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PART I  
 
Item 1. Business  
Corporate Profile  
Cousins Properties Incorporated (the "Registrant" or "Cousins") is a Georgia corporation, which since 1987 has elected to be taxed as a real 
estate investment trust ("REIT"). Cousins Real Estate Corporation and its subsidiaries ("CREC") is a taxable entity consolidated with the 
Registrant, which owns, develops, and manages a portion of the Registrant's real estate portfolio. CREC II Inc. ("CREC II") is another taxable 
entity which owns a 100% interest in Cousins Properties Services, LP which is a full-service real estate company headquartered in Dallas, 
Texas that specializes in third party property management, development and leasing of office buildings. The Registrant, together with CREC 
and CREC II, is hereafter referred to as the "Company." Cousins is an Atlanta-based, fully integrated, self administered equity REIT. The 
Company has extensive experience in the real estate industry, including the acquisition, financing, development, management and leasing of 
properties. Cousins has been a public company since 1962, and its common stock trades on the New York Stock Exchange. The Company 
owns a portfolio of well-located, high-quality retail, office, medical office and land development projects and holds several tracts of 
strategically located undeveloped land. The strategies employed to achieve the Company's investment goals include the development of 
properties which are precommitted to quality tenants; maintaining high levels of occupancy within owned properties; the selective sale of 
assets; the creation of joint venture arrangements and the acquisition of quality income-producing properties at attractive prices. The Company 
also seeks to be opportunistic and take advantage of normal real estate business cycles.  
Unless otherwise indicated, the notes referenced in the discussion below are the "Notes to Consolidated Financial Statements" included in the 
financial section of the Registrant's 2001 Annual Report to Stockholders.  
 

         Brief Description of Company Investments 
         Office.  As of March 15,  2002,  the  Comp any's  office  portfolio 
         ------- 
included  the  following  thirty-eight commercial o ffice buildings: 
                                                                                   Company's       Per cent 
                                                                                   Economic        Lea sed 
                                            Metropo litan            Rentable       Ownership       (Fu lly 
           Property Description                 Are a               Square Feet     Interest       Exec uted) 
           --------------------             ------- -----           -----------     --------       ---- ----- 
         Inforum                          Atlanta, GA                 990,000        100%            9 7% 
         101 Independence Center          Charlotte , NC               526,000        100%            9 7% 
         Congress at Fourth               Austin, T X                  525,000        100%            1 7% (a)  
         101 Second Street                San Franc isco, CA           387,000        100% (b)        9 8% 
         55 Second Street                 San Franc isco, CA           379,000        100% (b)        8 8% (a)  
         AT&T Wireless Services 
           Headquarters                   Los Angel es, CA             222,000        100%           10 0% 
         The Points at Waterview          Dallas, T X                  201,000        100%            5 0% 
         Lakeshore Park Plaza             Birmingha m, AL              190,000        100% (b)        8 1% 
         3100 Windy Hill Road             Atlanta, GA                 188,000        100%           10 0% 
         333 John Carlyle                 Washingto n, D.C.            153,000        100%            9 3% 
         555 North Point Center East      Atlanta, GA                 152,000        100%            9 1% 
         615 Peachtree Street             Atlanta, GA                 148,000        100%            9 1% 
         333 North Point Center East      Atlanta, GA                 129,000        100%           10 0% 
         600 University Park Place        Birmingha m, AL              123,000        100% (b)        9 5% 
         3301 Windy Ridge Parkway         Atlanta, GA                 107,000        100%           10 0% 
         Cerritos Corporate Center - 
             Phase II                     Los Angel es, CA             105,000        100%           10 0% 
         1900 Duke Street                 Washingto n, D.C.             97,000        100%           10 0% 
         One Georgia Center               Atlanta, GA                 363,000      88.50%            9 0% 
         Bank of America Plaza            Atlanta, GA               1,261,000         50%           10 0% 
         Gateway Village                  Charlotte , NC             1,065,000         50%           10 0% 
         3200 Windy Hill Road             Atlanta, GA                 687,000         50%           10 0% 
         2300 Windy Ridge Parkway         Atlanta, GA                 635,000         50%            9 9% 
         The Pinnacle                     Atlanta, GA                 424,000         50%            9 8% 
         1155 Perimeter Center West       Atlanta, GA                 362,000         50%           10 0% 
         2500 Windy Ridge Parkway         Atlanta, GA                 315,000         50%            9 4% 
         Two Live Oak Center              Atlanta, GA                 279,000         50%           10 0% 
         4200 Wildwood Parkway            Atlanta, GA                 260,000         50%           10 0% 
         Ten Peachtree Place              Atlanta, GA                 260,000         50%            1 6% 
         John Marshall - II               Washingto n, D.C.            224,000         50%           10 0% 
         Austin Research Park - 
           Building IV                    Austin, T X                  184,000         50%           10 0% 
         Austin Research Park - 
           Building III                   Austin, T X                  174,000         50%           10 0% 
         4300 Wildwood Parkway            Atlanta, GA                 150,000         50%           10 0% 
         4100 Wildwood Parkway            Atlanta, GA                 100,000         50%           10 0% 
         First Union Tower                Greensbor o, NC              322,000      11.50%            8 3% 
         Grandview II                     Birmingha m, AL              149,000      11.50%           10 0% 
         200 North Point Center East      Atlanta, GA                 130,000      11.50%            5 4% 
         100 North Point Center East      Atlanta, GA                 128,000      11.50%            8 7% 
         One Ninety One Peachtree Tower   Atlanta, GA               1,215,000       9.80%            9 4% 
                                                                   ---------- 
                                                                   13,309,000 
                                                                   ========== 
 
         (a)                              Under con struction and/or in lease-up. 
         (b) These projects are actually owned in v entures in which a portion of 
             the upside is shared with the other ve nturer. See "Major 



 

             Properties" - "101 Second Street," "55  Second Street" and 
             "Cousins/Daniel LLC" where discussed. 



 

(a)Annual base rent excludes the operating expense reimbursement portion of the rent payable. If the lease does not provide for pass through of 
such operating expense reimbursements, an estimate of operating expenses is deducted from the rental rate shown. The base rental rate shown 
is the estimated rate in the year of expiration. Amounts disclosed are in dollars.  
(b)Rentable square feet leased as of March 15, 2002 out of approximately 3,718,000 total rentable square feet.  
(c)Rentable square feet leased as of March 15, 2002 out of approximately 7,472,000 total rentable square feet. (d) Where a tenant has the 
option to cancel its lease without penalty, the lease expiration date used in the table above reflects the cancellation option date rather than the 
lease expiration date.  

The weighted average remaining lease term of these thirty-five office buildings was approximately 8 years as of March 15, 2002. Most of the 
Company's leases in these buildings provide for pass through of operating expenses and base rents which escalate over time.  
Medical Office. As of March 15, 2002, the Company's medical office portfolio included the following six medical office properties:  
 

 

         The weighted average leased percentage of these office buildings 
(excluding all properties currently under construct ion and/or in lease-up and 
One Ninety One Peachtree Tower, as it is less than 10% owned by the Company) was 
approximately 95% as of March 15, 2002, and the lea ses expire as follows: 
 
                                                                                                   201 1 
                                                                                                    & 
                2002      2003      2004      2005       2006       2007      2008       2009      201 0   Thereafter     Total 
                ----      ----      ----      ----       ----       ----      ----       ----      --- -   ----------     ----- 
OFFICE 
------ 
Consolidated: 
------------- 
Square Feet Expiring 
  (d)           46,498   127,400   241,530    367,6 60    353,357    142,499   307,060    712,205   236 ,484    955,424   3,490,117(b)  
% of Leased 
  Space             1%        4%        7%        1 1%        10%         4%        9%        20%        7%        27%        100% 
Annual Base 
  Rent (a)     673,158 2,239,040 4,222,681  7,365,0 12  5,579,933  3,048,585 6,544,415 14,546,383 4,861 ,510 24,285,565  73,366,282 
Annual Base 
  Rent/Sq. 
  Ft. (a)        14.48     17.57     17.48      20. 03      15.79      21.39     21.31      20.42     2 0.56      25.42       21.02 
 
Joint Venture: 
-------------- 
Square Feet Expiring 
  (d)          290,111   490,314   480,336    464,3 47    621,011    704,833   167,384    361,357   155 ,996  3,304,416   7,040,105(c)  
% of Leased 
  Space             4%        7%        7%         7%         9%        10%        2%         5%        2%        47%        100% 
Annual Base 
  Rent (a)   4,986,302 8,634,476 9,005,222  8,121,8 92 11,256,832 17,141,396 2,983,915  8,444,997 3,696 ,238 73,469,371 147,740,641 
Annual Base 
  Rent/Sq. 
  Ft. (a)        17.19     17.61     18.75      17. 49      18.13      24.32     17.83      23.37    23 .69       22.23       20.99 
 
 
Total (including only Company's % share of Joint Ve nture Properties): 
--------------------------------------------------- ------------------ 
Square Feet Expiring 
  (d)          180,021   365,125   543,532    565,2 30    641,168    472,286   378,437    863,298   287 ,393  2,612,049   6,908,539 
% of Leased 
  Space             3%        5%        8%         8%         9%         7%        5%        13%        4%        38%        100% 
Annual Base 
  Rent (a)   2,909,583 6,415,415 9,773,293 10,874,4 00 10,805,198 11,234,920 7,828,480 18,254,744 6,166 ,326 61,022,566 145,284,925 
Annual Base 
  Rent/Sq. 
  Ft. (a)        16.16     17.57     17.98      19. 24      16.85      23.79     20.69      21.15     2 1.46      23.36       21.03 

                                                                                     Company's       P ercent 
                                                                                     Economic        L eased 
                                           Metropol itan               Rentable       Ownership       ( Fully 
            Property Description               Area                   Square Feet     Interest       Ex ecuted) 
            --------------------           -------- ----              -----------     --------       -- ------- 
 
         Northside/Alpharetta II          Atlanta, GA                 198,000            100%           78% 
         Meridian Mark Plaza              Atlanta, GA                 161,000            100%           96% 
         Northside/Alpharetta I           Atlanta, GA                 103,000            100%           95% 
         AtheroGenics                     Atlanta, GA                  50,000            100%          100% 
         Emory Crawford Long Medical 
           Office Tower                   Atlanta, GA                 358,000             50%           72% (a)  
         Presbyterian Medical Plaza 
           at University                  Charlotte , NC                69,000          11.50%          100% 
                                                                      ------- 
                                                                      939,000 
                                                                      ======= 
(a) Under construction and in lease-up. 

         The weighted average leased percentage of these medical office 
buildings (excluding the property currently under c onstruction and in lease-up) 
was 89% as of March 15, 2002, and the leases expire  as follows: 
 
                                                                                                   201 1 



 
The weighted average remaining lease term of these five medical office buildings was approximately 8 years as of March 15, 2002. The 
Company's leases in these medical office buildings provide for pass through of operating expenses and base rents which escalate over time.  
Retail. As of March 15, 2002, the Company's retail portfolio included the following twelve properties:  
 

 

                                                                                                     &  
                      2002    2003    2004    2005    2006    2007     2008     2009    2010    Therea fter   Total 
                      ----    ----    ----    ----    ----    ----     ----     ----    ----    ------ ----   ----- 
MEDICAL OFFICE 
-------------- 
Consolidated: 
------------- 
Square Feet Expiring      0  35,388   42,246  23,72 3   9,210   27,443  35,571   130,041  10,535   143, 199   457,356(b)  
% of Leased Space        0%      8%       9%      5 %      2%       6%      8%       29%      2%       31%      100% 
Annual Base Rent (a)      0 676,258  791,772 409,95 6 124,046  531,749 812,145 2,639,662 202,799 3,557, 193 9,745,580 
Annual Base Rent/Sq. 
  Ft. (a)                 0   19.11    18.74   17.2 8   13.47    19.38   22.83     20.30   19.25     24 .84     21.31 
 
 
Joint Venture: 
-------------- 
Square Feet Expiring  1,397       0        0   3,44 5       0   23,359       0         0       0    40, 503    68,704(c)  
% of Leased Space        2%      0%       0%      5 %      0%      34%      0%        0%      0%       59%      100% 
Annual Base Rent (a) 21,109       0        0  56,49 8       0  390,329       0         0       0   772, 392 1,240,328 
Annual Base Rent/Sq. 
  Ft. (a)             15.11       0        0   16.4 0       0    16.71       0         0       0     19 .07     18.05 
 
 
Total (including only Company's % share of Joint Ve nture Properties): 
--------------------------------------------------- ------------------- 
Square Feet Expiring    161  35,388   42,246  24,11 9   9,210   30,129  35,571   130,041  10,535   147, 857   465,257 
% of Leased Space        0%      8%       9%      5 %      2%       6%      8%       28%      2%       32%      100% 
Annual Base Rent (a)  2,427 676,258  791,772 416,45 3 124,046  576,637 812,145 2,639,662 202,799 3,646, 018 9,888,217 
Annual Base Rent/Sq. 
  Ft. (a)             15.07   19.10    18.74   17.2 7   13.47    19.14   22.83     20.30   19.25     24 .66     21.25 
 
(a)Annual base rent excludes the operating expense reimbursement portion of the 
   rent payable. If the lease does not provide for pass through of such 
   operating expense reimbursements, an estimate of  operating expenses is 
   deducted from the rental rate shown. The base re ntal rate shown is the 
   estimated rate in the year of expiration. Amount s disclosed are in dollars. 
(b)Rentable square feet leased as of March 15, 2002  out of approximately 
   512,000 total rentable square feet. (c) Rentable  square feet leased as of 
   March 15, 2002 out of approximately 69,000 total  rentable square feet. 

                                                                                Company's     Percent 
                                                               Rentable         Economic      Leased 
                                     Metropolitan             Square Feet       Ownership     (Fully 
     Property Description                Area               (Company Owned)     Interest     Executed)  
     --------------------            ------------           ---------------     --------     ---------  
Presidential MarketCenter        Atlanta, GA                    374,000            100%          98% 
The Avenue of the Peninsula      Rolling Hills Esta tes, CA      371,000            100%          88% 
The Avenue East Cobb             Atlanta, GA                    225,000            100%          97% 
Perimeter Expo                   Atlanta, GA                    176,000            100%          92% 
Salem Road Station               Atlanta, GA                     67,000            100%          83% 
Mira Mesa MarketCenter           San Diego, CA                  447,000          88.50%         100% 
The Avenue Peachtree City        Atlanta, GA                    167,000          88.50% (a)      72% 
The Shops at World Golf Village  St. Augustine, FL               80,000             50%          64% 
Greenbrier MarketCenter          Chesapeake, VA                 493,000          11.50%         100% 
North Point MarketCenter         Atlanta, GA                    401,000          11.50%         100% 
Los Altos MarketCenter           Long Beach, CA                 157,000          11.50%         100% 
Mansell Crossing Phase II        Atlanta, GA                    103,000          11.50%         100% 
                                                              --------- 
                                                              3,061,000 
                                                              ========= 
 
(a)  This property is subject to a contractual part icipation. 

         The weighted average leased percentage of these retail properties was 
approximately 93% as of March 15, 2002, and the lea ses expire as follows: 
                                                                                                            2011 
                                                                                                             & 
                      2002    2003     2004      20 05      2006      2007     2008     2009      2010    Thereafter    Total 
                      ----    ----     ----      -- --      ----      ----     ----     ----      ----    ----------    ----- 
RETAIL 
------ 
Consolidated: 
------------- 
Square Feet Expiring  13,228  10,042    78,453   13 2,100    86,786    37,072  35,127  21,588   142,845     568,971  1,126,212(b)  
% of Leased Space         1%      1%        7%       12%        7%        3%      3%      2%       13%         51%       100% 
Annual Base Rent (a)  89,340 261,955 1,460,995 3,26 5,411 2,111,102   836,634 309,118 733,820 3,092,589  10,152,714 22,313,678 
Annual Base Rent/Sq. 
  Ft. (a)               6.75   26.09     18.62     24.72     24.33     22.57    8.80   33.99     21.65       17.84      19.81 



 
The weighted average remaining lease term of these twelve retail properties was approximately 11 years as of March 15, 2002. Most of the 
major tenant leases in these retail properties provide for pass through of operating expenses and base rents which escalate over time.  
Other. The Company's other real estate holdings include equity interests in approximately 370 acres of strategically located land held for 
investment and future development at North Point and Wildwood Office Park, the option to acquire the fee simple interest in approximately 
9,100 acres of land through its Temco Associates joint venture, and two mortgage notes for an aggregate of approximately $25 million which 
are secured by a 250,000 rentable square foot office building in Washington, D.C. The terms of these two notes have some of the 
characteristics of an equity investment and management believes they should provide a comparable return on investment (see Note 3).  
The Company's joint venture partners include, but are not limited to, either the following companies or their affiliates: IBM, The Coca-Cola 
Company ("Coca-Cola"), Bank of America Corporation ("Bank of America"), The Prudential Insurance Company of America ("Prudential"), 
Temple-Inland Inc., Equity Office Properties Trust, CommonWealth Pacific, LLC ("CommonWealth") and CarrAmerica Realty Corporation.  
Refer to Item 2 hereof for a more detailed description of the Company's real estate properties.  
Significant Changes in 2001  
Significant changes in the Company's business and properties during the year ended December 31, 2001 were as follows:  
Office Division. In January 2001, the Company purchased the land for Congress at Fourth, an approximately 525,000 rentable square foot 
office building in Austin, Texas. Construction commenced on the building in November 2001. Also in January 2001, the Company purchased 
the remaining 49.9% interest in CommonWealth/Cousins I, LLC, which owned the AT&T Wireless Services Headquarters building, an 
approximately 222,000 rentable square foot office building in suburban Los Angeles, California. Upon completion of the buyout, the venture's 
name was changed to Cousins/Cerritos I, LLC, which is 100% owned by the Company.  
In June 2001, Cerritos Corporate Center - Phase II, an approximately 105,000 rentable square foot office building in suburban Los Angeles, 
California, became fully operational for financial reporting purposes. In June 2001 and September 2001, Austin Research Park - Buildings III 
and IV, two approximately 174,000 and 184,000 rentable square foot office buildings in Austin, Texas, owned by CPI/FSP I, L.P. (see Note 5), 
became partially operational for financial reporting purposes, respectively.  
Retail Division. In February 2001, the Company sold Colonial Plaza MarketCenter, an approximately 480,000 square foot retail center located 
in Orlando, Florida, for $54,000,000, which was approximately $10,779,000 over the cost of the center. Including depreciation recapture of 
approximately $6,264,000, the net gain on the sale was approximately $17,043,000.  
In April 2001, The Avenue Peachtree City, an approximately 167,000 square foot retail center in suburban Atlanta, Georgia, became partially 
operational for financial reporting purposes.  
Land Division. The Company is currently developing or has developed eight residential communities in suburban Atlanta, Georgia, including 
four in which development commenced in 1994, one in 1995, one in 1996, one in 2000 and one in 2001. These developments currently include 
land on which approximately 2,226 lots are being or were developed, of which 121, 217 and 292 lots were sold in 2001, 2000 and 1999, 
respectively. As of December 31, 2001, all of the lots in four of the eight residential communities had been sold.  
In November 1998, Temco Associates began development of the Bentwater residential community, which will consist of approximately 1,735 
lots on approximately 1,290 acres (see Note 5). Temco Associates sold 233, 219 and 106 lots in 2001, 2000 and 1999, respectively.  
Financings. In May 2001, the Company completed the $28 million financing of Presidential MarketCenter. This non-recourse note payable has 
an interest rate of 7.65% and a maturity of May 2, 2011. In July 2001, the Company completed the $14 million financing of 600 University 
Park Place. This non-recourse note payable has an interest rate of 7.38% and a maturity of August 10, 2011. In November 2001, the Company 
completed the $49 million financing of 333 John Carlyle and 1900 Duke Street. This non-recourse note payable has an interest rate of 7% and a 
maturity of November 1, 2011. Also in November 2001, the Company completed the $32.5 million financing of 333 and 555 North Point 
Center East. This non-recourse note payable also has an interest rate of 7% and a maturity of November 1, 2011.  
On August 31, 2001, the Company renewed and modified its existing credit facility with Bank of America and Wachovia. Concurrently, the 
Company syndicated the facility increasing the number of banks providing the facility from two to eight. The amount available under the prior 
credit facility had been $150 million, which had been temporarily increased to $225 million. The amount available under the renewed and 
modified credit facility is $275 million, which expires August 31, 2004. The credit facility is unsecured and bears interest equal to the London 
Interbank Offering Rate ("LIBOR") plus a spread which is based on the ratio of total debt to total assets, as defined by the credit facility (see 
Note 4).  
Environmental Matters  

 
 
Joint Venture: 
-------------- 
Square Feet Expiring  38,718   8,011    33,490    8 8,176   156,613    55,751  26,331  62,207   158,236   1,148,582  1,776,115(c)  
% of Leased Space         2%      0%        2%        5%        9%        3%      1%      4%        9%         65%       100% 
Annual Base Rent (a) 650,482 139,945   687,396 1,60 4,285 2,083,084 1,173,741 592,501 711,179 2,160,897  16,576,159 26,379,669 
Annual Base Rent/Sq. 
  Ft. (a)              16.80   17.47     20.53     18.19     13.30     21.05   22.50   11.43     13.66       14.43      14.85 
 
 
Total (including only Company's % share of Joint Ve nture Properties): 
--------------------------------------------------- ----------------- 
Square Feet Expiring  17,681  10,963    82,304   17 6,718   125,905    61,346  54,796  31,772   211,979   1,016,508  1,789,972 
% of Leased Space         1%      1%        4%       10%        7%        3%      3%      2%       12%         57%       100% 
Annual Base Rent (a) 164,145 278,048 1,540,046 4,25 1,396 2,871,802 1,371,215 775,343 884,553 4,284,989  17,372,827 33,794,364 
Annual Base Rent /Sq. 
  Ft.(a)                9.28    25.36    18.71    2 4.06      22.81     22.35   14.15   27.84     20.21       17.09      18.88 
 
(a)Annual base rent excludes the operating expense reimbursement portion 
   of the rent payable and any percentage rents due . If the lease does not 
   provide for pass through of such operating expen se reimbursements, an 
   estimate of operating expenses is deducted from the rental rate shown. The 
   base rental rate shown is the estimated rate in the year of expiration. 
   Amounts disclosed are in dollars. 
(b)Gross leasable area leased as of March 15, 2002 out of approximately 
   1,213,000 total gross leasable area. (c) Gross l easable area leased as of 
   March 15, 2002 out of approximately 1,848,000 to tal gross leasable area. 



Under various federal, state and local laws, ordinances and regulations, an owner or operator of real estate is generally liable for the costs of 
removal or remediation of certain hazardous or toxic substances on or in such property. Such laws often impose liability without regard to 
whether the owner knew of, or was responsible for, the presence of such hazardous or toxic substances. The presence of such substances, or the 
failure to remediate such substances properly, may subject the owner to substantial liability and may adversely affect the owner's ability to 
develop the property or to borrow using such real estate as collateral. The Company is not aware of any environmental liability that the 
Company's management believes would have a material adverse effect on the Company's business, assets or results of operations.  
Certain environmental laws impose liability on a previous owner of property to the extent that hazardous or toxic substances were present 
during the prior ownership period. A transfer of the property does not relieve an owner of such liability. Thus, although the Company is not 
aware of any such situation, the Company may be liable in respect of properties previously sold.  
In connection with the development or acquisition of certain properties, the Company obtained Phase One environmental audits (which 
generally involve inspection without soil sampling or ground water analysis) from independent environmental consultants. The remaining 
properties (including most of the Company's land held for investment) have not been so examined. No assurance can be given that no 
environmental liabilities exist, that the reports reviewed all environmental liabilities, or that no prior owner created any material environmental 
condition not known to the Company.  
The Company believes that it and its properties are in compliance in all material respects with all federal, state and local laws, ordinances and 
regulations regarding hazardous or toxic substances.  
Competition  
Our properties compete for tenants with similar properties located in our markets primarily on the basis of location, rent charged, services 
provided and the design and condition of the facilities. We also compete with other REITs, financial institutions, pension funds, partnerships, 
individual investors and others when attempting to acquire and develop properties.  
Forward-Looking Statements  
Certain matters contained in this report are forward-looking statements within the meaning of the federal securities laws and are subject to 
uncertainties and risks. These include, but are not limited to, general and local economic conditions, local real estate conditions, the activity of 
others developing competitive projects, the cyclical nature of the real estate industry, interest rates, the Company's ability to obtain favorable 
financing or zoning, the environmental impact, and other risks detailed from time to time in the Company's filings with the Securities and 
Exchange Commission, including the Form 8-K filed on March 9, 2001. The words "believes," "expects," "estimates" and similar expressions 
are intended to identify forward-looking statements. Although the Company believes that its plans, intentions and expectations reflected in such 
forward-looking statements are reasonable, it can give no assurance that such plans, intentions or expectations will be achieved. Such forward-
looking statements are based on current expectations and speak only as of the date of such statements. The Company undertakes no obligation 
to publicly update or revise any forward-looking statement, whether as a result of future events, new information or otherwise.  
Subsequent Event  
On February 22, 2002, CSC Associates, L.P. completed a $150 million non-recourse mortgage note payable with an interest rate of 6.9575% 
and a maturity of March 1, 2012. This non-recourse mortgage note payable is secured by CSC's interest in the Bank of America Plaza building 
and related leases and agreements. CSC loaned the $150 million proceeds of the non-recourse mortgage note payable to the Company under a 
non-recourse loan (the "Cousins Loan") secured by the Company's interest in CSC under the same payment terms as those of the non-recourse 
mortgage note payable. The Company paid all costs of issuing the non-recourse mortgage note payable and the Cousins Loan, including a 
$750,000 fee to an affiliate of Bank of America Corporation.  
On March 15, 2002, $65,873,925 of the proceeds from this financing was used to pay off in full the existing collateralized non-recourse 
mortgage notes ("existing mortgage notes") (see Note 4). The $65,873,925 included $65,525,710 for the payoff of the principal balance as of 
February 15, 2002 (the last payment date of the existing mortgage notes) and $348,215 for accrued interest from February 15, 2002 through 
March 14, 2002. The existing non-recourse loan to CSC (see Note 4), which is secured by the Company's interest in CSC under the same 
payment terms as those of the existing mortgage notes, was also repaid in full.  
In connection with the prepayment in full of the existing mortgage notes, the Company paid a prepayment premium in the amount of 
$2,871,925. This prepayment premium of $2,871,295, along with the unamortized balance of closing costs paid by the Company related to the 
existing mortgage notes in the amount of $629,278, will be expensed as an Extraordinary Item in the Company's Consolidated Statements of 
Income in 2002.  
Executive Offices; Employees  
The Registrant's executive offices are located at 2500 Windy Ridge Parkway, Suite 1600, Atlanta, Georgia 30339-5683. At December 31, 
2001, the Company employed 431 people.  



 

Item 2.     Properties 
---------------------- 
Table of Major Properties 
         The following tables set forth certain inf ormation relating to major 
office, medical office and retail properties, stand  alone retail lease sites, 
and land held for investment and future development  in which the Company has a 
10% or greater ownership interest. All information presented is as of December 
31, 2001, except leasing information which is as of  March 15, 2002. Dollars are 
stated in thousands. 
 
 
 
                                                                         Percentage 
Description,               Year                               Rentable     Leased      Average 
 Location               Development               C ompany's  Square Feet    as of       2001 
    and                  Completed    Venture     O wnership   and Acres   March 15,   Economic 
 Zip Code               or Acquired   Partner     I nterest    as Noted      2002      Occupancy  
-----------             -----------   -------     - -------   ----------- ----------   ---------  
Office 
------ 
Inforum 
  Atlanta, GA 
  30303-1032               1999          N/A         100%      990,000       97%         97% 
                                                           4 Acres (2) 
 
 
 
 
 
 
101 Independence Center 
  Charlotte, NC 
  28246-1000               1996          N/A         100%      526,000      97%         97% 
                                                               2 Acres 
 
 
 
Congress at Fourth 
  Austin, TX 
  78701-3619                (6)          N/A         100%      525,000    17%(6)        (6) 
                                                               2 Acres 
 
101 Second Street 
  San Francisco, CA 
  94105-3601               2000     Myers Second     100%(7)   387,000      98%         93% 
                                   Street Company               1 Acre 
                                         LLC 
 
55 Second Street 
  San Francisco, CA 
  94105-3601                (6)       Myers Bay      100%(7)   379,000    88%(6)        (6) 
                                  Area Company LLC              1 Acre 

                                                                                   Adjusted 
                                                                                   Cost and 
                                                                                   Adjusted 
                                                                                   Cost Less                  Debt 
Description,                                                           Major      Depreciation               Maturity  
 Location                   Major Tenants (lease                      Tenants'        and                      and 
    and                      expiration/options                       Rentable    Amortization      De bt     Interest  
 Zip Code                       expiration)                           Sq. Feet        (1)         Bala nce     Rate 
-----------                 --------------------                      --------    ------------    ---- ---    --------  
Office 
------ 
Inforum 
  Atlanta, GA 
  30303-1032                BellSouth Corporation ( 3)(2009)           277,744       $ 90,199      $      0        N/A  
                            Georgia Lottery Corp. ( 2013)              127,827       $ 72,312 
                            Lockwood Greene Enginee rs, Inc.           125,916 
                              (2007/2012) 
                            Co Space Services, LLC                    119,797 
                              (2020/2025) 
                            Turner Broadcasting (20 06/2016)(4)         57,827 
                            Sapient Corporation (20 09/2019)            57,689 
 
 
 
101 Independence Center 
  Charlotte, NC 
  28246-1000                Bank of America (3)                       359,327       $ 78,603       $ 4 5,864   12/1/07  
                              (2008/2028)(5)                                        $ 62,969                    8.22%  
                            Robinson Bradshaw & Hin son,                82,218 



 

 

                              P.A. (2004/2009) 
                            Ernst & Young LLP (2004 )                   24,125 
 
 
 
Congress at Fourth 
  Austin, TX 
  78701-3619                Jenkins & Gilchrist (20 13)(6)              45,552(6)    $ 20,130       $      0       N/A  
                            Winstead, Sechrest & Mi nick P.C.           37,000(6)       (6) 
                              (2014/2024)(6) 
101 Second Street 
  San Francisco, CA 
  94105-3601                Arthur Andersen LLP                       147,986       $ 98,007       $ 8 8,858   4/19/10  
                              (2009/2014)                                           $ 89,674                    8.33%  
                            Thelen, Reid & Priest                     135,919 
                              (2012/2022) 
55 Second Street 
  San Francisco, CA 
  94105-3601                Cable & Wireless (3)                      158,550(6)    $ 93,866       $      0       N/A  
                              (2014/2019)(6)                                           (6) 
                            Paul Hastings (2017/202 7)(6)               68,382(6) 
                            Fritz Companies (2012/2 017)(6)             57,380(6) 
                            Preston Gates (2010/201 5)(6)               43,968(6) 

                                                                         Percentage 
Description,               Year                               Rentable     Leased      Average 
 Location               Development               C ompany's  Square Feet    as of       2001 
    and                  Completed    Venture     O wnership   and Acres   March 15,   Economic 
 Zip Code               or Acquired   Partner     I nterest    as Noted      2002      Occupancy  
-----------             -----------   -------     - -------   ----------- ----------   ---------  
Office (Continued) 
------------------ 
AT&T Wireless Services 
  Headquarters 
  Suburban Los Angeles, CA 
  90703-8573               1999          N/A         100%       222,000     100%        100% 
                                                            6 Acres (8) 
Cerritos Corporate Center - 
  Phase II 
  Suburban Los Angeles, CA 
  90703-8573               2001          N/A         100%       105,000     100%       54%(9) 
                                                            3 Acres (8) 
The Points at Waterview 
  Suburban Dallas, Texas 
  75080-1472               2000          N/A         100%       201,000      50%         73% 
                                                          15 Acres (10) 
Lakeshore Park Plaza 
  Birmingham, AL 
  35209-6719               1998     Daniel Realty    100%(7)    190,000      81%         84% 
 
600 University Park Place 
  Birmingham, AL 
  35209-6774               2000     Daniel Realty    100%(7)    123,000      95%         93% 
                                      Company                  10 Acres 
 
333 John Carlyle 
  Suburban Washington, D.C. 
  22314-5745               1999          N/A         100%       153,000      93%         93% 
                                                                 1 Acre 
 
1900 Duke Street 
  Suburban Washington, D.C. 
  22314-5745               2000          N/A         100%        97,000     100%         93% 
                                                                 1 Acre 
 
 
333 North Point Center East 
  Suburban Atlanta, GA 
  30022-8274               1998          N/A         100%       129,000     100%        100% 
                                                                9 Acres 

                                                                                   Adjusted 
                                                                                   Cost and 
                                                                                   Adjusted 
                                                                                   Cost Less                   Debt 
Description,                                                           Major      Depreciation                Maturity 
 Location                   Major Tenants (lease                      Tenants'        and                       and 
    and                      expiration/options                       Rentable    Amortization      De bt      Interest 
 Zip Code                       expiration)                           Sq. Feet        (1)         Bala nce      Rate 
-----------                 --------------------                      --------    ------------    ---- ---     -------- 
Office (Continued) 
------------------ 



 

AT&T Wireless Services 
  Headquarters 
  Suburban Los Angeles, CA 
  90703-8573                AT&T Wireless Services                    222,000       $ 56,212      $      0         N/A 
                                (2014/2029)                                         $ 50,794 
Cerritos Corporate Center - 
  Phase II 
  Suburban Los Angeles, CA 
  90703-8573                AT&T Wireless Services                    105,000       $ 19,184      $      0         N/A 
                              (2011/2021)                                           $ 18,743 
The Points at Waterview 
  Suburban Dallas, Texas 
  75080-1472                Cisco Systems, Inc. (20 05/2010)            64,897       $ 25,747      $      0         N/A 
                            XY Bridge (2005)                           17,942       $ 24,329 
Lakeshore Park Plaza 
  Birmingham, AL 
  35209-6719                Infinity Insurance (200 5/2015)            107,293       $ 15,791      $ 10 ,300     11/1/08 
                                                                                    $ 14,217                     6.78% 
600 University Park Place 
  Birmingham, AL 
  35209-6774                Southern Company, Inc. (3)                 41,961        $ 20,229      $ 1 3,957     8/10/11  
                              (2005/2011)                                            $ 18,328                     7.38%  
                            Southern Progress (2006 )                   25,465 
333 John Carlyle 
  Suburban Washington, D.C. 
  22314-5745                A.T. Kearney (2009/2019 )                   94,115        $ 29,015      $ 4 8,960(11) 11/1/11  
                                                                                     $ 25,979                     7.00%  
                                                                                                                   (11)  
1900 Duke Street 
  Suburban Washington, D.C. 
  22314-5745                Municipal Securities Ru lemaking            47,556        $ 23,998        ( 11)          (11)  
                               Board (2016/2026)                                     $ 22,933 
                            American Society of Cli nical               36,247 
                              (2010/2015) 
333 North Point Center East 
  Suburban Atlanta, GA 
  30022-8274                Alltel Telecom Informat ion                 48,559        $ 13,358      $ 3 2,460(12) 11/1/11  
                            Services, Inc. (2003)                                    $ 10,235                     7.00%  
                            J.C. Bradford (2005/201 0)                  22,222                                      (12)  

                                                                         Percentage 
Description,               Year                               Rentable     Leased      Average 
 Location               Development               C ompany's  Square Feet    as of       2001 
    and                  Completed    Venture     O wnership   and Acres   March 15,   Economic 
 Zip Code               or Acquired   Partner     I nterest    as Noted      2002      Occupancy  
-----------             -----------   -------     - -------   ----------- ----------   ---------  
Office (Continued) 
------------------ 
555 North Point Center East 
  Suburban Atlanta, GA 
  30022-8274               2000          N/A         100%      152,000      91%         94% 
                                                              10 Acres 
615 Peachtree Street 
  Atlanta, GA 
  30308-2312               1996          N/A         100%      148,000      91%         95% 
                                                               2 Acres 
One Georgia Center 
  Atlanta, GA 
  30308-3619               2000    Prudential (3)  88.50%(7)   363,000      90%         93% 
                                                3 A cres (14) 
Wildwood Office Park, 
  Atlanta, GA: 
   2300 Windy 
   Ridge Parkway 
   30339-5671              1987          IBM          50%      635,000      99%         99% 
                                                              12 Acres 
 
 
 
 
 
 
 
 
 
 
   2500 Windy 
   Ridge Parkway 
   30339-5683              1985          IBM          50%      315,000      94%         98% 
                                                               8 Acres 
 
 
   3200 Windy 
   Hill Road 



 

 

   30339-5609              1991          IBM          50%      687,000     100%        100% 
                                                              15 Acres 

                                                                                   Adjusted 
                                                                                   Cost and 
                                                                                   Adjusted 
                                                                                   Cost Less                   Debt 
Description,                                                           Major      Depreciation                Maturity 
 Location                   Major Tenants (lease                      Tenants'        and                       and 
    and                      expiration/options                       Rentable    Amortization      De bt      Interest 
 Zip Code                       expiration)                           Sq. Feet        (1)         Bala nce      Rate 
-----------                 --------------------                      --------    ------------    ---- ---     -------- 
Office (Continued) 
------------------ 
555 North Point Center East 
  Suburban Atlanta, GA 
  30022-8274                Regus Business Centre                      89,688       $ 16,920         ( 12)          (12)  
                              (2011/2016)(13)                                       $ 15,127 
615 Peachtree Street 
  Atlanta, GA 
  30308-2312                Wachovia (3)(2004/2007)                     50,073       $ 13,435      $      0          N/A  
                                                                                    $ 10,196 
One Georgia Center 
  Atlanta, GA 
  30308-3619                Norfolk & Southern (200 4/2014)             91,425       $ 40,217      $      0          N/A  
                            SouthTrust Bank (2004/2 019)                80,895       $ 38,242 
Wildwood Office Park, 
  Atlanta, GA: 
   2300 Windy 
   Ridge Parkway 
   30339-5671               Manhattan Associates, L LC                 128,369       $ 84,073      $ 60 ,514      12/1/05  
                              (2008/2013)(15)                                       $ 48,773                      7.56%  
                            Computer Associates                        74,255 
                              (2005/2010)(15) 
                            Profit Recovery Group                      72,191 
                              (2005/2010)(16) 
                            Financial Services Corp oration             61,372 
                              (2006/2011) 
                            Life Office Management Associates          57,692 
                              (2005/2010)(15) 
                            DocuCorp (2002/2007)(16 )                   55,396 
                            Chevron USA (2005)                         45,967 
   2500 Windy 
   Ridge Parkway 
   30339-5683               Coca-Cola Enterprises I nc.                 187,251      $ 32,247      $ 21 ,728     12/15/05  
                              (2003/2008)                                           $ 17,379                      7.45%  
                            Cousins Properties Inco rporated             43,888 
                              (2003) 
   3200 Windy 
   Hill Road 
   30339-5609               IBM (2006/2011)                            421,489      $ 89,462      $ 65 ,950       1/1/07  
                            PriceWaterhouseCoopers                      69,348      $ 57,680                      8.23%  
                              (2009/2014) 
                            General Electric (2003)                      65,947 
                            W.H. Smith Inc. (2012/2 017)                 41,858 

                                                                         Percentage 
Description,               Year                               Rentable     Leased      Average 
 Location               Development               C ompany's  Square Feet    as of       2001 
    and                  Completed    Venture     O wnership   and Acres   March 15,   Economic 
 Zip Code               or Acquired   Partner     I nterest    as Noted      2002      Occupancy  
-----------             -----------   -------     - -------   ----------- ----------   ---------  
Office (Continued) 
------------------ 
   4100 and 4300 
   Wildwood Parkway 
   30339-8400              1996          IBM          50%      250,000     100%        100% 
                                                              13 Acres 
 
   4200 Wildwood Parkway 
   30339-8402              1997          IBM          50%      260,000     100%        100% 
                                                               8 Acres 
   3301 Windy Ridge 
   Parkway 
   30339-5685              1984          N/A         100%      107,000     100%        100% 
                                                              10 Acres 
   3100 Windy Hill 
   Road 
   30339-5605              1983          N/A         100%(18)  188,000     100%        100% 
                                                              13 Acres 
Bank of America Plaza 
  Atlanta, GA 
  30308-2214               1992  Bank of America (3 )  50%    1,261,000     100%        100% 
                                                               4 Acres 



 

 

 
 
 
 
  Charlotte, NC 
  28202-1125               2001  Bank of America (3 )  50%(7) 1,065,000     100%         (7) 
                                                               8 Acres 
The Pinnacle 
  Atlanta, GA 
  30326-1234               1999         LORET         50%      424,000      98%         98% 
                                 Holdings, L.L.L.P.             4 Acres 
 
 
Two Live Oak Center 
  Atlanta, GA 
  30326-1234               1997         LORET         50%      279,000     100%         98% 
                                 Holdings, L.L.L.P.             2 Acres 

                                                                                   Adjusted 
                                                                                   Cost and 
                                                                                   Adjusted 
                                                                                   Cost Less                   Debt 
Description,                                                           Major      Depreciation                Maturity 
 Location                   Major Tenants (lease                      Tenants'        and                       and 
    and                      expiration/options                       Rentable    Amortization      De bt      Interest 
 Zip Code                       expiration)                           Sq. Feet        (1)         Bala nce      Rate 
-----------                 --------------------                      --------    ------------    ---- ---     -------- 
Office (Continued) 
------------------ 
Office (Continued) 
   4100 and 4300 
   Wildwood Parkway 
   30339-8400               Georgia-Pacific                           250,000       $ 30,698      $ 27 ,720       4/1/12  
                              Corporation (2012/201 7)                               $ 25,068                      7.65%  
                              (17) 
   4200 Wildwood Parkway 
   30339-8402               General Electric (3)(20 14/2024)           260,000       $ 39,503      $ 41 ,882      3/31/14  
                                                                                    $ 34,898                      6.78%  
   3301 Windy Ridge 
   Parkway 
   30339-5685               Indus International, In c.                 107,000       $ 11,900      $      0          N/A  
                             (2012/2017)                                            $  6,350 
   3100 Windy Hill 
   Road 
   30339-5605               IBM (2006)                                188,000       $ 17,005(18)  $      0          N/A  
                                                                                    $ 13,604(18) 
Bank of America Plaza 
  Atlanta, GA 
  30308-2214                Bank of America (3)(201 2/2042)            572,742       $224,205      $      0(20)      N/A  
                            Troutman Sanders (2007/ 2017)              224,181       $158,278 
                            Ernst & Young LLP                         211,211 
                              (2007/2017)(19) 
                            Paul Hastings (2012/201 7)(19)              92,224 
                            Hunton & Williams (2004 /2009)              91,103 
Gateway Village 
  Charlotte, NC 
  28202-1125                Bank of America (3)(201 6/2035)          1,065,000      $194,916       $189 ,370      12/1/16  
                                                                                   $189,623                       6.41%  
The Pinnacle 
  Atlanta, GA 
  30326-1234                Merrill Lynch (2010/201 1)                  72,866      $ 92,670       $ 68 ,556     12/31/09  
                            A.T. Kearney (2009/2019 )                   47,866      $ 79,792                       7.11%  
                            UBS PaineWebber                            47,738 
                              (2013/2018)(21) 
Two Live Oak Center 
  Atlanta, GA 
  30326-1234                SYNAVANT Inc. (2007/201 7)                  75,484      $ 49,129       $ 28 ,874       9/1/07  
                            Chubb & Son, Inc. (3)(2 2)                  48,520      $ 38,041                       7.90%  

                                                                         Percentage 
Description,               Year                               Rentable     Leased      Average 
 Location               Development               C ompany's  Square Feet    as of       2001 
    and                  Completed    Venture     O wnership   and Acres   March 15,   Economic 
 Zip Code               or Acquired   Partner     I nterest    as Noted      2002      Occupancy  
-----------             -----------   -------     - -------   ----------- ----------   ---------  
Office (Continued) 
------------------ 
1155 Perimeter Center West 
  Atlanta, GA 
  30338-5416               2001   J. P. Morgan (3)    50%      362,000     100%        100% 
                                                               6 Acres 
 
Ten Peachtree Place 
  Atlanta, GA 



 

  30309-3814               1991     Coca-Cola (3)     50%(7)   260,000      16%         93% 
                                                               5 Acres 
 
John Marshall-II 
  Suburban Washington, D.C. 
  22102-3802               1996  CarrAmerica Realty    50%      224,000     100%        100% 
                                   Corporation (3)             3 Acres 
Austin Research Park - 
  Building III 
  Austin, TX 
  78759-2314               2001     CommonWealth      50%      174,000     100%         48%(25)  
                                    Pacific, LLC               4 Acres 
                                     and CalPERS 
Austin Research Park - 
  Building IV 
  Austin, TX 
  78759-2314               2001     CommonWealth      50%      184,000     100%         23%(25)  
                                    Pacific, LLC               7 Acres 
                                     and CalPERS 
First Union Tower 
  Greensboro, NC 
  27401-2167               1990    Prudential (3)  11.50%(7)   322,000      83%         87% 
                                                                1 Acre 
 
 
Grandview II 
  Birmingham, AL 
  35243-1930               1998    Prudential (3)  11.50%(7)   149,000     100%        100% 
                                                               8 Acres 
 
100 North Point Center East 
  Suburban Atlanta, GA 
  30022-4885               1995    Prudential (3)  11.50%(7)   128,000      87%         93% 
                                                               7 Acres 

                                                                                   Adjusted 
                                                                                   Cost and 
                                                                                   Adjusted 
                                                                                   Cost Less                   Debt 
Description,                                                           Major      Depreciation                Maturity 
 Location                   Major Tenants (lease                      Tenants'        and                       and 
    and                      expiration/options                       Rentable    Amortization      De bt      Interest 
 Zip Code                       expiration)                           Sq. Feet        (1)         Bala nce      Rate 
-----------                 --------------------                      --------    ------------    ---- ---     -------- 
Office (Continued) 
------------------ 
1155 Perimeter Center West 
  Atlanta, GA 
  30338-5416                Mirant Corporation (201 5)               360,395         $ 58,451      $      0         N/A 
                                                                                    $ 55,501 
Ten Peachtree Place 
  Atlanta, GA 
  30309-3814                Domtar (2006)(23)                        40,633         $ 25,056      $ 15 ,228 12/31/08(24)  
                                                                                    $ 19,223                      LIBOR  
                                                                                                                + 0.75%  
John Marshall-II 
  Suburban Washington, D.C. 
  22102-3802                Booz-Allen & Hamilton                   224,000         $ 27,761      $ 20 ,418       4/1/13  
                              (2011/2016)                                           $ 21,680                      7.00%  
Austin Research Park - 
  Building III 
  Austin, TX 
  78759-2314                Charles Schwab & Co., I nc.              174,000         $ 24,487      $      0          N/A  
                              (2012/2032)                                           $ 24,129 
 
Austin Research Park - 
  Building IV 
  Austin, TX 
  78759-2314                Charles Schwab & Co., I nc.              184,000         $ 25,895      $      0          N/A  
                              (2012/2032)                                           $ 25,515 
 
First Union Tower 
  Greensboro, NC 
  27401-2167                Smith Helms Mullis &                     70,360         $ 53,726      $      0          N/A  
                              Moore (2010/2015)                                     $ 39,574 
                            First Union Bank (3)                     62,622 
                              (2009/2019) 
Grandview II 
  Birmingham, AL 
  35243-1930                Fortis Benefits Insuran ce                69,652         $ 23,097      $      0          N/A  
                              Company (2005/2011)(2 6) 
                            Daniel Realty Company ( 2008)             23,440         $ 18,454 
 
100 North Point Center East 
  Suburban Atlanta, GA 



 

 

  30022-4885                Schweitzer-Mauduit                       32,696         $ 25,198      $ 24 ,744(28)   8/1/07  
                              International, Inc. ( 2007/2012)                       $ 17,687                      7.86%  
                            Conseco Finance Inc. (2 002)(27)          21,914                                        (28)  

                                                                         Percentage 
Description,               Year                               Rentable     Leased      Average 
 Location               Development               C ompany's  Square Feet    as of       2001 
    and                  Completed    Venture     O wnership   and Acres   March 15,   Economic 
 Zip Code               or Acquired   Partner     I nterest    as Noted      2002      Occupancy  
-----------             -----------   -------     - -------   ----------- ----------   ---------  
Office (Continued) 
------------------ 
200 North Point Center East 
   Suburban Atlanta, GA 
   30022-4885              1996    Prudential (3)  11.50%(7)   130,000      54%         82% 
                                                               9 Acres 
 
 
Medical Office 
-------------- 
Northside/Alpharetta I 
  Suburban Atlanta, GA 
  30005-3707               1998          N/A         100%      103,000      95%         98% 
                                                           1 Acre (29) 
Northside/Alpharetta II 
  Suburban Atlanta, GA 
  30005-3707               1999          N/A         100%      198,000      78%         70% 
                                                          2 Acres (29) 
Meridian Mark Plaza 
  Atlanta, GA 
  30342-1613               1999          N/A         100%      161,000      96%         94% 
                                                               3 Acres 
 
 
 
AtheroGenics 
  Suburban Atlanta, GA 
  30004-2148               1999          N/A         100%       50,000     100%        100% 
                                                               4 Acres 
Emory Crawford Long Medical 
  Office Tower 
  Atlanta, GA 
  30308-9999                (6)   Emory University    50%      358,000    72%(6)        (6) 
                                                                  (33) 
Presbyterian Medical Plaza 
  at University 
  Charlotte, NC 
  28233-3549               1997    Prudential (3)  11.50%(7)    69,000     100%        100% 
                                                           1 Acre (34) 

                                                                                   Adjusted 
                                                                                   Cost and 
                                                                                   Adjusted 
                                                                                   Cost Less                   Debt 
Description,                                                           Major      Depreciation                Maturity 
 Location                   Major Tenants (lease                      Tenants'        and                       and 
    and                      expiration/options                       Rentable    Amortization      De bt      Interest 
 Zip Code                       expiration)                           Sq. Feet        (1)         Bala nce      Rate 
-----------                 --------------------                      --------    ------------    ---- ---     -------- 
Office (Continued) 
------------------ 
200 North Point Center East 
   Suburban Atlanta, GA 
   30022-4885               APAC Teleservices, Inc.                   22,409         $ 21,797        (2 8)          (28) 
                              (2004/2009)                                           $ 15,883 
                            Motorola, Inc. (2003)                    22,492 
                            Dean Witter (2007)                       15,709 
Medical Office 
-------------- 
Northside/Alpharetta I 
  Suburban Atlanta, GA 
  30005-3707                Northside Hospital (3)( 2013)(30)         49,908         $ 15,795      $ 10 ,082      1/1/06 
                                                                                    $ 13,544                     7.70% 
Northside/Alpharetta II 
  Suburban Atlanta, GA 
  30005-3707                Northside Hospital (3)( 2019)(31)         75,342         $ 18,093      $      0         N/A 
                                                                                    $ 16,554 
Meridian Mark Plaza 
  Atlanta, GA 
  30342-1613                Northside Hospital (3)                   51,054         $ 26,037      $ 25 ,194     10/1/10 
                              (2013/2023)(32)                                       $ 22,967                     8.27% 
                            Scottish Rite Hospital for               29,556 
                            Crippled Children, Inc.  



