. Buyer shall be responsible for caysithsuch letters of credit to be transferred ty®& at Buyers sole
cost and expense, but Sellers shall reasonablyecatepwith Buyer (at no out-gfecket cost or expense to Sellers
connection therewith.

8.1.6. _Rent AbatementBuyer shall also receive a credit at Closinghe amount of Eig|
Hundred Two Thousand Six Hundred Forty-Seven Del{$B02,647) for the rent abatements identifiedErhibit B-
1 attached hereto (which amount shall be subjectjostment if the Closing Date occurs after Octobe?2014) an
Buyer shall assume all obligations with respectdteefrom and after the Closing pursuant to theigksaent an
Assumption Agreements.

8.1.7. Lease Termination PaymentSellers shall be entitled to retain all termioatifee:
received from Deloitte LLP, Sun Life Assurance Camp of Canada and Edens & Avant Investments L
connection with the terminations of their leases.

8.1.8. _Leasing ExpensesAny tenant improvement or other inducement castdeasini
commissions payable under new Leases or Lease igaitihs entered into after the Effective Date Whigre
permitted by the terms hereof or otherwise approwedeemed approved by Buyer shall be apportioretdide!
Sellers and Buyer as of the Closing Date. Sellaedl ©e responsible for the share of such costthatable to th
portion, if any, of the terms of any such new Leaskease modification occurring prior to the ChggiDate but aft
the commencement of the tenandbligation to pay rent under such new Lease aséanodification, and Buyer st
be responsible for the share of such costs atiideito the portion of the term of any such Leadeease modificatic
occurring from and after the Closing Date, with @lch costs being amortized over such maying portion of th
term of the applicable new Lease or Lease modifinabn a straight line basis. In addition, Buyealklbe solel
responsible for all leasing
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commissions which may, in the future, be payabldeurany existing commission agreements with resfmeen)
expansion, renewal or extension options or anyréuamendments of any Leases which are first exatcand/c
executed on or after the Closing Date. All costd eammissions which are Buyer’s responsibility urithés Sectior
8.1.8shall be hereinafter collectively referred to aB(fyers Leasing Expens€$. To the extent that any Buyar’
Leasing Expenses are paid by Sellers prior to @Gipssuch amounts shall be credited to Sellers @sidy. From an
after the Closing, Buyer shall be responsible fbBayer’'s Leasing Expenses. To the extent that any costsilled it
this Section 8.1.&re the responsibility of Sellers but have not gaidSellers as of Closing, they shall be credit
Buyer at Closing.

8.1.9. _Utility Readings Sellers shall endeavor to obtain readings okkdttric, gas, wate
sewer and other utility meters located at the Ritgpen or about the Closing Date, and Sellers angeB shal
reasonably cooperate to cause all such utilitidsettransferred over to Buysraccounts as of the Closing Date. If ¢
readings are obtained and the corresponding acc@uattransferred over to Buyer on the Closing Daédlers an
Buyer, as applicable, shall each pay all such memirelated to such parsyperiod of ownership directly to f
applicable utility provider. If such readings aret mbtained on the Closing Date, then the charigesetor shall b
prorated based upon the per diem charges for tis macent period for which such readings are avialaAny utility
deposits made by Sellers shall remain the propdr8ellers, and Buyer shall replace such utilitpaigts with its ow
deposits or reimburse Sellers for the same, ascajbe.

8.1.10. _Charges under Assigned Contradike unpaid monetary obligations of Sellers
respect to the Assigned Contracts shall be pro@tesi per diem basis as of the Closing Date.

8.1.11. _Other Buyer CreditBuyer shall receive a credit at Closing for teeaining cost «
the chiller unit currently on order for 400 Northikawhich remaining cost is currently estimatedbeoFive Hundre
Thousand Dollars ($500,000), net of any rebatealplaywith respect thereto.

8.1.12. _Insurance Premium$o insurance policies of Sellers are to be trmetl to Buye
and there shall be no apportionment of any premiwitisrespect to such insurance policies at Clasing

8.2. _ExpensesEach party will pay all its own expenses incurie@donnection with this Agreeme
and the transaction contemplated hereby, includivithout limitation, (a) all costs and expensedestaherein to k
borne by such party and (b) all of their respectigeeounting, legal and other professional serviees. In addition 1
its other expenses, Buyer shall pay at Closingl(i)ecording charges incident to the recordinghef Deeds, (i) a
costs associated with the Title Commitment, titlsurance policy and Survey and (iii) omaif of the fees, costs a
expenses of Escrow Agent for acting in such capdateunder. In addition to their other expensefief shall pay .
Closing (X) all documentary stamps, deed stampsraally transfer taxes in connection with the rdowg of the
Deeds, (Y) ondalf of the fees, costs and expenses of Escrow tAgemcting in such capacity hereunder, and (&
costs of title delivery or cure items required efl&s pursuant to this Agreement.
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8.3 _Survival The parties’ obligations under this SectiosHall survive the Closing (subject to
limitations set forth in this Section)8

9. Damage or Destruction; Condemnation

9.1 _Material Damage or Condemnatioif at any time prior to the Closing Date the Rydp i<
damaged by fire or other casualty, Sellers shdiNeleprompt written notice thereof to Buyer. lftltost to repair su
damage is reasonably estimated by a mutually aablepindependent insurance adjuster to exceed 9éilgon and
No/100s Dollars ($7,000,000) or if all or any makiportion of the Property is condemned or takgneminen
domain proceedings by any public authority, theiteBahall deliver written notice thereof to Buy@mnd Buyer, ¢
Buyer’s option, may terminate this Agreement by delivgnvritten notice thereof to Sellers within ten (Isines
days following Buyers receipt of such notice from Sellers. If Buyerdlyndelivers any such termination notice
Sellers, then the parties shall jointly instructtiesv Agent to release the Deposit to Buyer, thige®ment she
terminate, and no party shall have any furthergattions or rights to any other party hereundergepkdor thos
obligations and rights which expressly survive térenination of this Agreement.

9.2 _Closing following Damage or Condemnatioif at any time prior to the Closing Date

Property is damaged by fire or other casualty gr@ortion of the Property is condemned or takerefmynent domai
proceedings as aforesaid and this Agreement isenatinated as herein provided, then the partie8 phaceed witl
the Closing and (a) in the case of a casualtye&e#ihall assign to Buyer all rights to any insaeaproceeds paid
payable under the applicable property insurancécipsl (including, without limitation, rent loss dod busines
interruption proceeds applicable to the periodrafi®sing) plus an amount equal to Selletstuctible and (b) in tl
case of a taking, all condemnation proceeds pahgable to Seller shall belong to Buyer and shalpaid over ar
assigned to Buyer at Closing, in each case lesscastgs of collection and/or restoration incurred ®sllers witl
respect thereto. Sellers will reasonably coopewate Buyer (at no cost or expense to Sellers) framd after th
occurrence of the casualty or condemnation in (gkimg, filing, processing any claims insurance pems c
condemnation awards and (ii) collecting and deingto Buyer such proceeds or awards.

10. Remedies

10.1. _Buyer Default If Buyer breaches or fails, without legal excuseits obligations to comple
the purchase of the Property, then Sellers shalthair sole and exclusive remedy therefor, beledtio receive tF
Deposit, plus all interest earned and accrued timer&s liquidated damages (and not as a penaltigurof, and as fu
compensation for, all other rights or claims ofl&wsl against Buyer by reason of such breach arrfgiwhereupon th
Agreement shall terminate and the parties shallhawe any further rights or obligations hereundecept for thos
rights and obligations which expressly survive tienination of this Agreement. Buyer and Selledsnagvliedge the
Sellers’damages resulting from such a breach or failureldvbe difficult, if not impossible, to ascertainttviany
accuracy, and that the liquidated damage amounfostt in this Section represents both partibest efforts t
approximate such potential damages. Without lirgitime foregoing, Sellerseceipt of the Deposit is intended not .
penalty, but as full liquidated damages pursuar@®fficial Code of Georgia Annotated 8§ 1376Notwithstanding tt
foregoing,
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and subject to the remaining terms and conditidnthis Agreement, nothing contained in this Sectidhl shal
operate to limit or otherwise impair any remedyright that either Seller might have against Buyerdny breach «
any other obligation of Buyer hereunder prior tm$dhg or any covenant, liability, obligation, repeatation c
warranty of Buyer which survives the Closing or a&aylier termination of this Agreement.