 

 

                              (2003/2008) 
AtheroGenics 
  Suburban Atlanta, GA 
  30004-2148                AtheroGenics (2019/2029 )                 50,000         $  7,691      $      0         N/A 
                                                                                    $  6,262 
Emory Crawford Long Medical 
  Office Tower 
  Atlanta, GA 
  30308-9999                Emory University                        133,958(6)      $ 38,466      $      0          N/A  
                              (2017/2047)(6)                                           (6) 
Presbyterian Medical Plaza 
  at University 
  Charlotte, NC 
  28233-3549                Novant Health, Inc.                      63,862         $  8,614      $      0          N/A  
                              (2012/2027)(35)                                       $  7,320 

                                                                         Percentage 
Description,               Year                               Rentable     Leased      Average 
 Location               Development               C ompany's  Square Feet    as of       2001 
    and                  Completed    Venture     O wnership   and Acres   March 15,   Economic 
 Zip Code               or Acquired   Partner     I nterest    as Noted      2002      Occupancy  
-----------             -----------   -------     - -------   ----------- ----------   ---------  
Retail Centers 
-------------- 
Presidential MarketCenter 
  Suburban 
   Atlanta, GA 
   30278-2149           1994, 1996       N/A         100%      490,000      98%         98% 
                         and 2000                             66 acres    overall       of 
                                                              of which      98%       Company 
                                                               374,000  of Company     owned 
                                                          and 49 acres     owned 
                                                             are owned 
                                                                by the 
                                                               Company 
 
 
The Avenue of the Peninsula 
  Rolling Hills Estates, CA 
  90274-3664               2000          N/A         100%      371,000      89%         75% 
                                                              14 Acres 
 
 
 
Perimeter Expo 
  Atlanta, GA 
  30338-1519               1993          N/A         100%      291,000      95%         95% 
                                                              19 acres    overall       of 
                                                              of which    92% of      Company 
                                                           176,000 and    Company      owned 
                                                          10 acres are     owned 
                                                              owned by 
                                                           the Company 
The Avenue East Cobb 
  Suburban Atlanta, GA 
  30062-8197               1999          N/A         100%      225,000      97%         99% 
                                                             30 Acres 
 
 
 
Salem Road Station 
  Suburban Atlanta, GA 
  30016-1863               2000          N/A         100%       67,000      83%         82% 
                                                              13 Acres 

                                                                                   Adjusted 
                                                                                   Cost and 
                                                                                   Adjusted 
                                                                                   Cost Less                   Debt 
Description,                                                           Major      Depreciation                Maturity  
 Location                   Major Tenants (lease                      Tenants'        and                       and 
    and                      expiration/options                       Rentable    Amortization      De bt      Interest  
 Zip Code                       expiration)                           Sq. Feet        (1)         Bala nce      Rate 
-----------                 --------------------                      --------    ------------    ---- ---     --------  
Retail Centers 
-------------- 
Presidential MarketCenter 
  Suburban 
   Atlanta, GA 
   30278-2149               Target (36)                                N/A          $ 29,579      $ 27 ,895      5/2/11  
                            Publix Super Market                     56,146          $ 24,796                     7.65%  
                              Company (2019/2044) 



 

 

                            Carmike Cinemas (3)(202 3/2033)          44,565 
                            Bed, Bath & Beyond (200 8/2024)          35,127 
                            T.J. Maxx (2004/2014)                   32,000 
                            Office Depot, Inc. (201 1/2026)          31,628 
                            Ross (2012/2032)                        30,464 
                            Marshalls (2010/2025)                   30,000 
                            Gap (2006/2016)                         12,000 
The Avenue of the Peninsula 
  Rolling Hills Estates, CA 
  90274-3664                Regal Cinema (2015/2030 )                55,673          $ 88,694      $      0         N/A  
                            Saks & Company (2019/20 49)              42,404          $ 83,049 
                            Restoration Hardware (2 010/2020)        11,000 
                            Banana Republic (3)(200 6/2015)           9,705 
                            Gap (2006/2015)                          9,000 
Perimeter Expo 
  Atlanta, GA 
  30338-1519                The Home Depot Expo (36 )                   N/A          $ 19,816      $ 20 ,088     8/15/05  
                            Marshalls (2014/2029)                   36,598          $ 16,420                     8.04%  
                            Best Buy (2014/2029)                    36,000 
                            Linens `N Things (2014/ 2024)            30,351 
                            Office Max (2013/2033)                  23,500 
                            Gap's Old Navy Store                    13,939 
                              (2007/2012) 
The Avenue East Cobb 
  Suburban Atlanta, GA 
  30062-8197                Borders, Inc. (2015/203 0)               24,882          $ 41,024      $ 38 ,592      8/1/10  
                            Bed, Bath & Beyond (201 0/2025)          21,007          $ 35,612                     8.39%  
                            Gap (2005/2015)                         19,434 
                            Talbot's (2010/2020)                    12,905 
                            Pottery Barn (3)(2006/2 012)             10,000 
                            Banana Republic (3)(200 5/2015)           8,009 
Salem Road Station 
  Suburban Atlanta, GA 
  30016-1863                Publix Super Market (20 20/2050)         44,270          $  6,553      $      0        N/A 
                                                                                    $  6,309 

                                                                         Percentage 
Description,               Year                               Rentable     Leased      Average 
 Location               Development               C ompany's  Square Feet    as of       2001 
    and                  Completed    Venture     O wnership   and Acres   March 15,   Economic 
 Zip Code               or Acquired   Partner     I nterest    as Noted      2002      Occupancy  
-----------             -----------   -------     - -------   ----------- ----------   ---------  
Retail Centers (Continued) 
-------------------------- 
Mira Mesa MarketCenter 
  Suburban San Diego, CA 
  92126-2960               2000    Prudential (3)  88.50%(7)   447,000     100%         98% 
                                                              40 Acres 
 
 
 
 
 
 
The Avenue Peachtree City 
  Suburban Atlanta, GA 
  30269-3120               2001    Prudential (3)  88.50%(7)   167,000      72%         46%(37)  
                                                              18 Acres 
 
The Shops at World Golf Village 
  St. Augustine, FL 
  32092-2724               1999   W.C. Bradley Co.    50%       80,000      64%         52% 
                                                               3 Acres 
North Point MarketCenter 
  Suburban Atlanta, GA 
  30202-4889             1994/1995 Prudential (3)  11.50%(7)   517,000     100%        100% 
                                                         60 Acres (38) 
                                                              of which 
                                                           401,000 and 
                                                          49 acres are 
                                                              owned by 
                                                            CP Venture 
                                                               Two LLC 

                                                                                   Adjusted 
                                                                                   Cost and 
                                                                                   Adjusted 
                                                                                   Cost Less                   Debt 
Description,                                                           Major      Depreciation                Maturity 
 Location                   Major Tenants (lease                      Tenants'        and                       and 
    and                      expiration/options                       Rentable    Amortization      De bt      Interest 



 

 

 Zip Code                       expiration)                           Sq. Feet        (1)         Bala nce      Rate 
-----------                 --------------------                      --------    ------------    ---- ---     -------- 
Retail Centers (Continued) 
-------------------------- 
Mira Mesa MarketCenter 
  Suburban San Diego, CA 
  92126-2960                Home Depot (2020/2045)                  105,764         $ 50,221      $     0          N/A 
                            Edwards Theaters (2020/ 2035)             94,041         $ 48,046 
                            Albertsons (2020/2060)                   55,489 
                            Ross (2011/2026)                         30,187 
                            Barnes & Noble Supersto res, Inc.         26,566 
                              (2015/2030) 
                            Gap's Old Navy Store (2 005/2015)         22,529 
                            Long's Drugs (2021/2041 )                 21,018 
The Avenue Peachtree City 
  Suburban Atlanta, GA 
  30269-3120                Gap (2012/2022)                          10,822         $ 27,588      $      0          N/A  
                            Banana Republic (3)(201 2/2022)            8,015         $ 26,836 
                            Rack Room Shoes (2008/2 015)               6,720 
The Shops at World Golf Village 
  St. Augustine, FL 
  32092-2724                Bradley Specialty Retai ling,             31,044         $ 13,036      $      0          N/A  
                              Inc. (2013/2023)                                      $ 11,754 
North Point MarketCenter 
  Suburban Atlanta, GA 
  30202-4889                Target (36)                                 N/A         $ 56,882      $ 27 ,037      7/15/05  
                            Babies "R" Us (2011/203 1)                50,275         $ 49,923                      8.50%  
                            Media Play (2010/2025)                   48,884 
                            Marshalls (2010/2025)                    40,000 
                            Rhodes (2011/2021)                       40,000 
                            Linens `N Things (2005/ 2025)             35,000 
                            United Artists (2014/20 34)               34,733 
                            Circuit City (2015/2030 )                 33,420 
                            PETsMART (2009/2029)                     25,465 
                            Gap's Old Navy Store                     20,000 
                              (2006/2011) 

                                                                         Percentage 
Description,               Year                               Rentable     Leased      Average 
 Location               Development               C ompany's  Square Feet    as of       2001 
    and                  Completed    Venture     O wnership   and Acres   March 15,   Economic 
 Zip Code               or Acquired   Partner     I nterest    as Noted      2002      Occupancy  
-----------             -----------   -------     - -------   ----------- ----------   ---------  
Retail Centers (Continued) 
-------------------------- 
Greenbrier MarketCenter 
  Chesapeake, VA 
  23327-2840               1996    Prudential (3)  11.50%(7)   493,000     100%        100% 
                                                              44 Acres 
 
 
 
 
 
 
 
 
Los Altos MarketCenter 
  Long Beach, CA 
  90815-3126               1996    Prudential (3)  11.50%(7)   258,000     100%        100% 
                                                           19 Acres of 
                                                         which 157,000 
                                                          and 17 Acres 
                                                          are owned by 
                                                            CP Venture 
                                                               Two LLC 
Mansell Crossing Phase II 
  Suburban Atlanta, GA 
  30202-4822               1996    Prudential (3)  11.50%(7)   103,000     100%        100% 
                                                              13 Acres 
 
Stand Alone Retail Sites Adjacent to Company's Offi ce and Retail Projects 
--------------------------------------------------- ---------------------- 
Wildwood Office Park 
  Suburban Atlanta, GA 
  30339-5671             1985-1993       IBM          50%     14 Acres      86%         93% 

                                                                                   Adjusted 
                                                                                   Cost and 
                                                                                   Adjusted 
                                                                                   Cost Less                   Debt 
Description,                                                           Major      Depreciation                Maturity 
 Location                   Major Tenants (lease                      Tenants'        and                       and 
    and                      expiration/options                       Rentable    Amortization      De bt      Interest 



 

(1) Cost as shown in the accompanying table includes deferred leasing and financing costs and other related assets. For each of the following 
projects: 2300 and 2500 Windy Ridge Parkway, 3200 Windy Hill Road, 4100 and 4300 Wildwood Parkway, 4200 Wildwood Parkway and 
Wildwood Stand Alone Retail Lease Sites, the cost shown is what the cost would be if Wildwood Associates' land cost were adjusted 
downward to the Company's lower basis in the land it contributed to Wildwood Associates.  
(2) Approximately .18 acres of the total 4 acres of land at Inforum is under a ground lease expiring 2068.  
(3) Actual tenant or venture partner is affiliate of entity shown.  
(4) Turner Broadcasting has the right to terminate its lease in 2002 upon payment of a significant cancellation penalty.  
(5) 103,656 square feet of this lease of 101 Independence Center expires in 2010. Additionally, the tenant has the right to terminate increments 
of space each year beginning in 2005 with 18 months notice.  
(6) Project was under construction and/or in lease-up as of December 31, 2001. In certain situations, lease expiration dates are based upon 
estimated commencement dates and square footage is estimated.  
(7) See "Major Properties" - "101 Second Street," " 55 Second Street," "Cousins/Daniel, LLC," "One Georgia Center," "Charlotte Gateway 
Village, LLC," "Ten Peachtree Place," "CP Venture Two LLC," and "CP Venture Two LLC and CP Venture Three LLC" where these ventures' 
preferences and/or terms are discussed.  
(8) AT&T Wireless Services Headquarters and Cerritos Corporate Center - Phase II are located on a total of 9 acres which are subject to a 
ground lease expiring in 2034, with an option to renew through 2087.  
(9) Cerritos Corporate Center - Phase II became fully operational for financial reporting purposes in June 2001. Thus, economic occupancy 
does not include a full year of operations.  
(10) Acreage includes a parcel of land upon which an approximately 60,000 rentable square foot building can be developed.  
(11) 333 John Carlyle and 1900 Duke Street were financed together as one non- recourse mortgage note payable.  
(12) 333 North Point Center East and 555 North Point Center East were financed together as one non-recourse mortgage note payable.  
(13) 44,844 square feet of this lease of 555 North Point Center East expires in 2009, with an option to extend the lease to 2014.  
(14) Acreage includes a parcel of land upon which an approximately 288,000 rentable square foot building can be developed.  
(15) 5,448 square feet of the Manhattan Associates lease expires in 2005, 11,103 square feet of the Computer Associates lease expires in 2003 
and 7,208 square feet of the Life Office Management Associates lease expires in 2008.  
(16) Notice of non-renewal has been received from DocuCorp and on 9,615 square feet of the Profit Recovery Group lease of 2300 Windy 
Ridge Parkway.  
(17) Georgia-Pacific Corporation has the right to terminate its lease in 2007, upon payment of a significant cancellation penalty. Additionally, 
Georgia-Pacific Corporation has the option to purchase the building on its lease expiration date for a price of $33,750,000  
(18) See "Major Properties" - "Wildwood Office Park" where the accounting for the 3100 Windy Hill Road Building is discussed.  
(19) Ernst & Young LLP has a cancellation right on 23,036 square feet of this lease of Bank of America Plaza in 2003, if notice is received in 
2002, and Paul Hastings has a cancellation right on 12,812 square feet and 20,574 square feet of this lease of Bank of America Plaza in 2005 

 Zip Code                       expiration)                           Sq. Feet        (1)         Bala nce      Rate 
-----------                 --------------------                      --------    ------------    ---- ---     -------- 
Retail Centers (Continued) 
-------------------------- 
Greenbrier MarketCenter 
  Chesapeake, VA 
  23327-2840                Target (2016/2046)                      117,220         $ 51,340      $      0         N/A 
                            Harris Teeter, Inc. (20 16/2036)          51,806         $ 45,451 
                            Best Buy (2015/2030)                     45,106 
                            Bed, Bath & Beyond (201 2/2027)           40,484 
                            Babies "R" Us (2006/202 1)                40,000 
                            Stein Mart, Inc. (2006/ 2026)             36,000 
                            Barnes & Noble Supersto res,              29,974 
                              Inc. (2012/2022) 
                            PETsMART (2011/2031)                     26,040 
                            Office Max (2011/2026)                   23,484 
                            Gap's Old Navy Store (2 007)              14,000 
Los Altos MarketCenter 
  Long Beach, CA 
  90815-3126                Sears (36)                                  N/A         $ 32,807      $      0         N/A 
                            Circuit City (3)(2017/2 037)              38,541         $ 29,493 
                            Borders, Inc. (2017/203 7)                30,000 
                            Bristol Farms (3)(2012/ 2032)             28,200 
                            CompUSA, Inc. (2011/202 1)                25,620 
                            Sav-on Drugs (3)(2016/2 036)              16,914 
 
Mansell Crossing Phase II 
  Suburban Atlanta, GA 
  30202-4822                Bed Bath & Beyond (2012 /2027)            40,787         $ 12,499      $      0         N/A 
                            Goody's Family Clothing ,                 32,144         $ 11,207 
                              Inc. (2009/2027) 
                            Rooms To Go (2016/2036)                   21,000 
 
Stand Alone Retail Sites Adjacent to Company's Offi ce and Retail Projects 
--------------------------------------------------- ---------------------- 
Wildwood Office Park 
  Suburban Atlanta, GA 
  30339-5671                 N/A                                        N/A         $  8,627     $       0          N/A  
                                                                                    $  6,680 
North Point 
  Suburban Atlanta, GA 
  30202-4885                 N/A                                        N/A         $  3,692     $       0          N/A  
                                                                                    $  3,520 
--------------------- 



and 2006, respectively.  
(20) See "Major Properties" - "Bank of America Plaza" and "Subsequent Event" where debt on Bank of America Plaza is discussed.  
(21) UBS PaineWebber has the right to terminate its lease in 2008, upon payment of a significant cancellation penalty.  
(22) Chubb & Son, Inc. has a cancellation right on 3,000 square feet of this lease of Two Live Oak Center in 2002.  
(23) 7,913 square feet of this lease of Ten Peachtree Place expires in 2002. Additionally, Domtar has the right to terminate its lease in 2004 
with six months notice.  
(24) In December 2001, the Ten Peachtree Place mortgage note was extended in accordance with the terms of the mortgage note to December 
31, 2008, and its interest rate changed from 8% to a floating rate of LIBOR + 0.75%.  
(25) Austin Research Park - Buildings III and IV became partially operational for financial reporting purposes in June 2001 and September 
2001, respectively. Thus, economic occupancy does not include a full year of operations.  
(26) Fortis Benefits Insurance Company has a cancellation right on 13,052 square feet of this lease of Grandview II in 2003.  
(27) Notice of non-renewal has been received from Conseco Finance Inc. at 100 North Point Center East.  
(28) 100 North Point Center East and 200 North Point Center East were financed together as one non-recourse mortgage note payable.  
(29) Northside/Alpharetta I and II are located on 1 acre and 2 acres subject to ground leases, which expire in 2058 and 2060, respectively.  
(30) 4,716 square feet, 12,532 square feet and 4,716 square feet of this lease of Northside/Alpharetta I expire in 2005, 2009 and 2011, 
respectively.  
(31) 17,444 square feet and 10,754 square feet of this lease of Northside/Alpharetta II expire in 2009 and 2011, respectively.  
(32) 8,718 square feet of this lease of Meridian Mark Plaza expires in 2008.  
(33) Emory Crawford Long Medical Office Tower is being developed on top of a building within the Crawford Long Hospital campus. The 
Company has received a fee simple interest in the air rights above this building in order to develop the medical office tower.  
(34) Presbyterian Medical Plaza at University is located on 1 acre which is subject to a ground lease expiring in 2057.  
(35) Novant Health, Inc. has the option to renew 23,359 square feet of this lease of Presbyterian Medical Plaza at University through 2027, 
with the option to renew the balance through 2022.  
(36) This anchor tenant owns its own space.  
(37) The Avenue Peachtree City became partially operational for financial reporting purposes in April 2001. Thus, economic occupancy does 
not include a full year of operations.  
(38) North Point MarketCenter includes approximately 4 outparcels which are ground leased to freestanding users.  



 

(1) Based upon management's estimates.  
(2) For the portion of the Wildwood Office Park land owned by a joint venture, the cost shown is what the cost would be if the venture's land 
cost were adjusted downward to the Company's lower basis in the land it contributed to the venture. The adjusted cost excludes building 
predevelopment costs, net, of $1,044,000.  
(3) The North Point property is located both east and west of Georgia Highway  
400. Development had been mainly concentrated on the land located east of Georgia Highway 400, until July 1998 when the Company 
commenced construction of the first building, AtheroGenics, on the west side. The land located east of Georgia Highway 400 surrounds North 
Point Mall, a 1.3 million square foot regional mall on a 100 acre site which the Company sold in 1988.  
(4) Temco Associates has an option through March 2006, with no carrying costs, to acquire the fee simple interest in approximately 9,100 acres 
in Paulding County, Georgia (northwest of Atlanta, Georgia). The partnership also has an option to acquire interests in a timber rights only 
lease covering approximately 22,000 acres. This option also expires in March 2006, with the underlying lease expiring in 2025. The options 
may be exercised in whole or in part over the option period, and the option price of the fee simple land was $1,044 per acre at January 1, 2002, 
escalating at 6% on January 1 of each succeeding year during the term of the option. During 2001, 2000 and 1999, approximately 487, 734 and 
640 acres, respectively, of the option related to the fee simple interest was exercised. In 2001, approximately 359 acres were simultaneously 
sold for gross profits of $1,902,000 and approximately 128 acres were held for sale under a three year option to a third party. Approximately 2 
acres were sold in 2001 for gross profits of $291,000, which were a component of the 13 acres purchased in 2000 that were being held for sale 
or future development. In 2000, approximately 461 acres were simultaneously sold for gross profits of $1,546,000 and approximately 260 acres 
were acquired for the development of the Bentwater residential community. Approximately 1,735 lots will be developed within Bentwater on 
an approximate total of 1,290 acres, the remainder of which will be acquired as needed through exercises of the option related to the fee simple 
interest. The remaining 13 acres are being held for sale or future development (of which approximately 2 acres were sold in 2001 as noted 
above). In 1999, approximately 466 acres were simultaneously sold for gross profits of $2,458,000 and approximately 174 acres were acquired 
for development of Bentwater. The Cobb County YMCA had a three year option to purchase approximately 38 acres out of the total acres of 
the options exercised in 1998, which they exercised in December 1999. The remaining 207 acres were deeded in early 1999 to a golf course 
developer who developed the golf course within Bentwater. Temco Associates sold 233, 219 and 106 lots within Bentwater in 2001, 2000 and 
1999, respectively.  
(5) Joint venture partner is an affiliate of the entity shown.  

Land Held for Investment and Future Development (ex cluding Retail Outparcels) 
 
                                                         Developable              Company's     Adjust ed 
                                                          Land Area Joint Venture Ownership       Cost          Debt 
Description, Location and Zoned Use        Year Acq uired (Acres)(1)    Partner    Interest  ($ in thou sands) Balances  
-----------------------------------        -------- ----- ---------- ------------- --------- ---------- ------ --------  
 
Wildwood Office Park 
   Suburban Atlanta, Georgia 
     Office and Commercial                  1971-19 89        123         N/A         100%       $ 5,98 4        $  0 
     Office and Commercial                  1971-19 82         34         IBM          50%       $10,02 6(2)     $  0 
 
North Point Land 
   (Georgia Highway 400 & Haynes Bridge Road) (3) 
   Suburban Atlanta, Georgia 
     Office and Commercial - East           1970-19 85         13         N/A         100%       $   95 6        $  0 
     Office and Commercial - West           1970-19 85        217         N/A         100%       $ 8,06 8        $  0 
 
Temco Associates 
   (Paulding County) 
   Suburban Atlanta, Georgia                1991              (4)   Temple-Inland     50%       $16,53 0(4)     $  0 
                                                                      Inc. (5) 



Major Properties  
 
General  

This section describes the major operating properties in which the Company has an interest either directly or indirectly through joint venture 
arrangements. A "negative investment" in a joint venture results from distributions of capital to the Company, if any, exceeding the sum of (i) 
the Company's contributions of capital and (ii) reported earnings (losses) of the joint venture allocated to the Company. "Investment" in a joint 
venture means the book value of the Company's investment in the joint venture.  

Wildwood Office Park  

Wildwood Office Park is a 285 acre commercial development in Atlanta, Georgia, master planned by I.M. Pei, which includes 8 office 
buildings containing 2,442,000 rentable square feet. The property is zoned for office, institutional, commercial and residential use. 
Approximately 105 acres in the park are owned by, or committed to be contributed to, Wildwood Associates (see below), including 
approximately 34 acres of land held for future development. The Company owns 100% of the 123 acre balance of the land available for future 
development.  
Located in Atlanta's northwest commercial district, just north of the Interstate 285/Interstate 75 intersection, Wildwood features convenient 
access to all of Atlanta's major office, commercial and residential districts. The Wildwood complex overlooks the Chattahoochee River and 
borders 1,200 acres of national forest, thus providing an urban office facility in a forest setting.  
Wildwood Associates. Wildwood Associates is a joint venture formed in 1985 between the Company and IBM. The Company and IBM each 
have a 50% interest in Wildwood Associates. At December 31, 2001, the Company's investment in Wildwood Associates and a related 
partnership, which included the cost of the land the Company is committed to contribute to Wildwood Associates, was a negative investment of 
approximately $35,144,000.  
Wildwood Associates owns the 3200 Windy Hill Road Building (687,000 rentable square feet), the 2300 Windy Ridge Parkway Building 
(635,000 rentable square feet), the 2500 Windy Ridge Parkway Building (315,000 rentable square feet), the 4100 and 4300 Wildwood Parkway 
Buildings (250,000 rentable square feet in total) and the 4200 Wildwood Parkway Building (260,000 rentable square feet). As of March 15, 
2002, 2300 Windy Ridge Parkway was 99% leased, 2500 Windy Ridge Parkway was 94% leased, and the remaining buildings were all 100% 
leased. Wildwood Associates also owns 14 acres leased to two banking facilities and five restaurants.  
Other Buildings in Wildwood Office Park. Wildwood Office Park also contains the 3301 Windy Ridge Parkway Building, a 107,000 rentable 
square foot office building located on approximately 10 acres which is wholly owned by the Company. The 3301 Windy Ridge Parkway 
Building was 100% leased as of March 15, 2002.  
In addition, the 3100 Windy Hill Road Building, a 188,000 rentable square foot corporate training facility, occupies a 13-acre parcel of land 
which is wholly owned by the Company. The training facility improvements were sold in 1983 to a limited partnership of private investors, at 
which time the Company received a leasehold mortgage note. The training facility land was simultaneously leased to the partnership for thirty 
years, along with certain equipment for varying periods. The training facility had been leased by the partnership to IBM through November 30, 
1998.  
Effective January 1, 1997, the IBM lease was extended eight years beyond its previous expiration, to November 30, 2006. Based on the 
economics of the lease, the Company will receive substantially all of the economic risks and rewards from the property through the term of the 
IBM lease. In addition, the Company will receive substantially all of the future economic risks and rewards from the property beyond the IBM 
lease because of the short term remaining on the land lease (7 years as of January 1, 1997) and the large mortgage note balance ($25.9 million 
as of January 1, 1997) that would have to be paid off, with interest, in that 7 year period before the limited partnership would receive any 
significant benefit. Therefore, effective January 1, 1997, the $17,005,000 balance of the mortgage note and land was reclassified to Operating 
Properties, and revenues and expenses (including depreciation) from that point forward have been recorded as if the building were owned by 
the Company.  

North Point  

North Point is a mixed-use commercial development located in north central suburban Atlanta, Georgia, off of Georgia Highway 400, a six 
lane state highway that runs from downtown Atlanta to the northern Atlanta suburbs. The Company owns either directly or through a venture 
arrangement approximately 134 and 221 acres located on the east and west sides of Georgia Highway 400, respectively. Development had been 
mainly concentrated on the land located east of Georgia Highway 400 until July 1998 when the Company commenced construction of the first 
building, AtheroGenics, on the west side. Planning and infrastructure work has also begun for additional development on the west side 
property. The east side land surrounds North Point Mall, a 1.3 million square foot regional mall on a 100-acre site which the Company sold in 
1988. The following describes the various components of North Point.  
North Point MarketCenter and Mansell Crossing Phase II. North Point MarketCenter, which was 100% leased as of March 15, 2002, is a 
517,000 square foot retail power center (of which 401,000 square feet are owned in a venture) located adjacent to North Point Mall. Mansell 
Crossing Phase II, which was 100% leased as of March 15, 2002, is an approximately 103,000 square foot expansion of an existing retail power 
center, previously developed by the Company for a third party. These two centers are located on 49 and 13 acres of land, respectively, at North 
Point. Both of these properties were contributed to the Prudential venture in November 1998 (see Note 5).  
North Point Center East. The Company owns either directly or indirectly through a venture arrangement four office buildings located adjacent 
to North Point Mall and the retail properties discussed above. 100 North Point Center East, 200 North Point Center East, 333 North Point 
Center East and 555 North Point Center East, which were completed in 1995, 1996, 1998 and 2000, respectively, are 128,000, 130,000, 
129,000 and 152,000 rentable square feet, respectively. These four office buildings are located on 35 acres of land at North Point. 100 and 200 
North Point Center East were contributed to the Prudential venture in November 1998 (see Note 5). 555 North Point Center East became 
partially operational for financial reporting purposes in February 2000. 100, 200, 333 and 555 North Point Center East were 87%, 54%, 100% 
and 91% leased, respectively, as of March 15, 2002.  



AtheroGenics. The Company owns directly AtheroGenics, an approximately 50,000 rentable square foot office and laboratory building located 
on a 4-acre site on the west side of Georgia Highway 400. AtheroGenics was 100% leased as of March 15, 2002.  
Other North Point Property. Approximately 24 acres of the North Point land are ground leased in 1 to 5 acre sites to freestanding users. These 
24 acres were 93% leased as of March 15, 2002.  
The remaining approximately 230 developable acres at North Point are 100% owned by the Company. Approximately 13 acres of this land are 
located on the east side of Georgia Highway 400 and are zoned for office use. Approximately 217 acres of the land are located on the west side 
of Georgia Highway 400 and are zoned for office, institutional and light industrial use.  

Other Operational Office Properties  

Inforum. In June 1999, the Company acquired Inforum, a 990,000 rentable square foot office building in downtown Atlanta, Georgia, for $71 
million by completing a tax-deferred exchange with the proceeds ($69 million) from the sale of the Company's 50% interest in Haywood Mall. 
Inforum was 97% leased as of March 15, 2002.  
101 Independence Center. In December 1996, the Company acquired 101 Independence Center, a 526,000 rentable square foot office building 
(including an underground parking garage and an adjacent parking deck) located at the intersection of Trade and Tryon Streets in the central 
business district of Charlotte, North Carolina. 101 Independence Center was 97% leased as of March 15, 2002.  
101 Second Street. Cousins/Myers Second Street Partners, L.L.C., a venture formed in 1997 between the Company and Myers Second Street 
Company LLC ("Myers"), purchased approximately 1 acre of undeveloped land in downtown San Francisco, California upon which 101 
Second Street, an approximately 387,000 rentable square foot office building was developed. 101 Second Street became partially operational 
for financial reporting purposes in April 2000 and was 98% leased as of March 15, 2002. Myers' economic rights are limited to development 
fees and certain incentive interests, which include a residual interest in the cash flow and capital proceeds. This venture is treated as a 
consolidated entity in the Company's financial statements.  
AT&T Wireless Services Headquarters. On November 18, 1998, the Company entered into Commonwealth/Cousins I, LLC (the "Venture") 
with CommonWealth for the purpose of developing AT&T Wireless Services Headquarters, a 222,000 rentable square foot office building in 
suburban Los Angeles, California, which became partially operational for financial reporting purposes in September 1999 and was 100% 
leased as of March 15, 2002.  
CommonWealth transferred all rights in the project and in exchange received an initial credit to its capital account of $4,980,039, which was 
equal to a 49.9% interest in the Venture. The Company contributed $5,000,000 as its capital contribution for a 50.1% interest in the Venture. 
The Venture entered into a put and call agreement which CommonWealth exercised in January 2001 to sell its entire interest for approximately 
$7.5 million. Upon completion of the buyout, the Venture's name was changed to Cousins/Cerritos I, LLC, which is 100% owned by the 
Company.  
The Points at Waterview. In December 2000, the Company purchased The Points at Waterview, an approximately 201,000 rentable square foot 
office building in suburban Dallas, Texas. The purchase price was approximately $25.4 million which included an adjacent parcel of land on 
which a second building of approximately 60,000 rentable square feet can be developed. The Points at Waterview was 50% leased as of March 
15, 2002.  
Cousins/Daniel, LLC. Cousins/Daniel, LLC ("Cousins/Daniel") was formed in 1997 between Cousins, Inc. (a wholly owned subsidiary of 
Cousins) and Daniel Realty Company ("Daniel"). The purpose of this venture is to develop certain projects proposed by Daniel and selected by 
the Company. Daniel's economic rights are limited to development fees, leasing fees, management fees and certain incentive interests. These 
incentive interests include a residual interest in the cash flow and capital proceeds. All projects undertaken within the venture are pooled for 
purposes of calculating the aforementioned residuals. This venture is treated as a consolidated entity in the Company's financial statements.  
In June 1998, Cousins/Daniel acquired Lakeshore Park Plaza, an approximately 190,000 rentable square foot office building and also 
purchased the land for and commenced construction of, 600 University Park Place, an approximately 123,000 rentable square foot office 
building which became partially operational for financial reporting purposes in June 2000. Both of these office buildings are located in 
Birmingham, Alabama, and were 81% and 95% leased, respectively, as of March 15, 2002.  
333 John Carlyle. In January 1998, the Company purchased the land for and commenced construction of 333 John Carlyle, an approximately 
153,000 rentable square foot office building in suburban Washington, D.C. 333 John Carlyle became partially operational for financial 
reporting purposes in May 1999 and was 93% leased as of March 15, 2002.  
1900 Duke Street. In January 1999, the Company purchased the land for and commenced construction of 1900 Duke Street, an approximately 
97,000 rentable square foot office building in suburban Washington, D.C., which became partially operational for financial reporting purposes 
in October 2000 and was 100% leased as of March 15, 2002.  
615 Peachtree Street. In August 1996, the Company acquired 615 Peachtree Street, a 148,000 rentable square foot 12-story downtown Atlanta 
office building, located across from Bank of America Plaza. 615 Peachtree Street was 91% leased as of March 15, 2002.  
Cerritos Corporate Center - Phase II. In June 2000, the Company commenced construction of Cerritos Corporate Center - Phase II, an 
approximately 105,000 rentable square foot office building in suburban Los Angeles, California, adjacent to the Company's AT&T Wireless 
Services Headquarters office building, which was 100% leased to AT&T Wireless Services as of March 15, 2002. Cerritos Corporate Center - 
Phase II became fully operational for financial reporting purposes in June 2001.  
One Georgia Center. In December 2000, CP Venture Three LLC (see Note 5) acquired One Georgia Center, an approximately 363,000 rentable 
square foot office building in midtown Atlanta, Georgia. The purchase price of the building was approximately $35.8 million, which included 
an adjacent parcel of land upon which an approximately 288,000 rentable square foot building can be developed. One Georgia Center was 90% 
leased as of March 15, 2002.  
Bank of America Plaza. Bank of America Plaza is a 55-story, approximately 1.3 million rentable square foot office tower designed by Kevin 
Roche and is located on approximately 4 acres of land between the midtown and downtown districts of Atlanta, Georgia. The building, which 
was completed in 1992, was 100% leased as of March 15, 2002. An affiliate of Bank of America leases approximately 46% of the rentable 
square feet. Bank of America Plaza was developed by CSC Associates, L.P. ("CSC"), a joint venture formed by the Company and a wholly 
owned subsidiary of Bank of America, each as 50% partners.  
CSC's net income or loss and cash distributions are allocated to the partners based on their percentage interests (50% each). At December 31, 
2001, the Company's investment in CSC was approximately $86,793,000.  



Charlotte Gateway Village, LLC ("Gateway"). On December 14, 1998, the Company and a wholly owned subsidiary of Bank of America 
Corporation formed Gateway for the purpose of developing and owning Gateway Village, an approximately 1.1 million rentable square foot 
office building complex in downtown Charlotte, North Carolina. Construction of Gateway Village commenced in July 1998. The project, 
which is 100% leased to Bank of America Corporation with a term of 15 years, became partially operational for financial reporting purposes in 
November 2000. Gateway's net income or loss and cash distributions are allocated to the members as follows: first to the Company so that it 
receives a cumulative compounded return equal to 11.46% on its capital contributions, second to a wholly owned subsidiary of Bank of 
America Corporation until it has received an amount equal to the aggregate amount distributed to the Company, and then 50% to each member. 
 
In November 2001, Gateway repaid in full the existing construction loan with proceeds from the $190 million permanent financing of Gateway 
Village (see Note 4). This non-recourse mortgage note payable is fully amortizing, has an interest rate of 6.41% and a maturity of December 1, 
2016. It is also fully exculpated and supported by the lease with Bank of America Corporation. At December 31, 2001, the Company had an 
investment in Gateway of approximately $10,828,000.  
Cousins LORET Venture, L.L.C.("Cousins LORET"). Effective July 31, 1997, Cousins LORET was formed between the Company and 
LORET Holdings, L.L.L.P. ("LORET"), each as 50% members. LORET contributed Two Live Oak Center, a 279,000 rentable square foot 
office building located in Atlanta, Georgia, which was renovated in 1997, and was 100% leased as of March 15, 2002. Two Live Oak Center 
was contributed subject to a 7.90% $30 million non-recourse ten year mortgage note payable. LORET also contributed an adjacent 4-acre site 
on which construction of The Pinnacle, a 424,000 rentable square foot office building, commenced in August 1997 and was completed in 
November 1998. The Pinnacle was 98% leased as of March 15, 2002. The Company contributed $25 million of cash to Cousins LORET to 
match the value of LORET's agreed-upon equity. In May 1998, Cousins LORET completed the $70 million non-recourse financing of The 
Pinnacle at an interest rate of 7.11% and a term of twelve years. At December 31, 2001, the Company had an investment in Cousins LORET of 
approximately $9,918,000.  
285 Venture, LLC. In March 1999, the Company and a commingled trust fund advised by J.P. Morgan Investment Management Inc. (the "J.P. 
Morgan Fund") formed 285 Venture, LLC, each as 50% partners, for the purpose of developing 1155 Perimeter Center West, an approximately 
362,000 rentable square foot office building complex in Atlanta, Georgia. 1155 Perimeter Center West became partially operational for 
financial reporting purposes in January 2000 and was 100% leased as of March 15, 2002. The J.P. Morgan Fund contributed the approximately 
6-acre site upon which 1155 Perimeter Center West was developed. The land had an agreed-upon value of approximately $5.4 million which 
the Company matched with a cash contribution. At December 31, 2001, the Company's investment in 285 Venture, LLC was approximately 
$31,554,000.  
Ten Peachtree Place. Ten Peachtree Place is a 20-story, 260,000 rentable square foot office building located in midtown Atlanta, Georgia. 
Completed in 1991, this structure was designed by Michael Graves and was 100% leased to Coca-Cola through November 30, 2001. Ten 
Peachtree Place was 16% leased as of March 15, 2002. Approximately four acres of adjacent land, currently used for surface parking, are 
available for future development.  
Ten Peachtree Place is owned by Ten Peachtree Place Associates ("TPPA"), a general partnership between the Company (50%) and a wholly 
owned subsidiary of Coca-Cola (50%). The partnership acquired the property in 1991 for a nominal cash investment, subject to a ten-year 
purchase money note. The TPPA partnership agreement generally provides that each partner is entitled to receive 50% of cash flows from 
operating activities, net of note principal amortization, through the ten-year term of the Coca-Cola lease. After the expiration of the Coca-Cola 
lease, in accordance with the partnership agreement, each partner must contribute on a 50% basis capital contributions needed for tenant 
improvements and leasing commissions related to the releasing of the building, as well as to fund any operating deficits. The cash flows from 
operating activities, net of note principal amortization, will be used first to repay these capital contributions plus 8% interest to each partner on 
a 50% basis. After these capital contributions plus 8% interest are repaid in full, the Company and its partner are entitled to receive 15% and 
85% of the cash flows (including any sales proceeds), respectively, until the two partners have received a combined distribution of $15.3 
million. Thereafter, each partner is entitled to receive 50% of cash flows. At December 31, 2001, the Company had an investment in Ten 
Peachtree Place Associates of approximately $693,000.  
In December 2001, the Ten Peachtree Place Associates mortgage note was extended in accordance with the terms of the mortgage note to 
December 31, 2008, and its interest rate changed from 8% to a floating rate of LIBOR plus 0.75%. Payments remain fixed at $204,000 a month 
and are applied first to interest and then to pay down the principal balance.  
CC-JM II Associates. This joint venture was formed in 1994 between the Company and an affiliate of CarrAmerica Realty Corporation, each as 
50% general partners, to develop and own John Marshall-II, a 224,000 square foot office building in suburban Washington, D.C. The building 
is 100% leased until 2011 to Booz-Allen & Hamilton, an international consulting firm, as a part of its corporate headquarters campus. At 
December 31, 2001, the Company had an investment in CC-JM II Associates of approximately $1,998,000.  
CPI/FSP I, L.P. In May 2000, CPI/FSP I, L.P., a 50% limited partnership, was formed. 50% of the venture is owned by the Company through a 
general partnership, Cousins Austin GP, Inc. (1%), and a limited partnership, Cousins Austin, Inc. (49%). The remaining 50% is owned by a 
general partnership, Fifth Street Properties - Austin, LLC (1%), and a limited partnership, Fifth Street Properties - Austin Investor, LLC (49%), 
which are both owned by CommonWealth Pacific LLC and CalPERS. CPI/FSP I, L.P. developed Austin Research Park - Buildings III and IV, 
two approximately 174,000 and 184,000 rentable square foot office buildings, respectively, in Austin, Texas, which became partially 
operational for financial reporting purposes in June 2001 and September 2001, respectively. Both buildings were 100% leased as of March 15, 
2002. Additionally, the venture owns an adjacent 6-acre parcel of land for future development of an approximately 184,000 rentable square 
foot office building.  
CP Venture Two LLC. On November 12, 1998, the Company entered into a venture agreement with Prudential. On such date the Company 
contributed its interest in nine properties to the venture and Prudential contributed cash (see Note 5). The nine properties contributed included 
four office properties, 100 and 200 North Point Center East as discussed above, First Union Tower and Grandview II, and one medical office 
property, Presbyterian Medical Plaza at University. First Union Tower is an office building containing approximately 322,000 rentable square 
feet, located on one acre of land in downtown Greensboro, North Carolina. First Union Tower was 83% leased as of March 15, 2002. 
Grandview II is an approximately 149,000 rentable square foot office building in Birmingham, Alabama, which was owned by Cousins/Daniel, 
LLC prior to being contributed. Grandview II was 100% leased as of March 15, 2002. Presbyterian Medical Plaza at University, an 
approximately 69,000 rentable square foot medical office building in Charlotte, North Carolina, was 100% leased as of March 15, 2002. See 
"Other Retail Properties" where retail properties contributed to the Prudential venture are discussed.  
One Ninety One Peachtree Tower. One Ninety One Peachtree Tower is a 50-story, office tower located in downtown Atlanta, Georgia that was 



completed in December 1990. One Ninety One Peachtree Tower, which contains 1.2 million rentable square feet, was designed by John Burgee 
Architects, with Phillip Johnson as design consultant.  
One Ninety One Peachtree Tower was developed on approximately 2 acres of land, of which approximately 1.5 acres is owned and 
approximately one-half acre under the parking facility is leased for a 99-year term expiring in 2087 with a 99-year renewal option. One Ninety 
One Peachtree Tower was 94% leased as of March 15, 2002.  
C-H Associates, Ltd. ("C-H Associates"), a partnership formed in 1988 between CREC (49%), Hines Peachtree Associates Limited Partnership 
(49%) and Peachtree Palace Hotel, Ltd. (2%), owns a 20% interest in the partnership that owns One Ninety One Peachtree Tower. C-H 
Associates' 20% ownership of One Ninety One Peachtree Tower results in an effective 9.8% ownership interest by CREC, subject to a 
preference in favor of the majority partner, in the One Ninety One Peachtree Tower project. Therefore, C-H Associates is not treated as a 
consolidated entity in the Company's financial statements. The balance of the One Ninety One Peachtree Tower project was owned by DIHC 
Peachtree Associates, which was an affiliate of Dutch Institutional Holding Company, but was acquired by Cornerstone Properties, Inc. in 
October 1997. In June 2000, Equity Office Properties Trust acquired Cornerstone Properties, Inc. Through C-H Associates, CREC received 
50% of the development fees from the One Ninety One Peachtree Tower project. In addition, CREC owns a 50% interest in two general 
partnerships which receive fees from leasing and managing the One Ninety One Peachtree Tower project.  
The One Ninety One Peachtree Tower project was funded substantially by debt until March 1993, at which time the predecessor owner 
contributed equity in the amount of $145,000,000 which repaid approximately one-half of the debt. Subsequent to the equity contribution, C-H 
Associates had been entitled to a priority distribution of $250,000 per year (of which CREC was entitled to receive $112,500) for seven years 
beginning in 1993 and ending in 2000. The equity contributed is entitled to a preferred return at a rate increasing over the first 14 years from 
5.5% to 11.5% (payable after CREC's priority return); at December 31, 2001, the cumulative undistributed preferred return was $13,079,986. 
After Equity Office Properties Trust recovers its preferred return, the partners share in any operating cash flow distributions in accordance with 
their percentage interests. The project is subject to long-term debt of approximately $141,069,602 at December 31, 2001. At December 31, 
2001, the Company had a negative investment of approximately $91,000 in the One Ninety One Peachtree Tower project.  

Operational Medical Office Properties  

Medical Office Properties. In June 1998, the Company acquired Northside/Alpharetta I, an approximately 103,000 rentable square foot medical 
office building in suburban Atlanta, Georgia. Northside/Alpharetta I was 95% leased as of March 15, 2002. Northside/Alpharetta II, an 
approximately 198,000 rentable square foot medical office building in suburban Atlanta, Georgia, became partially operational for financial 
reporting purposes in September 1999 and was 78% leased as of March 15, 2002. Additionally, Meridian Mark Plaza, an approximately 
161,000 rentable square foot medical office building in Atlanta, Georgia, was 96% leased as of March 15, 2002.  

Office Properties Under Development  

55 Second Street. In November 1999, the Company formed Cousins/Myers II, LLC, a venture with Myers Bay Area Company LLC ("Myers 
Bay"). The venture purchased approximately 1 acre of fully entitled undeveloped land in downtown San Francisco, California and began 
development of 55 Second Street, an approximately 379,000 rentable square foot office building which was 88% leased as of March 15, 2002. 
Myers Bay's economic rights are limited to development fees and certain incentive interests, which include a residual interest in the cash flow 
and capital proceeds. The venture is treated as a consolidated entity in the Company's financial statements.  

Medical Office Properties Under Development  

Crawford Long - CPI, LLC. In October 1999, the Company formed Crawford Long - CPI, LLC with Emory University, each as 50% partners, 
for the purpose of developing and owning the Emory Crawford Long Medical Office Tower, an approximately 358,000 rentable square foot 
medical office building located in midtown Atlanta, Georgia. The building is currently under development and in lease-up and was 72% leased 
as of March 15, 2002.  

Other Retail Properties  

Operational Retail Properties. The Company owns five retail centers which were fully operational for financial reporting purposes as of 
December 31, 2001. Perimeter Expo is an approximately 291,000 square foot retail power center (of which the Company owns approximately 
176,000 square feet) in Atlanta, Georgia which was 92% leased (Company owned) as of March 15, 2002. Presidential MarketCenter is an 
approximately 490,000 square foot retail power center (of which the Company owns approximately 374,000 square feet) in suburban Atlanta, 
Georgia, which was 98% leased (Company owned) as of March 15, 2002. The Avenue East Cobb is an approximately 225,000 square foot 
open-air retail specialty center in suburban Atlanta, Georgia. The Avenue East Cobb became partially operational for financial reporting 
purposes in September 1999 and was 97% leased as of March 15, 2002. The Avenue of the Peninsula is an approximately 371,000 square foot 
open-air retail specialty center in Rolling Hills Estates, California, in the greater Los Angeles metropolitan area. The Avenue of the Peninsula 
became partially operational for financial reporting purposes in May 2000 and was 88% leased as of March 15, 2002. Salem Road Station is an 
approximately 67,000 square foot neighborhood retail center in suburban Atlanta, Georgia. Salem Road Station became partially operational 
for financial reporting purposes in October 2000 and was 83% leased as of March 15, 2002.  
CP Venture Two LLC and CP Venture Three LLC. In November 1998, the Company contributed both Greenbrier MarketCenter and Los Altos 
MarketCenter, in addition to North Point MarketCenter and Mansell Crossing II (see "North Point" discussion), to the aforementioned 
Prudential venture (see Note 5). Greenbrier MarketCenter is an approximately 493,000 square foot retail power center located in Chesapeake, 
Virginia, which was 100% leased as of March 15, 2002. Los Altos MarketCenter is an approximately 258,000 square foot retail power center 
(of which the Prudential venture owns 157,000 square feet) located in Long Beach, California, which was 100% leased as of March 15, 2002.  
Mira Mesa MarketCenter, an approximately 447,000 square foot retail power center in suburban San Diego, California, became partially 



operational for financial reporting purposes in April 2000. Mira Mesa MarketCenter is owned by CP Venture Three LLC (see Note 5) and was 
100% leased as of March 15, 2002. The Avenue Peachtree City, an approximately 167,000 square foot open-air retail specialty center in 
suburban Atlanta, Georgia, became partially operational for financial reporting purposes in April 2001. The Avenue Peachtree City is also 
owned by CP Venture Three LLC (see Note 5) and was 72% leased as of March 15, 2002.  
Brad Cous Golf Venture, Ltd. Effective January 31, 1998, the Company formed the Brad Cous Golf Venture, Ltd. with W.C. Bradley Co., each 
as 50% partners, for the purpose of developing and owning The Shops at World Golf Village, an approximately 80,000 square foot retail center 
located adjacent to the PGA Hall of Fame in St. Augustine, Florida. The Shops at World Golf Village was 64% leased as of March 15, 2002. At 
December 31, 2001, the Company had an investment in Brad Cous Golf Venture, Ltd. of approximately $5,839,000.  
Retail Properties Sold. On February 21, 2001, the Company sold Colonial Plaza MarketCenter, an approximately 480,000 square foot retail 
center in Orlando, Florida for $54,000,000, which was approximately $10,779,000 over the cost of the center. Including depreciation recapture 
of approximately $6,264,000, the net gain on the sale was approximately $17,043,000. Residential Lots Under Development  

As of December 31, 2001, CREC and Temco Associates owned the following parcels of land which are being developed into residential 
communities ($ in thousands):  

 

(1) Includes lots sold to date.  
(2) See discussion of Temco Associates below.  

Land Held for Investment and Future Development  

In addition to the various land parcels located adjacent to operating properties or projects under construction discussed above, the Company 
owns or controls the following significant land holdings either directly or indirectly through venture arrangements. The Company intends to 
convert these land holdings to income-producing usage or to sell portions of land holdings as opportunities arise over time.  
Temco Associates. Temco Associates was formed in March 1991 as a partnership between CREC (50%) and a subsidiary of Temple-Inland 
Inc. (50%). Temco Associates has an option through March 2006, with no carrying costs, to acquire the fee simple interest in approximately 
9,100 acres in Paulding County, Georgia (northwest of Atlanta, Georgia). The partnership also has an option to acquire interests in a timber 
rights only lease covering approximately 22,000 acres. This option also expires in March 2006, with the underlying lease expiring in 2025. The 
options may be exercised in whole or in part over the option period, and the option price of the fee simple land was $1,044 per acre at January 
1, 2002, escalating at 6% on January 1 of each succeeding year during the term of the option.  
During 2001, 2000 and 1999, approximately 487, 734 and 640 acres, respectively, of the option related to the fee simple interest was exercised. 
In 2001, approximately 359 acres were simultaneously sold for gross profits of $1,902,000 and approximately 128 acres were held for sale 
under a three year option to a third party. Approximately 2 acres were sold in 2001 for gross profits of $291,000, which were a component of 
the 13 acres purchased in 2000 that were being held for sale or future development. In 2000, approximately 461 acres were simultaneously sold 
for gross profits of $1,546,000 and approximately 260 acres were acquired for the development of the Bentwater residential community. 
Approximately 1,735 lots will be developed within Bentwater on an approximate total of 1,290 acres, the remainder of which will be acquired 
as needed through exercises of the option related to the fee simple interest. The remaining 13 acres are being held for sale or future 
development (of which approximately 2 acres were sold in 2001, as noted above). In 1999, approximately 466 acres were simultaneously sold 
for gross profits of $2,458,000 and approximately 174 acres were acquired for development of Bentwater. The Cobb County YMCA had a 
three year option to purchase approximately 38 acres out of the total acres of the options exercised in 1998, which they exercised in December 
1999. The remaining 207 acres were deeded in early 1999 to a golf course developer who developed the golf course within Bentwater. Temco 
Associates sold 233, 219 and 106 lots within Bentwater in 2001, 2000 and 1999, respectively.  

                                            Estimat ed 
                                            Total L ots                                          Purcha se  
                               Initial        on La nd                                             Mone y 
                                Year         Curren tly       Lots       Remaining    Carrying     Debt  
   Description                Acquired       Owned (1)   Sold to Date     Lots        Value      Balan ce  
   -----------                --------      ------- ---   ------------   ---------    ---------  ------ --  
 
CREC 
Echo Mill 
  West Cobb County 
  Suburban Atlanta, GA          1994            541            518           23       $(1,256)    $    - 
Alcovy Woods 
  Gwinnett County 
  Suburban Atlanta, GA          1996            162            157            5            12          - 
River's Call 
  East Cobb County 
  Suburban Atlanta, GA        1971-1989         100             10           90         2,586          - 
The Lakes at Cedar Grove 
  Fulton County 
  Suburban Atlanta, GA          2001            745              -          745        11,178      3,00 0 
                                              -----            ---        -----       -------     ----- - 
     Total                                    1,548            685          863       $12,520     $3,00 0 
                                              =====            ===          ===       =======     ===== = 
Temco Associates 
Bentwater 
  Paulding County 
  Suburban Atlanta, GA          1998          1,735 (2)        558        1,177       $16,530     $    - 
                                              ===== ===\       ===        =====       =======     ===== = 



Other Investments  

Air Rights Near the CNN Center. The Company owns a leasehold interest in the air rights over the approximately 365,000 square foot CNN 
Center parking facility in Atlanta, Georgia, adjoining the headquarters of Turner Broadcasting System, Inc. and Cable News Network. The air 
rights are developable for additional parking or office use. The Company's net carrying value of this interest is $0.  

Supplemental Financial and Leasing Information  

Depreciation and amortization expense, net of minority interest's share, include the following components for the years ended December 31, 
2001 and 2000 ($ in thousands):  

 

 

                                               2001                                          2000 
                            ----------------------- -----------------     ----------------------------- ----------  
                                              Share  of                                     Share of 
                                           Unconsol idated                               Unconsolidated  
                            Consolidated   Joint Ve ntures     Total      Consolidated   Joint Ventures     Total 
                            ------------   -------- ------    -------     ------------   --------------    -------  
 
 
Furniture, fixtures and 
   equipment                   $ 1,485       $    5 0         $ 1,535        $   799        $   230       $ 1,029  
Deferred financing costs            --             2               2             --              1             1  
Goodwill and related business 
   acquisition costs               681            - -             681            300             --           300  
Building (including tenant 
   first generation)            38,727        15,35 7          54,084         29,135         14,829        43,964  
Tenant second generation         3,964           74 4           4,708          1,284            717         2,001  
                               -------       ------ -         -------        -------        -------       -------  
 
                               $44,857       $16,15 3         $61,010        $31,518        $15,777       $47,295  
                               =======       ====== =         =======        =======        =======       =======  

         Exclusive of new developments and purchase s of furniture, fixtures and 
equipment, the Company had the following capital ex penditures for the years 
ended December 31, 2001 and 2000, including its sha re of unconsolidated joint 
ventures ($ in thousands): 
                                                      2001                                  2000 
                                           -------- ------------------            --------------------- -----  
                                           Office    Retail     Total            Office    Retail     Total  
                                           ------    ------    ------            ------    ------     -----  
 
     Second generation related costs       $3,292     $290     $3,582            $3,239     $637     $ 3,876  
     Building improvements                  2,484        7      2,491               907       27        934  
                                           ------     ----     ------            ------     ----     - -----  
 
         Total                             $5,776     $297     $6,073            $4,146     $664     $ 4,810  
                                           ======     ====     ======            ======     ====     = ===== 



Item 3. Legal Proceedings  

No material legal proceedings are presently pending by or against the Company.  

Item 4. Submission of Matters to a Vote of Security Holders  

No matter was submitted for a vote of the security holders during the fourth quarter of the Registrar's fiscal year ended December 31, 2001.  

Item X. Executive Officers of the Registrant  

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

 
Family Relationships:  

Lillian C. Giornelli, Mr. Cousins' daughter, is a director of the Company. Hugh L. McColl, Jr., John S. McColl's father, is a director of the 
Company. There are no other family relationships among the current Executive Officers or Directors.  

Term of Office:  

The term of office for all officers expires at the annual directors' meeting, but the Board has the power to remove any officer at any time.  

Business Experience:  

Mr. Cousins has served as Chairman of the Board of the Company since inception. He was also the Chief Executive Officer of the Company 
from inception until January 2002.  
Mr. Bell has served as the President and Chief Executive Officer of the Company since January 2002. He is also Vice Chairman of the Board 
and Chairman of the Executive Committee since June 2000. He was a Special Limited Partner with Forstmann Little & Co. from January 2001 
until January 2002. He was Worldwide Chairman and Chief Executive Officer of Young & Rubicam, Inc. from January 2000 to November 
2000; President and Chief Operating Officer of Young & Rubicam, Inc. from August 1999 to December 1999; and Chairman and Chief 
Executive Officer of Young & Rubicam Advertising from September 1998 to August 1999. He was President and Chief Executive Officer of 
Burson-Marsteller from May 1995 to September 1998. Mr. Bell is also a director of Lincoln Financial Group, McLeodUSA and the United 
States Chamber of Commerce.  
Mr. Charlesworth joined the Company in October 992 and became Senior Vice President, Secretary and General Counsel in November 1992 
and Executive Vice President and Chief Investment Officer in January 2001. Prior to that he worked for certain affiliates of Thomas G. Cousins 
as Chief Financial Officer and Legal Counsel.  
Ms. Barrett joined the Company in October 1992 as Vice President and Controller and became Senior Vice President - Finance of the Company 
in August 1997 and Chief Financial Officer in January 2001. Prior to that she was employed by Arthur Andersen LLP as an Audit Manager.  
Mr. Fleming joined the Company in July 2001 as Senior Vice President, General Counsel and Secretary. He was a partner in the Atlanta law 
firm of Fleming & Ray from October 1994 until July 2001. Prior to that he was a partner at Long, Aldridge & Norman, where he served as 
Managing Partner from 1991 through 1993.  
Mr. Jones joined the Company in October 1992 and became Senior Vice President in November 1995 and President of the Office Division in 
September 1998. From 1987 until joining the Company, he was Executive Vice President of New Market Companies, Inc. and affiliates.  
Mr. McColl joined the Company in April 1996 as Vice President of the Office Division. He was promoted in May 1997 to Senior Vice 
President. Prior to that he was President of Hutchinson Capital Group, Inc. and an officer of Quest Capital Corp.  

         Name               Age              Office  Held 
         ----               ---              ------ ----- 
 
Thomas G. Cousins           70      Chairman of the  Board of Directors 
Thomas D. Bell, Jr.         52      President, Chie f Executive Officer 
                                      and Vice Chai rman of the Board of  
                                      Directors 
Tom G. Charlesworth         52      Executive Vice President and Chief 
                                      Investment Of ficer 
Kelly H. Barrett            37      Senior Vice Pre sident and Chief 
                                      Financial Off icer 
James A. Fleming            43      Senior Vice Pre sident, General 
                                      Counsel and S ecretary 
Craig B. Jones              51      Senior Vice Pre sident and President  
                                      of the Office  Division 
John S. McColl              39      Senior Vice Pre sident - Office 
                                      Division 
Joel T. Murphy              43      Senior Vice Pre sident and President  
                                      of the Retail  Division 
John L. Murphy              56      Senior Vice Pre sident - Office 
                                      Division 
W. James Overton            55      Senior Vice Pre sident - Office 
                                      Division 
R. Dary Stone               48      President - Tex as 



Mr. Joel Murphy joined the Company in October 1992 and became Senior Vice President of the Company and President of the Retail Division 
in November 1995. From 1988 until joining the Company, he was Senior Vice President of New Market Companies, Inc. and affiliates.  
Mr. John Murphy has been Senior Vice President since joining the Company in December 1987.  
Mr. Overton has been Senior Vice President since joining the Company in September 1989. Prior to that he was employed by Hardin 
Construction Group, Inc. from 1972 to 1989, where he served as President from 1985 to 1989.  
Mr. Stone joined the Company in June 1999 as President of Cousins Stone LP, a venture in which the Company owned a 50% interest from 
June 1999 until July 2000, at which point the Company purchased an additional 25% interest. The Company owned a 75% interest in Cousins 
Stone LP from July 2000 until February 28, 2001, when the Company purchased the remaining 25% interest. The name Cousins Stone LP was 
changed to Cousins Properties Services LP in August 2001. Mr. Stone was President and Chief Operating Officer of the Company from 
February 2001 to January 2002. Effective January 2002, he relinquished the positions of President and Chief Operating Officer and assumed 
the position of President - Texas. Prior to June 1999 he was founder and President of the predecessor to Cousins Stone LP, Faison-Stone.  



PART II  
 
Item 5. Market for Registrant's Common Stock and Related Security Holder  

 
Matters  

The information concerning the market prices for the Registrant's common stock and related stockholder matters appearing under the caption 
"Market and Dividend Information" in the Registrant's 2001 Annual Report to Stockholders is incorporated herein by reference.  

Item 6. Selected Financial Data  

The information appearing under the caption "Five Year Summary of Selected Financial Data" in the Registrant's 2001 Annual Report to 
Stockholders is incorporated herein by reference.  

Item 7. Management's Discussion and Analysis of Financial Condition and  
 

Results of Operations  

"Management's Discussion and Analysis of Financial Condition and Results of Operations," which appears in the Registrant's 2001 Annual 
Report to Stockholders, is incorporated herein by reference.  

Item 7a. Quantitative and Qualitative Disclosure about Market Risk  

"Quantitative and Qualitative Disclosures about Market Risk," which appears in the Registrant's 2001 Annual Report to Stockholders, is 
incorporated herein by reference.  

Item 8. Financial Statements and Supplementary Data  

The Consolidated Financial Statements and Notes to Consolidated Financial Statements of the Registrant and Report of Independent Public 
Accountants which appear in the Registrant's 2001 Annual Report to Stockholders are incorporated herein by reference.  
The information appearing under the caption "Selected Quarterly Financial Information (Unaudited)" in the Registrant's 2001 Annual Report to 
Stockholders is incorporated herein by reference.  
Other financial statements and financial statement schedules required under Regulation S-X are filed pursuant to Item 14 of Part IV of this 
report.  

Item 9. Changes in and Disagreements with Accountants on Accounting and  
 

Financial Disclosure  

Not applicable.  



PART III  
 
Item 10. Directors and Executive Officers of the Registrant  

The information concerning the Directors and Executive Officers of the Registrant that is required by this Item 10, except that which is 
presented in Item X in Part I above, is included under the captions "Directors and Executive Officers of the Company" and "Section 16(A) 
Beneficial Ownership Reporting Compliance" in the Proxy Statement dated March 29, 2002 relating to the 2001 Annual Meeting of the 
Registrant's Stockholders, and is incorporated herein by reference.  

Item 11. Executive Compensation  

The information concerning executive compensation required by this Item 11 is included under the captions "Executive Compensation" (other 
than the Committee Report on Compensation) and "Compensation of Directors" in the Proxy Statement dated March 29, 2002 relating to the 
2001 Annual Meeting of the Registrant's Stockholders is incorporated herein by reference.  

Item 12. Security Ownership of Certain Beneficial Owners and Management  

The information concerning security ownership of certain beneficial owners and management required by this Item 12 is included under the 
captions "Directors and Executive Officers of the Company" and "Principal Stockholders" in the Proxy Statement dated March 29, 2002 
relating to the 2001 Annual Meeting of the Registrant's Stockholders, and is incorporated herein by reference.  

Item 13. Certain Relationships and Related Transactions  

The information concerning certain relationships and related transactions required by this Item 13 is included under the caption "Certain 
Transactions" in the Proxy Statement dated March 29, 2002 relating to the 2001 Annual Meeting of the Registrant's Stockholders, and is 
incorporated herein by reference.  



PART IV  
 
Item 14. Exhibits, Financial Statement Schedules, and Reports on Form 8-K  
 
(a) 1. Financial Statements  
A. The following Consolidated Financial Statements of the Registrant, together with the applicable Report of Independent Public Accountants, 
are contained inthe Registrant's 2001 Annual Report to Stockholders and are incorporated herein by reference:  
 

 

B. The following Financial Statements, together with the applicable Report of Independent Auditors, of CSC Associates, L.P., a joint venture 
of the Registrant meeting the criteria for a significant subsidiary under the rules and regulations of the Securities and Exchange Commission, 
are filed as a part of this report.  

 

                                                                                 Page Number 
                                                                              in Annual Report  
                                                                              ----------------  
 
Consolidated Balance Sheets - December 31, 2001 
    and 2000                                                                          19 
Consolidated Statements of Income for the Years End ed 
   December 31, 2001, 2000 and 1999                                                   20 
Consolidated Statements of Stockholders' Investment  for the 
   Years Ended December 31, 2001, 2000 and 1999                                       21 
Consolidated Statements of Cash Flows for the Years  Ended 
   December 31, 2001, 2000 and 1999                                                   22 
Notes to Consolidated Financial Statements 
   December 31, 2001, 2000 and 1999                                              23 through 40  
Report of Independent Public Accountants                                              41 

                                                                                 Page Number 
                                                                                in Form l0-K 
                                                                                ------------ 
 
Report of Independent Auditors                                                        F-1 
Balance Sheets - December 31, 2001 and 2000                                           F-2 
Statements of Operations for the Years Ended 
   December 31, 2001, 2000 and 1999                                                   F-3 
Statements of Partners' Capital for the Years Ended  
   December 31, 2001, 2000 and 1999                                                   F-4 
Statements of Cash Flows for the Years Ended 
   December 31, 2001, 2000 and 1999                                                   F-5 
Notes to Financial Statements                                                     F-6 through  
   December 31, 2001, 2000 and 1999                                                  F-10 



2. Financial Statement Schedules  

The following financial statement schedules, together with the applicable report of independent public accountants are filed as a part of this 
report.  

 

NOTE: Other schedules are omitted because of the absence of conditions under which they are required or because the required information is 
given in the financial statements or notes thereto.  

                                                                                 Page Number 
                                                                                in Form l0-K 
                                                                                ------------ 
 
A.     Cousins Properties Incorporated and Consolid ated Entities: 
           Report of Independent Public Accountants  on Schedule                       S-6 
           Schedule III- Real Estate and Accumulate d 
                Depreciation - December 31, 2001                                  S-7 through  
                                                                                     S-11 
 
B.     CSC Associates, L.P. 
           Schedule III- Real Estate and Accumulate d 
                Depreciation - December 31, 2001                                     F-11 



Item 14. Continued  
 
3. Exhibits  
 

 
Item 14. Continued  
 

3(a)(i)        Articles of Incorporation of Registr ant, 
               as approved by the Stockholders on A pril 29, 1997, 
               filed as Exhibit B to the Registrant 's Proxy 
               Statement dated April 29, 1997, and as amended by 
               the Stockholders on April 21, 1998, as filed in the  
               Registrant's Proxy Statement dated M arch 27, 1998, 
               and incorporated herein by reference . 
 
3(b)           By-laws of Registrant, as approved b y  the 
               Stockholders on April 30, 1990, and as further 
               amended by the Stockholders on April  29, 1993, 
               filed as Exhibit 4(b) to the Registr ant's Form S-3 
               dated September 28, 1993, and incorp orated herein 
               by reference. 
 
4(a)           Dividend Reinvestment Plan as restat ed as of March 
               27, 1995, filed in the Registrant's Form S-3 dated 
               March 27, 1995, and incorporated her ein by 
               reference. 
 
10(a)(i)       Cousins Properties Incorporated 1989  Stock Option 
               Plan, as renamed the 1995 Stock Ince ntive Plan and 
               approved by the Stockholders on May 6, 1996, filed 
               as Exhibit A to the Registrant's Pro xy Statement 
               dated May 6, 1996, and as amended by  the 
               Stockholders on April 21, 1998, file d in the 
               Registrant's Proxy Statement dated M arch 27, 1998, 
               and incorporated herein by reference . 
 
10(a)(ii)      Cousins Real Estate Corporation Stoc k Appreciation 
               Right Plan, amended and restated as of March 15, 
               1993, filed as Exhibit 10(a)(ii) to the 
               Registrant's Form 10-K for the year ended December 
               31, 1992, and incorporated herein by  reference. 
 
10(a)(iii)     Cousins Properties Incorporated Stoc k Appreciation 
               Right Plan, dated as of March 15, 19 93, filed as 
               Exhibit 10(a)(iii) to the Registrant 's Form 10-K 
               for the year ended December 31, 1992 , and 
               incorporated herein by reference. 
 
10(a)(iv)      Cousins Properties Incorporated 1999  Incentive 
               Stock Plan, as amended and restated,  approved by 
               the Stockholders on December 28, 200 0, filed as 
               Exhibit A to the Registrant's Proxy Statement 
               dated December 1, 2000, and as amend ed and 
               restated, approved by the Stockholde rs on May 1, 
               2001, filed as Annex B in the Regist rant's Proxy 
               Statement dated March 30, 2001, and incorporated 
               herein by reference. 
 
10(b)(i)       Cousins Properties Incorporated Prof it Sharing Plan  
               as amended and restated effective as  of January 1, 
               1996, filed as Exhibit 10(b)(i) to t he Registrant's  
               Form 10-K for the year ended Decembe r 31, 1995, 
               and incorporated herein by reference . 
 
10(b)(ii)      Cousins Properties Incorporated Prof it Sharing 
               Trust Agreement as effective as of J anuary 1, 1991,  
               filed as Exhibit 10(b)(ii) to the Re gistrant's 
               Form 10-K for the year ended Decembe r 31, 1991, 
               and incorporated herein by reference . 

10(d)          Cousins Properties Incorporated Stoc k Plan for 
               Outside Directors, as approved by th e Stockholders 
               on April 29, 1997, filed as Exhibit B to the 
               Registrant's Proxy Statement dated A pril 29, 1997, 
               and incorporated herein by reference . 
 
10(e)          Cousins Properties Incorporated Cred it Agreement as  
               of August 31, 2001 among Cousins Pro perties 
               Incorporated, Banks (as defined), Ba nk of America, 
               N.A., as Administrative Agent, Wacho via Bank, N.A.,  
               as Syndication Agent and each of Ban k of America 



 
(b) Reports on Form 8-K.  

There were no reports filed on Form 8-K in the quarter ended December 31, 2001.  

               Securities LLC and Wachovia Securiti es, Inc., as 
               Joint Lead Arrangers and Joint Book Managers. 
 
13             Annual Report to Stockholders for th e year ended 
               December 31, 2001. 
 
21             Subsidiaries of the Registrant. 
 
23(a)          Consent of Independent Public Accoun tants (Arthur 
               Andersen LLP). 
 
23(b)          Consent of Independent Auditors (Ern st & Young 
               LLP). 
 
99.1           Letter relating to Arthur Andersen L LP 
               representations. 



SIGNATURES  

Pursuant to the requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized.  

Cousins Properties Incorporated  
(Registrant)  

 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of 
the Registrant and in the capacities and on the date indicated.  

 
REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS ON SCHEDUL E  

To Cousins Properties Incorporated:  

We have audited in accordance with auditing standards generally accepted in the United States, the financial statements included in the Cousins 
Properties Incorporated annual report to stockholders incorporated by reference in this Form l0-K, and have issued our report thereon dated 
February 20, 2002. Our audit was made for the purpose of forming an opinion on those statements taken as a whole. The schedule listed in Item 
14, Part (a) 2.A. is the responsibility of the Company's management and is presented for purposes of complying with the Securities and 
Exchange Commission's rules and is not part of the basic financial statements. This schedule has been subjected to the auditing procedures 
applied in the audit of the basic financial statements and, in our opinion, fairly states in all material respects the financial data required to be set 
forth therein in relation to the basic financial statements taken as a whole.  

ARTHUR ANDERSEN LLP  

Dated: March 25, 2002 
 
                                  BY:    /s/ Kelly H. Barrett 
                                         -------------------------------------- 
                                         Kelly H. Barrett 
                                         Senior Vice President and Chief 
                                           Financial Officer 
                                        (Principal Financial and Accounting 
                                           Officer) 

Signature                              Capacity                      Date 
---------                              --------                      ---- 
 
Principal Executive Officer: 
                                   Chairman of the Board         March 25, 2002 
/s/ T.G. Cousins 
---------------------------------- 
      T. G. Cousins 
 
Principal Financial and Accounting 
Officer: 
                                   Senior Vice President and     March 25, 2002 
/s/ Kelly H. Barrett                 Chief Financial Officer 
---------------------------------- 
      Kelly H. Barrett 
 
Additional Directors: 
                                   President, Chief Executive    March 25, 2002 
/s/ Thomas D. Bell, Jr.              Officer and Vice Chairman 
----------------------------------   of the Board 
      Thomas D. Bell, Jr. 
 
/s/ Richard W. Courts              Director                      March 25, 2002 
---------------------------------- 
      Richard W. Courts, II 
 
/s/ Boone A. Knox                  Director                      March 25, 2002 
---------------------------------- 
      Boone A. Knox 
 
/s/ Hugh L. McColl, Jr.            Director                      March 25, 2002 
---------------------------------- 
      Hugh L. McColl, Jr. 
 
/s/ William Porter Payne           Director                      March 25, 2002 
---------------------------------- 
      William Porter Payne 



Atlanta, Georgia  
February 20, 2002  



 

 

                                                                                                                        SCHEDULE III  
                                                                                                                       (Page 1 of 5)  
            COUSINS PROPERTIES INCORPORATED AND CON SOLIDATED ENTITIES 
                    REAL ESTATE AND ACCUMULATED DEP RECIATION 
                                DECEMBER 31, 2001 
                                ($ in thousands) 
 
     Column A                  Column B         Col umn C              Column D                       C olumn E 
     --------                  --------         --- -----              --------                       - ------- 
                                                                  Costs Capitalized            Gross A mount at Which 
                                              Initi al Cost           Subsequent                     Ca rried at 
                                               to C ompany          to Acquisition                Decem ber 31, 2001 
                                           -------- -----------  ---------------------   -------------- ---------------------- 
 
                                                                            Carrying 
                                                                              Costs 
                                                    Buildings               Less Cost       Land        Buildings 
                                                       and       Improve-   of Sales      and Land         and         Total 
Description                  Encumbrances  Land   I mprovements     ments    and Other   Improvements  Improvements      (a) 
-----------                  ------------  ----   - -----------   --------   ---------   ------------  ------------     ----- 
 
LAND HELD FOR INVESTMENT OR FUTURE DEVELOPMENT 
---------------------------------------------- 
   North Point Property - 
     Fulton Co., GA          $     --    $  10,294  $     --    $ 15,767   $(17,037)     $  9,024      $     --      $    9,024 
   Salem Road Station 
     Outparcels - 
     Newton Co., GA                --          611        --          --       (325)          286            --             286 
   Wildwood - Atlanta, GA          --       11,156        --       4,847    (10,019)        5,984            --           5,984 
                             ---------------------- --------------------------------------------------- ------------------------- 
                                   --       22,061        --      20,614    (27,381)       15,294            --          15,294 
                             ---------------------- --------------------------------------------------- ------------------------- 

     Column A                   Column F    Column G     Column H    Column I 
     --------                   --------    ------- -     --------    -------- 
 
 
 
                                                                      Life on 
                                                                     Which De- 
                                                                     preciation  
                                                                      In 2001 
                                             Date o f                  Income 
                                Deprecia-   Constru c-      Date      Statement 
Description                      tion (a)     tion       Acquired   Is Computed  
-----------                     ---------   ------- --    --------   -----------  
 
LAND HELD FOR INVESTMENT OR FUTURE DEVELOPMENT 
---------------------------------------------- 
   North Point Property - 
     Fulton Co., GA              $     --       --       1970-1985         -- 
   Salem Road Station 
     Outparcels - 
     Newton Co., GA                    --       --          1999           -- 
   Wildwood - Atlanta, GA              --       --       1971-1989         -- 
                                 -------- 
                                       -- 
                                 -------- 



 

                                                                                                                       SCHEDULE III  
                                                                                                                      (Page 2 of 5)  
            COUSINS PROPERTIES INCORPORATED AND CON SOLIDATED ENTITIES 
                    REAL ESTATE AND ACCUMULATED DEP RECIATION 
                                DECEMBER 31, 2001 
                                ($ in thousands) 
 
 
     Column A                  Column B         Col umn C              Column D                       C olumn E 
     --------                  --------         --- -----              --------                       - ------- 
                                                                  Costs Capitalized            Gross A mount at Which 
                                              Initi al Cost           Subsequent                     Ca rried at 
                                               to C ompany          to Acquisition                Decem ber 31, 2001 
                                           -------- -----------  ---------------------   -------------- ---------------------- 
 
                                                                            Carrying 
                                                                              Costs 
                                                    Buildings               Less Cost       Land        Buildings 
                                                       and       Improve-   of Sales      and Land         and         Total 
Description                  Encumbrances  Land   I mprovements     ments    and Other   Improvements  Improvements      (a) 
-----------                  ------------  ----   - -----------   --------   ---------   ------------  ------------     ----- 
 
OPERATING PROPERTIES 
-------------------- 
   Inforum - 
     Atlanta, GA             $     --    $  5,226   $ 67,370    $ 17,603   $     --      $  5,226      $ 84,973      $   90,199 
   101 Independence Center - 
     Charlotte, NC             45,864      11,096     62,824       4,682         --        11,155        67,447          78,602 
   101 Second Street - 
     San Francisco, CA         88,858      11,698         --      78,805      7,504        11,698        86,309          98,007 
   333 John Carlyle - 
     Washington, D.C.          48,960       5,371         --      22,161      1,483         5,371        23,644          29,015 
   333 North Point Center East - 
     Fulton Co., GA                --         551         --      11,998        809           551        12,807          13,358 
   555 North Point Center East - 
     Fulton Co., GA            32,460         368         --      15,380      1,172           368        16,552          16,920 
   600 University Park Place - 
     Birmingham, AL            13,957       1,899         --      16,562      1,768         1,899        18,330          20,229 
   615 Peachtree Street - 
     Atlanta, GA                   --       4,740      7,229       1,466         --         4,740         8,695          13,435 
   AT&T Wireless Services 
     Headquarters - 
     Los Angeles, CA               --          --         --      54,869      1,343            --        56,212          56,212 
   Cerritos Corporate 
     Center - Phase II - 
     Los Angeles, CA               --          --         --      18,832        352            --        19,184          19,184 
   1900 Duke Street - 
     Washington, D.C.              --          --         --      22,798      1,200            --        23,998          23,998 
   Lakeshore Park Plaza - 
     Birmingham, AL            10,300       3,362     12,261         168         --         3,362        12,429          15,791 

     Column A                   Column F    Column G     Column H    Column I 
     --------                   --------    ------- -     --------    -------- 
 
 
 
                                                                      Life on 
                                                                     Which De- 
                                                                     preciation  
                                                                      In 2001 
                                             Date o f                  Income 
                                Deprecia-   Constru c-      Date      Statement 
Description                      tion (a)     tion       Acquired   Is Computed  
-----------                     ---------   ------- --    --------   -----------  
OPERATING PROPERTIES 
-------------------- 
   Inforum - 
     Atlanta, GA                $ 17,887       --          1999       25 Years 
   101 Independence Center - 
     Charlotte, NC                15,634       --          1996       25 Years 
   101 Second Street - 
     San Francisco, CA             8,333      1998         1997       30 Years 
   333 John Carlyle - 
     Washington, D.C.              3,035      1998         1998       30 Years 
   333 North Point Center East - 
     Fulton Co., GA                3,123      1996         1996       30 Years 
   555 North Point Center East - 
     Fulton Co., GA                1,793      1998         1998       30 Years 
   600 University Park Place - 
     Birmingham, AL                1,901      1998         1998       30 Years 
   615 Peachtree Street - 
     Atlanta, GA                   3,239       --          1996       15 Years 
   AT&T Wireless Services 
     Headquarters - 
     Los Angeles, CA               5,418      1998         1998       30 Years 
   Cerritos Corporate 
     Center - Phase II - 
     Los Angeles, CA                 441      1999         2001       30 Years 



 

 

   1900 Duke Street - 
     Washington, D.C.              1,065      2000         2001       30 Years 
   Lakeshore Park Plaza - 
     Birmingham, AL                1,575       --          1998       30 Years 

                                                                                                                       SCHEDULE III  
                                                                                                                      (Page 3 of 5)  
            COUSINS PROPERTIES INCORPORATED AND CON SOLIDATED ENTITIES 
                    REAL ESTATE AND ACCUMULATED DEP RECIATION 
                                DECEMBER 31, 2001 
                                ($ in thousands) 
 
     Column A                  Column B         Col umn C              Column D                       C olumn E 
     --------                  --------         --- -----              --------                       - ------- 
                                                                  Costs Capitalized            Gross A mount at Which 
                                              Initi al Cost           Subsequent                     Ca rried at 
                                               to C ompany          to Acquisition                Decem ber 31, 2001 
                                           -------- -----------  ---------------------   -------------- ---------------------- 
 
                                                                            Carrying 
                                                                              Costs 
                                                    Buildings               Less Cost       Land        Buildings 
                                                       and       Improve-   of Sales      and Land         and         Total 
Description                  Encumbrances  Land   I mprovements     ments    and Other   Improvements  Improvements      (a) 
-----------                  ------------  ----   - -----------   --------   ---------   ------------  ------------     ----- 
 
OPERATING PROPERTIES (Continued) 
-------------------------------- 
   One Georgia Center - 
     Atlanta, GA                   --        9,267    27,079       3,869          2         9,267        30,950       40,217 
   The Points at Waterview - 
     Collin Co., TX                --        2,558    22,910         279         --         2,558        23,189       25,747 
   Wildwood - 3100 Windy Hill 
     Road - Atlanta, GA            --           --    17,005          --         --            --        17,005       17,005 
   Wildwood - 3301 Windy 
     Ridge Parkway - 
     Atlanta, GA                   --           20        --      10,363      1,516         1,439        10,460       11,899 
   AtheroGenics - 
     Fulton Co., GA                --          200        --       7,411         80           200         7,491        7,691 
   Meridian Mark Plaza - 
     Atlanta, GA               25,194        2,200        --      22,102      1,735         2,200        23,837       26,037 
   Northside/Alpharetta I - 
     Fulton Co., GA            10,082           --    15,577         218         --            --        15,795       15,795 
   Northside/Alpharetta II - 
     Fulton Co., GA                --           --        --      17,081      1,012            --        18,093       18,093 
   The Avenue East Cobb - 
     Cobb Co., GA              38,592        7,205        --      31,937      1,882         7,205        33,819       41,024 
   The Avenue of the Peninsula - 
     Rolling Hills Estates, CA     --        4,338    17,152      60,084      7,120         4,338        84,356       88,694 
   Mira Mesa MarketCenter - 
     San Diego, CA                 --       14,465        --      33,341      2,415        14,465        35,756       50,221 
   North Point Stand Alone 
     Retail Sites - 
     Fulton Co., GA                --        4,559        --         426     (1,293)        3,692            --        3,692 
   Perimeter Expo - 
     Atlanta, GA               20,088        8,564        --      11,181         71         8,564        11,252       19,816 

     Column A                   Column F    Column G     Column H    Column I 
     --------                   --------    ------- -     --------    -------- 
 
 
 
                                                                      Life on 
                                                                     Which De- 
                                                                     preciation  
                                                                      In 2001 
                                             Date o f                  Income 
                                Deprecia-   Constru c-      Date      Statement 
Description                      tion (a)     tion       Acquired   Is Computed  
-----------                     ---------   ------- --    --------   -----------  
OPERATING PROPERTIES (Continued) 
-------------------- 
   One Georgia Center - 
     Atlanta, GA                1,975          --          2000      30 Years 
   The Points at Waterview - 
     Collin Co., TX             1,418          --          2000      25 Years 
   Wildwood - 3100 Windy Hill 
     Road - Atlanta, GA         3,401         1997         1997      25 Years 
   Wildwood - 3301 Windy 
     Ridge Parkway - 
     Atlanta, GA                5,550         1984         1984      30 Years 
   AtheroGenics - 
     Fulton Co., GA             1,429         1998         1998      30 Years 
   Meridian Mark Plaza - 
     Atlanta, GA                3,070         1997         1997      30 Years 
   Northside/Alpharetta I - 
     Fulton Co., GA             2,251          --          1998      25 Years 



 

   Northside/Alpharetta II - 
     Fulton Co., GA             1,539         1998         1998      30 Years 
   The Avenue East Cobb - 
     Cobb Co., GA               5,411         1998         1998      30 Years 
   The Avenue of the Peninsula - 
     Rolling Hills Estates, CA  5,644         1998         1998      30 Years 
   Mira Mesa MarketCenter - 
     San Diego, CA              2,175         1999         1999      30 Years 
   North Point Stand Alone 
     Retail Sites - 
     Fulton Co., GA               173          --        1970-1985    Various 
   Perimeter Expo - 
     Atlanta, GA                3,396         1993         1993      30 Years 



 

                                                                                                                       SCHEDULE III  
                                                                                                                      (Page 4 of 5)  
            COUSINS PROPERTIES INCORPORATED AND CON SOLIDATED ENTITIES 
                    REAL ESTATE AND ACCUMULATED DEP RECIATION 
                                DECEMBER 31, 2001 
                                ($ in thousands) 
 
      Column A                  Column B         Co lumn C              Column D                       Column E 
     --------                  --------         --- -----              --------                       - ------- 
                                                                  Costs Capitalized            Gross A mount at Which 
                                              Initi al Cost           Subsequent                     Ca rried at 
                                               to C ompany          to Acquisition                Decem ber 31, 2001 
                                           -------- -----------  ---------------------   -------------- ---------------------- 
 
                                                                            Carrying 
                                                                              Costs 
                                                    Buildings               Less Cost       Land        Buildings 
                                                       and       Improve-   of Sales      and Land         and         Total 
Description                  Encumbrances  Land   I mprovements     ments    and Other   Improvements  Improvements      (a) 
-----------                  ------------  ----   - -----------   --------   ---------   ------------  ------------     ----- 
 
OPERATING PROPERTIES (Continued) 
-------------------------------- 
   Presidential MarketCenter - 
     Gwinnett Co., GA            27,895      3,956        --      24,723        900         3,956        25,623         29,579 
   Salem Road Station - 
     Atlanta, GA                     --        412        --       5,711        430           412         6,141          6,553 
   Miscellaneous                     --        398       145          76       (474)           --           145            145 
                               -------------------- --------------------------------------------------- ------------------------ 
                                362,250    102,453   249,552     494,126     31,027       102,666       774,492        877,158 
                               -------------------- --------------------------------------------------- ------------------------ 
 
PROJECTS UNDER CONSTRUCTION 
--------------------------- 
   55 Second Street - 
     San Francisco, CA         $     --   $ 22,141  $     --    $ 63,730   $  7,995      $ 24,318      $ 69,548     $   93,866 
   The Avenue Peachtree City - 
     Fayette Co., GA                 --      3,510        --      21,784      1,542         3,643        23,193         26,836 
   Congress at Fourth - 
     Austin, TX                      --     12,270        --       6,819      1,042        12,764         7,367         20,131 
                               -------------------- --------------------------------------------------- ------------------------ 
                                     --     37,921        --      92,333     10,579        40,725       100,108        140,833 
                               -------------------- --------------------------------------------------- ------------------------ 
 
RESIDENTIAL LOTS UNDER DEVELOPMENT 
---------------------------------- 
   Echo Mill - 
     Cobb Co., GA              $     --   $  5,298  $     --    $ 10,261   $(16,815)     $ (1,256)     $     --     $   (1,256) 
   Alcovy Woods - 
     Gwinnett Co., GA                --      1,142        --       3,000     (4,130)           12            --             12 
   River's Call - 
     Cobb Co., GA                    --      1,059        --       4,459     (2,932)        2,586            --          2,586 
   The Lakes at Cedar Grove - 
     Fulton Co., GA               3,000      4,720        --       6,189        269        11,178            --         11,178 
                               -------------------- --------------------------------------------------- ------------------------ 
                                  3,000     12,219        --      23,909    (23,608)       12,520            --         12,520 
                               -------------------- --------------------------------------------------- ------------------------ 
                               $365,250   $174,654  $249,552    $630,982   $ (9,383)     $171,205      $874,600     $1,045,805 
                               ==================== =================================================== ======================== 

     Column A                   Column F    Column G     Column H    Column I 
     --------                   --------    ------- -     --------    -------- 
 
 
 
                                                                      Life on 
                                                                     Which De- 
                                                                     preciation  
                                                                      In 2001 
                                             Date o f                  Income 
                                Deprecia-   Constru c-      Date      Statement 
Description                      tion (a)     tion       Acquired   Is Computed  
-----------                     ---------   ------- --    --------   -----------  
OPERATING PROPERTIES (Continued) 
-------------------- 
 
   Presidential MarketCenter - 
     Gwinnett Co., GA              4,783   1993-200 0        1993     30 Years 
   Salem Road Station - 
     Atlanta, GA                     244     1999           1999     30 Years 
   Miscellaneous                     136      --         1977-1984    Various 
                                -------- 
                                 106,039 
                                -------- 
 
PROJECTS UNDER CONSTRUCTION 
--------------------------- 
   55 Second Street - 
     San Francisco, CA          $     --      1999           1999          -- 



 

   The Avenue Peachtree City - 
     Fayette Co., GA                  --      1999           1999    30 Years 
   Congress at Fourth - 
     Austin, TX                       --      2001           2001          -- 
                                -------- 
                                      -- 
                                -------- 
 
RESIDENTIAL LOTS UNDER DEVELOPMENT 
---------------------------------- 
   Echo Mill - 
     Cobb Co., GA               $     --      1994           1994          -- 
   Alcovy Woods - 
     Gwinnett Co., GA                 --      1996           1996          -- 
   River's Call - 
     Cobb Co., GA                     --      2000        1971-1989        -- 
   The Lakes at Cedar Grove - 
     Fulton Co., GA                   --      2001           2001          -- 
                                -------- 
                                      -- 
                                -------- 
                                $106,039 
                                ======== 



 

                                                                                                                       SCHEDULE III  
                                                                                                                      (Page 5 of 5)  
            COUSINS PROPERTIES INCORPORATED AND CON SOLIDATED ENTITIES 
                    REAL ESTATE AND ACCUMULATED DEP RECIATION 
                                DECEMBER 31, 2001 
                                                 ($  in thousands) 
 
NOTES: 
      (a)  Reconciliations of total real estate car rying value and accumulated 
           depreciation for the three years ended D ecember 31, 2001 are as 
           follows: 
                                                           Real Estate                 Accumulated Dep reciation 
                                               ---- ----------------------------      ----------------- ----------- 
                                                  2 001        2000       1999          2001       2000       1999 
                                                  - ---        ----       ----          ----       ----       ---- 
           Balance at beginning of period      $  9 54,480   $768,783   $462,047      $ 70,032   $35,92 9   $23,422 
              Additions during the period: 
                Improvements and other 
                  capitalized costs               1 32,023    213,783    350,114            --        - -        -- 
                Provision for depreciation             --         --         --        36,007    34,10 3    12,507 
                                               ---- ----------------------------      ----------------- ----------- 
                                                  1 32,023    213,783    350,114        36,007    34,10 3    12,507 
                                               ---- ----------------------------      ----------------- ----------- 
 
 
              Deductions during the period: 
                Cost of real estate contributed        --         --         --            --        - -        -- 
                Cost of real estate sold          ( 40,698)   (28,086)   (43,378)           --        - -        -- 
                                               ---- ----------------------------      ----------------- ----------- 
                                                  ( 40,698)   (28,086)   (43,378)           --        - -        -- 
                                               ---- ----------------------------      ----------------- ----------- 
           Balance at close of period          $1,0 45,805   $954,480   $768,783      $106,039   $70,03 2   $35,929 
                                               ==== ============================      ================= =========== 



REPORT OF INDEPENDENT AUDITORS  

To the Partners of  
CSC Associates, L.P. (A Limited Partnership)  

We have audited the accompanying balance sheets of CSC Associates, L.P. (the Partnership) as of December 31, 2001 and 2000, and the 
related statements of operations, partners' capital, and cash flows for each of the three years in the period ended December 31, 2001. Our audits 
also include the financial statement schedule of CSC Associates, L.P. listed in the Index at Item 14(a). These financial statements and schedule 
are the responsibility of the Partnership's management. Our responsibility is to express an opinion on these financial statements and schedule 
based on our audits.  
We conducted our audits in accordance with auditing standards generally accepted in the United States. Those standards require that we plan 
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits provide a reasonable basis for our opinion. In our opinion, the financial statements referred to above 
present fairly, in all material respects, the financial position of CSC Associates, L.P. as of December 31, 2001 and 2000, and the results of its 
operations and its cash flows for each of the three years in the period ended December 31, 2001, in conformity with accounting principles 
generally accepted in the United States. Also, in our opinion, the related financial statement schedule, when considered in relation to the basic 
financial statements taken as a whole, presents fairly in all material respects the information set forth therein.  

ERNST & YOUNG LLP  

Atlanta, Georgia  
February 1, 2002, except for Note 7 for which the date is March 15, 2002  



CSC ASSOCIATES, L.P.  
BALANCE SHEETS  

DECEMBER 31, 2001 AND 2000  
($ in thousands)  

 
ASSETS  

 

 

The accompanying notes are an integral part of these balance sheets.  

                                                             2001       2000 
                                                           -------    -------- 
REAL ESTATE ASSETS: 
 
    Building and improvements, including land and 
        land improvements of $22,818 in 2001 and 20 00      $223,187   $223,687 
    Accumulated depreciation                                (65,710)   (58,678)  
                                                           ------------------- 
                                                            157,477    165,009 
                                                           ------------------- 
CASH AND CASH EQUIVALENTS                                     1,662        982 
                                                           ------------------- 
NOTE RECEIVABLE (Note 4)                                     66,007     68,789 
                                                           ------------------- 
OTHER ASSETS: 
 
    Deferred expenses, net of accumulated amortizat ion 
        of $868 and $772 in 2001 and 2000, respecti vely         639        822 
    Straight-line rent, interest and other receivab les 
        (Note 3)                                             11,282     11,558 
    Furniture, fixtures and equipment, net of accum ulated 
        depreciation of $75 and $80 in 2001 and 200 0, 
        respectively                                             51         69 
    Other, net of accumulated amortization of $222 and $181 
         in 2001 and 2000 (Note 6)                              801        842 
                                                           ------------------- 
           Total other assets                                12,773     13,291 
                                                           ------------------- 
                                                           $237,919   $248,071 
                                                           =================== 
 
                        LIABILITIES AND PARTNERS' C APITAL 
                        --------------------------- ------ 
 
NOTE PAYABLE (Note 4)                                      $ 66,007   $ 68,789 
 
ACCOUNTS PAYABLE AND ACCRUED LIABILITIES                      2,975      2,199 
                                                           ------------------- 
           Total liabilities                                 68,982     70,988 
                                                           ------------------- 
PARTNERS' CAPITAL (Note 1)                                  168,937    177,083 
                                                           ------------------- 
                                                           $237,919   $248,071 
                                                           =================== 



CSC ASSOCIATES, L.P.  
STATEMENTS OF OPERATIONS  

FOR THE YEARS ENDED DECEMBER 31, 2001, 2000 AND 1999  
($ in thousands)  

 

 

The accompanying notes are an integral part of these statements.  

                                                     2001      2000     1999 
                                                   -------   -------   -------  
 
REVENUES: 
    Rental income and recovery of expenses 
        charged directly to specific tenants       $39,948   $39,339   $38,585  
    Interest income (Note 4)                         4,306     4,478     4,639  
                                                   ---------------------------  
        Total revenues                              44,254    43,817    43,224  
                                                   ---------------------------  
EXPENSES: 
    Real estate taxes                                4,222     4,133     3,856  
    Management and personnel costs                   1,958     1,867     1,762  
    Cleaning                                         1,473     1,475     1,453  
    Utilities                                          826       813       874  
    Contract security                                  627       517       536  
    Repairs and maintenance                            486       456       465  
    Elevator                                           355       337       340  
    Parking                                            279       276       286  
    General and administrative expenses                173        75        80  
    Grounds maintenance                                135       129       138  
    Insurance                                          115       110       103  
    Marketing and other expenses                        63        63        43  
    Interest expense (Note 4)                        4,306     4,478     4,639  
    Depreciation and amortization                    7,662     7,710     7,694  
                                                   ---------------------------  
           Total expenses                           22,680    22,439    22,269  
                                                   ---------------------------  
NET INCOME                                         $21,574   $21,378   $20,955  
                                                   ===========================  



CSC ASSOCIATES, L.P.  
STATEMENTS OF PARTNERS' CAPITAL (NOTE 1)  

FOR THE YEARS ENDED DECEMBER 31, 2001, 2000 AND 1999  
($ in thousands)  

 

 

The accompanying notes are an integral part of these statements.  

BALANCE, December 31, 1998                              $190,210 
 
  Net income                                              20,955 
  Distributions                                          (27,480)  
                                                        -------- 
 
BALANCE, December 31, 1999                               183,685 
 
  Net income                                              21,378 
  Distributions                                          (27,980)  
                                                        -------- 
 
BALANCE, December 31, 2000                               177,083 
 
  Net income                                              21,574 
  Distributions                                          (29,720)  
                                                        -------- 
 
BALANCE, December 31, 2001                              $168,937 
                                                        ======== 



 

                              CSC ASSOCIATES, L.P. 
                              -------------------- 
                            STATEMENTS OF CASH FLOW S 
                            ----------------------- - 
              FOR THE YEARS ENDED DECEMBER 31, 2001 , 2000 AND 1999 
              ------------------------------------- --------------- 
                                ($ in thousands) 
 
                                                                        2001        2000        1999 
                                                                      -------     -------     ------- 
CASH FLOWS FROM OPERATING ACTIVITIES: 
    Net income                                                        $21,574     $21,378     $20,955 
    Adjustments to reconcile net income to 
        net cash provided by operating activities: 
           Depreciation and amortization                                7,662       7,710       7,694 
           Effect of recognizing rental revenues 
               on a straight-line basis                                   362         207          15 
           Change in other receivables and 
               other assets                                               109         130        (170)  
           Change in accounts payable and 
               accrued liabilities related to opera tions                  775      (1,015)         27 
                                                                      ------------------------------- 
Net cash provided by operating activities                              30,482      28,410      28,521 
                                                                      ------------------------------- 
CASH FLOWS FROM INVESTING ACTIVITIES: 
    Additions to building and improvements                                (54)     (1,604)       (178)  
    Collection of note receivable                                       2,782       2,610       2,450 
    Payments for furniture, fixtures and equipment and 
        deferred expenses                                                 (28)       (113)       (335)  
                                                                      ------------------------------- 
Net cash provided by investing activities                               2,700         893       1,937 
                                                                      ------------------------------- 
CASH FLOWS FROM FINANCING ACTIVITIES: 
    Repayment of note payable                                          (2,782)     (2,610)     (2,450)  
    Partnership distributions                                         (29,720)    (27,980)    (27,480)  
 
Net cash used in financing activities                                 (32,502)    (30,590)    (29,930)  
 
NET INCREASE (DECREASE) IN CASH                                           680      (1,287)        528 
 
CASH AND CASH EQUIVALENTS AT 
    BEGINNING OF YEAR                                                     982       2,269       1,741 
                                                                      ------------------------------- 
CASH AND CASH EQUIVALENTS AT 
    END OF YEAR                                                       $ 1,662     $   982     $ 2,269 
                                                                      =============================== 
 
SUPPLEMENTAL DISCLOSURE OF CASH FLOW 
    INFORMATION: 
        Cash paid during the year for interest                        $ 4,314     $ 4,485     $ 4,646 
                                                                      =============================== 
 
 
 
The accompanying notes are an integral part of thes e statements. 



CSC ASSOCIATES, L.P.  
NOTES TO FINANCIAL STATEMENTS  

DECEMBER 31, 2001, 2000 AND 1999  
 
1. FORMATION OF THE PARTNERSHIP AND TERMS OF THE PARTNERSHIP AGREEMENT CSC Associates, L.P. ("CSC" or the 
"Partnership") was formed under the terms of a Limited Partnership Agreement dated September 29, 1989 and by the filing of its Certificate of 
Limited Partnership on October 27, 1989. C&S Premises, Inc. ("Premises") and Cousins Properties Incorporated ("CPI") each own a 1% 
general partnership and a 49% limited partnership interest in the Partnership. Premises is a wholly owned subsidiary of NB Holdings 
Corporation, which is a wholly owned subsidiary of Bank of America. In 1996 Premises transferred its 1% general partnership interest in the 
partnership to C&S Premises-SPE, Inc., a wholly owned subsidiary of Premises. The Partnership was formed for the purpose of developing and 
owning a 1.4 million gross square foot office tower in downtown Atlanta, Georgia (the "Building"), which is the Atlanta headquarters of Bank 
of America Corporation.  

The Partnership Agreement and related documents (the "Agreements") contain among other provisions, the following:  

a. CPI is the Managing Partner.  

b. CPI is obligated to contribute a total of $18.2 million cash to the Partnership, all of which has been contributed. Premises is obligated to 
contribute land parcels to the Partnership having an aggregate agreed upon value of $18.2 million, all of which has been contributed, which 
property value, in the opinion of the partners, was equal to the estimated fair market value of the land at the time of formation of the 
Partnership. The value of the property contributed by Premises was recorded on the Partnership's books at an amount equal to the cash 
contributed by CPI for an equal (50%) partnership interest. In October 1993, the partners each contributed an additional $86.7 million.  

c. No interest is earned on partnership capital.  

d. Net income or loss and cash distributions are allocated to the partners based on their percentage interests (50% each).  

2. SIGNIFICANT ACCOUNTING POLICIES Capitalization Policies  

All costs related to planning, developing and constructing the Building plus expenditures for the Building prior to the date it became 
operational for financial statement purposes have been capitalized. Interest expense, amortization of financing costs, and real estate taxes were 
also capitalized while the Building was under development.  

Depreciation and Amortization  

Real estate assets are carried at cost. Depreciation of the Building commenced on the date the Building became operational for financial 
reporting purposes, and the Building is being depreciated over 40 years. Leasehold and tenant improvements are amortized over the life of the 
related lease or the useful life of the asset, whichever is shorter. Furniture, fixtures, and equipment are depreciated over 5 years. Deferred 
expenses, which include certain marketing and leasing costs and deferred operating expenses which are being passed through to the tenants, are 
amortized over the period of estimated benefit. The straight-line method is used for all depreciation and amortization.  

Income Taxes  

No provision has been made for federal or state income taxes because each partner's proportionate share of income or loss from the Partnership 
will be passed through to be included on each partner's separate tax return.  

Cash and Cash Equivalents  

Cash and cash equivalents include all cash and highly liquid money market instruments. Highly liquid money market instruments include 
securities and repurchase agreements with original maturities of three months or less or money market mutual funds.  

Long-Lived Assets  

Long-lived assets include property, equipment and other assets which are held and used by an entity. These assets are reviewed for impairment 
whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. The carrying value of long-
lived assets is periodically reviewed by management, and impairment losses, if any, are recognized when the expected undiscounted future 
operating cash flows derived from such assets are less than their carrying value. Management believes no such impairments have occurred 
during any of the periods presented.  

In August 2001, the FASB issued Statement No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets" ("SFAS 144"). SFAS 
144 establishes new rules for measuring impairment of long-lived assets and accounting for discontinued operations. The Partnership adopted 
the standard effective January 1, 2002 and does not believe the standard will have a significant impact on its financial statements.  



Rental Income  

In accordance with Statement of Financial Accounting Standards ("SFAS") No. 13, income on leases which include increases in rental rates 
over the lease term (other than scheduled increases based on the Consumer Price Index) is recognized on a straight-line basis.  

Allowance for Doubtful Accounts  

From time to time, the Partnership evaluates the need to establish an allowance for doubtful accounts based on a review of specific receivables. 
As of December 31, 2001 and 2000, there is no allowance for doubtful accounts included in the accompanying Balance Sheets.  

Use of Estimates  

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management 
to make estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes. Actual results could 
differ from these estimates.  

Reclassifications  

Certain 1999 and 2000 balances have been reclassified to conform with 2001 presentation.  

3. LEASES The Partnership has leased office space to NB Holdings Corporation, as well as to unrelated third parties. The lease with NB 
Holdings Corporation was negotiated at rates comparable to those quoted to third parties. The leases contain escalation provisions and 
provisions requiring tenants to pay a pro rata share of operating expenses. The leases typically include renewal options and all are classified 
and accounted for as operating leases.  

At December 31, 2001, future minimum rentals to be received under existing non-cancelable leases, excluding tenants' current pro rata share of 
operating expenses, are as follows ($ in thousands):  

 

In the year ended December 31, 2001 and 2000, income which would have accrued in accordance with the lease terms exceeded income 
recognized on a straight-line basis by $362,000 and $207,000, respectively. At December 31, 2001 and 2000, receivables which related to the 
cumulative excess of revenues recognized in accordance with SFAS No. 13 over revenues which accrued in accordance with the actual lease 
agreements totaled approximately $10,250,000 and $10,612,000, respectively. Of that amount, 14% was related to leases with NB Holdings 
Corporation and approximately 38% and 34% was related to each of two professional services firms, respectively. At December 31, 2001, NB 
Holdings Corporation leased approximately 46% and two professional services firms leased approximately 18% and 17%, respectively, of the 
net rentable space of the Building.  

4. NOTE PAYABLE AND NOTE RECEIVABLE  

On February 6, 1996, the Partnership issued $80 million of 6.377% collateralized notes (the "Notes"). The Notes amortize in equal monthly 
installments of $590,680 based on a 20 year amortization schedule, and mature February 15, 2011. The Notes are non-recourse obligations of 
the Partnership and are secured by a Deed to Secure Debt, Assignment of Rents and Security Agreement covering the Partnership's interest in 
the Building (see Note 7).  

The Partnership has loaned the $80 million proceeds of the Notes to CPI under a non-recourse loan (the "CPI Loan") secured by CPI's 
Partnership interests under the same payment terms as those of the Notes. CPI paid all costs of issuing the Notes and the CPI Loan, including a 
$400,000 fee to an affiliate of Bank of America. In addition, CPI pays a monthly fee to an affiliate of Bank of America of .025% of the 
outstanding principal balance of the Notes. These fees totaled approximately $203,000 and $211,000 in 2001 and 2000, respectively.  

The estimated fair value of both the note payable and related note receivable at December 31, 2001 and 2000 was $64 million and $66 million, 
respectively, which was calculated by discounting future cash flows under the notes at estimated rates at which similar notes would be made 

                           Lease         Leases 
                            With          With 
                         NB Holdings      Third 
                         Corporation     Parties         Total 
                         -----------     -------       --------  
 
2002                      $ 13,936       $16,666       $ 30,602  
2003                        14,166        16,751         30,917  
2004                        14,166        15,359         29,525  
2005                        14,166        14,869         29,035  
2006                        14,166        15,049         29,215  
Subsequent to 2006          83,706        18,500        102,206  
                          ------------------------- ------------  
                          $154,306       $97,194       $251,500  
                          ========================= ============  



currently.  

The maturities of the Notes at December 31, 2001 are as follows (in thousands):  

 

The Partnership engaged CPI and an affiliate of CPI to manage, develop and lease the Building. During 2001, 2000 and 1999, fees to CPI and 
its affiliate incurred by the Partnership were as follows ($ in thousands):  

 
6. PARKING AGREEMENT  

On February 7, 1996, CSC entered into a 25 year Cross Parking License Agreement ("Parking Agreement") with the North Avenue 
Presbyterian Church ("NAPC") which allows CSC the use of 200 parking spaces in NAPC's parking deck which is located adjacent to NAPC. 
The agreement commenced on October 1, 1996. CSC paid a $1,000,000 contribution toward the construction cost of the parking deck as 
consideration for the Parking Agreement. The $1,000,000 contribution plus additional costs of approximately $23,000 are included in Other 
Assets and are being amortized over the 25 year life of the Parking Agreement. NAPC may reduce the number of parking spaces available to 
the Partnership or may terminate the Parking Agreement under certain conditions after the sixth year, at which time a partial refund of the 
$1,000,000 would be due to CSC. In addition, CSC is responsible for the maintenance of the parking deck and the payment of the related 
operating expenses.  

7. SUBSEQUENT EVENT  

On February 22, 2002, the Partnership completed a $150 million non-recourse mortgage note payable with an interest rate of 6.9575%. This 
non-recourse mortgage note payable amortizes in equal monthly installments of $1,056,105 based on a 20 year amortization schedule and 
matures March 1, 2012. This non-recourse mortgage note payable is secured by a Deed to Secure Debt, Assignment of Rents and Security 
Agreement covering the Partnership's interest in the Building.  

The Partnership has loaned the $150 million proceeds to CPI under a non-recourse loan (the "CPI New Loan") secured by CPI's Partnership 
interests under the same payment terms as those of the CPI New Loan. CPI paid all costs of issuing the CPI New Loan, including a $750,000 
fee to an affiliate of Bank of America.  

On March 15, 2002, $65,873,925 of the proceeds from this financing was used to pay off in full the Notes (see Note 4). The $65,873,925 
included $65,525,710 for the payoff of the principal balance as of February 15, 2002 (the last payment date of the Notes) and $348,215 for 
accrued interest from February 15, 2002 through March 14, 2002. The existing non-recourse loan from CPI, which is secured by CPI's interest 
in CSC under the same payment terms as those of the Notes, was also repaid in full.In connection with the prepayment in full of the Notes, CPI 
paid a prepayment premium in the amount of $2,871,925.  

                           2002                          $ 2,965  
                           2003                            3,159  
                           2004                            3,367  
                           2005                            3,588  
                           2006                            3,823  
                           Subsequent to 2006             49,105  
                                                         -------  
                                                         $66,007  
                                                         =======  
 
5.       RELATED PARTIES 
         --------------- 

                                               2001         2000       1999 
                                              ----- -      ------     ------  
 
Development and tenant construction fees      $   - -      $   --     $   27  
Leasing and procurement fees                     30 3         109         63  
Management fees                                1,00 7         990        959  
                                              ----- ------------------------  
                                              $1,31 0      $1,099     $1,049  
                                              ===== ========================  



 

 

NOTE: (a) Reconciliations of total real estate carrying value and accumulated depreciation for the three years ended December 31, 2001 are as 
follows:  

 

                                                                                                                       SCHEDULE III  
 
                              CSC ASSOCIATES, L.P. 
                    REAL ESTATE AND ACCUMULATED DEP RECIATION 
                                DECEMBER 31, 2001 
                                ($ in thousands) 
 
      Column A                  Column B         Co lumn C              Column D                       Column E 
     --------                  --------         --- -----              --------                       - ------- 
                                                                  Costs Capitalized            Gross A mount at Which 
                                              Initi al Cost           Subsequent                     Ca rried at 
                                               to C ompany          to Acquisition                Decem ber 31, 2001 
                                           -------- -----------  ---------------------   -------------- ---------------------- 
 
                                                                            Carrying 
                                                                              Costs 
                                                    Buildings               Less Cost       Land        Buildings 
                                                       and       Improve-   of Sales      and Land         and         Total 
Description                  Encumbrances  Land   I mprovements     ments    and Other   Improvements  Improvements      (a) 
-----------                  ------------  ----   - -----------   --------   ---------   ------------  ------------     ----- 
Bank of America Plaza 
   Atlanta, Georgia            $    --    $18,200   $  --       $184,668     $10,449       $22,818      $200,369     $223,187 

                               ==================== =================================================== =======================  
     Column A                   Column F    Column G     Column H    Column I 
     --------                   --------    ------- -     --------    -------- 
 
 
 
                                                                      Life on 
                                                                     Which De- 
                                                                     preciation 
                                                                      In 2001 
                                             Date o f                  Income 
                                Deprecia-   Constru c-      Date      Statement 
Description                      tion (a)     tion       Acquired   Is Computed 
-----------                     ---------   ------- --    --------   ----------- 
 
Bank of America Plaza 
   Atlanta, Georgia             $65,710    1990-199 2     1990        5-40 
                                ======= 

                                                                      Real Estate                   Ac cumulated Depreciation 
                                                         ----------------------------------      ----- -------------------------- 
 
                                                           2001         2000         1999          200 1        2000       1999 
 
Balance at beginning of period                           $223,687     $222,436     $222,421      $58,6 78     $51,399     $43,942 
Improvements and other capitalized costs                       54        1,604          178           --          --          -- 
Write-offs of improvements and other capitalized co sts       (554)        (353)        (163)        (5 54)       (353)       (163)  
Provision for depreciation                                     --           --           --        7,5 86       7,632       7,620 
                                                         ----------------------------------      ----- -------------------------- 
Balance at end of period                                 $223,187     $223,687     $222,436      $65,7 10     $58,678     $51,399 
                                                         ==================================      ===== ========================== 



CREDIT AGREEMENT  
Dated as of August 31, 2001  

among  

COUSINS PROPERTIES INCORPORATED,  
as the Borrower,  

BANK OF AMERICA, N.A.,  
as Administrative Agent and Issuing Bank,  

WACHOVIA BANK, N.A.,  
as Syndication Agent,  

COMMERZBANK AG, NEW YORK BRANCH,  
as Documentation Agent,  

The Other Banks Party Hereto,  

BANC OF AMERICA SECURITIES LLC  
and WACHOVIA SECURITIES, INC.,  

as Joint Lead Arrangers,  
and  

Joint Book Managers  
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THIS CREDIT AGREEMENT (this "Agreement") dated as of August 31, 2001 by and among COUSINS PROPERTIES INCORPORATED, a 
Georgia corporation (the "Borrower"), each of the financial institutions from time to time party hereto as "Banks", BANK OF AMERICA, 
N.A., as Administrative Agent, WACHOVIA BANK, N.A., as Syndication Agent, and each of BANC OF AMERICA SECURITIES LLC and 
WACHOVIA SECURITIES, INC., as Joint Lead Arrangers and Joint Book Managers.  

WHEREAS, the Borrower, the Banks and the Administrative Agent desire to make available to Borrower a $275,000,000 revolving credit 
facility, all pursuant to the terms hereof.  

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the parties hereto, 
the parties hereto agree as follows:  

ARTICLE 1 - Definitions and Accounting Terms.  
 
Section 1.1 Defined Terms. As used in this Agreement, the following terms shall have the meanings set forth below:  
 
"Adjusted EBITDA" means an amount equal to (a) Net Income for such period (excluding the effect of any extraordinary gains or losses, other 
non-cash losses outside the ordinary course of business or gains on sales of investment properties) plus (b) an amount which in the 
determination of Net Income for such period has been deducted for (i) proceeds attributable to minority interests, (ii) income taxes, (iii) 
depreciation and amortization and  
(iv) Interest Expense minus (c) a deemed capital expenditure reserve deduction equal to, on an annual basis, $0.50 per rentable square foot for 
all Income Producing Assets owned by the Person for whom Adjusted EBITDA is being calculated (other than the Daniel Note or any ground 
leases for land owned by such Person in fee simple) as determined as of the end of each fiscal quarter.  
 
"Administrative Agent" means Bank of America (or any successor Administrative Agent appointed in accordance with this Agreement), acting 
as Administrative Agent for the Banks and the Issuing Bank.  
 
"Administrative Agent's Office" means the office of the Administrative Agent located at the address set forth in Section 10.1 hereof, or such 
other office as may be designated pursuant to the provisions of Section 10.1 hereof.  
 
"Affiliate" means, as to any Person, any other Person directly or indirectly controlling, controlled by, or under direct or indirect common 
control with, such Person. A Person shall be deemed to be "controlled by" any other Person if such other Person possesses, directly or 
indirectly, power (a) to vote 15% or more of the securities having ordinary voting power for the election of directors, managing general 
partners or managing members; or (b) to direct or cause the direction of the management and policies of such Person whether by contract or 
otherwise.  
 
"Agent-Related Persons" means the Administrative Agent (including any successor administrative agent), together with its Affiliates 
(including, in the case of Bank of America in its capacity as the Administrative Agent, the Arranger), and the officers, directors, employees, 
agents and attorneys-in-fact of such Persons and Affiliates.  
 
"Agreement Date" means the date of this Agreement.  
 
"Applicable Law" means, in respect of any Person, all provisions of constitutions, statutes, rules, regulations, and orders of governmental 
bodies or regulatory agencies applicable to such Person, including, without limitation, all orders and decrees of all courts and arbitrators in 
proceedings or actions to which the Person in question is a party or by which it is bound.  
 
"Applicable Margin" means, from time to time, the percentage rate set forth below for a given type of Loan corresponding to the Leverage 
Ratio of the Borrower as determined in accordance with Section 7.8 in effect at such time:  
 

 

Any increase or decrease in the Applicable Margin resulting from a change in the Leverage Ratio shall become effective as of the first day of 
the fiscal quarter of the Borrower immediately following the date a Compliance Certificate is delivered pursuant to Section 6.3. Until first 
determined as provided above, the Applicable Margin shall be determined by reference to Level 2. If the Borrower fails to deliver any such 
Compliance Certificate by the date required under  
Section 6.3, then the Applicable Margin shall be determined by reference to Level 5 until such time as the Borrower delivers such Compliance 
Certificate at which time it shall return to the then applicable Applicable Margin.  

"Approved Fund" has the meaning given that term in Section 10.5(h).  
 

                                Applicable Margin f or 
                                Eurodollar Rate Loa ns      Applicable Margin 
Level       Leverage Ratio     and Federal Funds Lo ans    for Base Rate Loans  
-----       --------------     -------------------- ---    -------------------  
 
    1     = 0.35                        1.05%                     0% 
    2     > 0.35 but = 0.45             1.15%                     0% 
    3     > 0.45 but = 0.5              1.25%                     0% 
    4     > 0.5 but = 0.55              1.45%                     0% 
    5     > .55                         1.70%                     0% 



"Arranger" means each of Banc of America Securities LLC and Wachovia Securities, Inc., each in their capacity as joint lead arrangers and 
sole book managers.  
 
"Asset Value of the 650 Mass Ave. Note" means the book value of the 650 Mass Ave. Note determined in accordance with GAAP.  
 
"Assets Under Development" means real property assets of the Borrower, any Consolidated Entity, or any Unconsolidated Entity which are (a) 
leased to tenants in occupancy and/or to parties not yet in occupancy but which have signed leases under which the only condition to 
occupancy is completion of the applicable space, and the leases for such tenants in occupancy or to be in occupancy represent in the aggregate 
seventy percent (70%) or more of the rentable square footage of the asset in question and (b) either (i) are included on the applicable balance 
sheet for the owning entity in the "projects under construction" category or the "operating properties" category (but only if such real property 
asset does not qualify as an Income Producing Asset under this Agreement) or (ii) have received an unconditional base building certificate of 
occupancy (or its equivalent) from the applicable Governmental Authority within the twelve (12) months immediately preceding the date of 
determination (but only if such real property asset does not qualify as an Income Producing Asset under this Agreement).  
 
"Assignment and Assumption Agreement" means an Assignment and Assumption Agreement substantially in the form of Exhibit I attached 
hereto.  
 
"Authorized Signatory" means, with respect to the Borrower, Kelly H. Barrett, Tom G. Charlesworth, James A. Fleming or Patricia A. Isaacs, 
or such other senior personnel of the Borrower as may be duly authorized and designated in writing to the Administrative Agent by the 
Borrower to execute documents, agreements, and instruments on behalf of the Borrower.  
 
"Availability Restriction" means, as of any particular time,  

(a) if the Leverage Ratio is less than or equal to .55 at such time, the sum of  

(i) the product of (A) the aggregate Value of Income Producing Assets wholly owned by Borrower or any Consolidated Entity Guarantor and 
not Encumbered times (B) sixty percent (60%) plus  

(ii) the product of (A) the aggregate Value of Assets Under Development wholly owned by Borrower or any Consolidated Entity Guarantor and 
not Encumbered times (B) fifty percent (50%); provided, however, that in calculating the Availability Restriction, the amount computed in this 
item (ii) shall be reduced to the extent necessary so that the amount computed in this item (ii) shall not exceed twenty five percent (25%) of the 
sum of items (i) and (ii) at such time; or  

(b) if the Leverage Ratio is greater than .55 at such time, the sum of  

(i) the product of (A) the aggregate Value of Income Producing Assets wholly owned by Borrower or any Consolidated Entity Guarantor and 
not Encumbered times (B) fifty-five percent (55%), plus  

(ii) the product of (A) the aggregate Value of Assets Under Development wholly owned by Borrower or any Consolidated Entity Guarantor and 
not Encumbered times (B) forty-five percent (45%); provided, however, that in calculating the Availability Restriction, the amount computed 
in this item (ii) shall be reduced to the extent necessary so that the amount computed in this item (ii) shall not exceed twenty percent (20%) of 
the sum of items (i) and (ii) at such time; and  

provided, further, however, that for purposes of this calculation, Assets Under Development and Income Producing Assets shall be assigned no 
value for so long as the interest of Borrower or the Consolidated Entity Guarantor or the applicable Affiliate of either of them in the entity 
owning such asset is Encumbered for any reason in favor of any other Person, including, without limitation, partners in partnerships or 
members in limited liability companies in which Borrower, such Consolidated Entity Guarantor or such Affiliate is a partner or member.  

"Available Commitment" means, as of any particular time, (a) the aggregate amount of the Banks' Commitments, minus (b) the sum of (i) the 
Loans then outstanding and (ii) the aggregate amount of all Letter of Credit Obligations then outstanding; provided, however, that the 
Available Commitment may not at any time exceed the Availability Restriction.  
 
"Available Letter of Credit Commitment" means, at any time, the lesser of (a) $16,000,000 and (b) the Available Commitment.  
 
"Bank of America" means Bank of America, N.A.  
 
"Banks" means each of the financial institutions from time to time a party hereto.  
 
"Base Rate" means for any day a fluctuating rate per annum equal to the rate of interest in effect for such day as publicly announced from time 
to time by Bank of America as its "prime rate." Such rate is a rate set by Bank of America based upon various factors including Bank of 
America's costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some loans, 
which may be priced at, above, or below such announced rate. Any change in such rate announced by Bank of America shall take effect at the 
opening of business on the day specified in the public announcement of such change.  
 



"Base Rate Loan" means those Loans bearing interest calculated by reference to the Base Rate.  
 
"Borrower" means Cousins Properties Incorporated, a Georgia corporation.  
 
"Business Day" means any day other than a Saturday, Sunday or other day on which commercial Banks are authorized to close under the Laws 
of, or are in fact closed in, the state where the Administrative Agent's Office is located and, if such day relates to any Eurodollar Rate Loan, 
means any such day on which dealings in Dollar deposits are conducted by and between Banks in the London interbank eurodollar market.  
 
"CSC" means CSC Associates, L.P., a Georgia limited partnership.  

"CSC Note" means that certain promissory note in the original principal amount of $80,000,000 issued by CSC and payable to Cede & Co., and 
any and all derivative or replacement notes related thereto or refinancing the principal balance thereof up to an aggregate principal amount not 
in excess of $150,000,000.  
 
"Capitalized Lease Obligation" means that portion of any obligation of a specified Person as lessee under a lease which at the time would be 
required to be capitalized on the balance sheet of such lessee in accordance with GAAP.  
 
"Cash Management Line of Credit" means that certain unsecured line of credit from Bank of America and included within Bank of America's 
Commitment hereunder having availability of not more than $20,000,000 and to be used by the Borrower for cash management purposes.  
 
"Charlotte Gateway Village, LLC" means that certain limited liability company of the same name in which Borrower and an Affiliate of Bank 
of America are members for the development of a real estate project in Charlotte, North Carolina, the assets, liabilities and financial 
performance of which entity are not intended to be included in the calculations provided or required to be made hereunder except as expressly 
provided herein; provided, however, that the assets, liabilities and financial performance of Charlotte Gateway Village, LLC shall be included 
in such calculations at any time that Borrower or any Consolidated Entity (i) is then contingently or actually liable for any Indebtedness for 
Money Borrowed of Charlotte Gateway Village, LLC (other than liability for normal and customary carve-outs from and indemnities with 
respect to non-recourse obligations as are typically imposed by institutional lenders in commercial non-recourse financing) or (ii) has pending 
against it a complaint filed by any beneficiary or holder of a Guaranty (including a Guaranty of carve-outs from non-recourse obligations) from 
Borrower or a Consolidated Entity of any of Charlotte Gateway Village, LLC's obligations or (iii) has filed against it a judgment in respect of 
any Guaranty (including a Guaranty of carve-outs from non-recourse obligations) of Charlotte Gateway Village, LLC's obligations.  
 
"Code" means the Internal Revenue Code of 1986, as amended from time to  

time.  
 
"Combined Parties" means collectively the Borrower, the Consolidated Entities, and the Unconsolidated Entities.  
 
"Commercial Letter of Credit" means a documentary letter of credit issued in respect of the purchase of goods or services by the Borrower or 
its Consolidated Entities by the Issuing Bank in accordance with the terms hereof.  
 
"Commitment" means, as to each Bank, its obligation to (a) make Loans to the Borrower, (b) purchase participations in Letter of Credit 
Obligations, and (c) purchase participations in Loans advanced pursuant to the Cash Management Line of Credit, in an aggregate principal 
amount at any one time outstanding not to exceed the amount set forth for such Bank on its signature page hereto as such Bank's "Commitment 
Amount", as such amount may be reduced or adjusted from time to time in accordance with this Agreement.  
 
"Commitment Ratio" means, as to each Bank, the ratio, expressed as a percentage, of (a) the amount of such Bank's Commitment to (b) the 
aggregate amount of the Commitments of all Banks hereunder; provided, however, that if at the time of determination the Commitments have 
terminated or been reduced to zero, the "Commitment Ratio" of each Bank shall be equal to the ratio, expressed as a percentage, of (a) the 
aggregate unpaid principal amount of Loans and Letter of Credit Obligations owing to such Bank to (b) the aggregate unpaid principal amount 
of all Loans and Letter of Credit Obligations.  
 
"Compliance Certificate" has the meaning ascribed to such term in Section 6.3 hereof.  
 
"Consolidated Entity" means any entity whose accounts are consolidated with those of the Borrower in accordance with GAAP, and shall 
include, without limitation, each entity identified on Schedule 5 attached hereto and made a part hereof.  
 