10.2. _Sellers Default If either Seller or both Sellers breach or failthout legal excuse, in thi
respective obligations to complete the sale ofRhmperty or to perform their other obligations unttes Agreemen
Buyer may, as its sole and exclusive remedy theréfe entitled either (a) to enforce specific perfance of thi
Agreement against Sellers or (b) to receive a metidrthe Deposit and Sellers shall reimburse Bugerts out-of-
pocket costs and expenses incurred in connectidim tlvis transaction in an amount not to exceed Goadrec
SeventyFive Thousand Dollars ($175,000), whereupon thiseAment shall terminate and the parties shall aot
any further rights or obligations hereunder, exckpt those rights and obligations which expresayvive the
termination of this Agreement. Notwithstanding foeegoing and subject to the remaining terms of tgreemen
nothing contained in this Section 1&Rall operate to limit or otherwise impair any reiper right that Buyer mig/
have against either Seller for any breach of anyeant, liability or obligation, representation warranty of suc
Seller which survives the Closing or any earliemi@ation of this Agreement.

10.3. _Limitations on Buy&s Remedies Notwithstanding anything contained in this Agresmto th
contrary, Buyer agrees that its recourse againrSeinder this Agreement or under any other ages#, documer
certificate or instrument delivered by Sellers twayBr pursuant hereto, or under any law applicablidn¢ Property «
the transactions contemplated hereby, shall betlgtiimited to Sellers’interest in the Property (or, following i
Closing, to the net proceeds of the sale theremfadlg received by Sellers), and that in no evéralisBuyer seek «
obtain any recovery or judgment against any ofegitBeller’'s other assets (if any) or against angitifer Sellerg
partners or members (or their constituent partaermembers) or any director, officer, employeel@reholder of ar
of the foregoing. Buyer agrees that Sellers shealemo liability to Buyer for any breach of any eaants, liabilities
obligations, representations or warranties hereauadender any other agreement, document, cetiioa instrumer
delivered by Sellers to Buyer, or under any lawliapple to the Property or the transactions contated hereund
unless the valid claims for all such breaches cbllely aggregate more than One Hundred Fifty ThodsDollar:
($150,000), following which event the full amouritsoich valid claims shall be actionable up to tap set forth in tr
following sentence. Further, Buyer agrees that egovery against Sellers for any breach of Selleswenant:
liabilities, obligations, representations or watr@ hereunder or under any other agreement, dagymertificate c
instrument delivered by Sellers to Buyer, or unaiey law applicable to the Property or the transasticontemplate
hereby, shall be limited to Buysractual damages not in excess of Three Milliore Fiundred Thousand Doll:
($3,500,000) in the aggregate, and that in no esteall Buyer be entitled to seek or obtain any otemages of ai
kind, including, without limitation, any consequiahtindirect or punitive damages. This Section31hall survive th
Closing or any earlier termination of this Agreernen

23




11. _Notices All notices and other communications providedHerein shall be in writing and shall be sel
the address set forth below (or such other addiess party may hereafter designate for itself ycado the othe
parties as required hereby) for the party for wisuth notice or communication is intended:

If to Sellers: c/o AEW Capital Management
2 Seaport Lane
Boston, Massachusetts 02210
Fax No.: (617) 261-9555
e-mail: jyoung@AEW.com
Attention: James Young

With a copy to: c/o AEW Capital Management
2 Seaport Lane
Boston, Massachusetts 02210
Fax No.: (617) 261-9555
e-mail: jfinnegan@AEW.com
Attention: James Finnegan, General Counsel

and: Sullivan & Worcester LLP
One Post Office Square
Boston, Massachusetts 02:
Fax No: (617) 338-2880
e-mail: jsteiner@sandw.com
Attention: John M. Steiner

If to Buyer: c/o Cousins Properties Incogied

191 Peachtree Street, NE

Suite 500

Atlanta, Georgia 30303

Fax No.: (404) 407-1999
and (404) 407-1641

email:  colinconnolly@cousinsproperties.com
and pamroper@cousinsproperties.com

Attention: Colin Connolly and Pamela F. Roper

With a copy to: King & Spalding LLP
1180 Peachtree Street, NE
Atlanta, Georgia 30309
Fax No.: (404) 572-5131
e-mail: tgoodwin@kslaw.com
Attention: Timothy J. Goodwin

Any such notice or communication shall be suffitigrsent by registered or certified mail, retueceipt requeste
postage prepaid; by reputable overnight courieriser postage prepaid; or by
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facsimile or email (in the form of a .pdf attachment thereto)thnan original by reputable overnight courier seg
Any such notice or communication shall be effectigen delivered or when delivery is refused. Ateys may giv
notices on behalf of the party or parties whom tregyresent.

12. _Brokers Buyer represents to Sellers and each Seller septe to Buyer that it has not dealt with
broker or agent in connection with the transactiontemplated hereby other than Eastdil Secured, (LEBoker”).
Sellers shall pay Broker a commission pursuant searate agreement, if, as and when the Closiogracbut nc
otherwise. Each party shall indemnify, defend aoldl lharmless each other party from and againdbsdl, cost ar
expense (including reasonable attorndgs’s) arising out of a breach of its representatmmundertakings set forth
this Section 12 This_Section 12hall survive the Closing or any earlier terminatad this Agreement.

13. _Escrow Agent

13.1. _Obligations of Escrow AgentEscrow Agent undertakes to perform only suchedufis al
expressly set forth in this Agreement and no intplilities or obligations shall be read into this éement again
Escrow Agent.

13.2. _Reliance by Escrow AgerEscrow Agent may act in reliance upon any writingnstrument ¢
signature which it, in good faith, believes, angt atatement or assertion contained in such wriingqstrument, ar
may assume that any person purporting to give aning, notice, advice or instrument in connectiath the
provisions of this Agreement has been duly autleadrito do so. Escrow Agent shall not be liable ip sxanner for th
sufficiency or correctness as to form, manner at@tion, or validity of any instrument depositacescrow, nor as
the identity, authority, or right of any person exeng the same, and Escrow Agentluties under this Agreem
shall be limited to those provided in this Agreemmen

13.3. Disputes Involving Escrow Agentlf the parties (including Escrow Agent) shall be
disagreement about the interpretation of this Agres, or about their respective rights and oblayetihereunder,
the propriety of any action contemplated by EscAgyent, or the application of the Deposit, EscroneAgshall hol
the Deposit until the receipt of written instructsofrom both Buyer and Sellers or a final ordea @burt of compete
jurisdiction. In addition, Escrow Agent may (butaiinot be required to) file an action in interplea to resolve tf
disagreement.

13.4. _Counsel for Escrow AgenEscrow Agent may consult with counsel of its astivice and hay
full and complete authorization and protection at@dance with the opinion of such counsel. EscAkment shal
otherwise not be liable for any mistakes of faceowors of judgment, or for any acts or omissiohany kind, unles
caused by its negligence or willful misconduct.