"Consolidated Entity Guarantors" means, as of the Agreement Date, each Consolidated Entity identified on Schedule 4 attached hereto and 
made a part hereof and subsequent to the Agreement Date (a) each Consolidated Entity which is directly or indirectly wholly owned by the 
Borrower and required to provide a Consolidated Entity Guaranty Agreement pursuant to Section 5.13 and (b) such other Consolidated Entities 
as to which the Borrower delivers to the Administrative Agent a Consolidated Entity Guaranty Agreement subsequent to the Agreement Date.  
 
"Consolidated Entity Guaranty Agreement" means any Consolidated Entity Guaranty Agreement issued by any of the Borrower's Consolidated 
Entities including, without limitation, by the Consolidated Entity Guarantors, to the Banks, the Issuing Bank and the Administrative Agent on 
behalf of the Banks and in substantially the form of Exhibit A attached hereto.  
 
"Consolidated Funds From Operations" means, for a given period, "Consolidated Funds From Operations" for such period as calculated in a 
manner consistent with the method used in the Borrower's annual report for 2000.  
 



"Daily Rate" means a fluctuating rate of interest equal to the one month rate of interest (rounded upwards, if necessary to the nearest 1/100 of 
1%) appearing on Telerate Page 3750 (or any successor page) as the one month London interbank offered rate for deposits in U.S. Dollars at 
approximately 11:00 a.m. (London time) on the second preceding Eurodollar Business Day, as adjusted from time to time in Administrative 
Agent's sole discretion for then applicable reserve requirements, deposit insurance assessment rates and other regulatory costs. If for any reason 
such rate is not available, the term "Daily Rate" means the fluctuating rate of interest equal to the one month rate of interest (rounded upwards, 
if necessary to the nearest 1/100 of 1%) appearing on Reuters Screen LIBO Page as the one month London interbank offered rate for deposits 
in U.S. Dollars at approximately 11:00 a.m. (London time) on the second preceding Eurodollar Business Day, as adjusted from time to time in 
Administrative Agent's sole discretion for then applicable reserve requirements, deposit insurance assessment rates and other regulatory costs; 
provided, however, if more than one rate is specified on Reuters Screen LIBO Page, the applicable rate shall be the arithmetic mean of all such 
rates. The Daily Rate applicable to any Loan hereunder shall change with each change in such rate appearing on said Telerate Page 3750 or 
Reuters Screen LIBO Page, as applicable.  
 
"Daniel Note" means that certain promissory note dated December 27, 1996 in the original principal amount of $9,500,000 issued by Daniel 
Realty Company and payable to Borrower, as amended December 31, 1997.  
 
"Default" means any Event of Default, and any other event specified in Section 8.1 hereof which with any passage of time or giving of notice 
(or both) would constitute such event an Event of Default.  
 
"Default Rate" means a simple per annum interest rate equal to the sum of (a) the Base Rate plus (b) two percent (2%).  
 
"Effective Date" means the later of: (a) the Agreement Date and (b) the date on which all of the conditions precedent set forth in Section 3.1 
shall have been fulfilled or waived in writing by the Administrative Agent.  
 
"Eligible Assignee" has the meaning given that term in Section 10.5(h).  
 
"Encumbered" means subject to a Lien or Liens, other than those certain Liens described in paragraphs (a), (b), (c), (d), (e), (f) and (m) of the 
definition of "Permitted Liens".  
 
"Environmental Laws" means any and all applicable federal, state, local or municipal laws, rules, orders, regulations, statutes, ordinances, 
codes, decrees or requirements of any Governmental Authority regulating, relating to or imposing liability or standards of conduct concerning 
environmental protection matters, including without limitation, Hazardous Materials, as now or may at any time hereafter be in effect.  
 
"ERISA" means the Employee Retirement Income Security Act of 1974, and any regulations issued pursuant thereto.  
 
"ERISA Affiliate" means (a) any corporation which is a member of the same controlled group of corporations (within the meaning of Code 
Section  
414(b)) as is the Borrower, (b) any other trade or business (whether or not incorporated) under common control (within the meaning of Code 
Section 414(c)) with the Borrower, (c) any other corporation, partnership or other organization which is a member of an affiliated service group 
(within the meaning of Code  
Section 414(m)) with the Borrower, or (d) any other entity required to be aggregated with the Borrower pursuant to regulations under Code 
Section 414(o).  
 
"Eurodollar Rate" means for any Interest Period with respect to any Eurodollar Rate Loan, the rate per annum (rounded upwards, if necessary, 
to the nearest 1/100 of 1%) appearing on Telerate Page 3750 (or any successor page) as the London interbank offered rate for deposits in 
Dollars at approximately 11:00  
a.m. (London time) two Eurodollar Business Days prior to the first day of such Interest Period for a term comparable to such Interest Period. If 
for any reason such rate is not available, the term "Eurodollar Rate" means, for any Eurodollar Loan for any Interest Period therefor, the rate 
per annum (rounded upwards, if necessary, to the nearest 1/100 of 1%) appearing on Reuters Screen LIBO Page as the London interbank 
offered rate for deposits in Dollars at approximately 11:00  
a.m. (London time) two Business Days prior to the first day of such Interest Period for a term comparable to such Interest Period; provided, 
however, if more than one rate is specified on Reuters Screen LIBO Page, the applicable rate shall be the arithmetic mean of all such rates.  
 
"Eurodollar Rate Loan" means (a) those Loans bearing interest calculated by reference to a Eurodollar Rate and (b) for purposes of Sections 
2.11 and 2.12, the Cash Management Line of Credit Loans bearing interest at the Daily Rate.  
 
"Event of Default" means any of the events specified in Section 8.1 hereof, provided that any requirement for notice or lapse of time, or both, 
has been satisfied.  
 
"Existing Letters of Credit" means those Letters of Credit outstanding on the Agreement Date as more particularly described on Schedule 1 
attached hereto.  
 
"Federal Funds Loans" means those Loans bearing interest calculated by reference to the Federal Funds Rate.  
 
"Federal Funds Rate" means, as of any date, the "Federal Funds Effective Rate" as currently published in the Federal Reserve Statistical 
Release H.15 (519), as published by the Board of Governors of the Federal Reserve System, or any successor publication published by the 
Board of Governors of the Federal Reserve System plus 1/2 of 1%. If at any given time, the Federal Funds Effective Rate no longer is 
published, then the Administrative Agent shall notify the Borrower thereof and the Borrower and the Banks shall establish a mutually 
acceptable comparable reference rate (with approximately equivalent margin) which shall thereafter be deemed to be the Federal Funds 



Effective Rate for all purposes hereof. The applicable Federal Funds Rate shall be automatically adjusted as of any date on which the Federal 
Funds Effective Rate changes.  
 
"Fixed Charges" means in the aggregate for the Combined Parties, for the applicable period of calculation, the sum of (a) Interest Expense plus 
(b) the principal component of all payments made in respect of Capitalized Lease Obligations, plus (c) any payments made in respect of ground 
rental obligations under ground leases, plus (d) regularly scheduled required principal payments on Indebtedness for Money Borrowed 
(excluding any scheduled balloon, bullet, or similar principal payment which repays such Indebtedness for Money Borrowed in full and 
excluding payments made by CSC under the CSC Note) plus (e) all debt discount and expense amortized or required to be amortized in the 
determination of Adjusted EBITDA for such period, plus (f) rentals payable under leases of real property during such period to the extent not 
covered in clause (c), plus  
(g) any dividends paid or payable by Borrower or any of its Consolidated Entities in respect of any class of preferred capital stock; provided, 
however, that in calculating Fixed Charges of each Unconsolidated Entity, the amount of the items described in clauses (a), (b), (c), (d), (e) and 
(f) above of such Unconsolidated Entity shall be multiplied by the percentage of the Borrower's direct and indirect ownership interest in such 
Unconsolidated Entity.  
 
"Foreign Bank" has the meaning given that term in Section 2.16(c).  
 
"Fund" has the meaning given that term in Section 10.5(h).  

"GAAP" means generally accepted accounting principles set forth in the  

opinions and pronouncements of the Accounting Principles Board and the American Institute of Certified Public Accountants and statements 
and pronouncements of the Financial Accounting Standards Board or such other principles as may be approved by a significant segment of the 
accounting profession, that are applicable to the circumstances as of the date of determination, consistently applied.  
 
"Governmental Authority" means any nation or government, any state or other political subdivision thereof, and any entity exercising 
executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.  
 
"Guaranty" or "Guaranteed," as applied to an obligation (each a "primary obligation"), means and includes, without duplication, (a) any 
guaranty, direct or indirect, in any manner, of any part or all of such primary obligation, and (b) any agreement, direct or indirect, contingent or 
otherwise, the practical effect of which is to assure in any way the payment or performance (or payment of damages in the event of non-
performance) of any part or all of such primary obligation, including, without limiting the foregoing, any reimbursement obligations as to 
amounts drawn down by beneficiaries of outstanding letters of credit, and any obligation of such Person (the "primary obligor"), whether or not 
contingent, (i) to purchase any such primary obligation or any property or asset constituting direct or indirect security therefor, (ii) to advance 
or supply funds (1) for the purchase or payment of such primary obligation or (2) to maintain working capital, equity capital or the net worth, 
cash flow, solvency or other balance sheet or income statement condition of any other Person, (iii) to purchase property, assets, securities or 
services primarily for the purpose of assuring the owner or holder of any primary obligation of the ability of the primary obligor with respect to 
such primary obligation to make payment thereof or (iv) otherwise to assure or hold harmless the owner or holder of such primary obligation 
against loss in respect thereof; provided, however, the terms "Guaranty" or "Guaranteed" for purposes of this Agreement shall not include 
endorsements on or of negotiable instruments for collection or deposit in the ordinary course of the endorser's business.  
 
"Hazardous Materials" means any hazardous materials, hazardous wastes, hazardous constituents, hazardous or toxic substances, petroleum 
products (including crude oil or any fraction thereof), and friable asbestos containing materials defined or regulated as such in or under any 
Environmental Law.  
 
"Income Producing Assets" means (a) real property assets of any of the Combined Parties (i) which are partially or fully income producing for 
financial reporting purposes on the applicable calculation date and have been continuously partially or fully income producing for financial 
reporting purposes for the fiscal quarter period immediately preceding the calculation date, (ii) for which an unconditional base building 
certificate of occupancy (or its equivalent) has been issued by the applicable Governmental Authority, and (iii) as to such assets which in the 
immediately preceding reporting period were classified as Assets Under Development, which are leased to tenants in occupancy and/or to 
parties not yet in occupancy but which have signed leases under which the only condition to occupancy is completion of the applicable space, 
and the leases for such tenants in occupancy or to be in occupancy represent eighty percent (80%) or more of the rentable square footage of the 
Property in question and (b) the Daniel Note; provided, however, that Income Producing Assets shall not include intra or inter-entity 
obligations between the Borrower and any of the Consolidated Entities or the Underlying CSC Note.  
 
"Indebtedness" means with respect to any Person, without duplication,  
(a) total liabilities as determined by GAAP, (b) all Indebtedness for Money Borrowed, (c) obligations for the deferred purchase price of 
property or services (other than accruals) to the extent such obligations constitute indebtedness pursuant to GAAP, (d) other indebtedness 
evidenced by note, bond, debenture or similar instrument, (e) all obligations under financing leases and all Capital Lease Obligations, (f) 
acceptances issued or created for such Person, (g) all Guarantee obligations, (h) all reimbursement obligations for letters of credit or contingent 
liabilities, (i) liabilities secured by a Lien or negative pledge, (j) any repurchase obligation or liability with respect to accounts or notes 
receivable, (k) the greater of such Person's pro rata share of debt in Affiliates or contingent liability for debt in Affiliates, (l) obligations under 
any interest rate protection products, (m) obligations under any take-out commitments, (n) obligations under any forward equity commitments 
other than commitments to a Consolidated Entity or an Unconsolidated Entity and  
(o) the principal balance outstanding under any synthetic lease, tax retention operating lease, off-balance sheet loan or similar off-balance sheet 
financing product where such transaction is considered borrowed money indebtedness for tax purposes but classified as an operating lease in 
accordance with GAAP; provided, however, for purposes of this Agreement, Indebtedness shall not include (i) shareholders' and partners' and 
members' equity, (ii) capital stock, (iii) surplus, (iv) reserves for general contingencies and other cash reserves, (v) minority interests in 



Consolidated Entities, and (vi) deferred income which in accordance with GAAP would be included in determining total liabilities as shown on 
the liability side of a balance sheet of such Person.  
 
"Indebtedness for Money Borrowed" means, with respect to any specified Person, without duplication (a) all money borrowed by such Person 
and Indebtedness represented by notes payable by such Person and drafts accepted representing extensions of credit to such Person, (b) all 
obligations of such Person evidenced by bonds, debentures, notes, or other similar instruments, (c) all Indebtedness of such Person upon which 
interest charges are customarily paid, (d) all Indebtedness of such Person issued or assumed as full or partial payment for property or services 
(other than accrued employee compensation), whether or not any such notes, drafts, obligations, or Indebtedness would otherwise represent 
Indebtedness for money borrowed and (e) the principal balance outstanding under any synthetic lease, tax retention operating lease, off-balance 
sheet loan or similar off-balance sheet financing product where such transaction is considered borrowed money indebtedness for tax purposes 
but classified as an operating lease in accordance with GAAP. For purposes of this definition, (i) interest which is accrued but not paid on the 
original due date or within any applicable cure or grace period as provided by the underlying contract for such interest shall be deemed 
Indebtedness for Money Borrowed and  
(ii) trade account payables arising in the ordinary course of business and not delinquent by more than ninety (90) days shall not be deemed 
Indebtedness for Money Borrowed.  
 
"Indemnitees" has the meaning given that term in Section 10.15.  
 
"Interest Capitalized" means, in respect of any period, "Interest Capitalized" by the Borrower and its Consolidated Entities in such period 
calculated in accordance with GAAP plus to the extent not already included herein the Borrower's pro rata share of the Interest Capitalized of 
its Unconsolidated Entities; provided, however, that Interest Capitalized shall not include "interest capitalized" by CSC in respect of the CSC 
Note or by Charlotte Gateway Village, LLC except at such times as Charlotte Gateway Village, LLC's assets, liabilities and financial results are 
included in the calculations required or provided hereunder, as set forth in the definition of Charlotte Gateway Village, LLC herein.  
 
"Interest Expense" means, in respect of any period, an amount equal to the sum of (a) the interest payable during such period with respect to 
Indebtedness for Money Borrowed of the Borrower and its Consolidated Entities plus (b) the interest component of Capitalized Lease 
Obligations of the Borrower and its Consolidated Entities, less any Interest Capitalized and (c) to the extent not already included in the 
foregoing clauses (a) and (b) the Borrower's pro rata share of the Interest Expense of its Unconsolidated Entities; provided, however, that 
Interest Expense shall not include "interest expense" of CSC in respect of the CSC Note or of Charlotte Gateway Village, LLC except at such 
times as Charlotte Gateway Village, LLC's assets, liabilities and financial results are included in the calculations required or provided 
hereunder, as set forth in the definition of Charlotte Gateway Village, LLC herein.  
 
"Interest Period" means the period commencing on the date a Loan is made and ending on the last day of one of the following periods, as 
selected by the Borrower in a Request for Loan for any Eurodollar Rate Loan: to the extent available in Administrative Agent's opinion, one (1) 
month, two (2) months, three (3) months or six (6) months; provided that all of the foregoing provisions relating to Interest Periods are subject 
to the following:  

(a) if any Interest Period with respect to a Eurodollar Rate Loan would otherwise end on a day that is not a Business Day, the Interest Period 
shall be extended to the next succeeding Business Day unless the result of such extension would be to carry such Interest Period into another 
calendar month, in which event such Interest Period shall end on the immediately preceding Business Day;  

(b) any Interest Period relating to any Eurodollar Rate Loan that begins on the last Business Day of a calendar month (or on a day for which 
there is no numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of a 
calendar month; and  

(c) any Interest Period relating to any Eurodollar Rate Loan that would otherwise extend beyond the Maturity Date shall end on the Maturity 
Date.  

"Issuing Bank" means Bank of America, as issuer of the Letters of Credit.  
 
"Land Held for Investment" means any asset of any of the Combined Parties which is classified by the owning entity on the applicable financial 
statements as "land held for investment or future development," "land committed to be contributed," "land and property predevelopment costs," 
or "projects under construction" so long as a "project under construction" does not qualify as an Asset Under Development hereunder, which 
assets as of the Agreement Date are listed on Schedule 7 attached hereto and made a part hereof.  
 
"Letter of Credit Obligations" means, at any time, the sum of (a) an amount equal to the aggregate undrawn and unexpired amount (including 
the amount to which any such Letter of Credit can be reinstated pursuant to the terms hereof or thereof) of the then outstanding Letters of 
Credit and (b) an amount equal to the aggregate drawn, but unreimbursed drawings on any Letters of Credit. For purposes of determining the 
Available Commitment and the Available Letter of Credit Commitment, Letters of Credit denominated in foreign currencies shall be, on any 
relevant date, converted to United States dollars using the prevailing exchange rate for such currency on such date.  
 
"Letter of Credit Reserve Account" means any account maintained by the Administrative Agent for the benefit of the Issuing Bank, the 
proceeds of which shall be applied as provided in Section 8.2(b) hereof.  
 
"Leverage Ratio" means the ratio of (a) Total Debt to (b) the sum of  
(i) Total Assets and (ii) at any time of calculation when the assets and liabilities of Charlotte Gateway Village, LLC are not otherwise included 
in the calculation of Total Debt and Total Assets, (x) the product of (A) Borrower's percentage interest in Charlotte Gateway Village, LLC and 



(B) the net book value of the membership interests in Charlotte Gateway Village, LLC determined in accordance with GAAP.  
 
"Letters of Credit" means Standby Letters of Credit and Commercial Letters of Credit issued by the Issuing Bank on behalf of the Borrower or 
its Affiliates from time to time in accordance with the terms hereof. In addition, the Existing Letters of Credit shall be deemed to be "Letters of 
Credit" issued hereunder.  
 
"Lien" means, with respect to any Property, any mortgage, lien, pledge,  

negative pledge, assignment, charge, security interest, title retention agreement, levy, execution, seizure, attachment, garnishment, or other 
encumbrance of any kind in the nature of any of the foregoing in respect of such property, whether or not choate, vested, or perfected.  
 
"Loan Documents" means this Agreement, the Notes, each Consolidated Entity Guaranty, and all other documents and agreements executed or 
delivered in connection with or contemplated by this Agreement.  
 
"Loans" means, collectively, amounts advanced by the Banks to the Borrower under the Commitment (including amounts advanced by Bank of 
America under the Cash Management Line of Credit), not to exceed at any time the Commitment or the Available Commitment, and evidenced 
by the Notes.  
 
"Materially Adverse Effect" means any materially adverse effect upon  
(a) the business, assets, financial condition, results of operations or business prospects of the Combined Parties taken as a whole; (b) the ability 
of the Borrower, or the Combined Parties taken as a whole to perform their Obligations under this Agreement or any other Loan Document; or 
(c) a material adverse effect upon the legality, validity, binding effect or enforceability against any of the Combined Parties of any Loan 
Document to which it is a party.  
 
"Maturity Date" means the earlier of (a) August 31, 2004 or (b) the date on which all of the Obligations become due and payable pursuant to 
Section 8.2 hereof.  
 
"Multiemployer Plan" shall have the meaning set forth in Section 4001(a)(3) of ERISA.  
 
"Necessary Authorizations" means all authorizations, consents, permits, approvals, licenses, and exemptions from, and all filings and 
registrations with, and all reports to, any governmental or other regulatory authority whether federal, state, or local, and all agencies thereof 
necessary for the conduct of the businesses and the ownership (or lease) of the properties and assets of the Borrower or its Consolidated 
Entities.  
 
"Net Income" means for any Person, for any applicable period, the aggregate net income of such Person for such period, as determined in 
accordance with GAAP.  
 
"Non-Recourse Indebtedness for Money Borrowed" means, with respect to a Person, Indebtedness for Money Borrowed in respect of which 
recourse for payment (other than liability for normal and customary carve-outs from and indemnities with respect to non-recourse obligations 
as are typically imposed by institutional lenders in commercial non-recourse financing) is contractually limited to specific assets of such Person 
encumbered by a Lien securing such Indebtedness for Money Borrowed.  
 
"Note" means a promissory note executed by the Borrower, payable to the  

order of a Bank and substantially in the form of Exhibit B.  
 
"Obligations" means (a) all payment and performance obligations of the Borrower and all other obligors to the Banks, the Issuing Bank and the 
Administrative Agent under this Agreement and the other Loan Documents, as they may be amended from time to time, or as a result of 
making the Loans or the issuance of Letters of Credit, and (b) the obligation to pay an amount equal to the amount of any and all damages 
which the Banks, the Issuing Bank and the Administrative Agent, or any of them, may suffer by reason of a breach by either Borrower or any 
other obligor of any obligation, covenant, or undertaking with respect to this Agreement or any other Loan Document.  
 
"Participant" has the meaning given that term in Section 10.5(d).  
 
"Permitted Liens" means, as applied to any specified Person:  

(a) Any Lien in favor of the Administrative Agent, the Issuing Bank or the Banks given to secure the Obligations;  

(b) (i) Liens on real estate for real estate taxes not yet delinquent and (ii) Liens for taxes, assessments, judgments, governmental charges or 
levies, or claims the amount or payment obligation of which is being contested in good faith by appropriate proceedings and for which 
adequate reserves have been set aside on such Person's books, but only so long as no foreclosure, distraint, sale, or similar proceedings have 
been commenced with respect thereto and which remain unstayed for a period of thirty (30) days after their commencement;  

(c) Liens of carriers, warehousemen, brokers, mechanics, laborers, and materialmen incurred in the ordinary course of business for sums not yet 
due or being contested in good faith, if a reserve or appropriate provision, if any, as shall be required by GAAP shall have been made therefor;  



(d) Liens incurred in the ordinary course of business in connection with worker's compensation and unemployment insurance;  

(e) Restrictions on the transfer of assets imposed by any agreement, or by any federal, state or local statute, regulation or ordinance applicable 
to such Person;  

(f) Easements, rights-of-way, restrictions, and other similar encumbrances on the use of real property which do not interfere with the ordinary 
conduct of the business of such Person, or Liens incidental to the conduct of the business of such Person or to the ownership of its properties 
which were not incurred in connection with Indebtedness or other extensions of credit and which do not in the aggregate materially detract 
from the value of such properties or materially impair their use in the operation of the business of such Person;  

(g) Purchase money mortgages or security interests, conditional sale arrangements and other similar security interests (together with any 
renewal or other refinancing thereof), on any property or assets hereinafter acquired by such Person (hereafter referred to individually as a 
"Purchase Money Security Interest"); provided; however, that:  

(i) the transaction in which any Purchase Money Security Interest is proposed to be created is not otherwise prohibited by this Agreement;  

(ii) any Purchase Money Security Interest shall attach only to the property or asset acquired in such transaction and shall not extend to or cover 
any other assets or properties of such Person;  

(iii) the Indebtedness secured or covered by any Purchase Money Security Interest shall not exceed the cost of the property or asset acquired; 
and  

(iv) the aggregate amount of all recourse Indebtedness secured by purchase money security interests outstanding at any time, including amounts 
of recourse Indebtedness secured by Liens described in clause (k) and clause (l) below, shall not exceed $15,000,000 in the aggregate, 
excluding the amount thereof under subparagraph (h) below;  

(h) Liens of record on the Agreement Date as set forth on Schedule 2 attached hereto;  

(i) Deposits to secure the performance of obligations with respect to utilities, leases, surety and appeal bonds, and other obligations of like 
nature incurred in the ordinary course of business;  

(j) Banker's Liens arising by statute or under customary terms regarding depository relationships on deposits held by financial institutions with 
whom a banker-customer relationship has been established;  

(k) Liens on any asset of any entity existing at the time such entity is merged or consolidated with or into such Person and not created in 
contemplation of such event;  

(l) Liens existing on any asset prior to the acquisition thereof by such Person and not created in contemplation of such acquisition;  

(m) Liens securing any Indebtedness owed by any Consolidated Entity or Unconsolidated Entity to the Borrower;  

(n) Mortgages, deeds of trust, deeds to secure debt or similar security instruments evidencing Liens securing Indebtedness in favor of Persons 
(other than the Borrower, any Consolidated Entity or any Unconsolidated Entity); and  

(o) Liens approved in writing by the Required Banks.  

"Person" means any of the Combined Parties, any Unconsolidated Entity, and any other individual, corporation, partnership, limited liability 
company, trust, or unincorporated organization, or a government or any agency or political subdivision thereof.  
 
"Plan" means an employee benefit plan within the meaning of Section  

3(3) of ERISA maintained by or contributed to by the Borrower or any ERISA Affiliate.  
 
"Property" means any real property or personal property, plant, building, facility, structure, underground storage tank or unit, equipment, 
inventory or other asset owned, or leased by the Borrower, its Consolidated Entities or the Unconsolidated Entities (including, without 
limitation, any surface water thereon or adjacent thereto and soil and groundwater thereunder), including personal property or intangible 
property interests in legal entities such as partnership interests in partnerships, membership interests in limited liability companies and equity 
interests in corporations, whether or not evidenced by shares, certificates or other evidence of ownership.  
 
"REIT" means a Real Estate Investment Trust (or REIT) as such term is  

defined in the Code.  
 



"Reportable Event" shall have the meaning set forth in Section 4043(b) of ERISA.  
 
"Request for Loan" means any certificate signed by an Authorized Signatory of the Borrower requesting a Loan hereunder which will increase 
the aggregate amount of the Loans outstanding, which certificate shall be denominated a "Request for Loan," and shall be in substantially the 
form of Exhibit C attached hereto. Each Request for Loan shall, among other things, (a) specify the date of the Loan, which shall be a Business 
Day, (b) specify the amount of the Loan, (c) specify the number of Eurodollar Rate Loans being requested and the Interest Period applicable to 
each, (d) state that there shall not exist, on the date of the requested Loan and after giving effect thereto, a Default or an Event of Default, (e) 
state that all conditions precedent to the making of the Loan have been satisfied, and (f) certify that the then aggregate outstanding principal 
amount under the Cash Management Line of Credit, the other Loans and the Letter of Credit Obligations, together with the requested Loan, 
does not exceed the Available Commitment.  
 
"Request for Issuance of Letter of Credit" means any certificate signed by an Authorized Signatory of the Borrower requesting that the Issuing 
Bank issue a Letter of Credit hereunder, which certificate shall be in substantially the form of Exhibit D attached hereto, and shall, among other 
things, specify  
(a) that the requested Letter of Credit is either a Commercial Letter of Credit or a Standby Letter of Credit, (b) the stated amount of the Letter 
of Credit,  
(c) the effective date for the issuance of the Letter of Credit (which shall be a Business Day), (d) the date on which the Letter of Credit is to 
expire (which shall be a Business Day), (e) the Person for whose benefit such Letter of Credit is to be issued, and (f) other relevant terms of 
such Letter of Credit. Such certificate shall also be accompanied by (i) a certification of an Authorized Signatory that the then aggregate 
outstanding principal amount under the Cash Management Line of Credit, the other Loans and the Letter of Credit Obligations, together with 
the requested Loan, does not exceed the Available Commitment and  
(ii) a completed letter of credit application in form and substance satisfactory to the Issuing Bank and state that there shall not exist, on the date 
of issuance of the requested Letter of Credit and after giving effect thereto, a Default or an Event of Default.  
 
"Required Banks" means, as of any date, Banks having at least 66 -2/3% of the aggregate amount of the Commitments, or, if the Commitments 
have been terminated or reduced to zero, Banks holding at least 66-2/3% of the principal amount of the Loans and Letter of Credit Obligations.  
 
"Residential Lots" means any asset of the Borrower, any Consolidated Entity or any Unconsolidated Entity which is classified by the Borrower 
or the applicable Consolidated Entity or Unconsolidated Entity on its financial statements as "residential lots under development".  
 
"Restricted Payment" means: (a) any dividend or other distribution, direct or indirect, on account of any shares of any class of stock or other 
equity interest of any Combined Party now or hereafter outstanding, except a dividend payable solely in shares of that class of stock to the 
holders of that class; (b) any redemption, conversion, exchange, retirement, sinking fund or similar payment, purchase or other acquisition for 
value, direct or indirect, of any shares of any class of stock or other equity interest of any Combined Party now or hereafter outstanding; and (c) 
any payment made to retire, or to obtain the surrender of, any outstanding warrants, options or other rights to acquire shares of any class of 
stock of any Combined Party now or hereafter outstanding.  
 
"Schedule of Valued Assets" means the Schedule of Valued Assets prepared by the Borrower as of the Agreement Date and attached hereto as 
Schedule 6 and made a part hereof setting forth the sum of the values calculated for all Valued Assets. The Schedule of Valued Assets may be 
revised from time to time by the Borrower with the approval of the Banks acting in a commercially reasonable manner, and shall be revised by 
the Borrower within 45 days after the end of each calendar quarter to reflect changes in such Schedule, including increases or decreases in the 
Consolidated Funds From Operations (before interest expense) of the Borrower, which revision shall be subject to the approval of the Banks 
acting in a commercially reasonable manner.  
 
"Secured Debt" means, with respect to a Person as of any given date, the sum of (a) the outstanding aggregate principal amount of all 
Indebtedness for Money Borrowed of such Person at such date and that is secured by a Lien, other than those certain Liens described in 
paragraphs (a), (b), (c), (d), (e),  
(f) and (m) of the definition of "Permitted Liens" and (b) the outstanding aggregate amount of all Letter of Credit Obligations at such date to 
the extent the reimbursement obligation with respect thereto is secured by a Lien other than those certain Liens described in paragraphs (a), (b), 
(c), (d), (e), (f) and (m) of the definition of "Permitted Liens". In the case of the Borrower and the Consolidated Entities (x) Secured Debt shall 
include (without duplication) the Borrower's pro rata share of the Secured Debt of its Unconsolidated Entities and (y) Secured Debt shall be 
adjusted to the extent necessary to reflect the portion thereof attributable to minority owners of Consolidated Entities.  
 
"Secured Properties" means all Properties that are Encumbered.  
 
"Solvent" means, with respect to any Person on a particular date, that on such date (i) the fair value of the property (tangible or intangible) of 
such Person is greater than the total amount of liabilities, including, without limitation, contingent liabilities, of such Person, (ii) the amount 
that will be required to pay the probable liabilities of such Person on its debts as they become absolute and matured will not be greater than the 
fair salable value of the assets of such Person at such time, (iii) such Person is able to realize upon its assets and pay its debts and other 
liabilities, contingent obligations and other commitments as they mature in the normal course of business, and (iv) such Person is not engaged 
in a business or a transaction, and is not about to engage in a business or a transaction, for which such Person's property would constitute 
unreasonably small capital after giving due consideration to prevailing practices in the industry in which such Person is engaged. In computing 
the amount of any contingent liability at any time, it is intended that such liability will be computed at the amount which, in light of all the facts 
and circumstances existing at such time, represents the amount that might reasonably be expected to become an actual or matured liability.  
 
"Standby Letter of Credit" means a letter of credit issued to support obligations of the Borrower or its Affiliates and which is not a Commercial 
Letter of Credit.  
 



"Stockholders' Investment" means as of any date, the aggregate amount of shareholder's equity (paid in capital, surplus and retained earnings 
less the cost of any treasury stock and unearned compensation (to the extent shown in connection with the issuance of stock under a stock 
option, purchase or award plan)) calculated in accordance with GAAP.  
 
"Total Assets" means, as of any calculation date, exclusive of asset value attributable to Borrower's or its Affiliate's interest in Charlotte 
Gateway Village, LLC (unless the asset value of Charlotte Gateway Village, LLC is included pursuant to the provisions of the definition of 
Charlotte Gateway Village, LLC), the Asset Value of the 650 Mass Ave. Note plus the sum of (a) the Value of Income Producing Assets for all 
such assets of the Combined Parties,  
(b) the Value of Assets under Development for all such assets of the Combined Parties, (c) the Value of Land Held for Investment for all such 
assets of the Combined Parties, and (d) the Value of Residential Lots for all such assets of the Combined Parties, provided, however, that in 
calculating Total Assets, the sum of items (b), (c), and (d) shall be reduced to the extent necessary (with corresponding reduction in the sum of 
items (a), (b), (c), and (d)) to establish that the sum of items (b), (c) and (d) shall not exceed twenty-five percent (25%) of Total Assets.  
 
"Total Debt" means in the aggregate for the Combined Parties, exclusive of debt attributable to Borrower's or its Affiliate's interest in Charlotte 
Gateway Village, LLC (unless the debt associated with Charlotte Gateway Village, LLC is included pursuant to the provisions of the definition 
of Charlotte Gateway Village, LLC), as of any date, without duplication (a) all outstanding Indebtedness for Money Borrowed (other than the 
CSC Note); (b) all Capitalized Lease Obligations, and (c) all obligations Guaranteed by such Persons; provided, however, that in calculating 
the Total Debt of each Consolidated Entity and Unconsolidated Entity, the amount of the items described in clauses (a), (b) and  
(c) above of such Consolidated Entity and Unconsolidated Entity shall be multiplied by the percentage of the Borrower's direct and indirect 
ownership interest in such Consolidated Entity and Unconsolidated Entity.  
 
"Unconsolidated Entity" means any Person (a) with respect to which the Borrower owns directly or indirectly eleven percent (11%) or more of 
the voting securities or voting equity or partnership interests, and (b) which is not consolidated with the Borrower on the financial statements of 
the Borrower, and shall, as of the Agreement Date, include those Persons set forth on Schedule 3 attached hereto.  
 
"Underlying CSC Note" means that certain promissory note executed by the Borrower in favor of CSC in the original principal amount of 
$80,000,000 and any and all derivative or replacement notes related thereto or the refinancing of the principal balance thereof up to an 
aggregate principal amount not in excess of $150,000,000.  
 
"Unsecured Debt" means, with respect to a Person as of any given date, the aggregate principal amount of all Indebtedness for Money 
Borrowed of such Person outstanding at such date that is not Secured Debt.  
 
"Unsecured Properties" means all Properties that are not Encumbered.  
 
"Value of Assets Under Development" means, on any calculation date, for any Assets under Development, the product of (a) the cost of such 
assets reported to the date of calculation in accordance with GAAP (or such other figure designated by the Banks acting in a commercially 
reasonable manner on an asset by asset basis), times (b)(i) if such asset is owned by the Borrower or any Consolidated Entity, 100% (adjusted, 
in the case of such an asset owned by a Consolidated Entity, appropriately to reflect the relative direct and indirect economic interest 
(calculated as a percentage) of the Borrower in such Consolidated Entity determined in accordance with the applicable provisions of the 
organizational documents of such Consolidated Entity), and (ii) if such asset is owned by an Unconsolidated Entity, the percentage of the 
Borrower's direct or indirect ownership in the Unconsolidated Entity owning such asset.  
 
"Value of Income Producing Assets" means, as of any date, for all Income Producing Assets, the product of (a) (i) the Adjusted EBITDA for 
the most recent fiscal quarter multiplied by four (4) for such Income Producing Assets, divided by (ii) .09 in the case of office Properties and 
by .095 in the case of all other Properties (or such other figure as designated by the Syndication Agent and Administrative Agent acting in a 
commercially reasonable manner on an asset by asset basis) , times (b)(i) if such asset is owned by the Borrower or any Consolidated Entity, 
100% (adjusted, in the case of such an asset owned by a Consolidated Entity, appropriately to reflect the relative direct and indirect economic 
interest (calculated as a percentage) of the Borrower in such Consolidated Entity determined in accordance with the applicable provisions of the 
organizational documents of such Consolidated Entity), and (ii) if such asset is owned by an Unconsolidated Entity, the percentage of the 
Borrower's direct or indirect ownership in the Unconsolidated Entity owning such asset; provided, however, that the Daniel Note shall be 
valued for purposes of computing Availability Restriction at the lesser of (x) its principal balance outstanding from time to time or (y) the value 
derived pursuant to the foregoing formula for so long as no default exists thereunder, and after the occurrence and during the continuance of a 
default thereunder, the Daniel Note shall be ascribed no value, and for purposes of calculating Total Assets, the Daniel Note shall be valued at 
its book value determined in accordance with GAAP.  

Notwithstanding the foregoing, if an Income Producing Asset (a) has been an "operating asset" in accordance with GAAP for less than four 
fiscal quarters and (b) has less than eighty percent (80%) of its rentable square footage leased to tenants in occupancy and/or to parties not yet 
in occupancy but which have signed leases under which the only condition to occupancy is completion of the applicable space, then the value 
of such Income Producing Asset shall be equal to the greater of (x) the value of such Income Producing Asset as calculated in accordance with 
the definition of Value of Income Producing Assets or (y) the value of such Income Producing Asset as calculated in accordance with the 
definition of Value of Assets Under Development as if it were an Asset Under Development.  

"Value of Land Held for Investment" means, on any calculation date, for all Land Held for Investment, the product of (a) the amount at which 
such asset is carried on the most recent financial statements of the Borrower, Consolidated Entity, or Unconsolidated Entity, as the case may 
be, provided to the Banks (or such other figure designated by the Administrative Agent and the Syndication Agent acting in a commercially 
reasonable manner on an asset by asset basis), times (b)(i) if such asset is owned by the Borrower or any Consolidated Entity, 100% (adjusted, 
in the case of such an asset owned by a Consolidated Entity, appropriately to reflect the relative direct and indirect economic interest 



(calculated as a percentage) of the Borrower in such Consolidated Entity determined in accordance with the applicable provisions of the 
organizational documents of such Consolidated Entity) and (ii) if such asset is owned by an Unconsolidated Entity, the percentage of the 
Borrower's direct or indirect ownership in the Unconsolidated Entity owning such asset; provided, however, that (i) Land Held for Investment 
(x) owned by Wildwood Associates and (y) any land purchased after the Agreement Date not being immediately developed shall be valued at 
twenty-five percent (25%) of the foregoing amount and (ii) the parcels of Land Held for Investment identified on Schedule 7 attached hereto 
shall, so long as such assets are classified as "land held for investment or future development" on the applicable financial statements of the 
Combined Parties owning such assets, be valued at the aggregate value set forth on such Schedule (which aggregate value shall, upon the sale 
or other disposition of any such parcel, be reduced pro rata based on the respective acreages of such parcels).  
 
"Value of Residential Lots" means, on any calculation date, for any Residential Lot, the product of (a) 50% of the amount at which such asset is 
carried on the most recent financial statements of the Borrower, Consolidated Entity, or Unconsolidated Entity, as the case may be, provided to 
the Banks (or such other figure designated by the Administrative Agent and the Syndication Agent acting in a commercially reasonable manner 
on an asset by asset basis), times (b)(i) if such asset is owned by the Borrower or any Consolidated Entity, 100% (adjusted, in the case of such 
an asset owned by a Consolidated Entity, appropriately to reflect the relative direct and indirect economic interest (calculated as a percentage) 
of the Borrower in such Consolidated Entity determined in accordance with the applicable provisions of the organizational documents of such 
Consolidated Entity), and (ii) if such asset is owned by an Unconsolidated Entity, the percentage of the Borrower's direct or indirect ownership 
in the Unconsolidated Entity owning such asset.  
 
"Valued Asset" means any (a) Income Producing Asset, (b) Land Held for Investment, (c) Assets under Development, or (d) Residential Lot; 
and "Valued Assets" means all of the foregoing.  
 
"650 Mass Ave. Note" means collectively that certain promissory note dated December 31, 1993 in the original principal amount of 
$32,000,000 issued by Washington Television Center Limited Partnership and payable to Borrower, and that certain note dated December 31, 
1993 in the original principal amount of $5,000,000 issued by Washington Television Center Limited Partnership and payable to Borrower.  

Section 1.2 Other Interpretive Provisions.  

With reference to this Agreement and each other Loan Document, unless otherwise specified herein or in such other Loan Document:  

(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.  

(b) (i) The words "herein" and "hereunder" and words of similar import when used in any Loan Document shall refer to such Loan Document 
as a whole and not to any particular provision thereof.  

(ii) Article, Section, Exhibit and Schedule references are to the Loan Document in which such reference appears.  

(iii) The term "including" is by way of example and not limitation.  
 
(iv) The term "documents" includes any and all instruments, documents, agreements, certificates, notices, reports, financial statements and 
other writings, however evidenced, whether in physical or electronic form.  
 
(c) In the computation of periods of time from a specified date to a later specified date, the word "from" means "from and including;" the words 
"to" and "until" each mean "to but excluding;" and the word "through" means "to  
and including."  

(d) Section headings herein and in the other Loan Documents are included for convenience of reference only and shall not affect the 
interpretation of this Agreement or any other Loan Document.  

Section 1.3 Accounting Terms.  
 
(a) All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all financial data required to 
be submitted pursuant to this Agreement shall be prepared in conformity with, GAAP applied on a consistent basis, as in effect from time to 
time, applied in a manner consistent with that used in preparing the audited financial statements, except as otherwise specifically prescribed 
herein.  

(b) If at any time any change in GAAP would affect the computation of any financial ratio or requirement set forth in any Loan Document, and 
either the Borrower or the Required Banks shall so request, the Administrative Agent, the Banks and the Borrower shall negotiate in good faith 
to amend such ratio or requirement to preserve the original intent thereof in light of such change in GAAP (subject to the approval of the 
Required Banks); provided that, until so amended, (i) such ratio or requirement shall continue to be computed in accordance with GAAP prior 
to such change therein and (ii) the Borrower shall provide to the Administrative Agent and the Banks financial statements and other documents 
required under this Agreement or as reasonably requested hereunder setting forth a reconciliation between calculations of such ratio or 
requirement made before and after giving effect to such change in GAAP.  

Section 1.4 Rounding. Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall be calculated by 
dividing the appropriate component by the other component, carrying the result to one place more than the number of places by which such 



ratio is expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest number).  
 
Section 1.5 References to Agreements and Laws. Unless otherwise expressly provided herein, (a) references to agreements (including the Loan 
Documents) and other contractual instruments shall be deemed to include all subsequent amendments, restatements, extensions, supplements 
and other modifications thereto, but only to the extent that such amendments, restatements, extensions, supplements and other modifications 
are not prohibited by any Loan Document; and (b) references to any Applicable Law shall include all statutory and regulatory provisions 
consolidating, amending, replacing, supplementing or interpreting such Law.  
Section 1.6 References to Times. Unless otherwise indicated, all references to time are references to Charlotte, North Carolina time.  

 
ARTICLE 2 - Loans and Letters of Credit.  

 
Section 2.1 Extension of Credit. Subject to the terms and conditions of, and in reliance upon the representations and warranties made in, this 
Agreement and the other Loan Documents, during the period from the Effective Date to but excluding the Maturity Date, each Bank agrees, 
severally and not jointly, to extend credit to the Borrower in an aggregate principal amount not to exceed such Bank's Commitment; provided, 
however, that in no event shall the aggregate principal amount of all outstanding Loans, together with the aggregate amount of all Letter of 
Credit Obligations, exceed the aggregate amount of the Commitments as in effect from time to time. Subject to the terms and conditions of this 
Agreement, during the period from the Effective Date to but excluding the Maturity Date, the Borrower may borrow, repay and reborrow Loans 
hereunder.  
 
Section 2.2 Manner of Borrowing and Disbursement.  
 
(a) Loans. To request Loans, the Borrower shall give the Administrative Agent irrevocable written notice pursuant to a Request for Loan, or 
notice by telephone (with written confirmation) or telecopy followed immediately by a Request for Loan (provided, that the failure by the 
Borrower to confirm any notice by telephone or telecopy with a Request for Loan shall not invalidate any notice so given) not later than 11:00 
a.m. (a) in the case of Eurodollar Rate Loans, on the date three Business Days prior to the proposed date of borrowing and (b) in the case of 
Base Rate Loans or Federal Funds Loans, on the date one Business Day prior to the proposed date of such borrowing. Each Request for Loan 
shall specify the proposed principal amount, proposed or requested funding date for the Loan and, in the case of Eurodollar Rate Loans the 
Interest Period(s) being requested. Failure of Borrower to designate an Interest Period or Interest Periods for the requested Loans in a Request 
for Loan shall constitute Borrower's instruction that the requested Loans be Eurodollar Rate Loans with a one (1) month Interest Period. All 
Eurodollar Rate Loans shall be subject to the limitations and provisions applicable to Interest Periods set forth in the definition of Interest 
Period in Article 1 hereof. Any other provisions of this Agreement to the contrary notwithstanding (i) Eurodollar Rate Loans shall be available 
in a minimum amount of $1,000,000 and above such amount shall be available only in whole number multiples of $100,000,  
(ii) Base Rate Loans and Federal Funds Loans shall be available in a minimum amount of $500,000 and above such amount shall be available 
only in whole number multiples of $100,000, and (iii) there shall be no more than eight (8) Interest Periods outstanding at any one time. A 
Request for Loan once submitted shall be irrevocable. The Borrower acknowledges and agrees that the Administrative Agent may from time to 
time with notice to the Borrower impose reasonable restrictions on the monthly volume of Loans permitted hereunder.  
 
(b) Notification of Banks. Upon receipt of a Request for Loan or notice by telephone (with written confirmation) or telecopy, the 
Administrative Agent shall promptly notify each Bank by telephone (with written confirmation) or telecopy of the contents thereof and the 
amount of such Bank's portion of the applicable Loans. Each Bank shall, not later than 12:00 noon on the date specified for borrowing in such 
notice, make available to the Administrative Agent at the Administrative Agent's Office, or at such account as the Administrative Agent shall 
designate, the amount of its portion of the applicable Loans in immediately available funds.  
 
(c) Disbursement. No later than 2:00 p.m. on the date of the making of Loans hereunder, the Administrative Agent shall, subject to the 
satisfaction of the conditions set forth in this Section 2.2 and in Article 3 hereof, disburse the amounts made available to the Administrative 
Agent by the Banks in immediately available funds by crediting the amounts so made available to account No. 0109821075 of the Borrower 
maintained with the Administrative Agent (or such other account maintained with the Administrative Agent as the Borrower and the 
Administrative Agent may agree from time to time). The failure of any Bank to fund its portion of any Loan shall not relieve any other Bank of 
its obligation, if any, hereunder to fund its respective portion of the Loan on the date of such borrowing, but no Bank shall be responsible for 
any such failure of any other Bank. In the event that, at any time when the Borrower is not in Default, a Bank for any reason fails or refuses to 
fund its portion of a Loan, then, until such time as such Bank has funded its portion of such Loan, or all other Banks have received payment in 
full (whether by repayment or prepayment) of the principal and interest due in respect of such Loan, such non-funding Bank shall (i) have no 
right to vote regarding any issue on which voting is required or advisable under this Agreement or any other Loan Document, and (ii) not be 
entitled to receive payments of principal, interest or fees from the Borrower in respect of such Loans which such Bank failed to make.  
 
(d) Continuations/Conversions of Loans. So long as no Event of Default shall have occurred and be continuing, the Borrower may on any 
Business Day by notice to the Administrative Agent, (i) with respect to any Eurodollar Rate Loan, elect to maintain such Eurodollar Rate Loan 
or any portion thereof as a Eurodollar Rate Loan by selecting a new Interest Period for such Eurodollar Rate Loan or (ii) convert all or a portion 
of a Eurodollar Rate Loan into a Base Rate Loan or Federal Funds Loan, convert a Base Rate Loan into a Eurodollar Rate Loan or Federal 
Funds Loan or convert a Federal Funds Loan into a Eurodollar Rate Loan or Base Rate Loan. Each such notice of the continuation or 
conversion of a Loan shall be given to the Administrative Agent, either in the form of a Notice of Continuation/Conversion substantially in the 
form of Exhibit H, or by telephone promptly confirmed by a written Notice of Continuation/Conversion, not later than 11:00 a.m. on (x) the 
third Business Day prior to the date of the proposed continuation of any Eurodollar Rate Loan or conversion of any Base Rate Loan or Federal 
Funds Loan into a Eurodollar Rate Loan and (y) on the Business Day prior to the proposed conversion of a Eurodollar Rate Loan into a Base 
Rate Loan or conversions between Base Rate Loans and Federal Funds Loans. Any such Notice of Continuation/Conversion shall specify (a) 
the proposed date of such continuation or conversion, (b) the Loans and portions thereof subject to such continuation or conversion, and (c) in 
the case of a continuation of or a conversion to Eurodollar Rate Loans, the duration of the selected Interest Period, all of which shall be 
specified in such manner as is necessary to comply with all limitations on Loans outstanding hereunder. Promptly after receipt of a Notice of 



Continuation/Conversion, the Administrative Agent shall notify each Bank by telecopy or other similar form of communication of the proposed 
continuation or conversion. Each new Interest Period selected for a Eurodollar Rate Loan being continued under this Section shall commence 
on the last day of the immediately preceding Interest Period for such Eurodollar Rate Loan. Any conversion of a Eurodollar Rate Loan into a 
Base Rate Loan shall be made on, and only on, the last day of an Interest Period for such Eurodollar Rate Loan. Each Notice of 
Continuation/Conversion shall be irrevocable by and binding on the Borrower once given. If the Borrower shall fail to select in a timely 
manner a new Interest Period for any Eurodollar Rate Loan in accordance with this Section, such Loan will automatically, on the last day of the 
current Interest Period therefor, convert into a Eurodollar Rate Loan with a one (1) month Interest Period notwithstanding failure of the 
Borrower to comply with the provisions of this subsection.  
 
(e) Funding Assumptions. Unless the Borrower or any Bank has notified the Administrative Agent prior to the date any payment is required to 
be made by it to the Administrative Agent hereunder, that the Borrower or such Bank, as the case may be, will not make such payment, the 
Administrative Agent may assume that the Borrower or such Bank, as the case may be, has timely made such payment and may (but shall not 
be so required to), in reliance thereon, make available a corresponding amount to the Person entitled thereto. If and to the extent that such 
payment was not in fact made to the Administrative Agent in immediately available funds, then:  

(i) if the Borrower failed to make such payment, each Bank shall forthwith on demand repay to the Administrative Agent the portion of such 
assumed payment that was made available to such Bank in immediately available funds, together with interest thereon in respect of each day 
from and including the date such amount was made available by the Administrative Agent to such Bank to the date such amount is repaid to the 
Administrative Agent in immediately available funds, at the Federal Funds Rate from time to time in effect; and  

(ii) if any Bank failed to make such payment, such Bank shall forthwith on demand pay to the Administrative Agent the amount thereof in 
immediately available funds, together with interest thereon for the period from the date such amount was made available by the Administrative 
Agent to the Borrower to the date such amount is recovered by the Administrative Agent (the "Compensation Period") at a rate per annum 
equal to the Federal Funds Rate from time to time in effect. If such Bank pays such amount to the Administrative Agent, then such amount 
shall constitute such Bank's Loan included in the applicable borrowing of Loans. If such Bank does not pay such amount forthwith upon the 
Administrative Agent's demand therefor, the Administrative Agent may make a demand therefor upon the Borrower, and the Borrower shall 
pay such amount to the Administrative Agent, together with interest thereon for the Compensation Period at a rate per annum equal to the rate 
of interest applicable to the applicable borrowing of Loans. Nothing herein shall be deemed to relieve any Bank from its obligation to fulfill its 
Commitment or to prejudice any rights which the Administrative Agent or the Borrower may have against any Bank as a result of any default 
by such Bank hereunder.  

A notice of the Administrative Agent to any Bank with respect to any amount owing under this subsection (e) shall be conclusive, absent 
manifest error.  

Section 2.3 Interest.  
 
(a) Generally. The Borrower promises to pay to the Administrative Agent for the account of each Bank interest on the unpaid principal amount 
of each Loan made by such Bank at the following per annum rates:  

(i) during such periods as such Loan is a Base Rate Loan, at the Base Rate (as in effect from time to time) plus the Applicable Margin;  

(ii) during such periods as such Loan is a Eurodollar Rate Loan, at the Eurodollar Rate for such Loan for the Interest Period therefor plus the 
Applicable Margin; and  

(iii) during such periods as such Loan is a Federal Funds Loan, at the Federal Funds Rate (as in effect from time to time) plus the Applicable 
Margin.  

Interest shall be computed on the basis of a hypothetical year of 360 days for the actual number of days elapsed. Interest shall be computed on 
the principal balance outstanding from time to time under the Notes for the number of days such principal amounts are outstanding during the 
applicable period excluding the last day. Interest accrued on Base Rate Loans, Federal Funds Loans and Loans made under the Cash 
Management Line of Credit shall be due and payable monthly in arrears on the fifth (5th) day of each calendar month for the prior month. 
Interest accrued on Eurodollar Rate Loans shall be due and payable on the last day of each Interest Period therefor and, if such Interest Period 
is longer than three months, at three-month intervals following the first day of such Interest Period. All accrued unpaid interest shall be due and 
payable on the Maturity Date.  

(b) Upon Default. Upon the occurrence and during the continuance of an Event of Default, the Required Banks shall have the option (but shall 
not be required) to give prior notice thereof to the Borrower, to accelerate the maturity of the Loans, or to exercise any other rights or remedies 
hereunder in connection with the exercise of this right and to charge interest on the outstanding principal balance of the Loans at the Default 
Rate from the date of such Event of Default. Such interest shall be payable on the earlier of demand or the Maturity Date and shall accrue until 
the earlier of (i) waiver or cure (to the satisfaction of the Required Banks) of the applicable Event of Default,  
(ii) agreement by the Required Banks to rescind the charging of interest at the Default Rate, or (iii) payment in full of the Obligations.  
 
Section 2.4 Fees and Commissions.  
 
(a) Commitment Fee. The Borrower agrees to pay to the Administrative Agent for the benefit of each Bank a commitment fee pursuant to 



separate fee letters.  
 
(b) Unused Fee. The Borrower agrees to pay to the Administrative Agent for the benefit of the Banks, in accordance with their respective 
Commitment Ratios, an unused fee computed daily for each calendar quarter, on the difference between (i) the Commitment and (ii) the actual 
daily amount of the outstanding Loans to, and the Letter of Credit Obligations of, the Borrower and outstandings of the Borrower under the 
Cash Management Line of Credit, for each day during the applicable period, at the per annum rate determined by reference to the following 
table:  
 

 

Such unused fee shall be computed on the basis of a hypothetical year of 360 days for the actual number of days elapsed (including the first day 
but excluding the last day), shall be payable quarterly in arrears on the first day of each calendar quarter for the immediately preceding quarter, 
commencing on October 1, 2001 (for the period from the Agreement Date through September 30, 2001), and continuing on the first day of each 
successive calendar quarter, and shall be fully earned when due and non-refundable when paid.  

(c) Letter of Credit Commission and Issuance Fee. The Borrower shall pay to the Administrative Agent for the benefit of the Banks, in 
accordance with their respective Commitment Ratios, a commission on the stated amount of any outstanding Letters of Credit from the date of 
issuance through the expiration date of each such Letter of Credit at a rate per annum equal to the Applicable Margin for Eurodollar Rate Loans 
as in effect from time to time. Such fee shall be computed on the basis of a hypothetical year of 360 days for the actual number of days elapsed 
(including the first day but excluding the last day), shall be payable quarterly in arrears (computed from the date of issuance of such Letter of 
Credit) on the first day of each calendar quarter commencing on October 1, 2001, and continuing on the first day of each successive calendar 
quarter, and shall be fully earned when due and non-refundable when paid. The Borrower shall pay a fronting fee to the Issuing Bank for the 
Issuing Bank's own account on the date of issuance of each Letter of Credit as specified in the letter agreement dated July 3, 2001, among the 
Borrower, the Arrangers and the Administrative Agent as well as all commissions, charges, costs and expenses in the amounts customarily 
charged by the Issuing Bank from time to time in like circumstances with respect to the issuance of each Letter of Credit, and any drawings, 
amendments and other transactions relating thereto.  
 
(d) Arrangement and Agency Fees. The Borrower shall pay an arrangement fee to each Arranger for such Arranger's own account, and shall 
pay an agency fee to the Administrative Agent for the Administrative Agent's own account, in the amounts and at the times specified in the 
letter agreement dated July 3, 2001, among the Borrower, the Arrangers and the Administrative Agent. Such fees shall be fully earned when 
paid and shall be nonrefundable for any reason whatsoever.  
 
(e) Optional Termination or Reduction of Available Commitment. The Borrower may, upon not less than three (3) Business Days' prior notice 
to the Administrative Agent, reduce the Available Commitment from time to time by an aggregate amount of at least $5,000,000 or any larger 
integral multiple of $1,000,000, and any such reduction in the Available Commitment shall automatically effect a corresponding permanent 
reduction in the amount of each Bank's Commitment as provided in Section 2.15, such reduction to reduce on a pro rata basis the availability 
under the Cash Management Line of Credit and the Available Letter of Credit Commitment. If the Commitments are so reduced, the unused fee 
shall thereafter be calculated on the basis of the Commitments as so reduced. Any such election by Borrower shall be irrevocable, shall result in 
a permanent reduction in the Commitments (and the Available Commitment), and may not be exercised more than two (2) times in any twelve 
month period. In the event the Commitments (and the Available Commitment) shall be so reduced to zero this Agreement shall terminate.  
 
Section 2.5 Repayment.  
 
(a) Loans Exceeding Commitment. If, at any time, the sum of (i) the amount of the Loans then outstanding and (ii) the Letter of Credit 
Obligations then outstanding, shall exceed the Available Commitment, the Borrower shall make a repayment of the principal amount of the 
Loans in an amount equal to such excess.  
 
(b) Issuance of Securities. If, at any time, after the occurrence and during the continuation of an Event of Default, the Borrower shall issue 
additional equity or similar securities, the Borrower shall make a repayment of the principal amount of the Loans in an amount equal to the net 
cash proceeds received by the Borrower in connection therewith. Repayments under this Section 2.5(b) shall permanently reduce the 
Commitment by a corresponding amount.  
 
(c) Maturity. In addition to the foregoing, a final payment of all Obligations then outstanding shall be due and payable on the Maturity Date.  
 
Section 2.6 Notes, Loan Accounts.  

(a) The Loans shall be repayable in accordance with the terms and provisions set forth herein, and shall be evidenced by the Notes. The Notes 
shall be issued by the Borrower to each of the Banks and shall be duly executed and delivered by Authorized Signatories.  

(b) Each Bank may open and maintain on its books in the name of the Borrower a loan account with respect to the Loans and interest thereon 
and a letter of credit account with respect to its obligations pursuant to Letters of Credit. Each Bank which opens such accounts shall debit the 
applicable loan account for the principal amount of each Loan made by it and accrued interest thereon, and shall credit such loan account for 

Average daily ratio of item (ii) above to     Appli cable factor applied to the  
item (i) above for the applicable period      diffe rence between (i) and (ii) 
----------------------------------------      ----- ---------------------------  
 
              = 50%                                        0.15% 
              < 50%                                        0.20% 



each payment on account of principal of or interest on the Loans. The records of each Bank with respect to the accounts maintained by it shall 
be prima facie evidence of the Loans and Letter of Credit Obligations and accrued interest thereon, but the failure to maintain such records 
shall not impair the obligation of the Borrower to repay Indebtedness hereunder.  

Section 2.7 Manner of Payment.  

(a) Each payment (including any prepayment) by the Borrower on account of the principal of or interest on its Loans, fees, and any other 
amount owed to the Banks or the Administrative Agent under this Agreement, the Notes, or the other Loan Documents shall be made not later 
than 1:00 p.m. on the date specified for payment under this Agreement or such other Loan Document to the Administrative Agent to an account 
designated by the Administrative Agent, for the account of the Banks or the Administrative Agent, as the case may be, in lawful money of the 
United States of America in immediately available funds. Any payment received by the Administrative Agent after 12:00 noon shall be deemed 
received on the next Business Day for purposes of interest accrual. In the case of a payment for the account of a Bank, the Administrative 
Agent will promptly thereafter distribute the amount so received in like funds to such Bank. The Administrative Agent will distribute such 
amounts for the account of a Bank entitled thereto on the same Business Day as received by Administrative Agent if Administrative Agent 
receives such payment prior to 1:00 p.m. and on the next Business Day if Administrative Agent receives such payment after 1:00 p.m. If the 
Administrative Agent fails to pay any such amount to a Bank as provided in the previous sentence, the Administrative Agent shall pay interest 
on such amount until paid at a rate per annum equal to the Federal Funds Rate from time to time in effect. If the Administrative Agent shall not 
have received any payment from the Borrower as and when due, the Administrative Agent will promptly notify the Banks accordingly and the 
Administrative Agent shall not be obligated to make any distributions under this Section 2.7.  

(b) If any payment under this Agreement or any of the Notes shall be specified to be made upon a day which is not a Business Day, it shall be 
made on the next succeeding day which is a Business Day, and such extension of time shall in such case be included in computing interest and 
fees, if any, in connection with such payment.  

(c) The Borrower agrees to pay principal, interest, fees, and all other amounts due hereunder or under the Notes and Letter of Credit 
Obligations without condition or deduction for any counterclaim, defense, recoupment or setoff.  

Section 2.8 Application of Payments. Payments made to the Administrative Agent or the Banks, or any of them, or otherwise received by the 
Administrative Agent or the Banks, or any of them (from realization on collateral for the Obligations or otherwise), shall be distributed (subject 
to  
Section 2.2(c) hereof) as follows: First, to the costs and expenses, if any, incurred by the Administrative Agent or the Banks, or any of them, to 
the extent permitted by Section 10.2 hereof in the collection of such amounts under this Agreement or any of the other Loan Documents, 
including, without limitation, any reasonable costs incurred in connection with the sale or disposition of any collateral for the Obligations; 
Second, to the Administrative Agent based on the fees then due and payable under Section 2.4(d) hereof; Third, pro rata among the 
Administrative Agent, the Issuing Bank and the Banks based on the total amount of fees then due and payable hereunder or under any other 
Loan Document and to any other fees and commissions then due and payable by the Borrower to the Banks, the Issuing Bank and the 
Administrative Agent under this Agreement or any Loan Document; Fourth, to any unpaid interest of the Borrower which may have accrued on 
the Loans, pro rata among the Banks based on the outstanding principal amount of the Loans of the Borrower outstanding immediately prior to 
such payment; Fifth, pro rata among the Banks based on the outstanding principal amount of the Loans of the Borrower outstanding 
immediately prior to such payment, to any unpaid principal of the Loans of the Borrower; Sixth, to any other Obligations not otherwise referred 
to in this Section 2.8 until all such Obligations are paid in full; Seventh, to damages incurred by the Administrative Agent, the Issuing Bank or 
the Banks, or any of them, by reason of any breach hereof or of any other Loan Documents; and Eighth, upon satisfaction in full of all 
Obligations, to the Borrower or as otherwise required by law. If, other than as expressly provided elsewhere herein, any Bank shall obtain on 
account of the Loans made by it, or the participations in Letter of Credit Obligations or in advances make under the Cash Management Line of 
Credit held by it, any payment (whether voluntary, involuntary, through the exercise of any right of set-off, or otherwise) in excess of its ratable 
share (or other share contemplated hereunder) thereof, such Bank shall promptly (a) notify the Administrative Agent of such fact, and (b) 
purchase from the other Banks such participations in the Loans made by them and/or such subparticipations in the participations in Letter of 
Credit Obligations or in advances make under the Cash Management Line of Credit held by them, as the case may be, as shall be necessary to 
cause such purchasing Bank to share the excess payment in respect of such Loans or such participations, as the case may be, pro rata with each 
of them; provided, however, that if all or any portion of such excess payment is thereafter recovered from the purchasing Bank, such purchase 
shall to that extent be rescinded and each other Bank shall repay to the purchasing Bank the purchase price paid therefor, together with an 
amount equal to such paying Bank's ratable share (according to the proportion of (i) the amount of such paying Bank's required repayment to 
(ii) the total amount so recovered from the purchasing Bank) of any interest or other amount paid or payable by the purchasing Bank in respect 
of the total amount so recovered. The Borrower agrees that any Bank so purchasing a participation from another Bank may, to the fullest extent 
permitted by law, exercise all its rights of payment (including the right of set-off) with respect to such participation as fully as if such Bank 
were the direct creditor of the Borrower in the amount of such participation. The Administrative Agent will keep records (which shall be 
conclusive and binding in the absence of manifest error) of participations purchased under this Section and will in each case notify the Banks 
following any such purchases or repayments. Each Bank that purchases a participation pursuant to this Section shall from and after such 
purchase have the right to give all notices, requests, demands, directions and other communications under this Agreement with respect to the 
portion of the Obligations purchased to the same extent as though the purchasing Bank were the original owner of the Obligations purchased.  
 
Section 2.9 Letters of Credit.  
 
(a) Subject to the terms and conditions hereof, during the period from the Effective Date through but excluding the Maturity Date, the Issuing 
Bank, on behalf of the Banks, and in reliance on the agreements of the Banks set forth in subsection (d) below, hereby agrees to issue one or 
more Letters of Credit up to an aggregate face amount not in excess of the Available Letter of Credit Commitment; provided, however, that the 



Issuing Bank shall (i) not issue any Letter of Credit unless the conditions precedent to the issuance thereof set forth in Section 3.3 hereof have 
been satisfied, (ii) not issue any Letter of Credit if an Event of Default exists under Section 8.1(b), (g) or (h), and (iii) have no obligation to 
issue any Letter of Credit if any Default then exists or would be caused thereby or if, after giving effect to such issuance, the Available 
Commitment would be less than zero; and provided further, however, that at no time shall the total Letter of Credit Obligations outstanding 
hereunder exceed the Available Letter of Credit Commitment. Each Letter of Credit shall (1) be denominated in U.S. dollars, and (2) expire no 
later than 365 days after its date of issuance (but may contain provisions for automatic renewal provided that no Default or Event of Default 
exists on the renewal date or would be caused by such renewal). Notwithstanding anything contained in this Agreement to the contrary, the 
Issuing Bank shall be under no obligation to issue any Letter of Credit if: any order, judgment or decree of any Governmental Authority or 
arbitrator shall by its terms purport to enjoin or restrain the Issuing Bank from issuing such Letter of Credit, or any Applicable Law or any 
request or directive (whether or not having the force of law) from any Governmental Authority with jurisdiction over the Issuing Bank shall 
prohibit, or request that the Issuing Bank refrain from, the issuance of letters of credit generally or such Letter of Credit in particular or shall 
impose upon the Issuing Bank with respect to such Letter of Credit any restriction, reserve or capital requirement (for which the Issuing Bank 
is not otherwise compensated hereunder) not in effect on the Agreement Date, or shall impose upon the Issuing Bank any unreimbursed loss, 
cost or expense which was not applicable on the Agreement Date and which the Issuing Bank in good faith deems material to it. If a Letter of 
Credit provides that it is automatically renewable unless notice is given by the Issuing Bank that it will not be renewed, the Issuing Bank shall 
not be bound to give a notice of non-renewal unless directed to do so by the Required Banks at least thirty (30) days prior to the date on which 
such notice of non-renewal is required to be delivered to the beneficiary of the applicable Letter of Credit pursuant to the terms thereof. The 
Borrower hereby agrees that upon the Maturity Date (whether by reason of acceleration or otherwise) at the request of the Administrative 
Agent the Borrower shall deposit in an interest bearing account with the Administrative Agent, as cash collateral for the Obligations, an amount 
equal to the maximum amount currently or at any time thereafter to be drawn on all outstanding Letters of Credit, and the Borrower hereby 
grants to the Administrative Agent (for itself and on behalf of the Banks and the Issuing Bank) a security interest in such account and all 
amounts on deposit therein. Upon receipt of the cash collateral referred to in the preceding sentence, the obligations of the Banks under this 
Section 2.9 shall cease. The terms hereof shall govern the reimbursement obligation of the Borrower.  

(b) The Borrower may from time to time request that the Issuing Bank issue a Letter of Credit. The Borrower shall execute and deliver to the 
Administrative Agent and the Issuing Bank a Request for Issuance of Letter of Credit for each Letter of Credit to be issued by the Issuing 
Bank, not later than 12:00 noon on the fifth (5th) Business Day preceding the date on which the requested Letter of Credit is to be issued, or 
such shorter notice as may be acceptable to the Issuing Bank and the Administrative Agent. Upon receipt of any such Request for Issuance of 
Letter of Credit, subject to satisfaction of all conditions precedent thereto as set forth in Article 3 hereof, the Issuing Bank shall process such 
Request for Issuance of Letter of Credit and the certificates, documents and other papers and information delivered to it in connection therewith 
in accordance with its customary procedures and shall promptly issue the Letter of Credit requested thereby. The Issuing Bank shall furnish a 
copy of such Letter of Credit to the Borrower and the Administrative Agent following the issuance thereof. The Borrower shall pay or 
reimburse the Issuing Bank for normal and customary costs and expenses incurred by the Issuing Bank in issuing, effecting payment under, 
amending or otherwise administering the Letters of Credit.  

(c) At such time as the Administrative Agent shall be notified by the Issuing Bank that the beneficiary under any Letter of Credit has drawn on 
the same, the Administrative Agent shall promptly notify the Borrower and each Bank, by telephone or telecopy, of the amount of the draw 
and, in the case of each Bank, such Bank's portion of such draw amount as calculated in accordance with its Commitment Ratio. The Issuing 
Bank may maintain in accordance with its usual practice a record of account evidencing the Indebtedness of the Borrower resulting from each 
drawing under a Letter of Credit. In any legal action or proceeding in respect of this Agreement, the entries made in such record shall be 
conclusive evidence, absent manifest error, of the existence and amounts of the obligations of the Borrower therein recorded. Failure of the 
Issuing Bank to maintain any such record shall not excuse the Borrower from the obligation to pay such Indebtedness. The Issuing Bank agrees 
to give the Borrower reasonable notice of its receipt of a draw request in connection with any Letter of Credit; provided, however, that the 
failure to provide such notice shall not excuse the Borrower from the obligation to pay any Indebtedness resulting from such draw.  

(d) The Borrower hereby agrees to immediately reimburse the Issuing Bank for amounts paid by the Issuing Bank in respect of draws under a 
Letter of Credit issued at the Borrower's request. In order to facilitate such repayment, the Borrower hereby irrevocably requests the Banks, and 
each Bank hereby severally agrees, on the terms and conditions of this Agreement (other than as provided in Article 2 hereof with respect to the 
amounts of, the timing of requests for, and the repayment of Loans hereunder), with respect to any drawing under a Letter of Credit, to make a 
Loan (which shall be a Federal Funds Loan) to the Borrower on any day on which a draw is made under any Letter of Credit and in the amount 
of such Bank's Commitment Ratio of such draw, to reimburse the Issuing Bank for the amount paid by it upon such draw. Each Bank shall pay 
the proceeds of its Loan to the Administrative Agent in accordance with Section 2.2(c) hereof, without reduction for any set-off or 
counterclaim of any nature whatsoever. The disbursement of funds in connection with a draw under a Letter of Credit pursuant to this Section 
hereunder shall be subject to the terms and conditions of Section 2.2(c) hereof. The obligation of each Bank to make payments to the 
Administrative Agent, for the account of the Issuing Bank, in accordance with this Section 2.9 shall be absolute and unconditional and no Bank 
shall be relieved of its obligations to make such payments by reason of noncompliance by any other Person with the terms of the Letter of 
Credit or for any other reason. The Administrative Agent shall promptly remit to the Issuing Bank the amounts so received from the other 
Banks. Any overdue amounts payable by the Banks to the Issuing Bank in respect of a draw under any Letter of Credit shall bear interest, 
payable on demand at the Federal Funds Rate. If the applicable conditions contained in Article 3 would not permit the making of Loans as 
contemplated by this subsection (d), the provisions of the immediately following subsection (e) shall apply.  

(e) Immediately upon the issuance by the Issuing Bank of any Letter of Credit each Bank shall be deemed to have irrevocably and 
unconditionally purchased and received from the Issuing Bank, without recourse or warranty, an undivided interest and participation to the 
extent of such Bank's Commitment Ratio of the liability of the Issuing Bank with respect to such Letter of Credit and each Bank thereby shall 
absolutely, unconditionally and irrevocably assume, as primary obligor and not as surety, and shall be unconditionally obligated to the Issuing 
Bank to pay and discharge when due, such Bank's Commitment Ratio of the Issuing Bank's liability under such Letter of Credit. In addition, 
upon the making of each payment by a Bank to the Issuing Bank pursuant to this subsection in respect of a reimbursement obligation owing in 



connection with any Letter of Credit, such Bank shall, automatically and without any further action on the part of the Issuing Bank or such 
Bank, acquire  
(i) a participation in an amount equal to such payment in such reimbursement obligation and (ii) a participation in a percentage equal to such 
Bank's Commitment Ratio in any interest or other amounts payable by the Borrower in respect of such reimbursement obligation (other than 
the Fees payable to the Issuing Bank pursuant to the last sentence of Section 2.4(c)). Each Bank severally agrees to pay to the Issuing Bank on 
demand in immediately available funds in Dollars the amount of such Bank's Commitment Ratio of each drawing paid by the Issuing Bank 
under each Letter of Credit to the extent such amount is not reimbursed by the Borrower (either with proceeds of Loans as contemplated by the 
immediately preceding subsection (d) or otherwise). Each such Bank's obligation to make such payments to the Issuing Bank under this 
subsection, and the Issuing Bank's right to receive the same, shall be absolute, irrevocable and unconditional and shall not be affected in any 
way by any circumstance whatsoever, including without limitation, (i) the failure of any other Bank to make its payment under this subsection, 
(ii) the financial condition of any of the Combined Parties, (iii) the existence of any Default or Event of Default, including any Event of Default 
described in Section 8.1(g) or 8.1(h) or (iv) the termination of the Commitments. Each such payment to the Issuing Bank shall be made without 
any offset, abatement, withholding or deduction whatsoever.  

(f) The Borrower agrees that any action taken or omitted to be taken by the Issuing Bank in connection with any Letter of Credit, except for 
such actions or omissions as shall constitute gross negligence or willful misconduct on the part of the Issuing Bank, shall be binding on the 
Borrower as between the Borrower and the Issuing Bank, and shall not result in any liability of the Issuing Bank or any other Agent-Related 
Person to the Borrower. The obligation of the Borrower to reimburse the Issuing Bank for draws under any Letter of Credit, and to repay Loans 
used to reimburse the Issuing Bank for draws under any Letter of Credit, shall be absolute, unconditional and irrevocable, and shall be paid 
strictly in accordance with the terms of this Agreement under all circumstances whatsoever, including, without limitation, the following 
circumstances:  

(i) Any lack of validity or enforceability of any Loan Document;  

(ii) Any amendment or waiver of or consent to any departure from any or all of the Loan Documents;  

(iii) Any improper use which may be made of any Letter of Credit or any improper acts or omissions of any beneficiary or transferee of any 
Letter of Credit in connection therewith;  

(iv) The existence of any claim, set-off, defense or any right which the Borrower may have at any time against any beneficiary or any transferee 
of any Letter of Credit (or Persons for whom any such beneficiary or any such transferee may be acting) or any Bank (other than the defense of 
payment to such Bank in accordance with the terms of this Agreement) or any other Person, whether in connection with any Letter of Credit, 
any transaction contemplated by any Letter of Credit, this Agreement, any other Loan Document, or any unrelated transaction;  

(v) Any statement or any other documents presented under any Letter of Credit proving to be insufficient, forged, fraudulent or invalid in any 
respect or any statement therein being untrue or inaccurate in any respect whatsoever, provided that such payment shall not have constituted 
gross negligence or willful misconduct of the Issuing Bank;  

(vi) The insolvency of any Person issuing any documents in connection with any Letter of Credit;  

(vii) Any breach of any agreement between the Borrower and any beneficiary or transferee of any Letter of Credit;  

(viii) Any irregularity in the transaction with respect to which any Letter of Credit is issued, including any fraud by the beneficiary or any 
transferee of such Letter of Credit;  

(ix) Any errors, omissions, interruptions or delays in transmission or delivery of any messages, by mail, cable, telegraph, wireless or otherwise, 
whether or not they are in code;  

(x) Any act, error, neglect or default, omission, insolvency or failure of business of any of the correspondents of the Issuing Bank, provided 
that the same shall not have constituted the gross negligence or willful misconduct of the Issuing Bank;  

(xi) Any other circumstances arising from causes beyond the control of the Issuing Bank;  

(xii) Payment by the Issuing Bank under any Letter of Credit against presentation of a sight draft or a certificate which does not comply with 
the terms of such Letter of Credit, provided that such payment shall not have constituted gross negligence or willful misconduct of the Issuing 
Bank; and  

(xiii) Any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, provided that such other circumstances 
or happenings shall not have been the result of gross negligence or willful misconduct of the Issuing Bank or any Bank.  

(g) Each Bank shall be responsible for its pro rata share (based on such Bank's Commitment Ratio) of any and all reasonable out-of-pocket 
costs, expenses (including reasonable legal fees) and disbursements which are actually incurred or made by the Issuing Bank in connection 
with the collection of any amounts due under, the administration of, or the presentation or enforcement of any rights conferred by any Letter of 



Credit, the Borrower's or any guarantor's obligations to reimburse or otherwise. In the event the Borrower shall fail to pay such expenses of the 
Issuing Bank within ten (10) days after demand for payment by the Issuing Bank, each Bank shall thereupon pay to the Issuing Bank its pro 
rata share based on such Bank's Commitment Ratio) of such expenses within five (5) days from the date of the Issuing Bank's notice to the 
Banks of the Borrower's failure to pay; provided, however, that if the Borrower or any guarantor shall thereafter pay such expense, the Issuing 
Bank will repay to each Bank the amounts received from such Bank hereunder. The Borrower hereby acknowledges and agrees with, and 
hereby irrevocably requests and each Bank hereby severally agrees, subject to compliance with the terms and conditions hereof (other than as 
provided in Article 2 with respect to the amounts of and the timing of requests for Loans hereunder) to make a Loan (which shall be a Federal 
Funds Loan) to the Borrower in the amount of such Bank's Commitment Ratio of expenses under this subsection. The Borrower agrees that 
each Loan by the a Bank to reimburse the Issuing Bank for draws under any Letter of Credit or for expenses as provided in this subsection , 
shall, for all purposes hereunder, be deemed to be a Loan under the such Bank's Commitment and shall be payable and bear interest in 
accordance with all other Loans to the Borrower.  
 
(h) Applicability of ISP98 and UCP. Unless otherwise expressly agreed by the Issuing Bank and the Borrower when a Letter of Credit is issued 
 
(including any such agreement applicable to an Existing Letter of Credit), (i)  
the rules of the "International Standby Practices 1998" published by the Institute of International Banking Law & Practice (or such later version 
thereof as may be in effect at the time of issuance) shall apply to each standby Letter of Credit, and (ii) the rules of the Uniform Customs and 
Practice for Documentary Credits, as most recently published by the International Chamber of Commerce (the "ICC") at the time of issuance 
(including the ICC decision  

published by the Commission on Banking Technique and Practice on April 6, 1998 regarding the European single currency (euro)) shall apply 
to each commercial Letter of Credit.  
 
Section 2.10 Cash Management Line of Credit. Any other provision of this Agreement to the contrary notwithstanding, Loans under the Cash 
Management Line of Credit shall constitute Loans for all purposes under this Agreement, shall count against the Available Commitment and 
shall be evidenced by the Note held by Bank of America. Loans under the Cash Management Line of Credit shall otherwise be subject to such 
conditions and procedures for funding as Administrative Agent may from time to time impose and such Loans shall bear interest at the Daily 
Rate or such other rate as Bank of America and the Borrower may agree to in writing. In order to facilitate repayment of the Cash Management 
Line of Credit, the Borrower hereby irrevocably requests the Banks, and each Bank hereby severally agrees, on the terms and conditions of this 
Agreement (other than as provided in Article 2 hereof with respect to the amounts of, the timing of requests for, and the repayment of Loans 
hereunder), with respect to outstandings under the Cash Management Line of Credit within one Business Day of demand by Bank of America 
(made through the Administrative Agent), to make a Loan (which shall be a Federal Funds Loan) to the Borrower in the amount of such Bank's 
Commitment Ratio of the amount of the outstandings under the Cash Management Line of Credit. Each Bank shall pay the proceeds of its Loan 
to the Administrative Agent in accordance with Section 2.2(b) hereof, without reduction for any set-off or counterclaim of any nature 
whatsoever. Immediately upon the making of a Loan under the Cash Management Line of Credit, each Bank shall be deemed to, and hereby 
irrevocably and unconditionally agrees to, purchase from Bank of America a participation in such Loan in an amount equal to such Bank's 
Commitment Ratio of the amount of such Loan. If for any reason any Loan under the Cash Management Line of Credit cannot be refinanced by 
other Loans, each Bank shall, within one Business Day of demand of Bank of America (made through the Administrative Agent) fund its 
participation in such Loan. A Bank's obligation to fund its participation interest in a Loan under the Cash Management Line of Credit shall be 
absolute and unconditional and shall not be affected by any circumstance whatsoever, including without limitation, (i) any claim of setoff, 
counterclaim, recoupment, defense or other right which such Bank or any other Person may have or claim against Bank of America or any 
other Person whatsoever, (ii) the occurrence or continuation of a Default or Event of Default (including without limitation, any of the Defaults 
or Events of Default described in Sections 8.1(g) or 8.1(h)) or the termination of any Bank's Commitment, (iii) the existence (or alleged 
existence) of an event of condition which has had or could have a Materially Adverse Effect, (iv) any breach of any Loan Document by the 
Administrative Agent or any Bank or (v) any other circumstance, happening or event whatsoever, whether or not similar to any of the 
foregoing. If any Bank fails to make available to the Administrative Agent for the account of Bank of America any amount required to be paid 
by such Bank pursuant to the foregoing provisions of this subsection, Bank of America shall be entitled to recover from such Bank (acting 
through the Administrative Agent), on demand, such amount with interest thereon for the period from the date such payment is required to the 
date on which such payment is immediately available to Bank of America at a rate per annum equal to the Federal Funds Rate from time to 
time in effect. At any time after any Bank has purchased and funded a participation in a Loan made under the Cash Management Line of 
Credit, if Bank of America receives any payment on account of such Loan, Bank of America will distribute to such Bank its pro rata share of 
such payment (appropriately adjusted, in the case of interest payments, to reflect the period of time during which such Bank's participation was 
outstanding and funded) in the same funds as those received by Bank of America. If any payment received by Bank of America in respect of 
principal or interest on any Loan made under the Cash Management Line of Credit is required to be returned by Bank of America, each Bank 
shall pay to Bank of America its pro rata share thereof on demand of the Administrative Agent, plus interest thereon from the date of such 
demand to the date such amount is returned, at a rate per annum equal to the Federal Funds Rate. The Administrative Agent will make such 
demand upon the request of Bank of America.  
 
Section 2.11 Inability to Determine Eurodollar Rate. In the event that, prior to the commencement of any Interest Period relating to any 
Eurodollar Rate Loan, the Administrative Agent shall determine that (a) adequate and reasonable means do not exist for determining the 
Eurodollar Base Rate for such Eurodollar Rate Loan, or (b) the Eurodollar Rate (or Daily Rate, as applicable) for such Eurodollar Rate Loan 
does not adequately and fairly reflect the cost to the Banks of funding such Eurodollar Rate Loan, the Administrative Agent shall forthwith 
give notice of such determination (which shall be conclusive and binding on the Borrower and the Banks) to the Borrower and the Banks. In 
such event (a) the applicable Request for Loan or Notice of Continuation/Conversion shall be automatically withdrawn and (b) each Eurodollar 
Rate Loan will automatically, on the last day of the then current Interest Period thereof become a Federal Funds Loan, and the obligations of 
the Banks to make Eurodollar Rate Loans shall be suspended until the Administrative Agent determines that the circumstances giving rise to 
such suspension no longer exist, whereupon the Administrative Agent shall so notify the Borrower and the Banks.  
 



Section 2.12 Illegality. Notwithstanding any other provisions herein, if any present or future law, regulation, treaty or directive or the 
interpretation or application thereof shall make it unlawful for any Bank to make or maintain Eurodollar Rate Loans, such Bank shall forthwith 
give notice of such circumstances to the Borrower and thereupon (a) the commitment of such Bank to make Eurodollar Rate Loans shall 
forthwith be suspended and (b) the Eurodollar Rate Loans of such Bank then outstanding shall be converted automatically to Federal Funds 
Loans on the last day of each Interest Period applicable to such Eurodollar Rate Loans or within such earlier period as may be required by law.  
 
Section 2.13 Compensation. Upon demand of any Bank (with a copy to the Administrative Agent) from time to time, the Borrower shall 
promptly compensate such Bank for and hold such Bank harmless from any loss, cost or expense incurred by it (other than the loss of the 
Applicable Margin) as a result of  

(a) any continuation, conversion, payment or prepayment of any Eurodollar Rate Loan on a day other than the last day of the Interest Period for 
such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise); or  

(b) any failure by the Borrower (for a reason other than the failure of such Bank to make a Loan) to prepay, borrow, continue or convert any 
Eurodollar Rate Loan on the date or in the amount notified by the Borrower; including any loss or expense arising from the liquidation or 
reemployment of funds obtained by it to maintain such Loan or from fees payable to terminate the deposits from which such funds were 
obtained. The Borrower shall also pay any customary administrative fees charged by such Bank in connection with the foregoing. For purposes 
of calculating amounts payable by the Borrower to the Banks under this Section, each Bank shall be deemed to have funded each Eurodollar 
Rate Loan made by it at the Eurodollar Base Rate used in determining the Eurodollar Rate for such Loan by a matching deposit or other 
borrowing in the London interbank eurodollar market for a comparable amount and for a comparable period, whether or not such Eurodollar 
Rate Loan was in fact so funded.  

Section 2.14 Additional Costs, Etc. If any future Applicable Law or any change in any existing or future Applicable Law, which expression, as 
used herein, includes statutes, rules and regulations thereunder and legally binding interpretations thereof by any competent court or by any 
governmental or other regulatory body or official with appropriate jurisdiction charged with the administration or the interpretation thereof and 
requests, directives, instructions and notices at any time or from time to time hereafter made upon or otherwise issued to any Bank or the 
Administrative Agent by any central bank or other fiscal, monetary or other authority (whether or not having the force of law), shall:  

(i) subject any Bank or the Administrative Agent to any tax, levy, impost, duty, charge, fee, deduction or withholding of any nature with 
respect to this Agreement, the other Loan Documents, such Bank's Commitment or the Loans (other than taxes based upon or measured by the 
income or profits of such Bank or the Administrative Agent), or  

(ii) materially change the basis of taxation (except for changes in taxes on income or profits) of payments to any Bank of the principal of or the 
interest on any Loans or any other amounts payable to any Bank under this Agreement or the other Loan Documents, or  

(iii) impose or increase or render applicable (other than to the extent specifically provided for elsewhere in this Agreement) any special deposit, 
reserve, assessment, liquidity, capital adequacy or other similar requirements (whether or not having the force of law) against assets held by, or 
deposits in or for the account of, or loans by, or commitments of an office of any Bank, or  

(iv) impose on any Bank or the Administrative Agent any other conditions or requirements with respect to this Agreement, the other Loan 
Documents, the Loans, such Bank's Commitment, or any class of loans or commitments of which any of the Loans or such Bank's Commitment 
forms a part; and the result of any of the foregoing is  

A. to increase the cost to any Bank of making, funding, issuing, renewing, extending or maintaining any of the Loans or such Bank's 
Commitment, or  

B. to reduce the amount of principal, interest or other amount payable to such Bank or the Administrative Agent hereunder on account of such 
Bank's Commitment or any of the Loans, or  

C. to require such Bank or the Administrative Agent to make any payment or to forgo any interest or other sum payable hereunder, the amount 
of which payment or forgone interest or other sum is calculated by reference to the gross amount of any sum receivable or deemed received by 
such Bank or the Administrative Agent from the Borrower hereunder, then, and in each such case, the Borrower will, within fifteen (15) days 
after demand made by such Bank or (as the case may be) the Administrative Agent at any time and from time to time and as often as the 
occasion therefor may arise, pay to such Bank or the Administrative Agent such additional amounts as such Bank or the Administrative Agent 
shall determine in good faith and certify in a notice to the Borrower in reasonable detail to be sufficient to compensate such Bank or the 
Administrative Agent for such additional cost, reduction, payment or forgone interest or other sum; provided, however, that the Borrower shall 
not be required under this Section to reimburse any Bank or the Administrative Agent for incremental additions to administrative overhead and 
other similar internal costs of regulatory compliance. Each Bank and the Administrative Agent will promptly notify the Borrower of any event 
of which it has knowledge, occurring after the date hereof, which will entitle such Bank or the Administrative Agent (as the case may be) to 
compensation pursuant to this Section, and the applicable Bank will designate a different lending office if such designation will avoid the need 
for, or reduce the amount of, such compensation and will not, in the reasonable judgment of such Bank, be otherwise disadvantageous to such 
Bank. The Borrower shall not be responsible for any amounts payable under this  
Section unless Borrower shall have been notified thereof by any such relevant Bank or the Administrative Agent (as the case may be) within 
120 days after the officer of the relevant Bank or Administrative Agent (as the case may be) having primary responsibility for the 
administration of this Agreement shall have actual knowledge that such amounts have accrued.  



Section 2.15 Pro Rata Treatment. Except to the extent otherwise provided herein: (a) each borrowing from the Banks under Section 2.1 shall be 
made from the Banks, each payment of the fees under Sections 2.4(a) through 2.4(c) shall be made for the account of the Banks, and each 
termination or reduction of the amount of the Commitments under Section 2.4(f) shall be applied to the respective Commitments of the Banks, 
pro rata according to the amounts of their respective Commitments; (b) each payment or prepayment of principal of Loans by the Borrower 
shall be made for the account of the Banks pro rata in accordance with the respective unpaid principal amounts of the Loans held by them, 
provided that if immediately prior to giving effect to any such payment in respect of any Loans the outstanding principal amount of the Loans 
shall not be held by the Banks pro rata in accordance with their respective Commitments in effect at the time such Loans were made, then such 
payment shall be applied to the Loans in such manner as shall result, as nearly as is practicable, in the outstanding principal amount of the 
Loans being held by the Banks pro rata in accordance with their respective Commitments; (c) each payment of interest on Loans (other than 
Loans advanced under the Cash Management Line of Credit) by the Borrower shall be made for the account of the Banks pro rata in 
accordance with the amounts of interest on such Loans then due and payable to the respective Banks; (d) the conversion and continuation of 
Loans (other than conversions provided for by Section 2.12) shall be made pro rata among the Banks according to the amounts of their 
respective Loans; and (e) the Banks' participation in, and payment obligations in respect of, Letters of Credit and Loans advanced under the 
Cash Management Line of Credit under Sections 2.9 and 2.10, respectively, shall be pro rata in accordance with their respective Commitments. 
 
Section 2.16 Taxes  
 
(a) Generally. All payments by the Borrower of principal of, and interest on, the Loans and all other Obligations shall be made free and clear of 
and without deduction for any present or future excise, stamp or other taxes, fees, duties, levies, imposts, charges, deductions, withholdings or 
other charges of any nature whatsoever imposed by any taxing authority, but excluding  
(i) franchise taxes, (ii) any taxes (other than withholding taxes) that would not be imposed but for a connection between the Administrative 
Agent or a Bank and the jurisdiction imposing such taxes (other than a connection arising solely by virtue of the activities of the Administrative 
Agent or such Bank pursuant to or in respect of this Agreement or any other Loan Document), and (iii) any taxes imposed on or measured by 
any Bank's assets, net income, receipts or branch profits (such non-excluded items being collectively called "Taxes"). If any withholding or 
deduction from any payment to be made by the Borrower hereunder is required in respect of any Taxes pursuant to any Applicable Law, then 
the Borrower will:  

(i) pay directly to the relevant Governmental Authority the full amount required to be so withheld or deducted;  

(ii) promptly forward to the Administrative Agent an official receipt or other documentation satisfactory to the Administrative Agent 
evidencing such payment to such Governmental Authority; and  

(iii) pay to the Administrative Agent for its account or the account of the applicable Bank, as the case may be, such additional amount or 
amounts as is necessary to ensure that the net amount actually received by the Administrative Agent or such Bank will equal the full amount 
that the Administrative Agent or such Bank would have received had no such withholding or deduction been required.  

(b) Tax Indemnification. If the Borrower fails to pay any Taxes when due to the appropriate Governmental Authority or fails to remit to the 
Administrative Agent, for its account or the account of the respective Bank, as the case may be, the required receipts or other required 
documentary evidence, the Borrower shall indemnify and hold harmless the Administrative Agent and the Banks for any incremental Taxes, 
interest or penalties that may become payable by the Administrative Agent or any Bank as a result of any such failure. For purposes of this 
Section, a distribution hereunder by the Administrative Agent or any Bank to or for the account of any Bank shall be deemed a payment by the 
Borrower.  
 
(c) Tax Forms. Each Bank that is not a "United States person" within the meaning of Section 7701(a)(30) of the Code (a "Foreign Bank") shall 
deliver to the Administrative Agent, prior to receipt of any payment subject to withholding under the Code (or upon accepting an assignment of 
an interest herein), two duly signed completed copies of either IRS Form W-8BEN or any successor thereto (relating to such Person and 
entitling it to a complete exemption from withholding tax on all payments to be made to such Person by the Borrower pursuant to this 
Agreement) or IRS Form W-8ECI or any successor thereto (relating to all payments to be made to such Person by the Borrower pursuant to this 
Agreement) or such other evidence satisfactory to the Borrower and the Administrative Agent that such Person is entitled to a complete 
exemption from U.S. withholding tax. Thereafter and from time to time, each such Person shall  
(i) promptly submit to the Administrative Agent such additional duly completed and signed copies of one of such forms (or such successor 
forms as shall be adopted from time to time by the relevant United States taxing authorities) as may then be available under then current United 
States laws and regulations to avoid, or such evidence as is satisfactory to the Borrower and the Administrative Agent of any available 
exemption from, United States withholding taxes in respect of all payments to be made to such Person by the Borrower pursuant to this 
Agreement, (ii) promptly notify the Administrative Agent of any change in circumstances which would modify or render invalid any claimed 
exemption or reduction, and (iii) take such steps as shall not be materially disadvantageous to it, in the reasonable judgment of such Bank, and 
as may be reasonably necessary to avoid any requirement of Applicable Laws that the Borrower make any deduction or withholding for taxes 
from amounts payable to such Person. If such Person fails to deliver the above forms or other documentation, then the Administrative Agent 
may withhold from any interest payment to such Person an amount equivalent to the applicable withholding tax imposed by Sections 1441 and 
1442 of the Code, without reduction. Upon the request of the Administrative Agent, each Bank that is a "United States person" within the 
meaning of Section 7701(a)(30) of the Code shall deliver to the Administrative Agent two duly signed completed copies of IRS Form W-9. If 
such Bank fails to deliver such forms, then the Administrative Agent may withhold from any interest payment to such Bank an amount 
equivalent to the applicable back-up withholding tax imposed by the Code, without reduction. If any Governmental Authority asserts that the 
Administrative Agent did not properly withhold or backup withhold, as the case may be, any tax or other amount from payments made to or for 
the account of any Bank, such Bank shall indemnify the Administrative Agent therefor, including all penalties and interest, any taxes imposed 
by any jurisdiction on the amounts payable to the Administrative Agent under this Section, and costs and expenses (including all fees and 
disbursements of any law firm or other external counsel and the allocated cost of internal legal services and all disbursements of internal 



counsel) of the Administrative Agent. The Borrower shall not be required to pay any amount pursuant to last sentence of subsection (a) above 
to any Bank or Participant that is organized under the laws of a jurisdiction outside of the United States of America or the Agent, if it is 
organized under the laws of a jurisdiction outside of the United States of America, if such Bank, Participant or the Agent, as applicable, fails to 
comply with the requirements of this subsection nor shall the Borrower be precluded from deducting any applicable withholding taxes in such 
case. The obligation of the Banks under this Section shall survive the termination of the Commitments, repayment of all Obligations and the 
resignation or replacement of the Administrative Agent.  
 
Section 2.17 Option to Replace Banks. If any Bank, other than the Administrative Agent in its capacity as such, shall:  

(a) make any demand for payment or reimbursement pursuant to Sections 2.12, 2.14 or 2.16 or if the Borrower is required to pay any additional 
amount to any Bank or any Governmental Authority for the account of any Bank pursuant to Section 2.16; or  

(b) if any Bank defaults in its obligation to fund Loans hereunder, then the Borrower may, at its sole expense and effort, upon notice to such 
Bank, the Administrative Agent and the Syndication Agent, require such Bank to assign and delegate, without recourse (in accordance with and 
subject to the restrictions contained in Section 10.5), all its interests, rights and obligations under this Agreement to an assignee that shall 
assume such obligations (which assignee may be another Bank, if a Bank accepts such assignment); provided, that (i) the Borrower shall have 
received the prior written consent of the Administrative Agent and Syndication Agent, which consent shall not be unreasonably withheld, (ii) 
such Bank shall have received payment of an amount equal to the outstanding principal of its Loans and participations in Letters of Credit, 
accrued interest thereon, accrued fees and all other amounts payable to it hereunder (including any amounts then payable under Sections 2.13, 
2.14 and 2.16.), from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the case of all 
other amounts), (iii) in the case of any such assignment resulting from payments required to be made pursuant to Sections 2.12, 2.14 or 2.16, 
such assignment will result in a reduction in such compensation or payments and (iv) the Borrower shall have paid the assignment fee required 
to be paid under  
Section 10.5. A Bank shall not be required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such Bank or 
otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.  

ARTICLE 3 - Conditions Precedent.  
 
Section 3.1 Conditions Precedent to Initial Loan. The obligation of the Banks to undertake the Commitment and to make the initial Loan 
hereunder is subject to the prior fulfillment of each of the following conditions:  

(a) The Administrative Agent shall have received each of the following, in form and substance satisfactory to the Banks:  

(i) the loan certificate of the Borrower and each Consolidated Entity Guarantor, including a certificate of incumbency with respect to the 
signature of each Authorized Signatory of the Borrower and any authorized signatures of such Consolidated Entity Guarantor, which loan 
certificate shall be in substantially the form of Exhibit E attached hereto, together with appropriate attachments thereto, which shall include 
without limitation the following items:  
(A) a true, complete and correct copy of the Articles of Incorporation and By-Laws of the Borrower and, for each Consolidated Entity 
Guarantor such Persons corresponding organizational documents, and (B) a copy of the resolutions of the Borrower and each Consolidated 
Entity Guarantor authorizing the Borrower and such Consolidated Entity Guarantor with respect to the borrowing hereunder and the execution, 
delivery and performance by the Borrower and such Consolidated Entity Guarantor of the Loan Agreement and the other Loan Documents in 
accordance with their respective terms and of any other documents contemplated hereunder and the consummation of the transactions 
contemplated hereby and thereby;  

(ii) duly executed Notes;  

(iii) duly executed Consolidated Entity Guaranties from the Consolidated Entity Guarantors;  

(iv) the opinion of counsel to the Borrower and the Consolidated Entity Guarantors addressed to each Bank, the Issuing Bank and the 
Administrative Agent substantially in the form of Exhibit F attached hereto;  

(v) the duly executed Request for Loan for the initial Loan of the Loans;  

(vi) audited financial statements for the Borrower for the calendar year ended December 31, 2000 and the unaudited financial statements for the 
Borrower for the quarter ended June 30, 2001;  

(vii) payment in full of the commitment fee required pursuant to Section 2.4(a), the arrangement fee required pursuant to  
Section 2.4(e) and the prorated portion of any other fees payable quarterly in advance under Section 2.4 to the Administrative Agent for the 
Banks, which fee shall be fully earned when due and non-refundable when paid;  

(viii) a Compliance Certificate reflecting Borrower's compliance with the covenants and other matters addressed therein as of June 30, 2001; 
and  

(ix) evidence as to the termination of that certain Amended and Restated Loan Agreement dated as of August 27, 1999, among the Borrower, 



Bank of America and Wachovia Bank, N.A.  

(b) All of the representations and warranties of the Borrower under this Agreement shall be true and correct in all material respects, both before 
and after giving effect to the application of the proceeds of the initial Loan.  

Section 3.2 Conditions Precedent to Each Loan. The obligation of each Bank to make each Loan, including the initial Loan (but excluding 
Loans to reimburse the Issuing Bank) hereunder is subject to the fulfillment of each of the following conditions immediately prior to or 
contemporaneously with such Loan:  

(a) All of the representations and warranties of the Borrower under this Agreement, which, in accordance with Section 4.2 hereof, are made at 
and as of the time of the Loan, shall be true and correct at such time, both before and after giving effect to the application of the proceeds of the 
Loan;  

(b) The incumbency of the Authorized Signatories shall be as stated in the applicable certificate of incumbency contained in the certificate of 
the Borrower delivered pursuant to Section 3.1(a) hereof or as subsequently modified and reflected in a certificate of incumbency delivered to 
the Administrative Agent and the Banks;  

(c) There shall not exist, on the date of the making of the Loan and after giving effect thereto, a Default or an Event of Default hereunder and, 
the Administrative Agent shall have received a Request for Loan so certifying; and  

(d) The Administrative Agent and each of the Banks shall have received all such other certificates, reports, statements, opinions of counsel or 
other documents as any of them may reasonably request.  

Notwithstanding the foregoing, Bank of America (or any successor Bank making Loans under the Cash Management Line of Credit) shall not 
make a Loan under the Cash Management Line of Credit if an Event of Default under Section 8.1(b), (g) and (h) exists.  

Section 3.3 Conditions Precedent to Issuance of Letters of Credit. The obligation of the Issuing Bank to issue each Letter of Credit hereunder is 
subject to the fulfillment of each of the following conditions immediately prior to or contemporaneously with the issuance of such Letter of 
Credit:  

(a) All of the representations and warranties of the Borrower under this Agreement, which, in accordance with Section 4.2 hereof, are made at 
and as of the time of the issuance of such Letter of Credit, shall be true and correct at such time, both before and after giving effect to the 
issuance of such Letter of Credit;  

(b) The incumbency of the Authorized Signatories shall be as stated in the applicable certificate of incumbency contained in the certificate of 
the Borrower delivered pursuant to Section 3.1 (a) hereof or as subsequently modified and reflected in a certificate of incumbency delivered to 
the Administrative Agent and the Banks;  

(c) There shall not exist, on the date of the issuance of such Letter of Credit and after giving effect thereto, a Default or an Event of Default 
hereunder and, the Administrative Agent shall have received a Request for Issuance of a Letter of Credit so certifying; and  

(d) The Administrative Agent, the Issuing Bank and each of the Banks shall have received all such other certificates, reports, statements, 
opinions of counsel or other documents as any of them may reasonably request.  

ARTICLE 4 - Representations and Warranties.  
 
Section 4.1 Representations and Warranties. The Borrower hereby agrees, represents, and warrants that:  
 
(a) Organization; Power; Qualification.  

(i) The Borrower is a corporation duly organized and validly existing under the laws of the State of Georgia. The Borrower has the power and 
authority to own or lease and operate its properties and to carry on its business as now being and hereafter proposed to be conducted, and is 
duly qualified and authorized to do business in each jurisdiction in which such qualification is necessary in view of the character of its 
properties or the nature of its business requires such qualification or authorization, except for qualifications and authorizations, the lack of 
which, singly or in the aggregate, has not had and is not likely to have a Materially Adverse Effect.  

(ii) Each Consolidated Entity and Unconsolidated Entity of the Borrower is a corporation, limited liability company, or partnership duly 
organized and validly existing under the laws of its state of formation. Each Consolidated Entity and Unconsolidated Entity of the Borrower 
has the power and authority to own or lease and operate its properties and to carry on its business as now being and hereafter proposed to be 
conducted, and is duly qualified and authorized to do business, in each jurisdiction in which such qualification is necessary in view of the 
character of its properties or the nature of its business requires such qualification or authorization, except for qualifications and authorizations, 
the lack of which, singly or in the aggregate, has not had and is not likely to have a Materially Adverse Effect.  



(b) Authorization; Enforceability. Each of the Borrower and each of its Consolidated Entities has the partnership, limited liability company, or 
corporate power and has taken all necessary partnership, limited liability company, or corporate action to authorize it to execute, deliver, and 
perform this Agreement and each of the other Loan Documents to which it is a party in accordance with the terms thereof and to consummate 
the transactions contemplated hereby and thereby. This Agreement has been duly executed and delivered by the Borrower, and is, and the 
Notes, when issued for value received will be, and each of the other Loan Documents to which the Borrower is a party is, a legal, valid and 
binding obligation of the Borrower, enforceable in accordance with its terms, subject to limitations on enforceability under bankruptcy, 
reorganization, insolvency and similar laws affecting creditors' rights generally and limitations on the availability of the remedy of specific 
performance imposed by the application of general equity principles.  
 
(c) Consolidated Entities. As of the Agreement Date, all the Consolidated Entities andUnconsolidated Entities of the Borrower are identified on 
Schedules 5 and 3, respectively, attached hereto.  
 
(d) Compliance with Laws, etc., of Agreement, Other Loan Documents, and Contemplated Transactions. The execution, delivery, and 
performance of this Agreement and each of the other Loan Documents in accordance with the terms and the consummation of the transactions 
contemplated hereby and thereby do not and will not (i) violate any Applicable Law, (ii) result in a breach of, or constitute a default under the 
articles of incorporation, by-laws, limited liability company articles of organization or operating agreements, or partnership agreement, as the 
case may be, or under any indenture, agreement, or other instrument to which the Borrower or any of its Consolidated Entities or 
Unconsolidated Entities is a party or by which they or any of their properties may be bound, or (iii) result in or require the creation or 
imposition of any Lien upon or with respect to any property now owned or hereafter acquired by the Borrower except Permitted Liens; except 
where such violations, breaches or defaults, if any, singly or in the aggregate, has not had and is not likely to have a Materially Adverse Effect.  
 
(e) Necessary Authorizations. No approval or consent of, or filing or registration with, any federal, state or local commission or other 
regulatory authority is required in connection with the execution, delivery and performance by the Borrower or any of its Consolidated Entities 
or Unconsolidated Entities of this Agreement, the Notes, and the other Loan Documents to which it is a party (other than the filing of this 
Agreement and the Loan Documents with the Securities and Exchange Commission). All such described action required to be taken as a 
condition to the execution and delivery of this Agreement, the Notes and other Loan Documents to which the Borrower or any of its 
Consolidated Entities or Unconsolidated Entities is a party has been duly taken by all such commissions and authorities or other Persons, as the 
case may be, and all such action required to be taken as a condition to the initial Loan hereunder has been or will be duly taken prior to such 
initial Loan.  
 
(f) Title to Properties. Each of the Borrower and its Consolidated Entities has good, marketable, and legal title to, or a valid leasehold interest 
in, all of their respective material tangible properties and assets free and clear of all Liens, except Permitted Liens. Schedule 11 attached hereto 
sets forth, as of June 30, 2001, all Valued Assets of the Borrower and its Consolidated Entities included in the calculation of the Availability 
Restriction.  
 
(g) Collective Bargaining. There are no collective bargaining agreements between the Borrower or any of its Consolidated Entities and any 
trade or labor union or other employee collective bargaining agent other then that certain Collective Bargaining Agreement by and between 
Building Owners and Managers Association of San Francisco and The International Union of Operating Engineers, Stationary Engineers, Local 
No. 39, for the period September 1, 1998 through August 31, 2004.  
 
(h) Taxes. All Federal, state, and other tax returns of the Borrower and each of its Consolidated Entities required by law to be filed have been 
duly filed, and all federal, state, and other taxes, assessments, and other governmental charges or levies upon the Borrower and each of its 
Consolidated Entities and any of their respective properties, income, profits, and assets, which are due and payable, have been paid, except any 
such tax payment (i) of which the Borrower or its Consolidated Entity, as the case may be, is contesting in good faith by appropriate 
proceedings, (ii) for which adequate reserves have been provided on the books of the Borrower or any of its Consolidated Entities, and (iii) as 
to which neither any Lien other than a Permitted Lien has attached nor any foreclosure, distraint, sale, or similar proceedings have been 
commenced. The charges, accruals, and reserves on the books of the Borrower and each of its Consolidated Entities in respect of taxes are, in 
the reasonable judgment of the Borrower, adequate.  
 
(i) Financial Statements. The Borrower has furnished, or caused to be furnished, to the Banks audited and unaudited financial statements for the 
Borrower and its Consolidated Entities which are complete and correct in all material respects and present fairly in accordance with GAAP the 
financial position of the Borrower as at December 31, 2000 and June 30, 2001, respectively, and the results of operations for the periods then 
ended. Except as disclosed in such financial statements, the Borrower had no material liabilities, contingent or otherwise, and there are no 
material unrealized or anticipated losses of the Borrower which have not heretofore been disclosed in writing to the Banks.  
 
(j) No Adverse Change. Since December 31, 2000, there has occurred no event which would have a Materially Adverse Effect.  
 
(k) Investments and Guaranties. The Borrower has not made material (i) investments in, or advances to, any Person, except as reflected in the 
financial statements referred to in Section 4.1(i) above or disclosed to the Administrative Agent on or prior to the Agreement Date and from 
time to time thereafter in financial statements delivered pursuant to Article 6 hereof, or  
(ii) guaranties of the obligations of any Person, except (A) as disclosed to and approved by the Required Banks in writing, (B) for guaranties 
which singly do not exceed $1,000,000, and (C) the guaranties permitted under Sections 7.6(a) through (e) and Sections 7.6(g) through (j) 
hereof.  
 
(l) Liabilities. Litigation, etc. Except for liabilities incurred in the normal course of business, neither the Borrower nor any of its Consolidated 
Entities has any material (individually or in the aggregate) liabilities, direct or contingent, except as disclosed or referred to in the financial 
statements referred to in Section 4.1 (i) above. Except as provided in Schedule 10 attached hereto, there is no litigation, legal or administrative 
proceeding, investigation, or other action of any nature pending or, to the knowledge of the Borrower, threatened against or affecting the 



Borrower, any of its Consolidated Entities or any of its or their properties which involves the possibility of any judgment or liability not fully 
covered by insurance or which, if adversely determined, would have a Materially Adverse Effect.  
 
(m) ERISA. Each of the Borrower and its ERISA Affiliates and each of their respective Plans are in substantial compliance with ERISA and 
the Code and neither the Borrower nor any of its ERISA Affiliates has incurred any accumulated funding deficiency with respect to any such 
Plan within the meaning of ERISA or the Code. The Borrower and each of its ERISA Affiliates have complied with all requirements of ERISA 
Sections 601 through 608 and Code  
Section 4980B in all material respects. The Borrower has not incurred any material liability to the Pension Benefit Guaranty Corporation in 
connection with any Plan. The assets of each Plan which is subject to Title IV of ERISA are sufficient to provide the benefits under such Plan, 
the payment of which the Pension Benefit Guaranty Corporation would guarantee if such Plan were terminated, and such assets are also 
sufficient to provide all other "benefit liabilities" (as defined in ERISA Section 4001(a)(16)) due under the plan upon termination. No 
Reportable Event has occurred and is continuing with respect to any Plan. No Plan or trust created thereunder, or party in interest (as defined in 
Section 3(14) of ERISA, or any fiduciary (as defined in Section 3(21) of ERISA), has engaged in a "prohibited transaction" (as such term is 
defined in  
Section 406 of ERISA or Section 4975 of the Code) which would subject the Borrower or any ERISA Affiliate to a material penalty or tax on 
"prohibited transactions" imposed by Section 502 of ERISA or Section 4975 of the Code. Neither the Borrower nor any of its ERISA Affiliates 
is a participant in or is obligated to make any payment to a Multiemployer Plan, except as may be required by the Collective Bargaining 
Agreement referenced in Section 4.1(g) above.  
 
(n) Patents, Trademarks, etc. The Borrower and each of its Consolidated Entities owns, possesses or has the right to use all licenses and rights 
to all patents, trademarks, trademark rights, trade names, trade name rights, service marks, and copyrights, and rights with respect thereto, 
necessary to conduct its business in all material respects as now conducted, without known conflict with any patent, trademark, trade name, 
service mark, license or copyright of any other Person (except as described on Schedule 9 attached hereto and made a part hereof), and in each 
case, with respect to patents, trademarks, trademark rights, trade names, trade name and copyrights and licenses with respect thereto owned by 
the Borrower or its Consolidated Entities, subject to no mortgage, pledge, lien, lease, encumbrance, charge, security interest, title retention 
agreement or option. All such licenses and rights with respect to patents, trademarks, trademark rights, trade names, trade name rights, service 
marks and copyrights are in full force and effect, and to the extent applicable, the Borrower and its Consolidated Entities are in full compliance 
in all material respects with all of the provisions thereof. No such patent, trademark, trademark rights, trade names, trade name rights, service 
marks, copyrights or licenses is subject to any pending or, to the best of the Borrower's knowledge, threatened attack or revocation (except as 
described on Schedule 9 attached hereto and made a part hereof). Neither the Borrower nor any of its Consolidated Entities owns any registered 
copyrights or patents and the Borrower's business is not subject to any license (other than general business and software licenses and permits).  
 
(o) Compliance with Law; Absence of Default. The Borrower and each of its Consolidated Entities is in compliance with all Applicable Laws 
and with all of the applicable provisions of the articles of incorporation, by-laws, limited liability company articles of organization and 
operating agreement, or partnership agreement, as the case may be, and no event has occurred or has failed to occur which has not been 
remedied or waived, the occurrence or non-occurrence of which constitutes (i) a Default or (ii) a default by the Borrower or any of its 
Consolidated Entities under any other indenture, agreement, or other instrument, or any judgment, decree, or order to which the Borrower or 
any of its Consolidated Entities is a party or by which the Borrower or any of its Consolidated Entities or any of its or their properties may be 
bound, which default could reasonably be considered to have a Materially Adverse Effect.  
 
(p) Casualties; Taking of Properties, etc. Since the date of the most recent financial statements provided to the Administrative Agent and the 
Banks by the Borrower, neither the business nor the properties of the Borrower have been materially and adversely affected as a result of any 
fire, explosion, earthquake, flood, drought, windstorm, accident, strike or other labor disturbance, embargo, requisition or taking of property or 
cancellation of contracts, permits or concessions by any domestic or foreign government or any agency thereof, riot, activities of armed forces, 
or acts of God or of any public enemy which are not subject to a claim for reimbursement of insurance.  
 
(q) Accuracy and Completeness of Information. None of the financial statements or any written statements delivered to the Administrative 
Agent or the Banks pursuant to this Agreement contains, as at the date of delivery thereof, any untrue statement of material fact nor do such 
financial statements, and such written statements, taken as a whole, omit to state a material fact or any fact necessary to make the statements 
contained therein not misleading.  
 
(r) Compliance with Regulations U, and X. Neither the Borrower nor any of its Consolidated Entities is engaged principally or as one of its 
important activities in the business of extending credit for the purpose of purchasing or carrying, and the Borrower does not own or presently 
intend to acquire, any "margin security" or "margin stock" as defined in Regulations U, and X (12 C.F.R. Parts 221 and 224) of the Board of 
Governors of the Federal Reserve System (herein called "margin stock"). None of the proceeds of the Loans will be used, directly or indirectly, 
for the purpose of purchasing or carrying any margin stock or for the purpose of reducing or retiring any Indebtedness which was originally 
incurred to purchase or carry margin stock or for any other purpose which might constitute this transaction a "purpose credit" within the 
meaning of said Regulations U, and X. Neither the Borrower nor any bank acting on its behalf has taken or will take any action which might 
cause this Agreement or the Notes to violate Regulation U, or X or any other regulation of the Board of Governors of the Federal Reserve 
System or to violate the Securities Exchange Act of 1934, in each case as now in effect or as the same may hereafter be in effect. If so 
requested by a Bank, the Borrower will furnish such Bank with (i) a statement or statements in conformity with the requirements of Federal 
Reserve Form U-1 referred to in Regulation U of said Board of Governors and (ii) other documents evidencing its compliance with the margin 
regulations, including without limitation an opinion of counsel in form and substance satisfactory to such Bank. Neither the making of the 
Loans nor the use of proceeds thereof will violate, or be inconsistent with, the provisions of Regulation U, or X of said Board of Governors.  
 
(s) Solvency. The Borrower and each of its Consolidated Entities is, and after giving effect tothe transactions contemplated hereby and by the 
Loan Documents will be, Solvent.  
 



(t) Broker's or Finder's Commissions. No broker's or finder's fee or commission will be payable with respect to the issuance of the Notes, and 
no other similar fees or commissions will be payable by the Borrower for any other services rendered to the Borrower ancillary to the 
transactions contemplated herein.  
 
(u) Qualification as a REIT. The Borrower is and, after giving effect to the transactions contemplated herein, will be qualified as a REIT.  
 
(v) Name of Borrower. The Borrower has not changed its name within the preceding five (5) years from the Agreement Date, nor has the 
Borrower transacted business under any other name or tradename during the preceding five (5) years from the Agreement Date other than 
"Cousins MarketCenters" and "Cousins/Richmond."  
 
(w) Investment Company Act. Neither the Borrower nor any of its Consolidated Entities is required to register under the provisions of the 
Investment Company Act of 1940, as amended, and neither the entering into or performance by the Borrower of this Agreement nor the 
issuance of the Notes violates any provision of such Act or requires any consent, approval, or authorization of, or registration with, any 
governmental or public body or authority pursuant to any of the provisions of such Act.  
 
(x) Environmental Matters. To the best of the Borrower's knowledge, upon due inquiry and investigation completed by the Borrower, and 
except as would not, individually or in the aggregate, have a Materially Adverse Effect:  

(i) The Property does not contain, in, on or under, including, without limitation, the soil and groundwater thereunder, any Hazardous Materials 
in violation of Environmental Laws or in amounts that could give rise to liability under Environmental Laws.  

(ii) The Borrower is in compliance with all applicable Environmental Laws, and there is no contamination or violation of any Environmental 
Law which would interfere with the continued operation of any of the Properties or impair the financial condition of the Borrower.  

(iii) The Borrower has not received from any Governmental Authority any complaint, notice of violation, alleged violation, investigation or 
advisory action or notice of potential liability regarding matters of environmental protection or permit compliance under applicable 
Environmental Laws with regard to the Properties, nor is the Borrower aware that any Governmental Authority is contemplating delivering to 
the Borrower of any such notice. There has been no pending or threatened complaint, notice of violation, alleged violation, investigation or 
notice of potential liability under Environmental Laws with regard to any of the Properties, except to the extent that remedial action has been 
taken in accordance with Applicable Law prior to the Agreement Date.  