13.5. _Indemnification of Escrow AgenUnless Escrow Agent discharges any of its dutreder thi:
Agreement in a negligent manner or is guilty oflfwil misconduct with regard thereto, Sellers andy&ushal
indemnify, defend and hold harmless Escrow Ageomfrand against any and all claims, liabilities,skxs action
suits or proceedings at law or in equity, or other
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expenses, fees, or charges of any character arenathich it may incur or which it may be threatéwath by reaso
of its acting as Escrow Agent under this Agreemést.between Sellers, on the one hand, and Buyetherothe
hand, if Escrow Agent incurs any costs or expemsannection with any dispute between Sellers Baoger, th
party (or parties) which do not substantially piewasuch dispute shall be responsible for alllsaosts and expenses.

13.6 _IRS Real Estate Sales Reportiigcrow Agent shall act as “the person responsédslelosing”
the transactions contemplated hereby pursuantctoBe6045(e) of the Internal Revenue Code of 1@86amende
In connection therewith, the Escrow Agent shallpare and file all informational returns, includili®S Form 1099S
and shall otherwise comply with the provisions aifisSection 6045(e).

13.7 _Survival This_Section 13hall survive the Closing or any earlier terminatad this Agreement.

14. Miscellaneous

14.1. _Assignability. Buyer may not assign or transfer any of its righte or interest under tr
Agreement (including, without limitation, any ofitiabilities or obligations hereunder) to any otlparty withou
Sellers’ prior written consent, which consent may be grantedwithheld by Sellers in their sole discret
Notwithstanding the foregoing, subject to the remmgg provisions of thiSection 14.1 Buyer may assign or trans
its right, title and interest under this Agreemémta whollyowned or controlled subsidiary of Buyer or of Cmg
Properties Incorporated without Sellepsior consent. No assignment or transfer by Buydirbve permitted if suc
assignment or transfer would, in Selleppinion, cause the transactions contemplated IsyApreement to violate a
provision of applicable law, including, without litation, ERISA. Furthermore, no assignment or ti@nby Buyer o
its liabilities or obligations under this Agreemgnegardless of whether or not Sellers shall hawesented to tt
same) shall relieve Buyer named herein from anisoliabilities or obligations hereunder, and Buyamed here
shall remain primarily liable to Sellers for therfgemance of any such liabilities or obligationstwithstanding an
such assignment or transfer. Buyer shall providéewr notice to Sellers of any proposed assignroetriansfer of ar
of its right, title or interest under this Agreemen later than five (5) business days prior toG@hasing Date.

14.2. _Merger Unless expressly made to survive, all obligatiand covenants of Sellers contai
herein shall be deemed to have been merged intDdlkeds and shall not survive the Closing. Notwéhding any ¢
the provisions of this Agreement to the contrargntf and after the Closing, Buyer shall be deemdutht@ waived ar
released any claims based upon a breach of angllef’S representations or warranties or any ofesesl obligation
of which Buyer had notice on or before the Closing.

14.3 _Governing Law; Bind and Inurdhis Agreement shall be governed by the law ef $ilate ¢
Georgia and shall bind and inure to the benefihefparties hereto and their respective heirs,gges, administrator
successors, assigns and personal representatives.
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14.4. _Recording Neither this Agreement nor any notice or memouamdhereof shall be recordec
any public record. A violation of this prohibitidsy Buyer shall constitute a material breach by Bwfets obligation
hereunder and shall entitle Sellers to terminateAlyreement and retain the Deposit.

14.5. _Time of the Essenc&ime is of the essence of this Agreement.

14.6. _HeadingsThe headings preceding the text of the sectipasgraphs and subparagraphs h
are inserted solely for convenience of referenak sdrall not constitute a part of this Agreement, stwall they affec
its meaning, construction or effect.

14.7. _CounterpartsThis Agreement may be executed simultaneouslgni& or more counterpal
each of which shall be deemed an original, bubfalVhich together shall constitute one and the sersteument.

14.8. _Exhibits All Exhibits which are referred to herein and whiare attached hereto are expre
made and constitute a part of this Agreement.