(iv) Hazardous Materials have not been generated, treated, stored, disposed of, at, on or under any of the Property in violation of any 
Environmental Laws or in a manner that could give rise to liability under Environmental Laws, nor have any Hazardous Materials been 
transported or disposed of from any of the Properties to any other location in violation of any Environmental Laws or in a manner that could 
give rise to liability under Environmental Laws.  

(v) The Borrower is not a party to any governmental administrative actions or judicial proceedings pending under any Environmental Law with 
respect to any of the Properties, nor are there any consent decrees or other decrees, consent orders, administrative orders or other orders, or 
other administrative or judicial requirements outstanding under any Environmental Law with respect to any of the Properties.  

(vi) There has been no release or threat of release of Hazardous Materials into the environment at or from any of the Properties, or arising from 
or relating to the operations of the Borrower, in violation of Environmental Laws or in amounts that could give rise to liability under 
Environmental Laws, except to the extent that remedial action has been taken in accordance with Applicable Law prior to the Agreement Date.  

(y) Liens of Record. Schedule 2 attached hereto and made a part hereof identifies all Liens of public record (other than those in favor of either 
Bank) encumbering Valued Assets as of the Agreement Date.  
 
Section 4.2 Survival of Representations and Warranties, etc. All representations and warranties made under this Agreement shall be deemed to 
be made, and shall be true and correct, at and as of the Agreement Date and the date of each Loan or issuance of a Letter of Credit hereunder, 
except to the extent previously fulfilled in accordance with the terms hereof and to the extent subsequently inapplicable. All representations and 
warranties made under this Agreement shall survive, and not be waived by, the execution hereof by the Banks and the Administrative Agent, 
any investigation or inquiry by any Bank or the Administrative Agent, or the making of any Loan under this Agreement.  

 
ARTICLE 5 - General Covenants.  

So long as any of the Obligations is outstanding and unpaid or the Borrower shall have the right to borrow hereunder (whether or not the 
conditions to borrowing have been or can be fulfilled), and unless the Required Banks shall otherwise consent in writing:  

Section 5.1 Preservation of Existence and Similar Matter. The Borrower will, and will cause each of its Consolidated Entities and 
Unconsolidated Entities to, (i) preserve and maintain their respective existence, rights, licenses, and privileges in their respective jurisdictions 
of formation and (ii) qualify and remain qualified and authorized to do business in each jurisdiction in which such qualification is necessary in 
view of the character of their respective properties or the nature of their respective businesses requires such qualification or authorization, 
except for qualifications and authorizations, the lack of which, singly or in the aggregate, has not had and is not likely to have a Materially 
Adverse Effect.  
 



Section 5.2 Compliance with Applicable Law. The Borrower will comply, and will cause each of its Consolidated Entities and Unconsolidated 
Entities to comply, with the requirements of all Applicable Law, the non-compliance of which could have a Materially Adverse Effect.  
 
Section 5.3 Maintenance of Properties. The Borrower will maintain, and will cause each of its Consolidated Entities and Unconsolidated 
Entities to maintain, or cause to be maintained in the ordinary course of business in good repair, working order, and condition all properties 
necessary in their respective businesses (whether owned or held under lease).  
 
Section 5.4 Accounting Methods and Financial Records. The Borrower will maintain, and will cause each of its Consolidated Entities and 
Unconsolidated Entities to maintain, a system of accounting established and administered in accordance with GAAP, and will keep and cause 
each of its Consolidated Entities and Unconsolidated Entities to keep adequate records and books of account in which complete entries will be 
made in accordance with such accounting principles consistently applied and reflecting all transactions required to be reflected by such 
accounting principles.  
 
Section 5.5 Insurance. The Borrower will and will cause each of its Consolidated Entities and Unconsolidated Entities to maintain insurance on 
its assets and properties and on its operations including, but not limited to, public liability, business interruption and fidelity coverage 
insurance, from responsible insurance companies in such amounts and against such risks as shall be customary for similar businesses. The 
Borrower shall at all times maintain insurance coverage comparable to that in place on the Agreement Date, taking into account the growth of 
the Borrower's business and operations after the Agreement Date.  
 
Section 5.6 Payment of Taxes and Claims. The Borrower will pay and discharge, and will cause each of its Consolidated Entities and 
Unconsolidated Entities to pay and discharge, all taxes, assessments, and governmental charges or levies imposed upon them or upon their 
respective incomes or profits or upon any properties belonging to them prior to the date on which penalties attach thereto, and all lawful claims 
for labor, materials, and supplies which, if unpaid, might become a Lien other than a Permitted Lien upon any of their respective properties; 
except that, no such tax, assessment, charge, levy, or claim need be paid which is being contested in good faith by appropriate proceedings and 
for which adequate reserves shall have been set aside on the appropriate books, but only so long as such tax, assessment, charge, levy, or claim 
does not become a Lien or charge other than a Permitted Lien and no foreclosure, distraint, sale, or similar proceedings shall have been 
commenced and remain unstayed for a period thirty (30) days after such commencement.  
 
Section 5.7 Visits and Inspections. The Borrower will permit, and will cause each of its Consolidated Entities and Unconsolidated Entities to 
permit, representatives of the Administrative Agent and each Bank to (a) visit and inspect the properties of the Borrower and each of its 
Consolidated Entities and Unconsolidated Entities during normal business hours subject to the rights of tenants of such properties, (b) inspect 
and make extracts from and copies of their respective books and records, and (c) discuss with their respective principal officers its businesses, 
assets, liabilities, financial positions, results of operations, and business prospects relating to the Borrower and each of its Consolidated Entities 
and Unconsolidated Entities.  
 
Section 5.8 Payment of Indebtedness. The Borrower will pay, and will cause each of its Consolidated Entities and Unconsolidated Entities to 
pay, subject to any provisions therein regarding subordination, any and all of their respective Indebtedness when and as the same becomes due, 
other than Indebtedness the non-payment of which will not have a Materially Adverse Effect, and which the Person obligated thereon is 
contesting in good faith and has established adequate reserves on its books and records.  
 
Section 5.9 Use of Proceeds. The Borrower shall use the proceeds from all Loans for acquisitions, development, renovation, working capital in 
the ordinary course of business and other general corporate purposes only. The Borrower shall not, and shall not permit any other Combined 
Party to, use any part of such proceeds to purchase or carry, or to reduce or retire or refinance any credit incurred to purchase or carry, any 
margin stock (within the meaning of Regulation U of the Board of Governors of the Federal Reserve System in violation of such regulation) or 
to extend credit to others for the purpose of purchasing or carrying any such margin stock in violation of such regulation. The Borrower may 
use the Letters of Credit only for the same purposes for which it may use the proceeds of Loans. The Borrower shall use the proceeds of the 
initial Loans made on the Effective Date to satisfy in full all outstanding financial obligations (other than Letters of Credit) owing by the 
Borrower under that certain Amended and Restated Loan Agreement, dated as of August 27, 1999, among the Borrower, Bank of America and 
Wachovia Bank, N.A. and the other Loan Documents (as defined in such Loan Agreement).  
 
Section 5.10 ERISA. The Borrower shall (a) notify the Banks as soon as practicable of any Reportable Event and of any additional act or 
condition arising in connection with any such Plan which the Borrower believes might constitute grounds for the termination thereof by the 
Pension Benefit Guaranty Corporation or for the appointment by the appropriate United States District Court of a trustee to administer such 
Plan; and (b) furnish to the Banks, promptly upon the Banks' request therefor, such additional information concerning any such Plan as may be 
reasonably requested by the Banks.  
 
Section 5.11 Further Assurances. The Borrower will promptly cure, or cause to be cured, defects in the creation and issuance of the Notes and 
the execution and delivery of the Loan Documents (including this Agreement), resulting from any act or failure to act by the Borrower or any 
of its Consolidated Entities or any employee or officer thereof. The Borrower at its expense will promptly execute and deliver to the 
Administrative Agent and the Banks, or cause to be executed and delivered to the Administrative Agent and the Banks, all such other and 
further documents, agreements, and instruments in compliance with or accomplishment of the covenants and agreements of the Borrower in the 
Loan Documents, including this Agreement, or to correct any omissions in the Loan Documents, or more fully to state the obligations set out 
herein or in any of the Loan Documents, or to obtain any consents, all as may be necessary or appropriate in connection therewith as may be 
reasonably requested.  
 
Section 5.12 Broker's Claims. The Borrower hereby indemnifies and agrees to hold the Administrative Agent and each of the Banks harmless 
from and against any and all losses, liabilities, damages, costs and expenses which may be suffered or incurred by the Administrative Agent 
and each of the Banks in respect of any claim, suit, action or cause of action now or hereafter asserted by a broker or any Person acting in a 



similar capacity arising from or in connection with the execution and delivery of this Agreement or any other Loan Document or the 
consummation of the transactions contemplated herein or therein and arising out of any act or agreement of the Borrower, any Consolidated 
Entity or any Unconsolidated Entity.  
 
Section 5.13 New Consolidated Entity Guarantors.  

The Borrower shall cause each Consolidated Entity that is not already a Consolidated Entity Guarantor to execute and deliver to the 
Administrative Agent a Consolidated Entity Guaranty Agreement, together with such other documents, instruments, certificates and opinion 
letters as the Administrative Agent may reasonably request; provided, however, that a Consolidated Entity Guaranty Agreement shall not be 
required (a) if such Consolidated Entity is inactive, has aggregate assets with a book value of less than $5,000,000 and has no operations or (b) 
if such Consolidated Entity is prohibited under the terms of its articles of incorporation, bylaws, operating agreement, partnership agreement, 
declaration of trust or other similar organizational document from providing Guaranties of Indebtedness of any other Person; provided, 
however, that the Valued Assets of such Consolidated Entity and all other Consolidated Entities not providing a Consolidated Entity Guaranty 
Agreement pursuant to this subsection (b) shall not exceed 10.0% of Total Assets at any time.  

ARTICLE 6 - Information Covenants.  
 
So long as any of the Obligations are outstanding and unpaid or the Borrower has a right to borrow hereunder (whether or not the conditions to 
borrowing have been or can be fulfilled) and unless the Required Banks shall otherwise consent in writing, the Borrower will furnish or cause 
to be furnished to each Bank and to the Administrative Agent at their respective offices:  
 
Section 6.1 Quarterly Financial Statements and Information. Within forty-five (45) days after the last day of each quarter in each calendar year, 
except the last quarter in each calendar year, the balance sheet of the Borrower and its Consolidated Entities as at the end of such quarter, and 
the related statement of income and cash flows for the elapsed portion of the year ended with the last day of such quarter, all of which shall be 
on a consolidated basis with the Borrower's Consolidated Entities, and certified by an Authorized Signatory of the Borrower to, in his or her 
opinion, present fairly, in accordance with GAAP, the financial position of the Borrower and its Consolidated Entities, as at the end of such 
period and the results of operations for such period, and for the elapsed portion of the year ended with the last day of such period, subject only 
to normal year-end adjustments.  
 
Section 6.2 Annual Financial Statements and Information:  

 
Certificate of No Default.  

 
(a) Within ninety (90) days after the end of each calendar year, the audited balance sheets of the Borrower and its Consolidated Entities, as at 
the end of such calendar year, all of which shall be on a consolidated basis with the Borrower and the Borrower's Consolidated Entities, and the 
related audited statements of income and retained earnings and related audited statements of cash flows for such calendar year, which financial 
statements shall set forth in comparative form such figures as at the end of and for the previous calendar year, and shall be accompanied by an 
opinion of a firm of independent certified public accountants of nationally recognized standing selected by the Borrower, together with a 
statement of such accountants certifying that no Default or Event of Default, including, without limitation, any Default under Sections 7.7, 7.8, 
7.9. 7.10, 7.11, 7.12, 7.13 and 7.16. hereof was detected during the examination of the Borrower, and that such accountants have authorized the 
Borrower to deliver such financial statements and opinion thereon to the Administrative Agent and the Banks pursuant to this Agreement.  

(b) Within ninety (90) days after the end of each calendar year, the audited balance sheets of each of Wildwood Associates and CSC 
Associates, L.P., and the unaudited consolidating balance sheets and income statements of the Borrower and its other Consolidated Entities.  

Section 6.3 Performance Certificates. Within forty-five (45) days after the last day of each of the first three quarters in each calendar year and 
within ninety (90) days after the last day of the end of each fiscal year, a certificate ("Compliance Certificate") of an Authorized Signatory of 
the Borrower in substance satisfactory to the Required Banks and in the form attached hereto as Exhibit G and made a part hereof:  

(a) Setting forth as at the end of such quarter or calendar year, as the case may be, the arithmetical calculations required to establish whether or 
not the Borrower was in compliance with the requirements of 7.7, 7.8, 7.9, 7.10, 7.11, 7.12, 7.13 and 7.16 hereof; and  

(b) Stating that, to the best of his or her knowledge, no Default or Event of Default has occurred during the preceding quarter or year to which 
the certificate relates, as the case may be, or, if a Default or an Event of Default has occurred to his or her knowledge, disclosing each such 
Default or Event of Default and its nature, when it occurred, whether it is continuing, and the steps being taken by the Borrower with respect to 
such Default or Event of Default.  

Any other provision of this Agreement notwithstanding, information related to the assets, liabilities or financial performance of Charlotte 
Gateway Village, LLC is reflected on such Compliance Certificates for information purposes only and is not relevant to Borrower's compliance 
with any covenants set forth herein until such time as the assets, liabilities and financial performance of Charlotte Gateway Village, LLC are 
required to be included in such calculations for compliance purposes as described in the definition of Charlotte Gateway Village, LLC.  

Section 6.4 Copies of Other Reports.  

(a) Promptly upon receipt thereof, copies of all reports, if any, submitted to the Borrower by its independent public accountants regarding the 



Borrower or any of its Consolidated Entities, including, without limitation, any management report prepared in connection with the annual 
audit referred to in Section 6.2 hereof.  

(b) Promptly after the preparation of the same, copies of all material reports or financial information filed with any governmental agency, 
department, bureau, division or other governmental authority or regulatory body (including, without limitation, the Securities and Exchange 
Commission) or evidencing facts or containing information which could have a Materially Adverse Effect.  

(c) From time to time and promptly upon each request, such data, certificates, reports, statements, documents, or further information regarding 
the business, assets, liabilities, financial position, projections, results of operations of the Borrower or any of its Consolidated Entities as the 
Administrative Agent may reasonably request.  

Section 6.5 Notice of Litigation and Other Matters. Prompt notice of the following events as to which the Borrower has received notice or 
otherwise become aware thereof:  

(a) The commencement of all material proceedings and investigations by or before any governmental body and all actions and proceedings in 
any court or before any arbitrator (i) against or, (ii) to the extent known to the Borrower, in any other way relating adversely and directly to the 
Borrower, any of its Consolidated Entities or any Unconsolidated Entities, or any of their respective properties, assets, or businesses, or which 
calls into question the validity of this Agreement or any other Loan Document, except where the adverse outcome of such proceeding or 
investigation is not likely to have a Materially Adverse Effect;  

(b) Any change with respect to the business, assets, liabilities, financial position, or results of operations of the Borrower, any of its 
Consolidated Entities or any Unconsolidated Entities, other than changes in the ordinary course of business which have not had and are not 
likely to have a Materially Adverse Effect;  

(c) Any Default or default by the Borrower under any agreement (other than this Agreement) to which the Borrower, any of its Consolidated 
Entities or any Unconsolidated Entities is party or by any of their respective properties is bound which is likely to have a Materially Adverse 
Effect or the occurrence of any other event which could have a Materially Adverse Effect, giving in each case the details thereof and specifying 
the action proposed to be taken with respect thereto;  

(d) Any Default or Event of Default under any Loan Document, which notice shall be in writing and shall state that it is a "Notice of Default";  

(e) The occurrence of any Reportable Event or a "prohibited transaction" (as such term is defined in Section 406 of ERISA or Section 4975 of 
the Code) with respect to any Plan of the Borrower or any of its ERISA Affiliates or the institution or threatened institution by the Pension 
Benefit Guaranty Corporation of proceedings under ERISA to terminate or to partially terminate any such Plan or the commencement or 
threatened commencement of any litigation regarding any such Plan or naming it or the Trustee of any such Plan with respect to such Plan; and  

(f) The occurrence of any event subsequent to the Agreement Date which, if such event had occurred prior to the Agreement Date, would have 
constituted an exception to the representation and warranty in Section 4.1(x) of this Agreement.  

ARTICLE 7 - Negative Covenants.  

So long as any of the Obligations is outstanding and unpaid or the Borrower has a right to borrow hereunder (whether or not the conditions to 
borrowing have been or can be fulfilled) and unless the Required Banks shall otherwise give their prior consent in writing:  

Section 7.1 Indebtedness of the Borrower. The Borrower shall not create, assume, incur or otherwise become or remain obligated in respect of, 
or permit to be outstanding, and shall not permit any of its Consolidated Entities or Unconsolidated Entities to create, assume, incur or 
otherwise become or remain obligated in respect of, or permit to be outstanding, any Indebtedness except (which in each case shall be subject 
to compliance with Section 7.8 hereof both before and after giving effect to such Indebtedness):  

(a) Indebtedness under this Agreement, the Notes and the other Loan Documents;  

(b) Trade accounts payable, accrued expenses, customer advance payments, contractual obligations to suppliers, customers, tenants and 
contractors incurred in the ordinary course of business or in conjunction with asset purchases, and other current liabilities (other than 
Indebtedness for Money Borrowed) incurred in the ordinary course of business;  

(c) Indebtedness secured by Permitted Liens;  

(d) Indebtedness not to exceed $200,000,000 of Wildwood Associates (exclusive of Indebtedness permitted under Section 7.1(c) hereof);  

(e) Indebtedness of the Borrower pursuant to the Underlying CSC Note;  

(f) Indebtedness to the Massell interests not to exceed $280,000 in the aggregate outstanding from time to time;  



(g) Indebtedness between or among the Combined Parties;  

(h) Indebtedness undertaken in connection with the issuance of payment and performance bonds or other similar surety bonds in an aggregate 
principal amount outstanding at any time not to exceed $15,000,000; and  

(i) Indebtedness attributable to Guaranties permitted under Section 7.6 hereof.  

Section 7.2 Investments. The Borrower shall not and shall not permit any of its Consolidated Entities or Unconsolidated Entities to, make any 
loan, advance, or otherwise acquire evidences of Indebtedness, capital stock or other securities of any Person, except that such Persons (a) may 
make investments in and loans and advances to and otherwise acquire evidences of Indebtedness of the Borrower and its Consolidated Entities 
and Unconsolidated Entities, (b) may purchase or otherwise acquire or own Indebtedness for Money Borrowed secured by real property having 
a value equal to or greater than the purchase price of such Indebtedness on the acquisition date, (c) may purchase or otherwise acquire or own 
up to $5,000,000 of other investments, loans, advances and evidences of Indebtedness outstanding from time to time, (d) may acquire the 
capital stock or other securities of any Person engaged in a business similar to that of the Borrower and its Consolidated Entities and (e) may 
make Restricted Payments to the extent permitted under Section 7.7. Notwithstanding the foregoing, in addition to the $5,000,000 limitation in 
clause 7.2(c), the Borrower may make investments of its working capital and other reserves (A) in such investments as the Borrower deems 
appropriate having maturities not to exceed ninety (90) consecutive days, and (B) in money market mutual funds.  
 
Section 7.3 Limitation on Liens. The Borrower shall not create, assume, incur or permit to exist or to be created, assumed, incurred or 
permitted to exist, directly or indirectly, and shall not permit any of its Consolidated Entities or Unconsolidated Entities to create, assume, 
incur, or permit to exist or to be created, assumed, incurred or permitted to exist, directly or indirectly, any Lien on any of its properties or 
assets, whether now owned or hereafter acquired, except for Permitted Liens, and shall not covenant or agree, or permit any of its Consolidated 
Entities or Unconsolidated Entities to covenant or agree, with any third party that it will not create, assume, incur or permit to exist or to be 
created, assumed, incurred or permitted to exist any Lien on any of its material assets or properties other than Permitted Liens (and with respect 
to the assets secured by such Permitted Liens) or in connection with the Indebtedness described in Section 7.1 (e) hereof.  
 
Section 7.4 Amendment and Waiver. The Borrower shall not, without the prior written consent of the Required Banks, enter into any material 
amendment of, or agree to or accept any material waiver of its by-laws or articles of incorporation, which would adversely affect the rights of 
the Administrative Agent and the Banks under this Agreement or any other Loan Document.  
 
Section 7.5 Liquidation; Disposition or Acquisition of Assets.  

(a) The Borrower shall not, and shall not permit any of its Consolidated Entities or Unconsolidated Entities to, at any time except for 
dispositions by Consolidated Entities or Unconsolidated Entities of their respective businesses, assets or rights to the Borrower or another 
Consolidated Entity or Unconsolidated Entity, (i) liquidate or dissolve itself (or suffer any liquidation or dissolution, including, without 
limitation, the announcement or adoption of any plan of dissolution) or otherwise wind up, or (ii) enter into any merger or consolidation (other 
than a merger or consolidation having the Borrower or, if the Borrower is not a party to such merger or consolidation, an Unconsolidated Entity 
or a Consolidated Entity, as the case may be, as the surviving entity).  

(b) The Borrower shall not, and shall not permit any Consolidated Entity to sell any single improved, income producing real property the net 
cash proceeds of which would upon closing exceed $20,000,000 without the prior written consent of the Required Banks. Notwithstanding the 
foregoing, the Required Banks' consent to such sale shall not be required if Borrower provides to the Banks, prior to such asset sale, a 
Compliance Certificate reflecting Borrower's compliance with the covenants and matters addressed in such Compliance Certificate after giving 
effect to such asset sale.  

Section 7.6 Limitation on Guaranties. The Borrower shall not, and shall not permit any of its Consolidated Entities or Unconsolidated Entities 
to, at any time Guaranty, or assume, be obligated with respect to, or permit to be outstanding any Guaranty of, any obligation of any other 
Person other than  
(a) obligations under any Loan Document, (b) obligations under agreements to indemnify Persons who have issued bid or performance bonds 
or letters of credit issued in lieu of such bonds in the ordinary course of business of such Person securing performance by such Person of 
activities otherwise permissible hereunder and only on behalf of the Borrower, its Consolidated Entities or the Unconsolidated Entities, (c) a 
Guaranty by endorsement of negotiable instruments for collection in the ordinary course of business, (d) Guaranties with respect to 
environmental matters on any Property, (e) recourse Indebtedness permitted hereunder, (f) Guaranties of completion or performance 
obligations, (g) obligations of the Borrower, its Consolidated Entities or Unconsolidated Entities which are permitted under this Agreement, (h) 
Guaranties existing as of the Agreement Date, and (i) Guaranties in favor of the Borrower, an Unconsolidated Entity or a Consolidated Entity.  
 
Section 7.7 Restricted Payments. The Borrower shall not, and shall not permit any of its Consolidated Entities or Unconsolidated Entities to, 
directly or indirectly, declare or make any Restricted Payment; provided, however, that: (a) the Borrower may declare or make cash 
distributions to its shareholders during any fiscal year in an aggregate amount not to exceed the greatest of (i) 90.0% of Consolidated Funds 
From Operations of the Borrower for such fiscal year, (ii) the minimum amount necessary for the Borrower to remain qualified as a REIT 
under the Code or (iii) 100.0% of the "real estate investment trust taxable income" of the Borrower as defined and adjusted in  
Section 857(b)(3) of the Code; (b) the Borrower may make cash distributions to its shareholders of capital gains resulting from gains from 
certain asset sales to the extent necessary to avoid payment of taxes on such asset sales imposed under Sections 857(b)(3) and 4981 of the 
Code; (c) the Borrower may make cash payments to repurchase outstanding shares of any of its common stock or other similar common equity 
interests so long as no Default or Event of Default exists which has not been cured or waived in accordance with this Agreement within a 
period of ninety (90) days from the date that the Borrower knew or should have known of such Default or Event of Default; and (d) the 



Borrower's Consolidated Entities and Unconsolidated Entities may make Restricted Payments to (i) the Borrower and to the Borrower's 
Consolidated Entities and Unconsolidated Entities and (ii) any partner, member or shareholder of such Person required pursuant to contract or 
to the applicable articles of incorporation and by-laws, limited liability company articles of organization and operating agreement, or 
partnership agreement, as the case may be, of such Person. Notwithstanding the foregoing, but subject to the following sentence and except as 
provided in clause (c) above, if a Default or Event of Default shall have occurred and be continuing, the Borrower may only declare or make 
cash distributions to its shareholders during any fiscal year in an aggregate amount not to exceed the minimum amount necessary for the 
Borrower to remain qualified as a REIT under the Code. If a Default or Event of Default specified in Section 8.1(g) or (h) shall have occurred 
and be continuing, or if any Obligations hereunder remain outstanding after the Maturity Date, the Borrower shall not, and shall not permit any 
of its Consolidated Entities or Unconsolidated Entities to, make any Restricted Payments to any Person whatsoever other than to the Borrower 
or any Consolidated Entity.  
 
Section 7.8 Leverage Ratio. The Borrower shall not permit at any time the Leverage Ratio to exceed sixty percent (60%).  
 
Section 7.9 Secured Debt Ratio. The Borrower shall not permit at any time the ratio of (a) Secured Debt of the Borrower, the Consolidated 
Entities and the Unconsolidated Entities to (b) Total Assets to exceed fifty-five percent (55%).  
 
Section 7.10 Minimum Stockholders' Investment. The Borrower shall at all times maintain a Stockholders' Investment of not less than the sum 
of (a) $350,000,000 and (b) ninety-five percent (95 %) of the amount of proceeds (net of transaction costs) received by Borrower from the 
issuance of shares of capital stock, options, warrants or other equity securities of any class or character after June 30, 2001.  
 
Section 7.11 Interest Coverage Ratio. The Borrower shall for each fiscal quarter and fiscal year maintain a ratio of (a) Adjusted EBITDA of the 
Borrower and its Consolidated Entities (including a pro rata share of Adjusted EBITDA for the Unconsolidated Entities) to (b) Interest Expense 
of not less than 2.25 to 1; provided, however, that the Interest Expense and Adjusted EBITDA attributable to Charlotte Gateway Village, LLC 
shall only be included at any time of calculation when required to be included pursuant to the provisions of the definition of Charlotte Gateway 
Village, LLC.  
 
Section 7.12 Unsecured Interest Coverage Ratio. The Borrower shall for each fiscal quarter and fiscal year maintain a ratio of (a) Adjusted 
EBITDA for Unsecured Properties wholly owned by the Borrower or owned by any of its Consolidated Entities to (b) Interest Expense 
attributable to Unsecured Debt of the Borrower and its Consolidated Entities of not less than 2.00 to 1.  
 
Section 7.13 Availability. The Borrower shall not, at any time, permit the sum of (a) the Loans and (b) the Letter of Credit Obligations to 
exceed the Availability Restriction on such date.  
 
Section 7.14 Affiliate Transactions. Except for agreements which are direct cost or direct revenue pass through in nature, the Borrower shall 
not, and shall not permit any of its Consolidated Entities or Unconsolidated Entities to, at any time engage in any transaction with an Affiliate, 
nor make an assignment or other transfer of any of its assets to any Affiliate, on terms materially less advantageous than would be the case if 
such transaction had been effected with a non-Affiliate.  
 
Section 7.15 ERISA Liabilities. The Borrower shall not, and shall not permit any ERISA Affiliate to, fail to meet all of the applicable minimum 
funding requirements of ERISA and the Code, without regard to any waivers thereof, and, to the extent that the assets of any of its Plans would 
be less than an amount sufficient to provide all accrued benefits payable under such Plans, shall make the maximum deductible contributions 
allowable under the Code. The Borrower shall not, and shall not permit any ERISA Affiliate to, become a participant in any Multiemployer 
Plan, except as may be required by the Collective Bargaining Agreement referenced in Section 4.1(g) hereof.  
 
Section 7.16 Fixed Charges Coverage Ratio. The Borrower shall for each fiscal quarter and fiscal year maintain a ratio of (a) Adjusted 
EBITDA of the Borrower and its Consolidated Entities (including a pro rata share of Adjusted EBITDA for the Unconsolidated Entities) to (b) 
Fixed Charges of not less than 2.00 to 1; provided, however, that the Interest Expense, Adjusted EBITDA and Fixed Charges attributable to 
Charlotte Gateway Village, LLC shall only be included at any time of calculation when required to be included pursuant to the provisions of 
the definition of Charlotte Gateway Village, LLC.  

 
ARTICLE 8 - Default.  

 
Section 8.1 Events of Default. Each of the following shall constitute an Event of Default, whatever the reason for such event and whether it 
shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment or order of any court or any order, rule, or 
regulation of any governmental or non-governmental body:  

(a) Any representation or warranty made under this Agreement shall prove incorrect or misleading in any material respect when made or 
deemed to have been made;  

(b) The Borrower shall default, after receipt of notice from the Administrative Agent, in the payment of any principal, interest or fees payable 
hereunder or under the Notes, or any of them, or under the other Loan Documents; provided, however, that the Administrative Agent shall not 
be required to provide more than two (2) such notices in any calendar year, and any default in the payment of any principal, interest or fees 
payable hereunder or under the Notes, or any of them, or under the other Loan Documents after the second (2nd) such notice in any calendar 
year shall be an automatic Event of Default hereunder;  
 
(c) The Borrower shall default in the performance or observance of any agreement or covenant contained in Article 6 or Article 7 hereof; 
provided, however, (i) Borrower's failure to give notice of a Default when required to do so under Section 6.5(d) hereof shall not constitute an 



Event of Default if the applicable Default does not itself become an Event of Default, and (ii) an Event of Default resulting from Borrower's 
failure to give notice of the occurrence of another Event of Default when required to do so under Section 6.5(d) hereof shall be deemed waived 
if such other Event of Default is waived pursuant to the terms hereof;  

(d) The Borrower shall default in the performance or observance of any other agreement or covenant contained in this Agreement not 
specifically referred to elsewhere in this Section 8.1, and such Default shall not be cured to the Administrative Agent's and Syndication Agent's 
satisfaction within a period of thirty (30) days from the date the Borrower becomes aware of the occurrence of such default;  

(e) There shall occur any default in the performance or observance of any agreement or covenant or breach of any representation or warranty 
contained in any of the Loan Documents (other than this Agreement or as otherwise provided in Section 8.1 of this Agreement), which shall not 
be cured to the Administrative Agent's and Syndication Agent's satisfaction within the applicable cure period, if any, provided for in such Loan 
Document or thirty  
(30) days from the date the Borrower becomes aware of the breach or default if no cure period is provided in such Loan Document;  

(f) Any Person (together with Affiliates of such Person), other than Thomas G. Cousins (together with his heirs and administrators and any 
other devisees or beneficiaries under his will and related trusts), shall have, directly or indirectly, a beneficial ownership of more than twenty-
five percent (25%) of the voting equity interests or voting securities or the power to direct or cause the direction of the management and 
policies of the Borrower;  

(g) There shall be entered a decree or order for relief in respect of any of the Borrower, its Consolidated Entities or any Unconsolidated Entity 
under Title 11 of the United States Code, as now constituted or hereafter amended, or any other applicable federal or state bankruptcy law or 
other similar law, or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator, or similar official of any of the Borrower, any 
of its Consolidated Entities or any Unconsolidated Entity, or of any substantial part of their respective properties, or ordering the winding-up or 
liquidation of the affairs of any of the Borrower, its Consolidated Entities or any Unconsolidated Entity, or an involuntary petition shall be filed 
against any of the Borrower, its Consolidated Entities or any Unconsolidated Entity, and a temporary stay entered, and (i) such petition and stay 
shall not be diligently contested, or  
(ii) any such petition and stay shall continue undismissed for a period of thirty (30) consecutive days;  

(h) The Borrower, any of its Consolidated Entities or any Unconsolidated Entity shall file a petition, answer, or consent seeking relief under 
Title 11 of the United States Code, as now constituted or hereafter amended, or any other applicable federal or state bankruptcy law or other 
similar law, or any of the Borrower, its Consolidated Entities or any Unconsolidated Entity shall consent to the institution of proceedings 
thereunder or to the filing of any such petition or to the appointment or taking of possession of a receiver, liquidator, assignee, trustee, 
custodian, sequestrator, or other similar official of any of the Borrower, its Consolidated Entities or any Unconsolidated Entity, or of any 
substantial part of their respective properties, or the Borrower, any of its Consolidated Entities or any Unconsolidated Entity shall fail generally 
to pay their respective debts as they become due or the Borrower, any of its Consolidated Entities or any Unconsolidated Entity shall take any 
corporate or partnership action to authorize any such action;  

(i) A final judgment shall be entered by any court against the Borrower, any of its Consolidated Entities or any Unconsolidated Entity for the 
payment of money which exceeds $750,000, which judgment is not covered by insurance or a warrant of attachment or execution or similar 
process shall be issued or levied against property of the Borrower, any of its Consolidated Entities or any Unconsolidated Entity which, 
together with all other such property of the Borrower, its Consolidated Entities or any Unconsolidated Entity subject to other such process, 
exceeds in value $750,000 in the aggregate, and if, within thirty (30) days after the entry, issue, or levy thereof, such judgment, warrant, or 
process shall not have been paid or discharged or stayed pending appeal, or if, after the expiration of any such stay, such judgment, warrant, or 
process shall not have been paid or discharged;  

(j) (i) There shall be at any time any "accumulated funding deficiency," as defined in ERISA or in Section 412 of the Code, with respect to any 
Plan; or (ii) a trustee shall be appointed by a United States District Court to administer any Plan; or the Pension Benefit Guaranty Corporation 
shall institute proceedings to terminate any Plan; or (iii) any of the Borrower and its ERISA Affiliates shall incur any liability to the Pension 
Benefit Guaranty Corporation in connection with the termination of any Plan; or (iv) any Plan or trust created under any Plan of any of the 
Borrower and its ERISA Affiliates shall engage in a non-exempt "prohibited transaction" (as such term is defined in Section 406 of ERISA or 
Section 4975 of the Code) which would subject the Borrower or any ERISA Affiliate to the tax or penalty on "prohibited transactions" imposed 
by Section 502 of ERISA or Section 4975 of the Code; and by reason of any or all of the events described in clauses (i) through (iv), as 
applicable, the Borrower shall have waived (and/or is likely to incur) and/or incurred liability in excess of $1,000,000 in the aggregate;  

(k) (a) There shall occur any default under any indenture, agreement, or instrument evidencing Indebtedness for Money Borrowed (other than 
Non-Recourse Indebtedness for Money Borrowed) in excess of $1,000,000 of the Borrower, any of its Consolidated Entities or any 
Unconsolidated Entity, which default is not cured or waived within any applicable cure, notice or notice and cure period and which default 
shall give the holder thereof the right to accelerate the obligations thereunder or (b) there shall occur any default under any indenture, 
agreement, or instrument evidencing Non-Recourse Indebtedness for Money Borrowed in excess of $10,000,000 of the Borrower, any of its 
Consolidated Entities or any Unconsolidated Entity, which default is not cured or waived within any applicable cure, notice or notice and cure 
period and which default shall give the holder thereof the right to accelerate the obligations thereunder or;  

(l) All or any portion of any Loan Document shall at any time and for any reason be declared by a court of competent jurisdiction in a suit with 
respect to such Loan Document to be null and void, or a proceeding shall be commenced by any governmental authority involving a legitimate 
dispute or by the Borrower or any of its Consolidated Entities, having jurisdiction over the Borrower or any of its Consolidated Entities, 



seeking to establish the invalidity or unenforceability thereof (exclusive of questions of interpretation of any provision thereto), or the 
Borrower or any of its Consolidated Entities shall deny that it has any liability or obligation for the payment of principal or interest purported to 
be created under any Loan Document;  

(m) The Borrower shall at any time cease to be qualified as a REIT for any purpose under the Code;  

(n) (i) Thomas G. Cousins shall cease to be the Chairman of the Board of the Borrower and (ii) any three (3) of the following (or any 
successors thereto approved in writing by the Banks) shall cease to be actively involved in the management of the Borrower, its Consolidated 
Entities and its Unconsolidated Entities: Joel T. Murphy, George J. Berry, Tom G. Charlesworth, R. Dary Stone, John L. Murphy, W. James 
Overton, Craig B. Jones, Kelly H. Barrett and Dara J. Nicholson, and in either case, the Borrower shall have failed to provide replacement 
management satisfactory to the Banks in their sole discretion within ninety (90) days from the occurrence thereof; or  

(o) There shall occur any event which has or is reasonably likely to have a Materially Adverse Effect.  

Section 8.2 Remedies. If an Event of Default shall have occurred and shall be continuing:  

(a) With the exception of an Event of Default specified in Sections 8.1(g) or (h), the Administrative Agent shall at the request, or may with the 
consent, of the Required Banks, by notice to the Borrower (i) declare the Notes, all interest thereon and all other amounts payable under this 
Agreement and the other Loan Documents to be forthwith due and payable, whereupon the Notes, all such interest and all such amounts shall 
become and be forthwith due and payable, without presentment, demand, protest or further notice of any kind, all of which are hereby expressly 
waived by the Borrower and/or (ii) terminate the Commitment and (iii) require the Borrower to, and the Borrower shall thereupon, deposit in 
an interest bearing account with the Administrative Agent, as cash collateral for the Obligations, an amount equal to the maximum amount 
currently or at any time thereafter to be drawn on all outstanding Letters of Credit, and the Borrower hereby pledges to the Administrative 
Agent, the Banks and the Issuing Bank and grants to them a security interest in, all such cash as security for the Obligations.  

(b) Upon the occurrence of an Event of Default under Sections 8.1(g) and (h) hereof, the Commitment shall automatically terminate and all 
principal, interest (including without limitation, interest which would have accrued but for the commencement of a case or proceeding under 
the Federal bankruptcy laws), Letter of Credit Obligations and other amounts payable under this Agreement or the Notes shall thereupon and 
concurrently therewith become due and payable, all without any action by the Administrative Agent, the Issuing Bank or the Banks or the 
holders of the Notes, and the Borrower shall thereupon forthwith deposit in an interest bearing account with the Administrative Agent, as cash 
collateral for the Obligations, an amount equal to the maximum amount currently or at any time thereafter available to be drawn on all 
outstanding Letters of Credit, all without presentment, demand, protest or other notice of any kind, all of which are expressly waived, anything 
in this Agreement or in the Notes to the contrary notwithstanding, and the Borrower hereby pledges to the Administrative Agent, the Banks and 
the Issuing Bank, and grants to the Administrative Agent, the Banks and the Issuing Bank a security interest in, all such cash as security for the 
Obligations.  

(c) The Administrative Agent, with the concurrence of the Required Banks, shall exercise all of the post-default rights granted to it and to them 
under the Loan Documents or under Applicable Law.  

(d) The rights and remedies of the Administrative Agent, the Issuing Banks and the Banks hereunder shall be cumulative, and not exclusive.  

(e) In the event that the Administrative Agent establishes a cash collateral account as contemplated by this Section 8.2, the Administrative 
Agent shall invest all funds in such account in such Investments as the Administrative Agent in its sole and absolute discretion deems 
appropriate. The Borrower hereby acknowledges and agrees that any interest earned on such funds shall be retained by the Administrative 
Agent, for the benefit of the Banks and the Issuing Bank, as additional collateral for the Obligations. Upon satisfaction in full of all 
Obligations, the Administrative Agent shall pay any amounts then held in such account to the Borrower.  

ARTICLE 9 - The Administrative Agent.  
 
Section 9.1 Appointment and Authorization of Administrative Agent.  

(a) Each Bank hereby irrevocably appoints, designates and authorizes the Administrative Agent to take such action on its behalf under the 
provisions of this Agreement and each other Loan Document and to exercise such powers and perform such duties as are expressly delegated to 
it by the terms of this Agreement or any other Loan Document, together with such powers as are reasonably incidental thereto. Notwithstanding 
any provision to the contrary contained elsewhere herein or in any other Loan Document, the Administrative Agent shall not have any duties or 
responsibilities, except those expressly set forth herein, nor shall the Administrative Agent have or be deemed to have any fiduciary 
relationship with any Bank or participant, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read 
into this Agreement or any other Loan Document or otherwise exist against the Administrative Agent. Without limiting the generality of the 
foregoing sentence, the use of the term "agent" herein and in the other Loan Documents with reference to the Administrative Agent is not 
intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable law. Instead, such 
term is used merely as a matter of market custom, and is intended to create or reflect only an administrative relationship between independent 
contracting parties.  

(b) The Issuing Bank shall act on behalf of the Banks with respect to any Letters of Credit issued by it and the documents associated therewith 



until such time (and except for so long) as the Administrative Agent may agree at the request of the Required Banks to act for the Issuing Bank 
with respect thereto; provided, however, that subject to the limitations set forth in this Article, the Issuing Bank shall have all of the benefits 
and immunities (i) provided to the Administrative Agent in this Article with respect to any acts taken or omissions suffered by the Issuing Bank 
in connection with Letters of Credit issued by it or proposed to be issued by it and the application and agreements for letters of credit pertaining 
to the Letters of Credit as fully as if the term "Administrative Agent" as used in this Article included the Issuing Bank with respect to such acts 
or omissions, and (ii) as additionally provided herein with respect to the Issuing Bank.  
 
Section 9.2 Delegation of Duties.  

The Administrative Agent may execute any of its duties under this Agreement or any other Loan Document by or through agents, employees or 
attorneys-in-fact and shall be entitled to advice of counsel and other consultants or experts concerning all matters pertaining to such duties. The 
Administrative Agent shall not be responsible for the negligence or misconduct of any agent or attorney-in-fact that it selects in the absence of 
gross negligence or willful misconduct.  

Section 9.3 Liability of Administrative Agent.  

No Agent-Related Person shall (a) be liable for any action taken or omitted to be taken by any of them under or in connection with this 
Agreement or any other Loan Document or the transactions contemplated hereby (except for its own gross negligence or willful misconduct in 
connection with its duties expressly set forth herein), or (b) be responsible in any manner to any Bank or participant for any recital, statement, 
representation or warranty made by the Borrower, any of its Affiliates or any of their respective officers, contained herein or in any other Loan 
Document, or in any certificate, report, statement or other document referred to or provided for in, or received by the Administrative Agent 
under or in connection with, this Agreement or any other Loan Document, or the validity, effectiveness, genuineness, enforceability or 
sufficiency of this Agreement or any other Loan Document, or for any failure of the Borrower or any other party to any Loan Document to 
perform its obligations hereunder or thereunder. No Agent-Related Person shall be under any obligation to any Bank or participant to ascertain 
or to inquire as to the observance or performance of any of the agreements contained in, or conditions of, this Agreement or any other Loan 
Document, or to inspect the properties, books or records of the Borrower or any of its Affiliates.  

Section 9.4 Reliance by Administrative Agent.  

(a) The Administrative Agent shall be entitled to rely, and shall be fully protected (absent the gross negligence or willful misconduct of the 
Administrative Agent) in relying, upon any writing, communication, signature, resolution, representation, notice, consent, certificate, affidavit, 
letter, telegram, facsimile, telex or telephone message, statement or other document or conversation believed by it to be genuine and correct 
and to have been signed, sent or made by the proper Person or Persons, and upon advice and statements of legal counsel (including counsel to 
the Borrower or any of its Affiliates), independent accountants and other experts selected by the Administrative Agent. The Administrative 
Agent shall be fully justified in failing or refusing to take any action under any Loan Document unless it shall first receive such advice or 
concurrence of the Required Banks as it deems appropriate and, if it so requests, it shall first be indemnified to its reasonable satisfaction by the 
Banks against any and all liability and expense which may be incurred by it by reason of taking or continuing to take any such action. The 
Administrative Agent shall in all cases be fully protected in acting, or in refraining from acting, under this Agreement or any other Loan 
Document in accordance with a request or consent of the Required Banks or all the Banks, if required hereunder, and such request and any 
action taken or failure to act pursuant thereto shall be binding upon all the Banks and participants. Where this Agreement expressly permits or 
prohibits an action unless the Required Banks otherwise determine, the Administrative Agent shall, and in all other instances, the 
Administrative Agent may, but shall not be required to, initiate any solicitation for the consent or a vote of the Banks.  

(b) For purposes of determining compliance with the conditions specified in Article 3, each Bank that has signed this Agreement shall be 
deemed to have consented to, approved or accepted or to be satisfied with, each document or other matter either sent by the Administrative 
Agent prior to the Effective Date to such Bank for consent, approval, acceptance or satisfaction, or required thereunder to be consented to or 
approved by or acceptable or satisfactory to a Bank prior to the Effective Date.  

Section 9.5 Notice of Default.  
 
The Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default, except with 
respect to defaults in the payment of principal, interest and fees required to be paid to the Administrative Agent for the account of the Banks, 
unless the Administrative Agent shall have received written notice from a Bank or the Borrower referring to this Agreement, describing such 
Default or Event of Default and stating that such notice is a "notice of default." The Administrative Agent will promptly notify the Banks of its 
receipt of any such notice. The Administrative Agent shall take such action with respect to such Default or Event of Default as may be directed 
by the Required Banks in accordance with Article 8; provided, however, that unless and until the Administrative Agent has received any such 
direction, the Administrative Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such 
Default or Event of Default as it shall deem advisable or in the best interest of the Banks.  
 
Section 9.6 Credit Decision; Disclosure of Information by Agent.  

 
Administrative  

Each Bank acknowledges that no Agent-Related Person has made any representation or warranty to it, and that no act by the Administrative 
Agent hereafter taken, including any consent to and acceptance of any assignment or review of the affairs of the Borrower or any of its 



Affiliates, shall be deemed to constitute any representation or warranty by any Agent-Related Person to any Bank as to any matter, including 
whether Agent-Related Persons have disclosed material information in their possession. Each Bank represents to the Administrative Agent that 
it has, independently and without reliance upon any Agent-Related Person and based on such documents and information as it has deemed 
appropriate, made its own appraisal of and investigation into the business, prospects, operations, property, financial and other condition and 
creditworthiness of the Borrower and its other Affiliates, and all Applicable Laws relating to the transactions contemplated hereby, and made 
its own decision to enter into this Agreement and to extend credit to the Borrower hereunder. Each Bank also represents that it will, 
independently and without reliance upon any Agent-Related Person and based on such documents and information as it shall deem appropriate 
at the time, continue to make its own credit analysis, appraisals and decisions in taking or not taking action under this Agreement and the other 
Loan Documents, and to make such investigations as it deems necessary to inform itself as to the business, prospects, operations, property, 
financial and other condition and creditworthiness of the Borrower and its Affiliates. Except for notices, reports and other documents expressly 
required to be furnished to the Banks by the Administrative Agent herein, the Administrative Agent shall not have any duty or responsibility to 
provide any Bank with any credit or other information concerning the business, prospects, operations, property, financial and other condition or 
creditworthiness of any of the Borrower or any of its Affiliates which may come into the possession of any Agent-Related Person. Each Bank 
acknowledges that the Administrative Agent's legal counsel in connection with the transactions contemplated by this Agreement is only acting 
as counsel to the Administrative Agent and is not acting as counsel to such Bank.  

Section 9.7 Indemnification of Administrative Agent.  
 
Whether or not the transactions contemplated hereby are consummated, the Banks shall indemnify upon written demand each Agent-Related 
Person (to the extent not reimbursed by or on behalf of the Borrower and without limiting the obligation of the Borrower to do so), pro rata, 
and hold harmless each Agent-Related Person from and against any and all Indemnified Liabilities incurred by it; provided, however, that no 
Bank shall be liable for the payment to any Agent-Related Person of any portion of such Indemnified Liabilities to the extent determined in a 
final, nonappealable judgment by a court of competent jurisdiction to have resulted from such Person's own gross negligence or willful 
misconduct; provided, however, that no action taken in accordance with the directions of the Required Banks shall be deemed to constitute 
gross negligence or willful misconduct for purposes of this Section. Without limitation of the foregoing, each Bank shall reimburse the 
Administrative Agent upon written demand for its ratable share of any costs or out-of-pocket expenses (including all fees and disbursements of 
any law firm or other external counsel and the allocated cost of internal legal services and all disbursements of internal counsel) incurred by the 
Administrative Agent in connection with the preparation, execution, delivery, administration, modification, amendment or enforcement 
(whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement, 
any other Loan Document, or any document contemplated by or referred to herein, to the extent that the Administrative Agent is not 
reimbursed for such expenses by or on behalf of the Borrower. The undertaking in this Section shall survive termination of the Commitments, 
the payment of all Obligations hereunder and the resignation of the Administrative Agent.  
 
Section 9.8 Administrative Agent in its Individual Capacity.  

Bank of America and its Affiliates may make loans to, issue letters of credit for the account of, accept deposits from, acquire equity interests in 
and generally engage in any kind of banking, trust, financial advisory, underwriting or other business with the Borrower and its Affiliates as 
though Bank of America were not the Administrative Agent or the Issuing Bank hereunder and without notice to or consent of the Banks. The 
Banks acknowledge that, pursuant to such activities, Bank of America or its Affiliates may receive information regarding Borrower and its 
Affiliates (including information that may be subject to confidentiality obligations in favor of the Borrower or such Affiliate) and acknowledge 
that the Administrative Agent shall be under no obligation to provide such information to them. With respect to its Loans, Bank of America 
shall have the same rights and powers under this Agreement as any other Bank and may exercise such rights and powers as though it were not 
the Administrative Agent or the Issuing Bank, and the terms "Bank" and "Banks" include Bank of America in its individual capacity.  

Section 9.10 Successor Administrative Agent.  

The Administrative Agent may (a) resign as Administrative Agent upon 30 days' notice to the Banks or (b) be removed, with the consent of the 
Borrower, for willful misconduct or gross negligence by written notice from the Required Lenders; provided that no consent of the Borrower 
shall be required during the existence and continuation of an Event of Default; further provided that any such resignation by or removal of 
Bank of America shall also constitute its resignation or removal, as applicable, as Issuing Bank. If the Administrative Agent resigns or is 
removed under this Agreement, the Required Banks shall appoint from among the Banks a successor administrative agent for the Banks which 
successor administrative agent shall be consented to by the Borrower at all times other than during the existence of an Event of Default (which 
consent of the Borrower shall not be unreasonably withheld, conditioned or delayed). If no successor administrative agent is appointed prior to 
the effective date of the resignation of the Administrative Agent, the Administrative Agent may appoint, after consulting with the Banks and 
the Borrower, a successor administrative agent from among the Banks. Upon the acceptance of its appointment as successor administrative 
agent hereunder, the Person acting as such successor administrative agent shall succeed to all the rights, powers and duties of the retiring 
Administrative Agent and Issuing Bank and the respective terms "Administrative Agent" and "Issuing Bank" shall mean such successor 
administrative agent and Letter of Credit issuer, respectively, and the retiring Administrative Agent's appointment, powers and duties as 
Administrative Agent shall be terminated and the retiring Issuing Bank's rights, powers and duties as such shall be terminated, without any 
other or further act or deed on the part of such retiring Issuing Bank or any other Bank, other than the obligation of the successor Issuing Bank 
to issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of such succession. After any retiring 
Administrative Agent's resignation or removal hereunder as Administrative Agent, the provisions of this Article and Sections 10.2 and 10.15 
shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent under this Agreement. If no 
successor administrative agent has accepted appointment as Administrative Agent by the date which is 30 days following a retiring 
Administrative Agent's notice of resignation, the retiring Administrative Agent's resignation shall nevertheless thereupon become effective and 
the Banks shall perform all of the duties of the Administrative Agent and Issuing Bank hereunder until such time, if any, as the Required Banks 
appoint a successor agent and issuing bank as provided for above.  



Section 9.11 Other Agents; Lead Managers.  

None of the Banks identified on the facing page or signature pages of this Agreement as a "syndication agent," "joint lead manager," or "joint 
book manager" shall have any right, power, obligation, liability, responsibility or duty under this Agreement other than those applicable to all 
Banks as such. Without limiting the foregoing, none of the Banks so identified shall have or be deemed to have any fiduciary relationship with 
any Bank. Each Bank acknowledges that it has not relied, and will not rely, on any of the Banks so identified in deciding to enter into this 
Agreement or in taking or not taking action hereunder.  

ARTICLE 10 - Miscellaneous.  
 
Section 10.1 Notices.  

(a) All notices and other communications under this Agreement shall be in writing and shall be deemed to have been given three (3) days after 
deposit in the mail, designated as certified mail, return receipt requested, post-prepaid, or one (1) Business Day after being entrusted to a 
reputable commercial overnight delivery service, or telecopy addressed to the party to which such notice is directed at its address determined as 
provided in this  
Section 10.1; provided, however, that any notice of default or an Event of Default given to Borrower hereunder by Administrative Agent or any 
Bank by facsimile shall be sent in another manner permitted hereunder not later than the next Business Day. All notices and other 
communications under this Agreement shall be given to the parties hereto at the following addresses:  

(i) If to the Borrower, to it at:  

Cousins Properties Incorporated 2500 Windy Ridge Parkway Suite 1600  
Atlanta, Georgia 30339-5683 Attn: Corporate Secretary Telecopy No.: (770) 857-2360  

with a copy to:  

John W. Griffin, Esq.  

Troutman Sanders LLP  
600 Peachtree Street, N.E.  

Suite 5200  
Atlanta, Georgia 30308-2216  
Telecopy No.: (404) 962-6577  

(ii) If to the Administrative Agent, to it at:  

Bank of America, N.A.  

 
100 North Tryon Street, 15th Floor  
Charlotte, North Carolina 28255  

Attn: Dana S. Colee/Gregg Higson  
Telecopy No.: (704) 386-0255/(704) 388-8841  

with a copy to:  

Bank of America, N.A.  
Real Estate Department, 6th Floor  

MD2-600-06-14  
6610 Rockledge Drive  

Bethesda, MD 20817-1811  
Attn: Mary L. Baxa  

Telecopy No.: (301) 493-2885  

with a copy to:  

Alston & Bird LLP  
One Atlantic Center  

1201 West Peachtree Street  
Atlanta, Georgia 30309-3424  

Attn: Timothy J. Pakenham, Esq.  
Telecopy No.: (404) 881-7777  



(iii) If to a Bank, to it at:  

Such Bank's address or telecopy number, as applicable, set forth on its signature page hereto or in the applicable Assignment and Acceptance 
Agreement.  

Copies shall be provided to persons other than parties hereto only in the case of notices provided in respect of Article 8 hereof.  

(b) Any party hereto may change the address to which notices shall be directed under this Section 10.1 by giving ten (10) days' written notice 
of such change to the other parties. The Administrative Agent may rely on the authority of any document delivered to it by any Bank and shall 
have no obligation to make a determination as to authenticity or authorization with respect to any Bank.  

Section 10.2 Expenses. The Borrower agrees to promptly pay:  

(a) All reasonable costs and out-of-pocket expenses of the Administrative Agent on the Agreement Date in connection with the preparation, 
negotiation, execution, and delivery of this Agreement and the other Loan Documents executed on the Agreement Date, the transactions 
contemplated hereunder and thereunder, and the making of the initial Loan hereunder, including, but not limited to, the fees and disbursements 
of counsel for the Administrative Agent;  

(b) All reasonable costs and out-of-pocket expenses of the Administrative Agent in connection with the preparation, negotiation of any waiver, 
amendment, or consent by the Banks relating to this Agreement or the other Loan Documents whether or not executed, including, but not 
limited to, the fees and disbursements of counsel for the Administrative Agent; and  

(c) All reasonable costs and out-of-pocket costs and expenses of collection if default is made in the payment of the Notes, which in each case 
shall include fees and out-of-pocket expenses of counsel for the Administrative Agent and the Banks, and the fees and out-of-pocket expenses 
of counsel and of any experts, agents, or consultants of the Administrative Agent and the Banks.  

Section 10.3 Waivers. The rights and remedies of the Administrative Agent and the Banks under this Agreement and the other Loan 
Documents shall be cumulative and not exclusive of any rights or remedies which they would otherwise have. No failure or delay by the 
Administrative Agent, the Required Banks, or the Banks in exercising any right shall operate as a waiver of such right. The Administrative 
Agent and the Banks expressly reserve the right to require strict compliance with the terms of this Agreement in connection with any funding 
of a request for a Loan. In the event the Banks decide to fund a request for a Loan at a time when the Borrower is not in strict compliance with 
the terms of this Agreement, such decision by the Banks shall not be deemed to constitute an undertaking by the Banks to fund any further 
requests for Loans or preclude the Banks from exercising any rights available to the Banks under the Loan Documents or at law or equity. Any 
waiver or indulgence granted by the Banks or by the Required Banks shall not constitute a modification of this Agreement, except to the extent 
expressly provided in such waiver or indulgence, or constitute a course of dealing by the Banks at variance with the terms of the Agreement 
such as to require further notice by the Banks of the Banks' intent to require strict adherence to the terms of the Agreement in the future.  
 
Section 10.4 Set-Off. In addition to any rights now or hereafter granted under Applicable Law and not by way of limitation of any such rights, 
after the Maturity Date (whether by acceleration or otherwise), the Banks and any subsequent holder or holders of the Notes are hereby 
authorized by the Borrower at any time or from time to time, without notice to the Borrower or to any other Person, any such notice being 
hereby expressly waived, to set-off and to appropriate and apply any and all deposits (general or special, time or demand, including, but not 
limited to, Indebtedness evidenced by certificates of deposit, in each case whether matured or unmatured) and any other Indebtedness at any 
time held or owing by the Banks or such holder to or for the credit or the account of the Borrower, against and on account of the obligations 
and liabilities of the Borrower, to the Banks or such holder under this Agreement, the Notes, and any other Loan Document, including, but not 
limited to, all claims of any nature or description arising out of or connected with this Agreement, the Notes, or any other Loan Document, 
irrespective of whether or not  
(a) the Banks or the holder of the Notes shall have made any demand hereunder or  
(b) the Banks shall have declared the principal of and interest on the Loans and Notes and other amounts due hereunder to be due and payable 
as permitted by  
Section 8.2 hereof and although said obligations and liabilities, or any of them, shall be contingent or unmatured. Any sums obtained by any 
Bank or by any subsequent holder of the Notes shall be subject to the application of payments provisions of Article 2 hereof. Upon direction by 
the Administrative Agent, with the consent of the Required Banks, after the Maturity Date (whether by reason of acceleration or otherwise) 
each Bank holding deposits of the Borrower shall exercise its set-off rights as so directed.  
 
Section 10.5 Assignment.  

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of its rights or obligations hereunder without the 
prior written consent of each Bank and the Administrative Agent (and any attempted assignment or transfer by the Borrower without such 
consent shall be null and void) and, except as provided in this Section 10.5, no Bank shall be permitted to assign or otherwise transfer any of its 
rights or obligations hereunder without the prior written consent of the Borrower, each Bank and the Administrative Agent. Nothing in this 
Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and 
assigns permitted hereby and, to the extent expressly contemplated hereby, the Indemnitees) any legal or equitable right, remedy or claim under 
or by reason of this Agreement.  