14.9. _Submission not an Offer or Optiofhe submission of this Agreement or a summagoaie o
all of its provisions for examination or negotiatiby Buyer or Sellers does not constitute an dife6ellers or Buyt
to enter into an agreement to sell or purchasétbperty, and no party shall be bound to the othtr respect to ar
such purchase and sale until this Agreement isudggd@nd delivered by Sellers and Buyer.

14.10. _Entire Agreement; AmendmentEhis Agreement and the Exhibits hereto, togetiién the
Access Agreement, set forth all of the promisesenants, agreements, conditions and undertakintyseba th
parties hereto with respect to the subject mateedf, and supersede all prior and contemporanagreements al
understandings, inducements or conditions, expoessnplied, oral or written, except as containedeie This
Agreement may not be changed orally but only bagreement in writing, duly executed by or on bebélthe part
or parties against whom enforcement of any waisteange, modification, consent or discharge is sbugh

14.11. _Attorneys Fees. Except as otherwise provided in this Agreemegicheparty to th
Agreement will bear its own costs (including ateys’ fees) incurred in connection with any litigatiombigration o
similar proceeding between the parties arising @uta dispute related to this Agreement, the Prgpert the
transactions contemplated by this Agreement. Eacty pvaives rights to recover attorneyses and other costs
any, that otherwise would be available by statutea® a matter of law (except as otherwise providedhis
Agreement).

14.12. Submission to Jurisdiction; Jury WaiveBUYER AND EACH SELLER HEREB'
SUBMITS TO THE EXCLUSIVE JURISDICTION OF (A) THE SRERIOR COURT OF FULTON COUNT
GEORGIA OR (B) THE U.S. DISTRICT COURT FOR THE NORERN DISTRICT OF GEORGIA, ANI
WAIVES THE RIGHT TO A JURY IN ANY LITIGATION IN CONNECTION WITH THIS AGREEMENT, Ol
THE PROPERTY, OR THE TRANSACTIONS CONTEMPLATED BYHTS AGREEMENT TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW.
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14.13. _No Presumption Against Draftefhis Agreement has been extensively negotiate8diler:
and Buyer and none of the provisions set forthihesieall be construed narrowly against either partyhe account
the fact that such party (or its attorney) drakadh provision.

14.14. Enforceability. The determination that any provision of this Agreent is invalid ¢
unenforceable will not affect the validity or endeability of the remaining provisions or of thabyision under othe
circumstances. Any invalid or unenforceable prarisiill be enforced to the maximum extent permitbgdaw.

14.15. _Joint and Several LiabilityPrior to the Closing, each Seller shall be sdletlable for the
liabilities and obligations of Sellers under thigrBement, such that (a) if any duty or obligati@netunder applies
the portion of the Property owned by either Selleen such Seller shall be individually liable pmrforming such du
or obligation and (b) if any duty or obligation Bander does not apply to any particular portiothef Property, the
each Seller shall be individually liable for perfong such duty or obligation. From and after thedtiig, each Sell
shall be jointly and severally liable for the liiés and obligations of all Sellers under thisrégment.

14.16. _Time Periodslf the time period by which any right, option @ection under this Agreemt
must be exercised, or by which any act requirec@drader must be performed, or by which Closing niesheld
expires or falls on a Saturday, Sunday, or U.Sidhg| then such time period shall automaticallyelxéended to tr
next business day.