(b) Any Bank may assign to one or more Eligible Assignees all or a portion of its rights and obligations under this Agreement (including all or 
a portion of its Commitment and the Loans (including for purposes of this subsection (b), participations in Letter of Credit Obligations) at the 
time owing to it); provided that (i) except in the case of an assignment of the entire remaining amount of the assigning Bank's Commitment and 
the Loans at the time owing to it or in the case of an assignment to a Bank or an Affiliate of a Bank or an Approved Fund with respect to a 
Bank, the aggregate amount of the Commitment (which for this purpose includes Loans outstanding thereunder) subject to each such 
assignment, determined as of the date the Assignment and Assumption Agreement with respect to such assignment is delivered to the 
Administrative Agent, shall not be less than $5,000,000 unless each of the Administrative Agent and, so long as no Event of Default has 
occurred and is continuing, the Borrower otherwise consents (each such consent not to be unreasonably withheld or delayed), (ii) each partial 
assignment shall be made as an assignment of a proportionate part of all the assigning Bank's rights and obligations under this Agreement with 
respect to the Loans or the Commitment assigned, and (iii) the parties to each assignment shall execute and deliver to the Administrative Agent 
an Assignment and Assumption Agreement, together with a processing and recordation fee of $3,500. Subject to acceptance and recording 
thereof by the Administrative Agent pursuant to subsection (c) of this Section, from and after the effective date specified in each Assignment 
and Assumption Agreement, the Eligible Assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such 
Assignment and Assumption Agreement, have the rights and obligations of a Bank under this Agreement, and the assigning Bank thereunder 
shall, to the extent of the interest assigned by such Assignment and Assumption Agreement, be released from its obligations under this 
Agreement (and, in the case of an Assignment and Assumption Agreement covering all of the assigning Bank's rights and obligations under 
this Agreement, such Bank shall cease to be a party hereto but shall continue to be entitled to the benefits of certain provisions of this 
Agreement and the other Loan Documents as provided in Section 10.15). Upon request, the Borrower (at its expense) shall execute and deliver 
new or replacement Notes to the assigning Bank and the assignee Bank. Any assignment or transfer by a Bank of rights or obligations under 
this Agreement that does not comply with this subsection shall be treated for purposes of this Agreement as a sale by such Bank of a 
participation in such rights and obligations in accordance with subsection (d) of this Section.  
 
(c) The Administrative Agent, acting solely for this purpose as an agent of the Borrower, shall maintain at the Administrative Agent's Office a 
copy of each Assignment and Assumption Agreement delivered to it and a register for the recordation of the names and addresses of the Banks, 
and the Commitments of, and principal amount of the Loans and Letter of Credit Obligations owing to, each Bank pursuant to the terms hereof 
from time to time (the "Register"). The entries in the Register shall be conclusive, and the Borrower, the Administrative Agent and the Banks 
may treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Bank hereunder for all purposes of this 
Agreement, notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrower and any Bank, at any 
reasonable time and from time to time upon reasonable prior notice.  
 
(d) Any Bank may, without the consent of, or notice to, the Borrower or the Administrative Agent, sell participations to one or more banks or 
other entities (a "Participant") in all or a portion of such Bank's rights and/or obligations under this Agreement (including all or a portion of its 
Commitment and/or the Loans (including such Bank's participations in Letter of Credit Obligations and/or Loans advanced under the Cash 
Management Line of Credit) owing to it); provided that (i) such Bank's obligations under this Agreement shall remain unchanged, (ii) such 
Bank shall remain solely responsible to the other parties hereto for the performance of such obligations and (iii) the Borrower, the 
Administrative Agent and the other Banks shall continue to deal solely and directly with such Bank in connection with such Bank's rights and 
obligations under this Agreement. Any agreement or instrument pursuant to which a Bank sells such a participation shall provide that such 
Bank shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this 
Agreement; provided that such agreement or instrument may provide that such Bank will not, without the consent of the Participant, agree to 
any amendment, waiver or other modification that would (i) postpone any date upon which any payment of money is scheduled to be paid to 
such Participant, (ii) reduce the principal, interest, fees or other amounts payable to such Participant, or (iii) release any Consolidated Entity 
Guarantor from the Consolidated Entity Guaranty Agreement to which it is a party. Subject to subsection (e) of this Section, the Borrower 
agrees that, except as set forth in subsection (e) below, each Participant shall be entitled to the benefits of Sections 2.13, 2.14 and 2.16 to the 
same extent as if it were a Bank and had acquired its interest by assignment pursuant to subsection (b) of this Section. To the extent permitted 
by law, each Participant also shall be entitled to the benefits of Section 10.4 as though it were a Bank, provided such Participant agrees to be 
subject to Section 2.8 regarding sharing of amounts received as though it were a Bank.  

(e) A Participant shall not be entitled to receive any greater payment under Section 2.13 or 2.14 than the applicable Bank would have been 
entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such Participant is made with 
the Borrower's prior written consent. A Participant shall not be entitled to the benefits of Section 2.16 unless an Event of Default exists. 
Further, a Participant that would be a Foreign Bank if it were a Bank shall not be entitled to the benefits of Section 2.16 unless the Borrower is 
notified of the participation sold to such Participant and such Participant agrees, for the benefit of the Borrower, to comply with Section 2.16(c) 
as though it were a Bank.  

(f) Any Bank may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement (including under its 
Notes, if any) to secure obligations of such Bank, including any pledge or assignment to secure obligations to a Federal Reserve Bank; 
provided that no such pledge or assignment shall release a Bank from any of its obligations hereunder or substitute any such pledgee or 
assignee for such Bank as a party hereto.  

(g) If the consent of the Borrower to an assignment or to an Eligible Assignee is required hereunder (including a consent to an assignment 
which does not meet the minimum assignment threshold specified in clause (i) of the proviso to the first sentence of Section 10.5(b)), the 
Borrower shall be deemed to have given its consent ten Business Days after the date notice thereof has been delivered by the assigning Bank 
(through the Administrative Agent) unless such consent is expressly refused by the Borrower prior to such tenth Business Day.  

(h) As used herein, the following terms have the following meanings:  



"Eligible Assignee" means (a) a Bank; (b) an Affiliate of a Bank; (c) an Approved Fund; and (d) any other Person (other than a natural Person) 
approved by (i) the Administrative Agent, in the case of any assignment of a Loan, (ii) the Issuing Bank, and (iii) unless an Event of Default 
has occurred and is continuing, the Borrower (each such approval referred to in clauses (i) through (iii) not to be unreasonably withheld, 
conditioned or delayed).  
 
"Fund" means any Person (other than a natural Person) that is  

(or will be) engaged in making, purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary 
course of its business.  
 
"Approved Fund" means any Fund that is administered or managed by (a) a Bank, (b) an Affiliate of a Bank or (c) an entity or an Affiliate of 
an entity that administers or manages a Bank.  
 
(i) Notwithstanding anything to the contrary contained herein, if at any time Bank of America assigns all of its Commitment and Loans 
pursuant to subsection (b) above, Bank of America shall, upon 30 days' notice to the Borrower and the Banks, resign as the Bank providing the 
Cash Management Line of Credit (the "Cash Management Bank"). In the event of any such resignation as Cash Management Bank, the 
Borrower shall be entitled to appoint from among the Banks a successor Cash Management Bank hereunder with the concurrence of such 
Bank; provided, however, that no failure by the Borrower to appoint any such successor shall affect the resignation of Bank of America as Cash 
Management Bank. Bank of America shall retain all the rights and obligations of the Cash Management Bank hereunder with respect to all 
Loans outstanding under the Cash Management Line of Credit as of the effective date of its resignation as Cash Management Bank until such 
Loans are paid in full (including the right to require the Banks to make Loans pursuant to Section 2.10).  
 
Section 10.6 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, 
but all such separate counterparts shall together constitute but one and the same instrument.  
 
Section 10.7 Governing Law; Waiver of Right to Trial by Jury. This Agreement and the Notes shall be construed in accordance with and 
governed by the internal laws of the State of Georgia.  

ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT MAY BE 
BROUGHT IN THE COURTS OF THE STATE OF GEORGIA SITTING IN FULTON COUNTY OR OF THE UNITED STATES FOR THE 
NORTHERN DISTRICT OF SUCH STATE, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, THE BORROWER, THE 
ADMINISTRATIVE Agent AND EACH BANK CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NON-
EXCLUSIVE JURISDICTION OF THOSE COURTS. THE BORROWER, THE ADMINISTRATIVE Agent AND EACH BANK 
IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE 
GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION 
OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF ANY LOAN DOCUMENT OR OTHER DOCUMENT RELATED 
THERETO. THE BORROWER, THE ADMINISTRATIVE Agent AND EACH BANK WAIVES PERSONAL SERVICE OF ANY 
SUMMONS, COMPLAINT OR OTHER PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITTED BY THE LAW OF 
SUCH STATE.  

EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, 
DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR 
RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN 
DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER 
ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND 
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL 
WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF 
THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE 
WAIVER OF THEIR RIGHT TO TRIAL BY JURY.  

Section 10.8 Severability. Any provision of this Agreement which is prohibited or unenforceable shall be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof in that jurisdiction or affecting the validity or 
enforceability of such provision in any other jurisdiction.  
 
Section 10.9 Headings. Headings used in this Agreement are for convenience only and shall not be used in connection with the interpretation of 
any provision hereof.  
 
Section 10.10 Interest. In no event shall the amount of interest due or payable hereunder or under the Notes exceed the maximum rate of 
interest allowed by Applicable Law, and in the event any such payment is inadvertently made by the Borrower or is inadvertently received by 
any Bank, then such excess sum shall be credited as a payment of principal, unless the Borrower shall notify such Bank in writing that it elects 
to have such excess sum returned forthwith. It is the express intent hereof that the Borrower not pay and the Banks not receive, directly or 
indirectly in any manner whatsoever, interest in excess of that which may legally be paid by the Borrower under Applicable Law.  
 
Section 10.11 Entire Agreement. Except as otherwise expressly provided herein, this Agreement, the Notes, and the Loan Documents to which 
the Borrower is a party embody the entire Agreement and understanding among the parties hereto and thereto and supersede all prior 
agreements, understandings, and conversations relating to the subject matter hereof and thereof.  
 



Section 10.12 Amendment and Waiver. Neither this Agreement nor any term hereof may be amended orally, nor may any provision hereof be 
waived orally but only by an instrument in writing signed by the Required Banks and, in the case of an amendment, also by the Borrower, 
except that in the event of (a) any increase in the amount of such Bank's Commitment, (b) any decrease (other than pro rata) in the amount of 
the Commitment, (c) any change in the timing of, or reduction of the amount of, payments of principal, interest, and fees due hereunder 
(including any change to the definition of Maturity Date), (d) any release or impairment of any collateral or any guaranty issued in favor of the 
Administrative Agent and the Banks with respect to the Agreement and the Loans,  
(e) any waiver of any Event of Default due to the failure by the Borrower to pay any sum due hereunder, or (f) any amendment of this Section 
10.12 or of the definition of Required Banks, any amendment or waiver may be made only by an instrument in writing signed by each of the 
Banks and, in the case of an amendment, also by the Borrower. No amendment, waiver or consent shall, unless in writing and signed by the 
Issuing Bank in addition to the Required Banks or each directly-affected Bank, as the case may be, affect the rights or duties of the Issuing 
Bank under this Agreement or any Letter of Credit Application relating to any Letter of Credit issued or to be issued by it. No amendment, 
waiver or consent shall, unless in writing and signed by the Administrative Agent in addition to the Required Banks or each directly-affected 
Bank, as the case may be, affect the rights or duties of the Administrative Agent under this Agreement or any other Loan Document.  
 
Section 10.13 Other Relationships. No relationship created hereunder or under any other Loan Document shall in any way affect the ability of 
the Administrative Agent and each Bank to enter into or maintain business relationships with the Borrower, or any of its Affiliates, beyond the 
relationships specifically contemplated by this Agreement and the other Loan Documents.  
 
Section 10.14 Confidentiality. Each of the Administrative Agent and the Banks agrees to maintain the confidentiality of the Information (as 
defined below), except that Information may be disclosed (a) to its and its Affiliates' directors, officers, employees and agents, including 
accountants, legal counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed of the 
confidential nature of such Information and instructed to keep such Information confidential); (b) to the extent requested by any regulatory 
authority; (c) to the extent required by Applicable Laws or by any subpoena or similar legal process; (d) to any other party to this Agreement; 
(e) in connection with the exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or the enforcement of 
rights hereunder; (f) subject to an agreement containing provisions substantially the same as those of this Section, to (i) any Eligible Assignee 
of or Participant in, or any prospective Eligible Assignee of or Participant in, any of its rights or obligations under this Agreement or (ii) any 
direct or indirect contractual counterparty or prospective counterparty (or such contractual counterparty's or prospective counterparty's 
professional advisor) to any credit derivative transaction relating to obligations of the Borrower; (g) with the consent of the Borrower; (h) to the 
extent such Information (i) becomes publicly available other than as a result of a breach of this Section or (ii) becomes available to the 
Administrative Agent or any Bank on a nonconfidential basis from a source other than the Borrower; or (i) to the National Association of 
Insurance Commissioners or any other similar organization or any nationally recognized rating agency that requires access to information about 
a Bank's or its Affiliates' investment portfolio in connection with ratings issued with respect to such Bank or its Affiliates. In addition, the 
Administrative Agent and the Banks may disclose the existence of this Agreement and information about this Agreement to market data 
collectors, similar service providers to the lending industry, and service providers to the Administrative Agent and the Banks in connection 
with the administration and management of this Agreement, the other Loan Documents, the Commitments, and the Loan, Letters of Credit and 
other extensions of credit hereunder. For the purposes of this Section, "Information" means all information received from the Borrower relating 
to the Borrower or its business, other than any such information that is available to the Administrative Agent or any Bank on a nonconfidential 
basis prior to disclosure by the Borrower; provided that, in the case of information received from the Borrower after the date hereof, such 
information is clearly identified in writing at the time of delivery as confidential. Any Person required to maintain the confidentiality of 
Information as provided in this Section shall be considered to have complied with its obligation to do so if such Person has exercised the same 
degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential information.  
 
Section 10.15 Indemnification. Whether or not the transactions contemplated hereby are consummated, the Borrower shall indemnify and hold 
harmless each Agent-Related Person, each Bank and their respective Affiliates, directors, officers, employees, counsel, agents and attorneys-in-
fact (collectively the "Indemnitees") from and against any and all liabilities, obligations, losses, damages, penalties, claims, demands, actions, 
judgments, suits, costs, expenses and disbursements (including all fees and disbursements of any law firm or other external counsel and the 
allocated cost of internal legal services and all disbursements of internal counsel) of any kind or nature whatsoever which may at any time be 
imposed on, incurred by or asserted against any such Indemnitee in any way relating to or arising out of or in connection with (a) the execution, 
delivery, enforcement, performance or administration of any Loan Document or any other agreement, letter or instrument delivered in 
connection with the transactions contemplated thereby or the consummation of the transactions contemplated thereby, (b) any Commitment, 
Loan or Letter of Credit or the use or proposed use of the proceeds therefrom (including any proper refusal by the Issuing Bank to honor a 
demand for payment under a Letter of Credit if the documents presented in connection with such demand do not strictly comply with the terms 
of such Letter of Credit), or (c) any actual or alleged presence or release of Hazardous Materials on or from any property currently or formerly 
owned or operated by the Borrower or any of its Affiliates, or any liability related in any way to the Borrower or any of its Affiliates arising 
under Environmental Laws, or (d) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, 
whether based on contract, tort or any other theory (including any investigation of, preparation for, or defense of any pending or threatened 
claim, investigation, litigation or proceeding) and regardless of whether any Indemnitee is a party thereto (all the foregoing, collectively, the 
"Indemnified Liabilities"); provided that such indemnity shall not, as to any Indemnitee, be available to the extent that such liabilities, 
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements are determined by a court of competent 
jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee. The 
agreements in this  
Section shall survive the resignation of the Administrative Agent, the replacement of any Bank, the termination of the Commitments and the 
repayment, satisfaction or discharge of all the other Obligations.  
 
Section 10.16 Survival of Certain Provisions. The indemnities to which the Agent, the Banks and the Issuing Bank are entitled under the 
provisions of Sections 2.13, 2.14, 2.16, 9.7, 10.2 and 10.15 and any other provision of this Agreement and the other Loan Documents, and the 
provisions of  
Section 11.1, shall continue in full force and effect and shall protect the Agent, the Banks and the Issuing Bank (i) notwithstanding any 



termination of this Agreement, or of the other Loan Documents, against events arising after such termination as well as before and (ii) at all 
times after any such party ceases to be a party to this Agreement with respect to all matters and events existing on or prior to the date such party 
ceased to be a party to this Agreement.  
 
Section 10.17 Recourse Obligations. The Borrower agrees that the Obligations hereunder are fully recourse to the Borrower and each 
Consolidated Entity Guarantor and each of the Borrower and each Consolidated Entity Guarantor shall be jointly and severally liable for all 
Obligations hereunder and under each other Loan Document; provided, however, that the liability of each Consolidated Entity Guarantor shall 
be subject to any limitations set forth in the applicable Consolidated Entity Guaranty Agreement.  

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLAN K]  



IN WITNESS WHEREOF, the parties hereto have caused this Credit Agreement to be executed by their authorized officers all as of the day 
and year first above written.  

Borrower:  

COUSINS PROPERTIES INCORPORATED  

By: _________________________________________  
Name: Kelly H. Barrett  

Title: Senior Vice President  

[Signatures Continued on Next Page]  



[Signature Page to Credit Agreement dated as of August 31, 2001 with Cousins Properties Incorporated]  

Bank of America, N.A., as Administrative Agent, Issuing Bank and a Bank  

By:___________________________________________ Name:______________________________________ 
Title:_____________________________________  

Commitment Amount:  

$55,000,000.00  

Lending Office (all Types of Loans):  

Bank of America, N.A.  
Real Estate Department, 6th Floor  

MD2-600-06-14  
6610 Rockledge Drive  

Bethesda, MD 20817-1811  
Attn: Mary L. Baxa  

Telecopy No.: 301-493-2885  
Telephone: 301-571-9053  

[Signatures Continued on Next Page]  



[Signature Page to Credit Agreement dated as of August 31, 2001 with Cousins Properties Incorporated]  

WACHOVIA BANK, N.A.  

By:___________________________________________  
Name:______________________________________  
Title:_____________________________________  

Commitment Amount:  

$55,000,000.00  

Lending Office (all Types of Loans):  

Wachovia Bank, N.A.  
Real Estate Financial Services Division  

191 Peachtree, N.E, 30th Floor  
Atlanta, Georgia 30302  

Attn: Mary Hughes  
Telecopier: 404-332-4066  
Telephone: 404-332-4836  

[Signatures Continued on Next Page]  



[Signature Page to Credit Agreement dated as of August 31, 2001 with Cousins Properties Incorporated]  

COMMERZBANK AG NEW YORK AND GRAND  
CAYMAN BRANCHES  

By:____________________________________________  
Name:_______________________________________  
Title:______________________________________  

By:____________________________________________  
Name:_______________________________________  
Title:______________________________________  

Commitment Amount:  

$45,000,000.00  

Lending Office (all Types of Loans):  

 

[Signatures Continued on Next Page]  

Commerzbank AG 
2 World Financial Center 
New York, NY 10281 
Attn: Douglas Traynor 
Telecopier:       (212) 266-7565  
Telephone:        (212) 266-7569  



[Signature Page to Credit Agreement dated as of August 31, 2001 with Cousins Properties Incorporated]  

DRESDNER BANK AG, NEW YORK AND GRAND  
CAYMAN BRANCHES  

By:____________________________________________  
Name:_______________________________________  
Title:______________________________________  

By:____________________________________________  
Name:_______________________________________  
Title:______________________________________  

Commitment Amount:  

$30,000,000.00  

Lending Office (all Types of Loans):  

Dresdner Bank, AG  
75 Wall Street, 33rd Floor  

New York, New York 10005  
Attn: Howard Ramial  

Telecopier: 212-429-2130  
Telephone: 212-429-2281  

[Signatures Continued on Next Page]  



[Signature Page to Credit Agreement dated as of August 31, 2001 with Cousins Properties Incorporated]  

WELLS FARGO BANK, NATIONAL ASSOCIATION  

By:____________________________________________  
Name:_______________________________________  
Title:______________________________________  

Commitment Amount:  

$30,000,000.00  

Lending Office (all Types of Loans):  

Wells Fargo Bank, National Association  
2859 Paces Ferry Road, Suite 1805  

Atlanta, GA 30339  
Attn: Elizabeth D. McClure  
Telecopier: 770-435-2262  
Telephone: 770-435-3800  

[Signatures Continued on Next Page]  



[Signature Page to Credit Agreement dated as of August 31, 2001 with Cousins Properties Incorporated]  

PNC BANK, NATIONAL ASSOCIATION  

By:____________________________________________  
Name:_______________________________________  
Title:______________________________________  

Commitment Amount:  

$25,000,000.00  

Lending Office (all Types of Loans):  

PNC Bank, National Association  
One PNC Plaza, 19th Floor  
Mailstop- PI-POPP-19-2  

Pittsburgh, Pennsylvania 15222  
Attn: Mary Catherine Haluck  

Telecopier: 412-768-5754  
Telephone: 412-768-4713  

[Signatures Continued on Next Page]  



[Signature Page to Credit Agreement dated as of August 31, 2001 with Cousins Properties Incorporated]  

SOUTHTRUST BANK  

By:____________________________________________  
Name:_______________________________________  
Title:______________________________________  

Commitment Amount:  

$25,000,000.00  

Lending Office (all Types of Loans):  

SouthTrust Bank  
420 N. 20th Street, 11th Floor  

Birmingham, AL 35203  
Attn: Ronnie Brantley  

Telecopier: 205-254-8270  
Telephone: 205-254-4438  

[Signatures Continued on Next Page]  



[Signature Page to Credit Agreement dated as of August 31, 2001 with Cousins Properties Incorporated]  

COMERICA BANK  

By:____________________________________________  
Name:_______________________________________  
Title:______________________________________  

Commitment Amount:  

$10,000,000.00  

Lending Office (all Types of Loans):  

 

Comerica Bank 
500 Woodward Avenue, 7th Floor  
Detroit, Michigan  48275-3256 
Attn: Betsy Branson 
Telecopier:       313-222-3697  
Telephone:        313-222-5878  



EXHIBIT A  

Form of Consolidated Entity Guaranty Agreement  



FORM OF CONSOLIDATED ENTITY GUARANTY  
 
THIS CONSOLIDATED ENTITY GUARANTY (the "Guaranty"), is issued as of this _____ day of August, 2001, by [NAME OF 
CONSOLIDATED ENTITY GUARANTOR] a ____________ [corporation/general partnership/limited liability company] (the "Guarantor"), 
in favor of (a) BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the "Administrative Agent") for the 
Issuing Bank and the Banks under that certain Credit Agreement dated as of August 31, 2001 (as amended, restated, supplemented or otherwise 
modified from time to time, the "Loan Agreement"), by and among Cousins Properties Incorporated (the "Borrower"), the financial institutions 
party thereto from time to time as "Banks" or "Issuing Bank", and the Administrative Agent, and (b) the BANKS and the ISSUING BANK.  

 
W I T N E S S E T H:  

WHEREAS, pursuant to, and subject to the terms and conditions of, the Credit Agreement, the Banks have agreed to make Loans (as defined in 
the Loan Agreement) to the Borrower, as evidenced by the Notes (as defined in the Loan Agreement); and  

WHEREAS, the Guarantor is a Consolidated Entity of the Borrower and is identified in the Loan Agreement as one of the Consolidated Entity 
Guarantors; and  

WHEREAS, the Borrower and the Guarantor are mutually dependent on each other in the conduct of their respective businesses as an 
integrated operation; and  

WHEREAS, the Guarantor has determined that its execution, delivery and performance of this Guaranty directly benefits, and is within the  
[corporate/partnership/company] purposes and in the best interests of, the Guarantor; and  

WHEREAS, the Guarantor has agreed to execute this Guaranty (the "Guaranty") guaranteeing (to the extent set forth herein) the payment and 
performance by the Borrower of its Obligations (as defined in the Loan Agreement) and covenants under the Notes, the Loan Agreement and 
the other Loan Documents executed by the Borrower (the Loan Agreement, the Notes of the Borrower, and the other Loan Documents 
executed by the Borrower in connection therewith as they may be amended, modified or extended from time to time being hereinafter referred 
to as the "Guaranteed Agreements");  

NOW, THEREFORE, in consideration of the above premises, Ten Dollars ($10.00) in hand paid and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the Guarantor hereby guarantees to the Administrative Agent, the Issuing Bank 
and the Banks the full and prompt payment of the Obligations, including any interest thereon, plus reasonable and actual attorneys' fees and 
expenses if the obligations represented by this Guaranty are collected by law, through an attorney-at-law, or under advice therefrom. 
Notwithstanding anything contained in this Guaranty which may be construed to the contrary, the maximum liability of the Guarantor under 
this Guaranty as of any date shall in no event exceed the Maximum Guaranty Liability (as such term is hereinafter defined) of the Guarantor as 
of such date. As used herein, the term "Maximum Guaranty Liability" shall be that amount from time to time equal to the greatest of (a) the 
Adjusted Net Worth (as such term is defined below) of the Guarantor as of the end of the most recently concluded fiscal quarter of the 
Guarantor ended on or prior to the date of this Guaranty,  
(b) the highest Adjusted Net Worth (as such term is defined below) of the Guarantor at the end of any fiscal quarter ending subsequent to the 
date of this Guaranty and prior to the earlier of the date of the commencement of a case under Title 11 of the United States Code (the 
"Bankruptcy Code") involving the Guarantor or the date enforcement of this Guaranty is sought, (c) the Adjusted Net Worth (as such term is 
defined below) of the Guarantor at the earlier of the date of the commencement of a case under the Bankruptcy Code involving the Guarantor 
or the date enforcement of this Guaranty is sought, (d) the sum of any and all loans, advances or capital contributions made by the Borrower or 
any of its subsidiaries to the Guarantor, and all payments made by the Borrower to the Guarantor in satisfaction of intercompany payables or 
other liabilities of the Borrower or any of its subsidiaries to the Guarantor, in each case with the proceeds of any Loans made to the Borrower 
under the Loan Agreement, and (e) the fair market value of any and all property acquired with proceeds of any Loans made to the Borrower 
under the Loan Agreement and transferred to the Guarantor. As used herein, the term "Adjusted Net Worth" of the Guarantor as of any 
particular date shall mean the excess of (i) the amount of the fair saleable value of the assets of the Guarantor (including the value of any and 
all rights of subrogation or contribution resulting from any payments by the Guarantor under any other guaranty) as of such date determined in 
accordance with applicable Federal and state laws affecting creditors' rights and governing determinations of the insolvency of debtors, over 
(ii) the amount of all liabilities of the Guarantor (excluding all liabilities of the Guarantor under this Guaranty), contingent or otherwise, as of 
such date, determined in accordance with the laws described in clause (i) above, minus $1.00.  

The Guarantor, the Administrative Agent, the Issuing Bank and the Banks hereby further agree that:  

1. Definitions. Capitalized terms used herein and not otherwise defined shall have the meanings ascribed thereto in the Loan Agreement.  
 
2. Guaranty Absolute. Regardless of whether any proposed guarantor or any other Person or Persons is or are or shall become in any other way 
responsible to the Administrative Agent, the Issuing Bank and the Banks, or any of them, for or in respect of the Obligations or any part 
thereof, and regardless of whether or not any Person or Persons now or hereafter responsible to the Administrative Agent, the Issuing Bank and 
the Banks, or any of them, for the Obligations or any part thereof, whether under this Guaranty or otherwise, shall cease to be so liable, the 
Guarantor hereby declares and agrees that this Guaranty shall be a joint and several obligation, shall be a continuing guaranty and shall be 
operative and binding until the earlier of such time as (i) the Obligations shall have been paid or performed in full and none of the Banks shall 
be under any further obligation to make any additional Advances to the Borrower under the Loan Agreement and the Issuing Bank shall not 
have any further obligation to issue Letters of Credit on behalf of the Borrower under the Loan Agreement, or (ii) the Guarantor shall have 



satisfied all of its obligations under this Guaranty.  
 
3. Integration. Upon this Guaranty's being executed and coming into the hands of the Administrative Agent, acting on behalf of the Issuing 
Bank and the Banks, this Guaranty shall be deemed to be finally executed and delivered by the Guarantor and shall not be subject to or affected 
by any promise or condition affecting or limiting the Guarantor's liability, and no statement, representation, agreement or promise on the part of 
the Administrative Agent, the Issuing Bank, the Banks, the Borrower, or any of them, or any officer, employee or agent thereof, unless 
contained herein, forms any part of this Guaranty or has induced the making thereof or shall be deemed in any way to affect the Guarantor's 
liability hereunder.  
 
4. Amendment and Waiver. No alteration or waiver of this Guaranty or of any of its terms, provisions or conditions shall be binding upon the 
parties against whom enforcement is sought unless made inwriting and signed by an authorized officer of such party.  
 
5. Dealings With Borrower, Etc. The Administrative Agent, the Issuing Bank and the Banks, or any of them, may from time to time, without 
exonerating or releasing the Guarantor in any way under this Guaranty, (i) take such further or other security or securities for the Obligations or 
any part thereof as the Administrative Agent, the Issuing Bank and the Banks may deem proper, or (ii) release, discharge, abandon or otherwise 
deal with or fail to deal with any other guarantor of the Obligations or any security or securities therefor or any part thereof now or hereafter 
held by the Administrative Agent, the Issuing Bank and the Banks, or any of them, or (iii) amend, modify, extend, accelerate or waive in any 
manner any of the provisions, terms, or conditions of the Guaranteed Agreements, all as the Administrative Agent, the Issuing Bank and the 
Banks may consider expedient or appropriate in their sole discretion. Without limiting the generality of the foregoing, or of Paragraph 6 hereof, 
it is understood that the Administrative Agent, the Issuing Bank and the Banks, or any of them, may, without exonerating or releasing the 
Guarantor, give up, or modify or abstain from perfecting or taking advantage of any security for the Obligations and accept or make any 
compositions or arrangements, and realize upon any security for the Obligations when, and in such manner, and with or without notice, all as 
the Administrative Agent, the Issuing Bank and the Banks may deem expedient.  
 
6. Guaranty Unconditional. The Guarantor acknowledges and agrees that no change in the nature or terms of the Obligations or any of the 
Guaranteed Agreements, or other agreements, instruments or contracts evidencing, related to or attendant with the Obligations (including any 
novation), shall discharge all or any part of the liabilities and obligations of the Guarantor pursuant to this Guaranty; it being the purpose and 
intent of the Guarantor, the Administrative Agent, the Issuing Bank and the Banks that the covenants, agreements and all liabilities and 
obligations of the Guarantor hereunder are absolute, unconditional and irrevocable under any and all circumstances. Without limiting the 
generality of the foregoing, the Guarantor agrees that until each and every one of the covenants and agreements of this Guaranty is fully 
performed, the Guarantor's undertakings hereunder shall not be released, in whole or in part, by any action or thing which might, but for this 
paragraph of this Guaranty, be deemed a legal or equitable discharge of a surety or guarantor, or by reason of any waiver or omission of the 
Administrative Agent, the Issuing Bank and the Banks, or any of them, or their failure to proceed promptly or otherwise, or by reason of any 
action taken or omitted by the Administrative Agent, the Issuing Bank and the Banks, or any of them, whether or not such action or failure to 
act varies or increases the risk of, or affects the rights or remedies of, the Guarantor or by reason of any further dealings between the Borrower 
or any other guarantor or surety on the one hand, and the Administrative Agent, the Issuing Bank and the Banks, or any of them, on the other 
hand, and the Guarantor hereby expressly waives and surrenders any defense to its liability hereunder based upon, and shall be deemed to have 
consented to, any of the foregoing acts, omissions, things, agreements or waivers.  
 
7. Setoff. The Administrative Agent, the Issuing Bank and the Banks may, without demand or notice of any kind upon or to the Guarantor, at 
any time or from time to time when any amount shall be due and payable hereunder by the Guarantor, if the Borrower shall not have timely 
paid any of the Obligations after the lapse of any applicable cure period, appropriate and apply to any portion of the Obligations hereby 
guaranteed, and in such order of application as the Administrative Agent, the Issuing Bank and the Banks may from time to time elect, any 
property, balances, credit accounts or moneys of the Guarantor in the possession of the Administrative Agent, the Issuing Bank and the Banks, 
or any of them, or under any of their control for any purpose.  
 
8. Loans In Excess of Maximum Guaranty Liability. The creation or existence from time to time of Obligations in excess of the amount 
committed to or outstanding on the date of this Guaranty is hereby authorized, without notice to the Guarantor, and shall in no way impair or 
affect this Guaranty or the rights of the Administrative Agent, the Issuing Bank and the Banks herein. The Guarantor agrees that the obligations 
guaranteed hereunder may at any time and from time to time exceed the Maximum Guaranty Liability of the Guarantor, without impairing its 
liability under this Guaranty or affecting the rights and remedies of the Administrative Agent, the Issuing Bank and the Banks hereunder. It is 
the intention of the Guarantor and the Administrative Agent, the Issuing Bank and the Banks that the Guarantor's obligations hereunder shall be 
in, but not in excess of, the maximum amount permitted by applicable Federal or state bankruptcy, insolvency, fraudulent conveyance or 
transfer, or similar laws (the "Applicable Laws").  
 
9. Bankruptcy of Borrower. Upon the bankruptcy or winding up or other distribution of assets of the Borrower or of any surety or guarantor 
other than the Guarantor for any Obligations of the Borrower to the Administrative Agent, the Issuing Bank or the Banks, the Administrative 
Agent's, the Issuing Bank's and the Banks' rights against the Guarantor shall not be affected or impaired by the Administrative Agent's, Issuing 
Bank's or any of the Banks' omission to prove its or their claim, as appropriate, or to prove its or their full claim, as appropriate, and the 
Administrative Agent, the Issuing Bank and the Banks may prove such claims as they see fit and may refrain from proving any claim, and in 
their respective discretion they may value as they see fit or refrain from valuing any security held by the Administrative Agent, the Issuing 
Bank and the Banks, or any of them, without in any way releasing, reducing or otherwise affecting the liability of the Guarantor to the 
Administrative Agent, the Issuing Bank and the Banks.  
 
10. Application of Payments. Any amount received by the Administrative Agent, the Issuing Bank or any of the Banks from whatsoever source 
and applied toward the payment of the Obligations shall be applied in such order of application as the Administrative Agent, the Issuing Bank 
and the Banks may in their sole discretion from time to time elect; provided, however, that if any Bank obtains payment from any source on 
account of the Loans made by it in excess of its ratable share of the Loans, such Bank shall forthwith purchase from the other Banks such 



participations in the Loans as provided in the Loan Agreement.  
 
11. Waivers of Guarantor. The Guarantor hereby expressly waives:  
(a) notice of acceptance of this Guaranty, (b) notice of the existence or creation of all or any of the Obligations, (c) presentment, demand, 
notice of dishonor, protest, and all other notices whatsoever, (d) all diligence in collection or protection of or realization upon the Obligations 
or any part thereof, any obligation hereunder, or any security for any of the foregoing, and  
(e) all rights of subrogation, indemnification, contribution and reimbursement from the Borrower, all rights to enforce any remedy which the 
Administrative Agent, the Issuing Bank and the Banks, or any of them, may have against the Borrower and any benefit of, or right to 
participate in, any collateral or security now or hereinafter held by the Administrative Agent, the Issuing Bank or any of the Banks in respect of 
the Obligations, even upon payment in full of the Obligations, except to the extent such waiver would be expressly prohibited by Applicable 
Law. If a claim is ever made upon the Administrative Agent, the Issuing Bank or any of the Banks for the repayment or recovery of any 
amount or amounts received by such Person in payment of any of the Obligations and such Person repays all or part of such amount by reason 
of (a) any judgment, decree or order of any court or administrative body having jurisdiction over such Person or any of its property, or (b) any 
settlement or compromise of any such claim effected by such Person with any such claimant, including the Borrower, then in such event the 
Guarantor agrees that any such judgment, decree, order, settlement or compromise shall be binding upon the Guarantor, notwithstanding any 
revocation hereof or the cancellation of any promissory note or other instrument evidencing any of the Obligations, and the Guarantor shall be 
and remain obligated to such Person hereunder for the amount so repaid or recovered to the same extent as if such amount had never originally 
been received by such Person.  
 
12. Assignment of Obligations. The Administrative Agent, the Issuing Bank and the Banks may each, to the extent permitted under the Loan 
Agreement, and without notice of any kind, sell, assign or transfer all or any part of the Obligations, and in such event each and every 
immediate and successive assignee, transferee, or holder of all or any of the Obligations, shall have the right to enforce this Guaranty, by suit or 
otherwise, for the benefit of such assignee, transferee or holder as fully as if such assignee, transferee or holder were herein by name 
specifically given such rights, powers and benefits, but the Administrative Agent, the Issuing Bank and the Banks shall have an unimpaired 
right, prior and superior to that of any such assignee, transferee or holder, to enforce this Guaranty for the benefit of the Administrative Agent, 
the Issuing Bank and the Banks, as to so much of the Obligations as the Administrative Agent, the Issuing Bank and the Banks have not sold, 
assigned or transferred.  
 
13. Remedies Cumulative. No delay by the Banks, the Issuing Bank and the Administrative Agent, or any of them, in the exercise of any right 
or remedy shall operate as a waiver thereof, and no single or partial exercise by the Banks, the Issuing Bank and the Administrative Agent, or 
any of them, of any right or remedy shall preclude other or further exercise thereof or the exercise of any other right or remedy. No action by 
the Banks, the Issuing Bank and the Administrative Agent, or any of them, permitted hereunder shall in any way impair or affect this Guaranty. 
For the purpose of this Guaranty, the Obligations shall include, without limitation, all Obligations of the Borrower, to the Administrative 
Agent, the Issuing Bank and the Banks, notwithstanding any right or power of any third party, individually or in the name of the Borrower, the 
Administrative Agent, the Issuing Bank or the Banks, or any of them, to assert any claim or defense as to the invalidity or unenforceability of 
any such obligation, and no such claim or defense shall impair or affect the obligations of the Guarantor hereunder.  
 
14. Successors and Assigns. This Guaranty shall be binding upon the Guarantor, its successors and assigns and inure to the benefit of the 
successors and assigns of the Administrative Agent, the Issuing Bank and the Banks. The Guarantor shall not assign its rights or obligations 
under this Guaranty without the prior written consent of the Administrative Agent, the Issuing Bank and the Banks; provided, however, that the 
Guarantor may assign its rights or obligations under this Guaranty to another Consolidated Entity in the event that the Guarantor merges or is 
consolidated with such Consolidated Entity.  
 
15. Guaranty of Payment; Notices. This is a guaranty of payment, not of collection. In the event the Administrative Agent, the Issuing Bank 
and the Banks, or any of them, make a demand upon the Guarantor under this Guaranty, whether or not made through the Administrative 
Agent, such Guarantor shall be held and bound to the Administrative Agent, the Issuing Bank and the Banks directly as debtor in respect of the 
payment of the amounts hereby guaranteed. All costs and expenses, including reasonable attorneys' fees and expenses, incurred by the 
Administrative Agent, the Issuing Bank and the Banks, or any of them, in obtaining performance of or collecting payments due under this 
Guaranty to the extent permitted by the Loan Agreement, shall be deemed part of the obligations guaranteed hereby. Any notice or demand 
which the Administrative Agent, the Issuing Bank and the Banks, or any of them, may wish to give shall be served upon the Guarantor in the 
fashion prescribed for notices in Section 10.1 of the Loan Agreement in care of the Borrower, and the notice so sent shall be deemed to be 
served as set forth in Section 10.1 of the Loan Agreement.  
 
16. Loans Benefit Guarantor. The Guarantor expressly represents and acknowledges that any financial accommodations by the Administrative 
Agent, the Issuing Bank and the Banks, or any of them, to the Borrower, including without limitation the extension of the Loans, are and will 
be of direct interest, benefit and advantage to the Guarantor.  
 
17. Inspections; Records. The Guarantor covenants and agrees that so long as any amount is owing on account of the Loans, the Notes, or 
otherwise pursuant to this Guaranty, the Guarantor shall permit representatives of the Administrative Agent, the Issuing Bank and the Banks to 
visit and inspect properties of the Guarantor during reasonable hours, inspect the Guarantor's books and records and discuss with the principal 
officers of the Guarantor its businesses, assets, liabilities, financial positions, results of operations and business prospects.  
 
18. Governing Law. This Guaranty shall be construed in accordance with the laws of the State of Georgia.  
 
19. Loan Agreement to Control. In the event any term or condition contained herein is inconsistent with the terms and conditions contained in 
the Loan Agreement, the terms and conditions of the Loan Agreement shall control.  



IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed and sealed as of the date first above written.  

[NAME OF CONSOLIDATED ENTITY GUARANTOR]  
 
By:  
Its:  

 
Attest:  

 
Its:  

[CORPORATE SEAL]  



EXHIBIT B  

Form of Note  



PROMISSORY NOTE  

$_____________ _____________, 200__  

FOR VALUE RECEIVED, the undersigned, COUSINS PROPERTIES INCORPORATED, a  
Georgia corporation (the "Borrower"), promises to pay to the order of ____________________________________ (together with its 
successors and assigns, the "Bank"), c/o Bank of America, N.A., in its capacity as administrative agent under the Loan Agreement (hereinafter 
referred to, together with any successor Administrative Agent serving as such from time to time under the Loan Agreement, as the 
"Administrative Agent") at its office located in Atlanta, Georgia (or at such other place as the Administrative Agent may designate in writing to 
the Borrower) the principal sum of ____________________________ AND N0/100 DOLLARS ($_____________) of United States funds, or, 
if less, so much thereof as may from time to time be advanced by the Bank to the Borrower and is outstanding hereunder, plus interest as 
hereinafter provided. Such Loans may be endorsed from time to time on the grid attached hereto, but the failure to make such notations (or any 
error in such notation) shall not affect the obligation of the Borrower to repay unpaid principal and interest hereunder.  
 
Except as otherwise defined or limited herein, capitalized terms used herein shall have the meanings ascribed to them in that certain Credit 
Agreement dated as of August 31, 2001 (as the same may be amended from time to time, the "Loan Agreement") by and among the Borrower, 
the Banks, the Issuing Bank, and the Administrative Agent.  

The principal amount of this Promissory Note shall be paid in such amounts and at such times as are set forth in the Loan Agreement. The 
entire principal balance of this Note then outstanding shall be due and payable on the Maturity Date. This Note may be prepaid at the option of 
the Borrower, and is subject to certain mandatory prepayments by the Borrower, on the terms set forth in the Loan Agreement.  

The Borrower shall be entitled to borrow, repay and reborrow hereunder pursuant to the terms, and subject to the conditions, of the Loan 
Agreement. Prepayment of the principal amount hereof may be made only as provided in the Loan Agreement.  

The Borrower shall pay interest from the date hereof on the daily amount of the unpaid principal balance hereof from time to time outstanding 
as provided in Article 2 of the Loan Agreement. Interest under this Note shall also be due and payable when the entire principal amount of this 
Note then outstanding shall become due and payable (whether at maturity, by reason of acceleration or otherwise). Except as expressly 
provided to the contrary in the Loan Agreement, the entire principal balance of this Note then outstanding shall bear interest at the Default Rate 
upon the occurrence and during the continuance of an Event of Default, which Default Rate interest shall be payable on the earlier of 
DEMAND or the Maturity Date.  

In no event shall the amount of interest due or payable hereunder exceed the maximum rate of interest allowed by Applicable Law. In the event 
any such payment is inadvertently made by the Borrower or inadvertently received by the Bank, then such excess sum shall be credited as a 
payment of principal, unless the Borrower shall notify the Bank, in writing, that the Borrower elects to have such excess sum returned to it 
forthwith. It is the express intent hereof that the Borrower not pay and the Bank not receive, directly or indirectly, in any manner whatsoever, 
interest in excess of that which may be lawfully paid by the Borrower under Applicable Law. In determining whether or not the amount of 
interest paid or payable, under any contingency, exceeds the amount of interest paid or payable if the Obligations had at all times accrued 
interest at the maximum rate permitted under Applicable Law, the Borrower and the Bank agree that, to the maximum extent permitted under 
Applicable Law, (a) any nonprincipal payment shall be characterized as an expense, fee or premium rather than as interest, (b) prepayments and 
the effects thereof shall be excluded, (c) the total amount of interest shall be "spread" throughout the entire contemplated term of the Loan to 
and including the Maturity Date, and (d) if the Obligations are paid and performed in full prior to the Maturity Date and if the aggregate 
amount of interest received by the Bank for the actual period of existence thereof exceeds the amount of interest that would have accrued on the 
Obligations had the Obligations at all times from the inception thereof borne interest at the maximum rate permitted under Applicable Law, the 
Bank shall refund to the Borrower the amount of such excess, and, in such event, the Bank shall not be subject to any penalties provided by any 
Applicable Laws for contracting for, charging, reserving, taking or receiving interest in an amount in excess of the amount which would have 
accrued on the obligations if the Obligations had, at all times from the inception thereof, borne interest at the maximum rate permitted under 
Applicable Law.  

This Note evidences the Bank's portion of the Loans under, and is entitled to the benefits and subject to the terms of, the Loan Agreement 
which contains provisions with respect to the acceleration of the maturity of this Note upon the happening of certain stated events. This Note is 
also entitled to the benefits of the Loan Documents and any other agreement or instrument providing collateral for the Obligations, whether 
now or hereafter in existence, and any filings, instruments, agreements and documents related thereto and providing collateral for the 
Obligations. This Note evidences the obligation of the Borrower to repay the aggregate principal amount of the Loan made or to be made by 
the Bank in accordance with the terms and provisions of this Note and the Loan Agreement.  

Should any installment of interest or any installment of principal not be paid when due (and after the lapse of any applicable cure period), or 
should any other Event of Default occur under the Loan Agreement or any other Loan Document, then, and at any time thereafter, the 
Administrative Agent on behalf of the Bank (but subject to the terms and provisions contained in the Loan Agreement) shall have the right and 
option, in its sole discretion, to exercise any and all of the remedies provided and available to it hereunder and under the Loan Agreement.  

All parties now or hereafter liable with respect to this Note, whether the Borrower, any guarantor, any endorser or any other person or entities, 
hereby waive presentment for payment, demand, notice of nonpayment or dishonor, protest and notice of protest, or any other notice of any 
kind with respect thereto.  



No delay or failure on the part of the Bank in the exercise of any right or remedy hereunder, under the Loan Agreement or any security 
document pledging collateral, or under any guaranty or surety given to secure this Note, or at law or in equity, shall operate as a waiver thereof, 
and no single or partial exercise by the Bank (or the Administrative Agent on behalf of the Bank) of any right or remedy hereunder, under the 
Loan Agreement or any security document pledging collateral, or under any guaranty or surety given to secure this Note, or at law or in equity, 
shall preclude or estop another or further exercise thereof or the exercise of any other right or remedy.  

Principal and interest on this Note shall be payable and paid in lawful money of the United States of America.  

The Borrower promises to pay all reasonable costs of collection, including, but not limited to, reasonable attorneys' fees and expenses actually 
incurred, should this Note be collected by or through an attorney-at-law or under advice therefrom.  

Time is of the essence of this Note.  

The Bank shall be under no duty to exercise any or all of the rights and remedies given by this Note and the Loan Agreement or under any of 
the other Loan Documents, and no party to this instrument shall be discharged from the obligations or undertaking hereunder, (a) should the 
Bank (or the Administrative Agent on behalf of the Bank) release or agree not to sue any Person against whom the party has, to the knowledge 
of the Bank, a right to recourse (or be deemed to have so agreed), or (b) should the Bank (or the Administrative Agent on behalf of the Bank) 
agree to suspend the right to enforce this Note or the Bank's interest in any collateral pledged or any guaranty given to secure this Note against 
such Person or otherwise discharge such Person (or be deemed to have so agreed).  

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF GEORGIA 
APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN THE STATE OF GEORGIA (WITHOUT GIVING EFFECT TO 
THE CONFLICT OF LAWS PRINCIPLES THEREOF).  

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLAN K]  



IN WITNESS WHEREOF, the duly authorized officers of the Borrower have executed this Note as of the day and year first above written.  

COUSINS PROPERTIES INCORPORATED  

By:  
Print Name:  

 
Its:  

 
Attest:  

Print Name:  
 
Its:  

[CORPORATE SEAL]  



ADVANCES  

 

--------------------------------------------------- -----------------------------  
    Date             Amount of         Amount of Pr incipal             Notation 
                      Advance            Paid or Pr epaid                Made By 
--------------------------------------------------- -----------------------------  
 
--------------------------------------------------- -----------------------------  



EXHIBIT C  

Form of Request for Loan  



EXHIBIT C  

FORM OF REQUEST FOR LOAN  

I, __________________________, the ________________ of Cousins Properties Incorporated (the "Borrower") and an Authorized Signatory 
thereof, do hereby certify pursuant to the provisions of that certain Credit Agreement dated as of August 31, 2001 (as amended from time to 
time, the "Loan Agreement"), by and among the Borrower, the financial institutions from time to time party thereto as "Banks" (collectively, 
the "Banks"), Bank of America, N.A., as issuer of certain letters of credit (in such capacity, the "Issuing Bank") and Bank of America, N.A., as 
administrative agent for the Banks and the Issuing Bank (in such capacity, the "Administrative Agent"), that:  

1. The Borrower hereby requests a Loan in the amount of $_________ to be made on _____________, _____ (or if this Request shall not be 
received in time for such Loan to be made on such date, then on the next succeeding Business Day). The Borrower requests that the Loan be:  

[Check one box only]  

___ Base Rate Loans ___ Federal Funds Loans  

___ Eurodollar Rate Loans, each with an initial Interest Period for a duration of:  

 

The foregoing instructions shall be irrevocable.  

2. All reports, statements and other documentation heretofore or herewith delivered to the Administrative Agent by or on behalf of the 
Borrower are substantially true and correct and in all respects what they purport and appear to be.  

3. All representations and warranties of the Borrower made under the Loan Agreement, which in accordance with Section 4.2 of the Credit 
Agreement are made at and as of the time of such Loans, are true and correct in all material respects as of the date hereof, both before and after 
giving effect to the application of the proceeds of the Loan in connection with which this Request is given, except as follows (if any):  

4. The incumbency of Persons authorized by the Borrower to sign documents is as stated in the certificate of incumbency most recently 
delivered to the Administrative Agent pursuant to the Loan Agreement.  

5. There does not exist, as of this date, and after giving effect to the Loans requested in this Request, any Default or Event of Default under the 
Loan Agreement.  

6. Borrower agrees to notify the Administrative Agent in writing immediately if the matters certified herein will not be true and correct as of 
the time of the requested Loan, and the foregoing certifications shall be deemed made and ratified as of the time of the Loan unless the 
Borrower so notifies the Administrative Agent in writing before that time.  

7. As of the date hereof, the Borrower has no claims, causes of action or demands against the Administrative Agent, the Issuing Bank or any of 
the Banks, or defenses or offsets to payment of the Loans or any other amounts due under the Loan Documents.  

8. The Administrative Agent's acceptance of this Request for Loan will in no way operate as a waiver by the Administrative Agent, the Issuing 
Bank or the Banks of any term, condition, covenant or agreement contained in the Loan Documents, or of the Administrative Agent's right to 
enforce any term, condition, covenant or agreement therein.  

9. The sum of (a) the Letter of Credit Obligations, (b) the Loans (including, without limitation, the principal amount outstanding under the 
Cash Management Line of Credit) and (c) the Loan requested hereunder, does not exceed the Available Commitment on the date hereof.  

Capitalized terms used in this Request and not otherwise defined herein are used herein as defined in the Loan Agreement.  

[Check one box only] ___  1 month 
                     ___  2 months  
                     ___  3 months  
                     ___  6 months  

Done as of the ____ day of  _____________, _____. 
 
 
                                  COUSINS PROPERTIE S INCORPORATED, 
                                  a Georgia corpora tion 
 
                                   By: 
                                      ------------- --------------------  
                                      Print Name: 



 

                                                 -- --------------------  
                                      Its: 
                                          --------- --------------------  



EXHIBIT D  

Form of Request for Issuance of Letter of Credit  



EXHIBIT D  

FORM OF REQUEST FOR ISSUANCE OF  
LETTER OF CREDIT  

I, ________________________, the __________________ of Cousins Properties Incorporated (the "Borrower") and an Authorized Signatory 
thereof, do hereby certify pursuant to the provisions of the Credit Agreement dated as of August 31, 2001 (as amended from time to time, the 
"Loan Agreement"), by and among the Borrower, the financial institutions from time to time party thereto as "Banks" (collectively, the 
"Banks"), Bank of America, N.A., as issuer of certain letters of credit (in such capacity, the "Issuing Bank") and Bank of America, N.A., as 
administrative agent for the Banks (in such capacity, the "Administrative Agent"), that:  

1. Pursuant to Section 2.9 of the Loan Agreement, the Borrower hereby requests the issuance by the Issuing Bank of a  
[Commercial/Standby] Letter of Credit under the Commitment in the stated amount of $________ to be issued on ___________, _____ (the 
"Issue Date"), for the benefit of _____________________ _____________ (the "Beneficiary"), containing the terms set forth in the 
Application for Letter of Credit attached hereto as Exhibit A.  

2. The address of the Beneficiary is as follows:  

3. I hereby certify to the Administrative Agent that the Issuing Bank is permitted to issue such Letter of Credit for such purpose under the terms 
of the Loan Agreement.  

4. The stated amount of the Letter of Credit requested herein does not exceed the Available Letter of Credit Commitment.  

5. There does not exist on this date, and will not exist after issuance of the requested Letter of Credit, a Default or an Event of Default.  

6. No material adverse change has occurred in the business, assets, liabilities, financial condition, results of operations or business prospects of 
the Borrower since the Agreement Date.  

7. All representations and warranties of the Borrower made under the Loan Agreement, which in accordance with Section 4.2 of the Loan 
Agreement are made at and as of the time of such issuance of the requested Letter of Credit, are true and correct in all material respects as of 
the date hereof, both before and after giving effect to the issuance of the Letter of Credit in connection with which this Request is given, except 
as follows (if any):  

8. The incumbency of persons authorized by the Borrower to sign documents is as stated in the certificate of incumbency most recently 
delivered to the Administrative Agent pursuant to the Loan Agreement.  

Capitalized terms used herein and not otherwise defined are used as defined in the Loan Agreement.  

Dated as of this _____ day of ___________________, _____.  

COUSINS PROPERTIES INCORPORATED,  
a Georgia corporation  

By:  
Print Name:  

 
Its:  



EXHIBIT E  

Form of Borrower's Loan Certificate  



LOAN CERTIFICATE AND CERTIFICATE OF INCUMBENCY  

The undersigned, who is the Senior Vice President and Secretary of Cousins Properties Incorporated, a Georgia corporation (the "Borrower"), 
does hereby certify on behalf of the Borrower that the undersigned is the duly elected and qualified Senior Vice President and Secretary of the 
Borrower and an Authorized Signatory of the Borrower.  
 
In connection with the making of certain loans to the Borrower in the aggregate principal amount not to exceed $275,000,000 by the Banks 
under that certain Credit Agreement of even date herewith (the "Loan Agreement") by and among the Borrower, the financial institutions from 
time to time party thereto as "Banks" (collectively, the "Banks"), Bank of America, N.A., as issuing bank for certain letters of credit (in such 
capacity, the "Issuing Bank") and Bank of America, N.A., as administrative agent for the Banks (in such capacity, the "Administrative Agent"), 
the undersigned hereby further certifies to the Administrative Agent, the Issuing Bank and the Banks on behalf of the Borrower that:  
 
1. Attached hereto as Exhibit A is a true, correct, and complete copy of the Articles of Incorporation of the Borrower, as in effect on the date 
hereof;  
 
2. Attached hereto as Exhibit B is a true, correct, and complete copy of the By-Laws of the Borrower, as in effect on the date hereof;  
 
3. Attached hereto as Exhibit C is a certificate of existence from the Secretary of State of the State of Georgia and the Secretary of State of the 
State of North Carolina, and the Borrower has taken no action which would cause it not to be in good standing under the laws of such states as 
of the date of this Loan Certificate;  
 
4. Attached hereto as Exhibit D is a true, correct, and complete copy of the resolutions duly adopted by the Board of Directors of the Borrower 
by unanimous written consent of such Directors effective __________________, authorizing the Borrower to execute and deliver all 
documents, instruments and agreements to which it is a party, in connection with the consummation of the financing transactions contemplated 
in the Loan Agreement (the "Financing") , which resolutions have not been amended, rescinded, or modified, are in full force and effect on the 
date hereof, and do not violate or conflict with the Articles of Incorporation or By-Laws of the Borrower, as in effect on the date of such 
meeting and on the date hereof;  

5. The following persons have been duly elected to the offices of the Borrower set forth beside their names, have been duly qualified and at all 
times since ____________ were, and on the date hereof are, holding the offices set forth opposite their respective names below, and the 
signatures set forth opposite their respective names are their respective genuine signatures:  

 

The undersigned acknowledges that the Administrative Agent, the Issuing Bank and the Banks will rely, and are hereby authorized to rely, on 
the truth, accuracy and completeness of the foregoing certifications in consummating the Financing.  

Capitalized terms used herein and not otherwise defined are used as defined in the Loan Agreement.  

IN WITNESS WHEREOF, I have hereunto set my hand and seal, and have affixed the lawful seal of the Borrower, on August 31, 2001.  

(SEAL)  

(CORPORATE SEAL)  

I, ____________________, hereby certify that (a) I am the duly elected or appointed, qualified, and acting ____________________ of the 
Borrower and (b) Tom G. Charlesworth is the duly elected or appointed, qualified, and acting Secretary of the Borrower, and (c) the signature 
of Tom G. Charlesworth set forth above is his genuine signature.  

(SEAL)  

Exhibit A - Articles of Incorporation Exhibit B - By-Laws  
Exhibit C - Certificates of Existence Exhibit D - Authorizing Resolutions  

      Name                          Title                         Signatures 
      ----                          -----                         ---------- 
 
Tom G. Charlesworth       Senior Vice President, Ge neral 
                          Counsel and Secretary 
                                                            ____________________  
 
Kelly H. Barrett          _________________________ _____ 
                                                            ____________________  
 
___________________       _________________________ _____    ____________________  
 
___________________       _________________________ _____    ____________________  



EXHIBIT F  

Form of Opinion of Borrower's Counsel  

[Letterhead of Troutman Sanders LLP]  

August 31, 2001  

Bank of America, N.A., as Administrative Agent 100 North Tryon Street, 15th Floor  
Charlotte, North Carolina 28255  

Each of the Banks and the Issuing Bank from time to time party to the Credit Agreement referred to below  

Re: Credit Agreement dated as of the date hereof (the "Credit Agreement") by and among Cousins Properties Incorporated, a Georgia 
corporation (the "Borrower"), the Banks signatories thereto (collectively, the "Banks"), Bank of America, N.A., as issuing bank for certain 
letters of credit (in such capacity, the "Issuing Bank") and Bank of America, N.A., as administrative agent for the Issuing Bank and Banks  

 
(in such capacity, the "Administrative Agent")  

Ladies and Gentlemen:  

We have acted as counsel to Borrower and certain of its entities set forth on Schedule 1 hereto which are consolidated with Borrower for 
financial reporting purposes (the "Consolidated Entity Guarantors") in connection with the Credit Agreement, pursuant to which and subject to 
the terms and conditions whereof the Banks agreed to make loans to the Borrower in the maximum amount of $275,000,000.00. Unless 
otherwise defined herein, terms defined in the Credit Agreement are used herein as therein defined. This opinion is being delivered pursuant to 
Section 3.1(a)(iv) of the Credit Agreement.  