14.17 Confidentiality. Buyer and Sellers agree to hold all informatietated to this transaction
strict confidence and shall not disclose same tp @@rson, except that (a) either party may disckbsesame i
directors, officers, employees and agents of eashwell as to consultants, banks or other thirdigmvorking wit
Sellers or Buyer in connection with the transactwho need to know such information for the purpad
consummating this transaction and (b) Buyer shallentitled to make such disclosures in filings witle U.S
Securities and Exchange Commission as Bwsy&gal counsel shall determine are advisable quired by lav
consistent with Buyes past practices (by way of example and not limitat8K or other filings) and Buyer shall
entitled to make public disclosures about the atisn and prospective leasing of the Propertyvigexd , however,
any public disclosures regarding leasing at thep&my shall include language indicating that angsés c
amendments executed by Buyer shall not be effeaimess and until the Closing occurs. This protohishall not b
applicable to disclosure of information required dpplicable law, rule or regulation. In no evenalsleither part
knowingly and intentionally disclose or referenceany press release or similar public documentnidon®e of an
direct or indirect owner of the other party, exciatt Buyer may disclose the name of each Sslksle member in tl
FIRPTA certificate and Buyer may disclose that &sllincluded AEW Capital Management on behalf of
institutional client”. Except as otherwise providedthis Section 14.17 any release to the public of information v
respect to the matters set forth in this Agreenséiall be made only in the form reasonably apprdwe@uyer an
Seller and their
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respective counsel. This Section 14dhall not survive the Closing, other than the lati@dn on disclosure of tl
names of the parties’ direct or indirect owners.

14.18. Audit Cooperation Buyer is a publiclyraded real estate investment trust and is sulig
certain audit requirements with respect to propegrigcquires under applicable SEC rules and reigust Sellers she
cooperate in good faith (at no cost to Sellershvidtiyer’s auditor in the conduct of such audit and shdiveeto
Buyer’'s accountants a letter substantially in thienf of Exhibit L attached hereto; providechowever, in no ever
shall Sellers incur any liability or obligation wilsaever in connection therewith. This Section 14h8ll express!
survive the Closing for no more than one (1) year.

14.19. _Survival. This Section 14shall survive the Closing or any earlier terminatiof this
Agreement.

[Remainder of page intentionally left blank; Signature page follows]|

IN WITNESS WHEREOF, the parties to this Agreememténexecuted and delivered this Agreement as of the
Effective Date.

SELLERS:

FULCO PROP400 LLC,
a Delaware limited liability company

By: Fulco400 LLC,
a Delaware limited liability company,
its sole member

By:
Name:
Title:

FULCO PROPS56 LLC,
a Delaware limited liability company

By: Fulco56 LLC,
a Delaware limited liability company,
its sole member

By:
Name:
Title:



BUYER:

COUSINS ACQUISITIONS ENTITY, LLC, a Georgia limiteliability
company

By: COUSINS PROPERTIES INCORPORATED, a Georgia ocapon
its sole member

By:

Name:
Title:
ACKNOWLEDGMENT AND JOINDER BY ESCROW AGENT
Stewart Title Guaranty Company hereby: (a) ackndgés receipt of the foregoing Purchase and Saleehgen
dated as of August 1, 2014, among Fulcoprop 400, E@lcoprop56 LLC and Cousins Acquisitions Entity,C
(the “ Agreement), (b) agrees to hold and deliver the Deposit (as ddfin the Agreement) in accordance \

the terms and conditions of the Agreement and doyes to perform all of its other obligations pansiuto and i
accordance with the terms and conditions of theeAgrent.

ESCROW AGENT:

STEWART TITLE GUARANTY COMPANY

By:

Name:
Title:
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Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Lawrence L. Gellerstedt lll, certify that:

1.

2.

| have reviewed this quarterly report on Foi®rQl of Cousins Properties Incorporated (the “Regigt);

Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omatade a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to t
period covered by this report;

Based on my knowledge, the financial statements,aimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the Registrant as of, amdtfe periods presented in 1
report;

The Registrand’ other certifying officer and | are responsible éstablishing and maintaining disclosure contesld procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repagtifas defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the Registrard have:

a. Designed such disclosure controls and proceduresaused such disclosure controls and procedurbe ttesigned under ¢
supervision, to ensure that material informatidatieg to the Registrant, including its consoligdhsubsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared;

b. Designed such internal control over financial réjpgr, or caused such internal control over finahmorting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogimnd the preparation
financial statements for external purposes in atmuce with generally accepted accounting princjples

c. Evaluated the effectiveness of the Registsadisclosure controls and procedures and presémtdds report our conclusio
about the effectiveness of the disclosure containtb procedures, as of the end of the period courydhis report based on st
evaluation; and

d. Disclosed in this report any change in the Reamts internal control over financial reporting thatcomed during th
Registrant’s most recent fiscal quarter (the reagugts fourth fiscal quarter in the case of an annupbrg that has material
affected, or is reasonably likely to materiallyeadtf, the Registrant’s internal control over finaheeporting; and

The Registrans’ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @rdver financie
reporting, to the Registrant’s auditors and theitacdmmittee of the Registrast’board of directors (or persons performing
equivalent functions):

a. All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting whic
are reasonably likely to adversely affect the Regig’s ability to record, process, summarize and refimaincial informatior
and

b.  Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the Registrant’
internal control over financial reporting.

/sl Lawrence L. Gellerstedt IlI

Lawrence L. Gellerstedt Il
President and Chief Executive Officer
Date: October 29, 2014



Exhibit 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Gregg D. Adzema, certify that:

1. I have reviewed this quarterly report on Foi®Q of Cousins Properties Incorporated (the “Regigt);

2. Based on my knowledge, this report does not corgajnuntrue statement of a material fact or omitade a material fact necessar
make the statements made, in light of the circuntgts.under which such statements were made, nieadisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operat and cash flows of the Registrant as of, andli@ periods presented in this report;

4. The Registrant’ other certifying officer and | are responsible é&stablishing and maintaining disclosure contanisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15€)) and internal control over financial repogtites defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the Registrard have:

a.

Designed such disclosure controls and proceduresawsed such disclosure controls and procedurbes tesigned under ¢
supervision, to ensure that material informatidatieg to the Registrant, including its consolidatbsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared;

Designed such internal control over financial réjpg; or caused such internal control over finahoégorting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in atmuoce with generally accepted accounting princjples

Evaluated the effectiveness of the Registsadisclosure controls and procedures and presémtdds report our conclusio
about the effectiveness of the disclosure contrnls procedures, as of the end of the period coveydhis report based on st
evaluation; and

Disclosed in this report any change in the Reagnts internal control over financial reporting thatcomed during th
Registrant’s most recent fiscal quarter (the reagigts fourth fiscal quarter in the case of an annupbm® that has material
affected, or is reasonably likely to materiallyeadtf, the Registrant’s internal control over finahceporting; and

5. The Registrant’ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abraver financie
reporting, to the Registrant’s auditors and theitazammmittee of the Registrastboard of directors (or persons performing theveden!
functions):

a.

All significant deficiencies and material weaknesgethe design or operation of internal controtofinancial reporting whic
are reasonably likely to adversely affect the Regg’s ability to record, process, summarize and refiaincial information
and

Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the Registrast’
internal control over financial reporting.

/sl Gregg D. Adzema

Gregg D. Adzema
Executive Vice President and Chief Financial Office
Date: October 29, 2014



Exhibit 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley A@002 and in connection with the Quarterly Repmmt Form 10Q of Cousin
Properties Incorporated (the “Registrant”) for therter ended September 30, 2034 filed with the Securities and Exchange Comiarissr
the date hereof (the “Report”), the undersignee Rhesident and Chief Executive Officer of the Reght, certifies that to his knowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of
Registrant.

/sl Lawrence L. Gellerstedt Il
Lawrence L. Gellerstedt IlI

President and Chief Executive Officer
Date: October 29, 2014




Exhibit 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

Pursuant to Section 906 of the Sarbanes-Oxley A@002 and in connection with the Quarterly Repmmt Form 10Q of Cousin
Properties Incorporated (the “Registrant”) for therter ended September 30, 2034 filed with the Securities and Exchange Comiarissr
the date hereof (the “Reportthe undersigned, the Executive Vice President amdfG&inancial Officer of the Registrant, certifidggt to hi:
knowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of
Registrant.

/sl Gregg D. Adzema

Gregg D. Adzema

Executive Vice President and Chief Financial Office
Date: October 29, 2014