In this capacity, we have reviewed originals or copies, certified or otherwise identified to our satisfaction, of the following documents:  

(a) the Credit Agreement;  

(b) the Notes;  

(c) the Consolidated Entity Guaranty dated as of August 31, 2001 (the "Consolidated Entity Guaranty Agreement") executed and delivered by 
(1) Cousins, Inc., an Alabama corporation ("CI"); (2) Cousins/Daniel, LLC, a Georgia limited liability company ("Cousins/Daniel"); (3) 
Cousins Real Estate Corporation, a Georgia corporation ("CREC"); (4) Cousins MarketCenters, Inc., a Georgia corporation ("CMCI"), 
formerly known as Cousins/New Market Development Company, Inc.;  
(5) Cousins Real Estate Development, Inc., a Georgia corporation ("CREDI"); (6) New Land Realty, LLC, a Georgia limited liability company 
("NLR"); (7) CREC II Inc., a Georgia corporation ("CREC II"); (8) Cousins Stone Texas Inc., a Georgia corporation ("CSTI"); (9) CS Texas 
Inc., a Georgia corporation ("CS"); (10) Perimeter Expo Associates, L.P., a Georgia limited partnership ("Expo"); (11) Cousins/Myers Second 
Street Partners, L.L.C., a Delaware limited liability company ("CMSSP"); (12) Cousins/Cerritos I, LLC, a Delaware limited liability company 
("Cousins/Cerritos"), formerly known as CommonWealth/Cousins I, LLC; (13) CP Venture Three LLC, a Delaware limited liability company 
("Development LLC");  
(14) Cousins/Myers II, LLC, a Delaware limited liability company ("Cousins/Myers II"); (15) Cousins Properties Texas LP, a Texas limited 
partnership ("CPTLP"); (16) Cousins Texas GP, Inc., a Georgia corporation ("CTGP"); (17) Cousins Texas Inc., a Georgia corporation 
("CTI"); (18) Cousins Austin GP, Inc., a Georgia corporation ("CAGP"); (19) Cousins Austin, Inc., a Georgia corporation ("CAI"); (20) 
Cousins Properties Services L.P., a Texas limited partnership ("CPSLP"), formerly known as Cousins Stone L.P; (21) Cedar Grove Lakes, 
LLC, a Georgia limited liability company ("Cedar Grove"); and (22) Presidential MarketCenter LLC, a Georgia limited liability company 
("PMLLC");  

(d) the Articles of Incorporation of the Borrower and all amendments thereto certified by the Secretary of State of Georgia as of August 9, 2001 
and the Bylaws of the Borrower and all amendments thereto, certified by the Secretary of the Borrower;  

(e) the Articles of Incorporation and Bylaws of each Consolidated Entity Guarantor which is a corporation, the partnership agreement of each 
Consolidated Entity Guarantor which is a partnership, and the articles of organization and operating agreement of each Consolidated Entity 
Guarantor which is a limited liability company, certified in the case of the articles of incorporation of CREC by the Secretary of State of 
Georgia on August 9, 2001, certified in the case of the articles of incorporation of each of CREC II, CTGP, CTI, CAGP and CAI by the 
Secretary of State of Georgia on August 10, 2001, certified in the case of the articles of incorporation of CMCI by the Secretary of State of 
Georgia on August 12, 2001, certified in the case of the articles of incorporation of each of CREDI, CSTI and CS by the Secretary of State of 
Georgia on August 13, 2001, certified in the case of the articles of incorporation of CI by the Secretary of State of Alabama on August 9, 2001, 
certified in the case of the articles of organization of Cousins/Daniel by the  



 

Georgia on August 24, 2001, certified in the case of the articles of organization of each of NLR and Cedar Grove by the Secretary of State of 
Georgia on August 13, 2001, certified in the case of the certificate of limited partnership of CPTLP by the Secretary of State of the State of 
Alabama on August 15, 2001, certified in the case of the articles or organization of PMLLC by the Secretary of State of Georgia on August 24, 
2001, certified in the case of the certificate of formation of each of CMSSP, Cousins/Cerritos, Development LLC and Cousins/Myers II by the 
Secretary of State of Delaware on August 9, 2001, and certified, in all other cases, by the Secretary of either such Consolidated Entity 
Guarantor or of the general partner or managing or sole member of such Consolidated Entity Guarantor;  

(f) the Certificate of Existence issued by the Secretary of State of Georgia, relating to (1) the Borrower and dated as of August 9, 2001; (2) 
Cousins/Daniel and dated as of August 9, 2001; (3) CREC and dated as of August 9, 2001; (4) CMCI and dated as of August 12, 2001; (5) 
CREDI and dated as of August 13, 2001; (6) NLR and dated as of August 13, 2001; (7) CREC II and dated as of August 10, 2001; (8) CSTI 
and dated as of August 13, 2001; (9) CS and dated as of August 13, 2001;  
(10) Expo and dated as of August 10, 2001; (11) CTGP and dated as of August 10, 2001; (12) CTI and dated as of August 10, 2001; (13) 
CAGP and dated as of August 10, 2001; (14) CAI and dated as of August 10, 2001; (15) Cedar Grove and dated as of August 13, 2001; and 
(16) PMLLC and dated as of August 24, 2001;  

(g) the Certificate of Good Standing issued by the Department of Revenue of the State of Alabama relating to CI and dated August 14, 2001;  

(h) the Certificates of Good Standing issued by the Secretary of State of Delaware, relating to CMSSP, Cousins/Cerritos, Development LLC 
and Cousins/Myers II and each dated August 9, 2001;  

(i) the Certificate of Existence issued by the Secretary of State of Texas relating to CPTLP and dated August 15, 2001;  

(j) the Certificate of Existence issued by the Secretary of State of Texas relating to Cousins Stone LP (the predecessor by name change to 
CPSLP) and dated August 22, 2001, together with a copy of the Certificate of Amendment No. 3 to the Certificate of Limited Partnership of 
Cousins Stone LP marked "filed" by the Secretary of State of Texas on August 9, 2001;  

(k) resolutions of the Board of Directors of the Borrower, adopted as of August 7, 2001, certified by the Secretary of the Borrower;  

(l) resolutions of the Board of Directors of each corporate Consolidated Entity Guarantor, adopted as of August 7, 2001, certified by the 
Secretary of such corporate Consolidated Entity Guarantor, and action of the Board of Directors of each corporate Consolidated Entity 
Guarantor taken by unanimous written consent without a meeting effective as to each such corporate Consolidated Entity Guarantor as of 
August 7, 2001;  

(m) resolutions of the partners of Expo, adopted as of August 7, 2001, certified by the Secretary of Borrower, a general partner of Expo;  

(n) resolutions of the partners of CPTLP, adopted as of August 7, 2001, certified by the Secretary of CTGP, a general partner of CPTLP;  

(o) resolutions of the partners of CPSLP, adopted as of August 7, 2001, certified by the Secretary of CSTI, a general partner of CPSLP;  

(p) resolutions of CP Venture LLC as managing member of Development LLC, adopted as of August 7, 2001, certified by the Secretary of 
Borrower as member of CP Venture LLC;  

(q) a certificate of the Executive Vice President and Chief Investment Officer of the Borrower, CI, CREC, CMCI, CREDI,  
CREC II, CSTI, CS, CTGP, CTI, CAGP and CAI and in substantially the form attached hereto as Exhibit B (the "Officers' Certificate"); and  
 
(r) the agreements listed on Schedule 2 attached hereto (the "Material Agreements") to which Borrower or a Consolidated Entity Guarantor is a 
party.  

The agreements and documents referred to in subparagraphs (a) through  
(c) above are hereinafter referred to collectively as the "Loan Documents" and the documents referred to in subparagraphs (d) through (q) 
above are hereinafter referred to as the "Constituent Documents."  

In addition, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such corporate records, agreements, 
documents and other instruments, as applicable, and such certificates or comparable documents of public officials and of officers and 
representatives of the Borrower, and have made such inquiries of such officers and representatives, as we have deemed relevant and necessary 
as a basis for the opinions hereinafter set forth.  

In such examination, we have assumed the genuineness of all signatures (other than those of officers of the Borrower, each corporate 
Consolidated Entity Guarantor, the corporate general partners of Expo, CPTLP and CPSLP, and the managing or sole members, as the case 

Secretary  of the State of  Georgia  on August 9, 2 001, 
certified  in the  case of the  certificate  of  li mited 
partnership  of  Perimeter  Expo by the Secretary  of State of  



may be, of Cousins/Daniel, NLR, CMSSP, Cousins/Cerritos, Development LLC, Cousins/Myers II, and Cedar Grove), the authenticity of all 
documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified or photostatic 
copies, and the authenticity of the originals of such latter documents.  

We have also assumed, for the purposes of the opinions herein expressed, that:  

(1) less than twenty-five percent of the assets of Borrower or any Consolidated Entity Guarantor consists of Margin Stock;  

(2) the Administrative Agent, the Issuing Bank and each Bank is duly formed or organized, validly existing and in good standing as a national 
banking association under the laws of the United States of America;  

(3) each party to the Loan Documents (other than the Borrower and the Consolidated Entity Guarantors) is, to the extent required, duly 
qualified or registered and authorized to transact business in the State of Georgia;  

(4) the Loan Documents constitute the legal, valid and binding obligation of each party thereto other than the Borrower and the Consolidated 
Entity Guarantors;  

(5) each party to the Loan Documents (other than the Borrower and the Consolidated Entity Guarantors) (A) has all requisite power and 
authority to enter into and perform such Loan Documents; (B) has duly authorized, executed and delivered each of the Loan Documents to 
which it is to be signatory; and (C) in taking any action under the Loan Documents in respect to the Borrower or any Consolidated Entity 
Guarantor, will comply with any standard of conduct legally applicable to it (including, without limitation, any requirement that such party act 
reasonably, in good faith, in a commercially reasonable manner, or otherwise in compliance with applicable law).  

We have represented the Borrower in connection with the transactions contemplated by the Loan Documents and in connection with other 
matters referred to us by the Borrower from time to time in the past but we do not represent the Borrower or the Consolidated Entity 
Guarantors in connection with all matters in which they seek legal advice or representation and we are not privy to all of the details pertaining 
to the operations and business affairs of the Borrower or the Consolidated Entity Guarantors. As to the factual matters forming the basis of our 
opinions, such opinions are based solely upon facts within the conscious awareness of the attorneys who have devoted substantial attention to 
the Borrower in connection with the transactions contemplated by the Loan Documents. As to all questions of fact material to this opinion that 
have not been independently established, we have relied upon certificates or comparable documents of officers or representatives of the 
Borrower and upon the representations and warranties of the Borrower contained in the Loan Documents. We have not made an independent 
review or investigation as to the existence of actions, suits, investigations or proceedings, if any, pending or threatened against the Borrower or 
any Consolidated Entity Guarantor.  

Based on the foregoing, we are of the opinion that:  

1. The Borrower is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Georgia, and has all 
requisite corporate power and authority to conduct its business as such business is described in the first two paragraphs under Part 1, Item 1 of 
Borrower's annual report on Form 10-K for the fiscal year ended December 31, 2000 filed with the Securities and Exchange Commission (the 
"Business Description"). The Borrower has the corporate power to execute, deliver and perform all of its obligations under each Loan 
Document to which it is a party.  

2. Each of CREC, CMCI, CREDI, CREC II, CSTI, CS, Expo, CTGP, CTI, CAGP and CAI is, as indicated on Schedule 1 hereto in respect of 
such Consolidated Entity Guarantor, either a corporation or partnership duly formed and validly existing under the laws of the State of Georgia, 
and has all requisite corporate or partnership, as the case may be, power to conduct its business as such business is described in the Business 
Description, in the case of such corporate Consolidated Entity Guarantors, and to conduct the business of owning and operating a retail strip 
shopping center, in the case of Expo. Each of CMSSP, Cousins/Cerritos, Development LLC and Cousins/Myers II is a limited liability 
company duly formed and validly existing under the laws of the State of Delaware and has all limited liability company power to conduct the 
business of constructing, owning and operating commercial real estate assets. CI is a corporation duly formed and validly existing under the 
laws of the State of Alabama and has all requisite corporate power to conduct the business of owning and operating commercial real estate 
assets and owning its member interest in Cousins/Daniel. Each of Cousins/Daniel, NLR, Cedar Grove and PMLLC is a limited liability 
company duly formed and validly existing under the laws of the State of Georgia and has all limited liability company power to conduct the 
business of constructing, owning and operating commercial real estate assets. Each Consolidated Entity Guarantor has the corporate, limited 
liability company or partnership, as the case may be, power and authority to execute, deliver and perform all of its obligations under each Loan 
Document to which it is a party.  

3. The execution, delivery and performance by the Borrower of the Credit Agreement, the Notes and each other Loan Document to which it is a 
party are duly authorized by all necessary corporate action and do not and will not (a) contravene the Constituent Documents of Borrower; (b) 
violate any law, rule, regulation, or to our knowledge, any order, writ, judgment, injunction, decree, determination or award of any court, 
arbitrator or government, commission, board, bureau, agency or other instrumentality applicable to or binding upon the Borrower; (c) result in 
a breach of or constitute a default under any Material Agreement; or (d) under the terms of the Material Agreements, result in, or require, the 
creation or imposition of any Lien upon or with respect to any of the properties owned by the Borrower, except for Permitted Liens.  

4. The execution, delivery and performance by each Consolidated Entity Guarantor of the Consolidated Entity Guaranty Agreement and each 



other Loan Document to which it is a party are duly authorized by all necessary corporate, limited liability company or partnership, as the case 
may be, action and do not and will not (a) contravene the Constituent Documents of such Consolidated Entity Guarantor; (b) violate any law, 
rule, regulation, or to our knowledge, any order, writ, judgment, injunction, decree, determination or award of any court, arbitrator or 
government, commission, board, bureau, agency or other instrumentality applicable to or binding upon such Consolidated Entity Guarantor; (c) 
result in a breach of or constitute a default under any Material Agreement; or (d) under the terms of the Material Agreements, result in, or 
require, the creation or imposition of any Lien upon or with respect to any of the properties owned by such Consolidated Entity Guarantor, 
except for Permitted Liens.  

5. No authorization, consent, approval, license, exemption of or filing or registration with any Governmental Authority (collectively, 
"Consents"), is or will be necessary for the valid execution, delivery or performance by the Borrower of the Credit Agreement, the Notes or any 
other Loan Document, or for the payment to the Banks of any sums under such documents, except for Consents previously obtained.  

6. The Loan Documents to which the Borrower is a party have each been duly executed and delivered by Borrower and each constitutes the 
legal, valid and binding obligation of the Borrower enforceable against it in accordance with its terms.  

7. The Consolidated Entity Guaranty Agreement has been duly executed and delivered by each Consolidated Entity Guarantor, and constitutes 
the legal, valid and binding obligation of each Consolidated Entity Guarantor enforceable against it in accordance with its terms.  

8. To our knowledge, except as provided in Schedule 10 attached to the Credit Agreement, there are no actions, suits or proceedings pending or 
threatened in writing against or affecting the Borrower, any of the Consolidated Entity Guarantors or their respective properties, that are 
reasonably likely to have a Materially Adverse Effect.  

9. The Loan Documents do not violate the laws of the State of Georgia regarding maximum rates of interest which may be charged, assuming 
that  
(1) the Issuing Bank and each Bank has committed pursuant to the Credit Agreement to lend or advance $250,000 or more to Borrower; (2) no 
interest will be charged on unpaid interest under the Credit Agreement or any Note; and (3) at no time will the interest and other charges for the 
use of money, whether computed over the term of the contract at a rate stated in the contract or precomputed at a stated rate on the scheduled 
principal balance or computed in any other way or any other form, reserved, charged or taken with respect to such loan or loans exceed, 
directly or indirectly, 5% per month of the outstanding principal balance of such loan or loans.  

10. None of the transactions contemplated by the Credit Agreement (including, without limitation, the use of the proceeds of the Loans 
thereunder) will violate or result in violation of Section 7 of the Securities Exchange Act of 1934, as amended, any regulations pursuant 
thereto, or Regulations T, U or X of the Board of Governors of the Federal Reserve System.  

The opinions expressed in numbered paragraphs 6 and 7 above are subject to:  

(1) the effect of any applicable bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or similar laws affecting creditors' 
rights generally and to possible judicial action giving effect to governmental actions affecting creditors' rights;  

(2) the effect of general principles of equity, including (without limitation) concepts of materiality, reasonableness, good faith and fair dealing 
(regardless of whether considered in a preceding in equity or at law);  

(3) the effect of laws requiring mitigation of damages;  

(4) the limitation that rights to indemnification and contribution under the Loan Documents may be limited by any federal or state law 
(including any federal or state securities law) or public policy;  

(5) the effect of any course of dealing, course of performance, or the like, that would modify the terms of an agreement or the respective rights 
or obligations of the parties under an agreement;  

(6) the possible unenforceability of (i) provisions relating to rights of set off, except to the extent exercised in accordance with applicable law; 
(ii) provisions providing that determinations by a party or a party's designee are conclusive; (iii) provisions permitting modifications of an 
agreement only in writing; (iv) provisions providing that the provisions of an agreement are severable in all circumstances; (v) the limitation 
that the right to collect attorneys' fees will be limited to the extent set forth in O.C.G.A. ss. 13-1-11; (vi) provisions permitting the exercise, 
under certain circumstances, of rights without notice or without providing opportunity to cure failures to perform; (vii) provisions imposing 
increased interest rates or late payment charges upon delinquency in payment or default or providing for liquidated damages or for premiums 
on prepayment, acceleration, redemption, cancellation, or termination, to the extent such provisions are deemed to be penalties or forfeitures; 
(viii) provisions which constitute waivers or advance consents that have the effect of requiring binding arbitration, waiving statutes of 
limitation, marshaling of assets or similar requirements, or as to the jurisdiction of courts, the venue of actions, the right to jury trial or, in 
certain cases, notices; (ix) provisions providing waivers or consents by a party may not be given effect unless in writing or in compliance with 
particular requirements or that a failure or delay in taking actions may not constitute a waiver of related rights or provisions or that one or more 
waivers may not under certain circumstances constitute a waiver of other matters of the same kind; (x) provisions providing that enumerated 
remedies are not exclusive or that a party has the right to pursue multiple remedies without regard to other remedies elected or that all remedies 
are cumulative; and (xi) provisions permitting self-help and non-judicial remedies, such as a right, without judicial process, to enter upon, to 



take possession of, to collect, retain, use and enjoy rents, issue and profits from property, or to manage property except as permitted by 
O.C.G.A. ss.11-9-503; and  

(7) the limitation that certain other of the remedial provisions in the Loan Documents are or may be unenforceable in whole or in part under 
applicable law, but the inclusion of such provisions and of the provisions set forth in the immediately preceding paragraph does not, in our 
opinion, substantially impede the ability of the Administrative Agent, the Issuing Bank and the Banks to collect the principal amount of the 
Notes and the other amounts due from the Borrower under the Loan Documents.  

We express no opinion as to (i) except as expressly set forth in numbered paragraph 9 hereof, the applicability or effect of laws relating to 
interest and usury; (ii) except as expressly set forth in numbered paragraph 10 hereof, the applicability or effect of state or federal securities 
laws; (iii) the applicability or effect on the Loan Documents of laws of any county, town, municipality or other political subdivision of the State 
of Georgia; (iv) any covenant in the Material Agreements of a financial or numerical nature or requiring computation; or (v) compliance or 
noncompliance, or the effect of any such noncompliance, with any fiduciary duty by any Person having any such fiduciary duty. We are 
admitted to practice in the State of Georgia, and we express no opinion as to matters under or involving the laws of any jurisdiction other than 
the federal laws of the United States of America, the laws of the State of Georgia, the Limited Liability Company Law of the State of 
Delaware, and the General Corporation Law of the State of Alabama, insofar as such laws are applicable to the matters covered.  

The opinions expressed herein represent the judgment of this law firm as to certain legal matters, but they are not guarantees or warranties and 
should not be construed as such. By rendering our opinion, we do not undertake to update or supplement this opinion to reflect any facts or 
circumstances which may hereafter come to our attention or any changes in laws which may hereafter occur. This opinion has been rendered to 
the addressees hereof (collectively, the "Addressees") on condition that the opinions expressed herein (a) may be relied upon only by such 
Addressees (and their respective participants and assignees) only in connection with the transactions contemplated by the Loan Documents, (b) 
may not be used by any Addressee (or a participant or assignee) for any other purpose and (c) may not be used, circulated, quoted or otherwise 
referred to by any other Person for any purpose without our prior written consent in each instance except that it may be distributed and 
disclosed by an Addressee (x) to any Governmental Authority (or a representative thereof) having jurisdiction over such Addressee, (y) to any 
prospective participant in or assignee of an Addressee's interest in the Loans and the Loan Documents, or (z) pursuant to legal process.  

Very truly yours,  

TROUTMAN SANDERS LLP  

By:  
 
John W. Griffin Partner  



SCHEDULE 1  

CONSOLIDATED ENTITY GUARANTORS  

1. Cousins, Inc., an Alabama corporation  

2. Cousins/Daniel, LLC, a Georgia limited liability company  

3. Cousins Real Estate Corporation, a Georgia corporation  

4. Cousins MarketCenters, Inc., a Georgia corporation, formerly known as Cousins/New Market Development Company, Inc.  

5. Cousins Real Estate Development, Inc., a Georgia corporation  

6. New Land Realty, LLC, a Georgia limited liability company  

7. CREC II Inc., a Georgia corporation  

8. Cousins Stone Texas Inc., a Georgia corporation  

9. CS Texas Inc., a Georgia corporation  

10. Perimeter Expo Associates, L.P., a Georgia limited partnership  

11. Cousins/Myers Second Street Partners, L.L.C., a Delaware limited liability company  

12. Cousins/Cerritos I, LLC, a Delaware limited liability company, formerly known as CommonWealth/Cousins I, LLC  

13. CP Venture Three LLC, a Delaware limited liability company  

14. Cousins/Myers II, LLC, a Delaware limited liability company  

15. Cousins Properties Texas LP, a Texas limited partnership  

16. Cousins Texas GP, Inc., a Georgia corporation  

17. Cousins Texas Inc., a Georgia corporation  

18. Cousins Austin GP, Inc., a Georgia corporation  

19. Cousins Austin, Inc., a Georgia corporation  

20. Cousins Properties Services L.P., a Texas limited partnership, formerly known as Cousins Stone L.P  

21. Cedar Grove Lakes, LLC, a Georgia limited liability company  

22. Presidential MarketCenter LLC, a Georgia limited liability company  



SCHEDULE 2  

MATERIAL AGREEMENTS  

1. Limited Partnership Agreement of CSC Associates, L.P. between Cousins Properties Incorporated and The Citizens and Southern 
Corporation dated September 29, 1989, as amended by First Amendment to Limited Partnership Agreement dated as of August 20, 1990 and 
Second Amendment to Limited Partnership Agreement dated as of December 31, 1990 and Third Amendment to Limited Partnership 
Agreement dated as of January 26, 1996.  

2. Promissory Note in the original principal amount of $80,000,000 executed by Cousins Properties Incorporated in favor of CSC Associates, 
L.P. dated February 6, 1996, and Pledge and Security Agreement between Cousins Properties Incorporated and CSC Associates, L.P. dated 
February 6, 1996.  

3. Amended and Restated Joint Venture Agreement of Ten Peachtree Place Associates between Cousins Properties Incorporated and ACCBC 
Holding Corp. dated as of May 1, 1992.  

4. Amended and Restated Unconditional Guaranty of Payment made by The Coca-Cola Company and Cousins Properties Incorporated in favor 
of The Bank of Nova Scotia dated as of May 1, 1992.  

5. Limited Partnership Agreement of C-H Associates, Ltd. among Cousins Real Estate Corporation, Hines Peachtree Associates I Limited 
Partnership and Peachtree Palace Hotel, Ltd. dated as of January 29, 1988.  

6. Agreement of General Partnership of Wildwood Associates between Cousins Properties Incorporated, as successor by merger to Wildwood 
Office Park, Inc., and International Business Machines Corporation dated as of May 30, 1985, as amended by First Amendment to Partnership 
Agreement of Wildwood Associates dated December 23, 1986 and by Second Amendment to Partnership Agreement of Wildwood Associates 
dated December 31, 1986.  

7. Joint Venture Agreement of CC-JM II Associates between Cousins Properties Incorporated and Carr Realty, L.P. dated as of September 26, 
1994.  

8. Agreement of General Partnership of Green Valley Associates II between Cousins Properties Incorporated and International Business 
Machines Corporation dated March 31, 1988.  

9. Limited Partnership Agreement of Perimeter Expo Associates, L.P. between Cousins Properties Incorporated and Cousins MarketCenters, 
Inc. (formerly known as Cousins/New Market Development Company, Inc.) dated as of May 28, 1993.  

10. Joint Venture Agreement of Hickory Hollow Associates between Cousins Properties Incorporated, as successor by merger to Hickory 
Hollow Mall, Inc., and Intereal Company dated June 5, 1975, as amended by amendments thereto dated November 10, 1976, July 27, 1977, as 
of January 1, 1977, May 31, 1978, January 15, 1979, November 5, 1982 and June 20, 1984.  

11. Promissory Note in the original principal amount of $21,500,000 executed by Perimeter Expo Associates, L.P. in favor of The Prudential 
Insurance Company of America dated July 20, 1995, and Deed to Secure Debt and Security Agreement between Perimeter Expo Associates, 
L.P. and The Prudential Insurance Company of America dated July 20, 1995, and Assignment of Leases and Rents between Perimeter Expo 
Associates, L.P. and The Prudential Insurance Company of America dated July 20, 1995.  

12. Amended, Renewed and Restated Promissory Note in the original principal amount of $49,500,000 executed by Cousins Properties 
Incorporated in favor of Metropolitan Life Insurance Company dated December 6, 1996, and Modification, Amendment and Restatement 
Agreement for Deed of Trust by and among Cousins Properties Incorporated, Metropolitan Life Insurance Company and The Fidelity 
Company dated as of December 6, 1996, and Amended and Restated Assignment of Rents and Leases between Cousins Properties Incorporated 
and Metropolitan Life Insurance Company dated December 6, 1996, and Unsecured Indemnity Agreement executed by Cousins Properties 
Incorporated in favor of Metropolitan Life Insurance Company dated December 6, 1996, and Additional Indemnity Agreement executed by 
Cousins Properties Incorporated in favor of Metropolitan Life Insurance Company dated December 6, 1996.  

13. Limited Liability Company Operating Agreement of Cousins LORET Venture, L.L.C. dated as of August 20, 1997 between LORET 
Holdings, L.L.C. and Cousins Properties Incorporated.  

14. Amended and Restated Limited Partnership Agreement of Brad Cous Golf Venture, Ltd. dated as of March 9, 1998, by and between 
Cousins Properties Incorporated and W. C. Bradley Co.(and Developers-Investors, Inc. as withdrawing limited partner).  

15. Amended and Restated Limited Liability Company Operating Agreement of Myers Second Street Partners, L.L.C. dated as of November 
13, 1997, by and between Myers Second Street Company LLC and Cousins Properties Incorporated, as amended by First Amendment dated as 
of November 13, 1997, and by Second Amendment dated as of November 17, 1997, and by Third Amendment dated June 30, 1998, and by 
Fourth Amendment dated as of August 27, 1999, and by Fifth Amendment dated April 19, 2000. [Note: the name of such limited liability 



company was changed to Cousins/Myers Second Street Partners, L.L.C. by Certificate of Amendment to Certificate of Formation filed with the 
Office of the Secretary of State of Delaware on April 8, 1998.]  

16. Limited Liability Company Operating Agreement of CommonWealth/Cousins I, LLC dated as of August 27, 1998, by and between Cousins 
Properties Incorporated and CommonWealth Pacific, LLC. [Note:  
Cousins Properties Incorporated acquired the Interests of CommonWealth Pacific, LLC in and to CommonWealth/Cousins I, LLC on January 
31, 2001, and the name of such limited liability company was changed to Cousins/Cerritos I, LLC by Certificate of Amendment to Formation 
filed with the Office of the Secretary of State of Delaware on February 5, 2001.]  

17. Disposition and Development Agreement for Cerritos Towne Center (L.A. Cellular Parcel) dated as of August 27, 1998, by and among the 
City of Cerritos, California, The Cerritos Redevelopment Agency and CommonWealth/Cousins I, LLC; and Ground Lease dated as of August 
27, 1998, by and between The Cerritos Redevelopment Agency and CommonWealth/Cousins I, LLC.  

18. Operating Agreement of CP Venture LLC dated November 12, 1998 by and between Cousins Properties Incorporated and The Prudential 
Insurance Company of America.  

19. Make-Whole Agreement dated November 12, 1998, by and between Cousins Properties Incorporated and The Prudential Insurance 
Company of America.  

20. Amended and Restated Limited Liability Company Operating Agreement of CP Venture Two LLC dated November 12, 1998, by and 
between Cousins Properties Incorporated and CP Venture LLC.  

21. Limited Liability Company Operating Agreement of CP Venture Three LLC dated November 12, 1998, by and between The Prudential 
Insurance Company of America and CP Venture LLC.  

22. Operating Agreement of Charlotte Gateway Village, LLC dated December 14, 1998 by and between Cousins Properties Incorporated and 
West Trade, LLC.  

23. Limited Liability Company Operating Agreement of 285 Venture, LLC dated as of March 24, 1999, by and between Cousins Properties 
Incorporated and Perimeter Member LLC.  

24. Limited Liability Company Operating Agreement of Crawford Long - CPI, LLC dated as of July 28, 1999, by and between Cousins 
Properties Incorporated and Emory University d/b/a Crawford Long Hospital.  

25. Promissory Note in the original principal amount of $44,000,000 executed by Wildwood Associates in favor of The Northwestern Mutual 
Life Insurance Company dated June 30, 1998, as amended by First Amendment of Terms of Promissory Note dated as of June 30, 1998, and 
Deed to Secure A Debt and Security Agreement between Wildwood Associates and The Northwestern Mutual Life Insurance Company dated 
June 30, 1998, as amended, and Absolute Assignment of Leases and Rents between Wildwood Associates and The Northwestern Mutual Life 
Insurance Company dated June 30, 1998, as amended.  

26. Promissory Note in the original principal amount of $10,900,000 executed by Richmond Medical Investments I, L.P. in favor of 
Massachusetts Mutual Life Insurance Company dated December 15, 1995, and Deed to Secure Debt and Security Agreement between 
Richmond Medical Investments I, L.P. and Massachusetts Mutual Life Insurance Company dated December 18, 1995, as amended by Loan 
Documents Modification and Loan Assignment and Assumption Agreement among Richmond Medical Investments I, L.P., Cousins Properties 
Incorporated and Massachusetts Mutual Life Insurance Company dated June 18, 1998, and Guaranty executed by Cousins Properties 
Incorporated in favor of Massachusetts Mutual Life Insurance Company dated June 18, 1998.  

 

Bank of Georgia dated as of February 6, 1996, and Deed to Secure Debt, Assignment of Rents and Security Agreement between CSC 
Associates, L.P. and First Union National Bank of Georgia dated February 6, 1996, and Assignment of Leases, Rents and Profits between CSC 
Associates, L.P. and First Union National Bank of Georgia dated February 6, 1996.  

28. Second Amended and Restated Secured Promissory Note in the original principal amount of $23,435,000 executed by Ten Peachtree Place 
Associates in favor of The Bank of Nova Scotia, dated as of May 1, 1992, and Second Amendment to Deed to Secure Debt, Assignment of 
Rents and Security Agreement between Ten Peachtree Place Associates and The Bank of Nova Scotia dated as of May 1, 1992, and Second 
Amendment to and Restatement of Deed to Secure Debt, Assignment of Rents and Security Agreement dated as of May 1, 1992, and Amended 
and Restated Assignment of Leases and Rents between Ten Peachtree Place Associates and The Bank of Nova Scotia dated as of May 1, 1992, 
and Amended and Restated Unconditional Guaranty of Payment executed by The Coca-Cola Company and Cousins Properties Incorporated in 
favor of The Bank of Nova Scotia dated as of May 1, 1992.  

29. Promissory Note in the original principal amount of $30,000,000 executed by Cousins LORET Venture, L.L.C. in favor of Teachers 

27.      6.377%  Collateralized  Note in the origin al  principal amount of 
         $80,000,000  executed by CSC Associates, L .P. in favor of Cede & Co.,  
         and Indenture  between CSC Associates,  L. P. and First Union National  



Insurance and Annuity Association of America dated September 30, 1997, and Deed to Secure Debt, Assignments of Leases and Rents, and 
Security Agreement between Cousins LORET Venture, L.L.C. and Teachers Insurance and Annuity Association of America dated September 
30, 1997, and Assignment of Leases and Rents between Cousins LORET Venture, L.L.C. and Teachers Insurance and Annuity Association of 
America dated September 30, 1997.  

30. Promissory Note in the original principal amount of $70,000,000 executed by Cousins LORET Venture, L.L.C. in favor of Teachers 
Insurance and Annuity Association of America dated May 26, 1998, and Deed to Secure Debt, Assignment of Leases and Rents and Security 
Agreement between Cousins LORET Venture, L.L.C. and Teachers Insurance and Annuity Association of America dated May 26, 1998, and 
Assignment of Leases and Rents between Cousins LORET Venture, L.L.C. and Teachers Insurance and Annuity Association of America dated 
May 26, 1998.  

31. Promissory Note in the original principal amount of $26,000,000 executed by Wildwood Associates in favor of The Prudential Insurance 
Company of America dated December 12, 1995, as amended by Promissory Note Amendment, Restatement and Renewal Agreement dated 
December 12, 1995, and Deed to Secure Debt and Security Agreement between Wildwood Associates and The Prudential Insurance Company 
of America dated December 12, 1995, as amended by Deed to Secure Debt and Security Agreement Amendment, Restatement and Renewal 
Agreement dated December 12, 1995, and Assignment of Leases and Rents between Wildwood Associates and The Prudential Insurance 
Company of America dated December 12, 1995, as amended by Assignment of Leases and Rents Amendment, Restatement and Renewal 
Agreement dated December 12, 1995.  

32. Promissory Note in the original principal amount of $70,000,000 executed by Wildwood Associates in favor of Teachers Insurance and 
Annuity Association of America dated December 16, 1996, as amended by First Amendment to Promissory Note dated May 22, 1997, and 
Deed to Secure Debt, Assignment of Leases and Rents and Security Agreement between Wildwood Associates and Teachers Insurance and 
Annuity Association of America dated December 16, 1996, and Assignment of Leases and Rents between Wildwood Associates and Teachers 
Insurance and Annuity Association of America dated December 16, 1996.  

33. Promissory Note in the original principal amount of $10,870,000 executed by Cousins/Daniel, LLC in favor of Security First Life Insurance 
Company dated October 27, 1998, and Mortgage, Assignment of Rents, Security Agreement and Financing Statement between Cousins/Daniel, 
LLC and Security First Life Insurance Company dated October 27, 1998, and Assignment of Rents and Leases between Cousins/Daniel, LLC 
and Security First Life Insurance Company dated October 27, 1998,  

34. Promissory Note in the original principal amount of $30,000,000 executed by Wildwood Associates in favor of The Northwestern Mutual 
Life Insurance Company dated March 13, 1997, and Deed to Secure A Debt and Security Agreement between Wildwood Associates and The 
Northwestern Mutual Life Insurance Company dated March 13, 1997, and Absolute Assignment of Leases and Rents between Wildwood 
Associates and The Northwestern Mutual Life Insurance Company dated March 13, 1997.  

35. Promissory Note in the original principal amount of $190,000,000 executed by Charlotte Gateway Village, LLC in favor of NationsBank, 
N.A., and Deed of Trust among Charlotte Gateway Village LLC, Tim, Inc. and NationsBank, N.A. dated December 14, 1998, and Assignment 
of Leases between Charlotte Gateway Village, LLC and NationsBank, N.A. dated December 14, 1998.  

36. Note in the original principal amount of $30,000,000 executed by North Point Market Associates, L.P. in favor of the Equitable Life 
Assurance Society of the United States dated July 13, 1995, and Deed to Secure Debt and Security Agreement between North Point Market 
Associates, L.P. and the Equitable Life Assurance Society of the United States dated July 13, 1995.  

37. Promissory Note in the original principal amount of $25,000,000 executed by Cousins Properties Incorporated in favor of The 
Northwestern Mutual Life Insurance Company dated July 30, 1997, and Deed to Secure A Debt and Security Agreement between Cousins 
Properties Incorporated and The Northwestern Mutual Life Insurance Company dated July 30, 1997, and Absolute Assignment of Leases and 
Rents between Cousins Properties Incorporated and The Northwestern Mutual Life Insurance Company dated July 30, 1997.  

38. Limited Liability Company Operating Agreement of Cousins/Myers II, LLC dated as of November 8, 1999, by and between Cousins 
Properties Incorporated and Myers Bay Area Company LLC.  

39. Promissory Note in the original principal amount of $39,000,000 executed by Cousins Properties Incorporated in favor of Teachers 
Insurance and Annuity Association of America dated July 21, 2000 and Deed to Secure Debt, Assignment of Leases and Rents and Security 
Agreement between Cousins Properties Incorporated and Teachers Insurance and Annuity Association of America dated July 21, 2000, and 
Assignment of Leases and Rents between Cousins Properties Incorporated and Teachers Insurance and Annuity Association of America dated 
July 21, 2000.  

40. Promissory Note in the original Principal Amount of $90,000,000 executed by Cousins/Myers Second Street Partners, L.L.C. in favor of 
NLI Properties West, Inc., dated April 19, 2000, and Deed of Trust, Security Agreement with Assignment of Rents and Leases and Fixture 
Filing among Cousins/Myers Second Street Partners, L.L.C., Old Republic National Title Insurance Company and NLI Properties West, Inc., 
dated as of April 19, 2000, and Guaranty executed by Cousins Properties Incorporated in favor of NLI Properties West, Inc., dated as of April 
19, 2000.  

41. Promissory Note in the original Principal Amount of $25,500,000 executed by Cousins Properties Incorporated in favor of Teachers 



Insurance and Annuity Association of America dated as of August 31, 2000, and Deed to Secure Debt, Assignment of Leases and Rents and 
Security Agreement between Cousins Properties Incorporated and Teachers Insurance and Annuity Association of America dated August 31, 
2000, and Assignment of Leases and Rents between Cousins Properties Incorporated and Teachers Insurance and Annuity Association of 
America dated August 31, 2000.  

42. Limited Partnership Agreement of CPI/FSP I, L.P. by and among Fifth Street Properties - Austin, LLC, Cousins Austin GP, Inc., Fifth 
Street Properties - Austin Investor, LLC, and Cousins Austin, Inc. dated as of May 22, 2000 and Contribution and Indemnification Agreement 
between Fifth Street Properties, LLC and Cousins Properties Incorporated dated as of May 22, 2000.  

43. Deed to Secure Debt Note in the original principal amount of $28,000,000 executed by Cousins Properties Incorporated in favor of Archon 
Financial, L.P. dated May 2, 2001 and Deed to Secure Debt, Assignment of Leases and Rents, Security Agreement and Fixture Filing between 
Cousins Properties Incorporated and Archon Financial, L.P. dated May 2, 2001, and Assignment of Leases and Rents from Cousins Properties 
Incorporated to Archon Financial, L.P. dated May 2, 2001, and Guaranty executed by Cousins Properties Incorporated in favor of Archon 
Financial, L.P. dated as of May 2, 2001.  

44. Promissory Note in the original principal amount of $14,000,000, executed by Cousins/Daniel, LLC in favor of Lend Lease Mortgage 
Capital, L.P. dated July 13, 2001, and Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing statement between 
Cousins/Daniel, LLC and Lend Lease Mortgage Capital, L.P. dated July 13, 2001, and Assignment of Leases and Rents from Cousins/Daniel, 
LLC to Lend Lease Mortgage Capital, L.P. dated July 13, 2001, and Guaranty of Recourse Obligations of Borrower executed by Cousins 
Properties Incorporated in favor of Lend Lease Mortgage Capital, L.P. dated July 13, 2001, and Real Estate Tax and Assessments Guaranty 
executed by Cousins Properties Incorporated in favor of Lend Lease Mortgage Capital, L.P. dated July 13, 2001.  



EXHIBIT G  

Form of Compliance Certificate  



FORM OF COMPLIANCE CERTIFICATE  

_______________, 200_  

Bank of America, N.A., as Administrative Agent 100 North Tryon Street, 15th Floor  
Charlotte, North Carolina 28255  
Attn: Dana S. Colee/Gregg Higson  

Each of the Banks Party to the Loan Agreement referred to below  

Ladies and Gentlemen:  

Reference is made to that certain Credit Agreement dated as of August 31, 2001 (as amended, restated, supplemented or otherwise modified 
from time to time, the "Loan Agreement"), by and among by and among Cousins Properties Incorporated, a corporation organized under the 
laws of the State of Georgia (the "Borrower"), the financial institutions from time to time party thereto as "Banks" (collectively, the Banks"), 
Bank of America, N.A., as issuer of certain letters of credit (in such capacity, the "Issuing Bank") and Bank of America, N.A., as administrative 
agent for the Banks (in such capacity, the "Administrative Agent"). Capitalized terms used herein, and not otherwise defined herein, have their 
respective meanings given them in the Loan Agreement.  

Pursuant to Section 6.3 of the Loan Agreement, the undersigned hereby certifies to the Agent and the Lenders as follows:  

(1) The undersigned is an Authorized Signatory of the Borrower.  

(2) The undersigned has examined the books and records of the Borrower and has conducted such other examinations and investigations as are 
reasonably necessary to provide this Certificate.  

(3) To the best of the undersigned's knowledge, no Default or Event of Default has occurred during the preceding quarter or year to which this 
Certificate relates, as the case may be [if a Default or an Event of Default has occurred, disclose each such Default or Event of Default and its 
nature, when it occurred, whether it is continuing, and the steps being taken by the Borrower with respect to such Default or Event of Default].  

(4) Attached hereto as Schedule 1 are reasonably detailed calculations establishing whether or not the Borrower was in compliance with the 
covenants contained in Sections 7.7, 7.8, 7.9. 7.10, 7.11, 7.12, 7.13 and 7.16 of the Loan Agreement.  

IN WITNESS WHEREOF, the undersigned has executed this Compliance Certificate as of the date first above written.  

Name:______________________________________ Title:_____________________________________  



Schedule 1  

[Calculations to be Attached]  



EXHIBIT H  

Form of Notice of Continuation/Conversion  



FORM OF NOTICE OF CONTINUATION/CONVERSION  

Bank of America, N.A., as Administrative Agent 100 North Tryon Street, 15th Floor  
Charlotte, North Carolina 28255  
Attn: Dana S. Colee/Gregg Higson  

Ladies and Gentlemen:  

Reference is made to that certain Credit Agreement dated as of August 31, 2001 (as amended, restated, supplemented or otherwise modified 
from time to time, the "Loan Agreement"), by and among by and among Cousins Properties Incorporated, a corporation organized under the 
laws of the State of Georgia (the "Borrower"), the financial institutions from time to time party thereto as "Banks" (collectively, the Banks"), 
Bank of America, N.A., as issuer of certain letters of credit (in such capacity, the "Issuing Bank") and Bank of America, N.A., as administrative 
agent for the Banks (in such capacity, the "Administrative Agent"). Capitalized terms used herein, and not otherwise defined herein, have their 
respective meanings given them in the Loan Agreement.  

Pursuant to Section 2.2(d) of the Loan Agreement, the Borrower hereby requests the following:  

1. Please be advised that the Borrower is requesting that a portion of the current outstanding Base Rate Loans/Eurodollar Rate Loans/Federal 
Funds Loans [circle one] in the amount of $________________ currently be continued or converted as of _____________ at the interest rate 
option set forth in the immediately following paragraph.  

2. The interest rate option applicable to the extension or conversion of all or part of the Loans described in the immediately preceding 
paragraph shall be as follows:  

[Check one box only]  

___ Base Rate Loans ___ Federal Funds Loans ___ LIBOR Loans, each with an initial Interest Period for a duration of:  

 

[Check one box only]  ___  1 month 
                      ___  2 months  
                      ___  3 months  
                      ___  6 months  



IN WITNESS WHEREOF, the undersigned has executed this Notice of Continuation/Conversion as of the date first above written.  

Name:_________________________________ Title:________________________________  



EXHIBIT I  

Form of Assignment and Acceptance Agreement  



ASSIGNMENT AND ASSUMPTION AGREEMENT  

This Assignment and Assumption Agreement (this "Assignment") is dated as of the Effective Date set forth below and is entered into by and 
between  
[Insert name of Assignor] (the "Assignor") and [Insert name of Assignee] (the "Assignee"). Capitalized terms used but not defined herein shall 
have the meanings given to them in the Credit Agreement identified below (the "Credit Agreement"), receipt of a copy of which is hereby 
acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated 
herein by reference and made a part of this Assignment as if set forth herein in full.  

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably purchases 
and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the 
Effective Date inserted by the Administrative Agent as contemplated below, the interest in and to all of the Assignor's rights and obligations 
under the Credit Agreement and any other documents or instruments delivered pursuant thereto that represents the amount and percentage 
interest identified below of all of the Assignor's outstanding rights and obligations under the respective facilities identified below (including, to 
the extent included in any such facilities, Letters of Credit and Loan outstanding under the Cash Management Line of Credit) (the "Assigned 
Interest"). Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment, without 
representation or warranty by the Assignor.  

1. Assignor: ______________________________  

2. Assignee: ______________________________ [and is an Affiliate/Approved Fund(1)]  

3. Borrower(s): ______________________________  

4. Administrative Agent: Bank of America, N.A., as the administrative agent under the Credit Agreement  

5. Credit Agreement: Credit Agreement dated as of August 31, 2001, among Cousins Properties Incorporated, the Lenders parties thereto, and 
Bank of America, N.A., as Administrative Agent  

6. Assigned Interest:  

 

Effective Date: __________________, 20__ [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE 
EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]  

The terms set forth in this Assignment are hereby agreed to:  

ASSIGNOR  
[NAME OF ASSIGNOR]  

By: _____________________________  
Title:  

ASSIGNEE  
[NAME OF ASSIGNEE]  

By: _____________________________  
Title:  

[Consented to and](4) Accepted:  

--------------------------------------------------- --------------------------------------------------- ---------------  
                                         Aggregate 
                                         Amount of                      Amount of                Perce ntage 
                                      Commitment/Lo ans               Commitment/Loans             Assi gned of 
      Facility Assigned               for all Lende rs                    Assigned            Commitmen t/Loans(2) 
      -----------------               ------------- ---                ---------------        --------- ---------- 
 
--------------------------------------------------- --------------------------------------------------- ---------------  
 
_____________(3)                       $___________ _____              $________________             __ ____________% 
--------------------------------------------------- --------------------------------------------------- ---------------  
_____________                          $___________ _____              $________________             __ ____________% 
--------------------------------------------------- ------------------------------------ -------------- ---------------  
_____________                          $___________ _____              $________________             __ ____________% 
--------------------------------------------------- ------------------------------------ -------------- ---------------  



BANK OF AMERICA, N.A., as  
Administrative Agent  

By: _________________________________  
Title:  

[Consented to:](5)  

By: _________________________________  
Title:  

(1) Select as applicable.  
(2) Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.  
(3) Fill in the appropriate terminology for the types of facilities under the Credit Agreement that are being assigned under this Assigment (e.g. 
"Revolving Credit Commitment," "Term Loan Commitment," etc.).  
(4) To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement.  
(5) To be added only if the consent of the Borrower and/or other parties (e.g. Swing Line lender, L/C Issuer) is required by the terms of the 
Credit Agreement.  



ANNEX 1 TO ASSIGNMENT AND ASSUMPTION AGREEMENT  

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT  
AND ASSUMPTION AGREEMENT  

1. Representations and Warranties.  
 
1.1. Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the Assigned 
Interest is free and clear of any lien, encumbrance or other adverse claim and  
(iii) it has full power and authority, and has taken all action necessary, to execute and deliver this Assignment and to consummate the 
transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any statements, warranties or representations made in or 
in connection with any Loan Document, (ii) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Credit 
Agreement or any other instrument or document delivered pursuant thereto, other than this Assignment (herein collectively the "Credit 
Documents"), or any collateral thereunder, (iii) the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person 
obligated in respect of any Credit Document or (iv) the performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any 
other Person of any of their respective obligations under any Credit Document.  
 
1.2. Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action necessary, to execute 
and deliver this Assignment and to consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement, (ii) 
it meets all requirements of an Eligible Assignee under the Credit Agreement, (iii) from and after the Effective Date, it shall be bound by the 
provisions of the Credit Agreement and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has 
received a copy of the Credit Agreement, together with copies of the most recent financial statements delivered pursuant to Article 6 thereof, as 
applicable, and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into 
this Assignment and to purchase the Assigned Interest on the basis of which it has made such analysis and decision, and (v) if it is a Foreign 
Bank, attached hereto is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and 
executed by the Assignee; and (b) agrees that (i) it will, independently and without reliance on the Administrative Agent, the Assignor or any 
other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions 
in taking or not taking action under the Credit Documents, and (ii) it will perform in accordance with their terms all of the obligations which by 
the terms of the Credit Documents are required to be performed by it as a Lender.  
 
1.3 Assignee's Address for Notices, etc. Attached hereto as Schedule 1 is all contact information, address, account and other administrative 
information relating to the Assignee.  
 
2. Payments. From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned interest 
(including payments of principal, interest, fees and other amounts) to the Assignee whether such amounts have accrued prior to or on or after 
the Effective Date. The Assignor and the Assignee shall make all appropriate adjustments in payments by the Administrative Agent for periods 
prior to the Effective Date or with respect to the making of this assignment directly between themselves.  
 
3. General Provisions. This Assignment shall be binding upon, and inure to the benefit of, the parties hereto and their respective successors and 
assigns. This Assignment may be executed in any number of counterparts, which together shall constitute one instrument. Delivery of an 
executed counterpart of a signature page of this Assignment by telecopy shall be effective as delivery of a manually executed counterpart of 
this Assignment. This Assignment shall be governed by, and construed in accordance with, the law of the State of Georgia.  



SCHEDULE 1 TO ASSIGNMENT AND ASSUMPTION AGREEMENT  

ADMINISTRATIVE DETAILS  

(Assignee to list names of credit contacts, addresses, phone and facsimile numbers, electronic mail addresses and account and payment 
information)  



SCHEDULE 1  

 

                         COUSINS PROPERTIES INCORPO RATED 
                          OUTSTANDING LETTERS OF CR EDIT 
 
                                                                                  AMOUNT 
                                                         L/C #      DATE          8/28/01      EXPIRAT ION 
                                                         -----      ----          -------      ------- ---  
 
INCLUDED UNDER LINE 
------------------- 
 
 
CREC - ECHO MILL, ASPHALT UNIT IX                        3037733    5/10/01        17,765.00   5/31/02  
CREC - ECHO MILL, STREETS & DRAINAGE UNIT IX             3037735    5/10/01        20,570.00   5/31/02  
 
 
CREC - RIVER'S CALL UNIT 1 STREETS, DRAINAGE             3031038    11/6/2000      28,267.00   05/31/2 002  
CREC - RIVER'S CALL UNIT 1 TOPPING COURSE OF ASPHAL T     3031037    11/6/2000      24,223.50   05/31/2 002  
 
 
CREC - ALCOVY SPRINGS UNIT 2                             3027778    07/24/2000     18,000.00   02/06/2 002  
CREC - ALCOVY SPRINGS UNIT 3                             3030110    10/06/2000     14,500.00   05/31/0 2 
 
 
PINNACLE                                                 940763     7/7/98         20,000.00   7/7/02 
 
 
CARLYLE I                                                940548     4/16/98        13,000.00   4/14/02  
                                                                                (reduced from 84,670) 
CARLYLE II                                               941547     5/26/99        79,112.00   11/30/0 1 
 
 
MIRA MESA MARKETCENTER                                   941530     05/20/1999  1,087,744.00   06/30/2 002  
                                                                                (reduced from 4,350,97 6) 
MIRA MESA MARKETCENTER                                   941531     05/20/1999  1,000,000.00   06/01/2 002  
 
 
THE AVENUE OF THE PENISULA                               941003     9/25/98     1,500,000.00   3/28/03  
 
 
BENTWATER - UNIT B                                       3028550    08/21/2000     84,870.00   02/28/2 002  
BENTWATER - WINDING CREEK                                3029292    09/12/2000     98,235.00   03/17/2 002  
BENTWATER - PHASE G MAINTENANCE                          3032503    11/21/2000     16,815.00   06/15/2 002  
BENTWATER - PHASE H MAINTENANCE                          3032504    11/21/2000     49,485.00   06/15/2 002  
BENTWATER - AMENITY PKG, WINDING CREEK                   3032505    11/21/2000    550,000.00   09/30/2 001  
BENTWATER - PHASE A-2 MAINTENANCE                        3032841    12/01/2000     52,860.00   06/15/2 002  
BENTWATER - UNIT I                                       3034793    02/08/2001     22,920.00   08/15/2 002  
BENTWATER - UNIT N                                       3034794    02/08/2001     21,000.00   08/15/2 002  
                                                                                ------------ 
TOTAL OUTSTANDING UNDER LINE 
                                                                                4,719,366.50 
                                                                                ------------ 
 
CANCELLED/EXPIRED from 6/30/01 - 8/28/01 
---------------------------------------- 
 
CREC - BRADSHAW FARM 5B PH 2 STREETS, DRAINAGE           3022945    2/7/00          9,000.00   6/30/01  
CREC - ALCOVY WOODS STREETS, DRAINAGE PH 1               3022350    01/13/2000     27,000.00   07/31/2 001  
                                                                                ------------ 
                                                                                   36,000.00 
                                                                                ------------ 

                                                      L/C #      COMMENTS 
                                                      -----      -------- 
 
INCLUDED UNDER LINE 
------------------- 
 
 
CREC - ECHO MILL, ASPHALT UNIT IX                     3037733    extension is at Cousins discretion 
CREC - ECHO MILL, STREETS & DRAINAGE UNIT IX          3037735    extension is at Cousins discretion 
 
 
CREC - RIVER'S CALL UNIT 1 STREETS, DRAINAGE          3031038    extension is at Cousins discretion 
CREC - RIVER'S CALL UNIT 1 TOPPING COURSE OF ASPHAL T  3031037    extension is at Cousins discretion 
 
 
CREC - ALCOVY SPRINGS UNIT 2                          3027778    extension is at Cousins discretion 
CREC - ALCOVY SPRINGS UNIT 3                          3030110    extension is at Cousins discretion 
 
 
PINNACLE                                              940763     extended 1 year until 7/7/2002, autom atically extends for 
                                                                 additional 1 year periods 



 

 

 
 
CARLYLE I                                             940548     extended 4/14/2001; automatically ext ends for additional 6 month  
                                                                 periods; bank may elect not to renew 
CARLYLE II                                            941547     automatic 6 month extensions; bank ma y elect not to renew; 
                                                                 extended 5/31/01 
 
 
MIRA MESA MARKETCENTER                                941530     automatically extends for additional 1 year periods 
MIRA MESA MARKETCENTER                                941531     extended 6/1/2001; automatically exte nds for additional 1 year 
                                                                 periods 
 
 
THE AVENUE OF THE PENISULA                            941003     automatically extends for additional 1 year periods 
 
 
BENTWATER - UNIT B                                    3028550    extension is at Cousins discretion 
BENTWATER - WINDING CREEK                             3029292    extension is at Cousins discretion 
BENTWATER - PHASE G MAINTENANCE                       3032503    extension is at Cousins discretion 
BENTWATER - PHASE H MAINTENANCE                       3032504    extension is at Cousins discretion 
BENTWATER - AMENITY PKG, WINDING CREEK                3032505    extension is at Cousins discretion 
BENTWATER - PHASE A-2 MAINTENANCE                     3032841    extension is at Cousins discretion 
BENTWATER - UNIT I                                    3034793    extension is at Cousins discretion 
BENTWATER - UNIT N                                    3034794    extension is at Cousins discretion 
 
TOTAL OUTSTANDING UNDER LINE 
 
CANCELLED/EXPIRED from 6/30/01 - 8/28/01 
---------------------------------------- 
 
CREC - BRADSHAW FARM 5B PH 2 STREETS, DRAINAGE        3022945    extension is at Cousins discretion, e xtended until 6/30/01 
CREC - ALCOVY WOODS STREETS, DRAINAGE PH 1            3022350    extension is at Cousins discretion 

                                                                     AMOUNT 
                                          L/C #         DATE        3/31/00      EXPIRATION    BENEFIC IARY 
                                          -----         ----        -------      ----------    ------- ---- 
MIRA MESA MARKETCENTER                    941075      10/27/98       80,623.00     2/28/01     CITY OF  SAN DIEGO 
MIRA MESA MARKETCENTER-RE TAXES           941527-B    06/04/99      271,610.00   06/30/2001    COUNTY OF SAN DIEGO 
MIRA MESA MARKETCENTER                    941530      05/20/99    4,350,976.00   06/30/2001    CITY OF  SAN DIEGO 
MIRA MESA MARKETCENTER                    941531      05/20/99    1,000,000.00   06/01/2001    CITY OF  SAN DIEGO 
THE AVENUE OF THE PENISULA                941003       9/25/98    1,500,000.00     3/28/03     CITY OF  ROLLING HILLS ESTATES  
THE AVENUE OF THE PENISULA                3022588    01/24/2000     480,000.00   02/01/2001    WILLIAM S-SONOMA 

                                                         BENEFICIARY 
                                                         ----------- 
 
INCLUDED UNDER LINE 
------------------- 
                                                                                          6/30/01     6/30/01 
 
CREC - ECHO MILL, ASPHALT UNIT IX                       COBB COUNTY                       6/30/01     6/30/01   0   0.00  
CREC - ECHO MILL, STREETS & DRAINAGE UNIT IX            COBB COUNTY                       6/30/01     6/30/01   0   0.00  
 
 
CREC - RIVER'S CALL UNIT 1 STREETS, DRAINAGE            COBB COUNTY                       6/30/01     6/30/01   0   0.00  
CREC - RIVER'S CALL UNIT 1 TOPPING COURSE OF ASPHAL T    COBB COUNTY                       6/30/01     6/30/01   0   0.00  
 
 
CREC - ALCOVY SPRINGS UNIT 2                            GWINNETT COUNTY                   6/30/01     6/30/01   0   0.00  
CREC - ALCOVY SPRINGS UNIT 3                            GWINNETT COUNTY                   6/30/01     6/30/01   0   0.00  
 
 
PINNACLE                                                STATE OF GA DEPT OF TRANSP        6/30/01     6/30/01   0   0.00  
 
 
CARLYLE I                                               CITY OF ALEXANDRIA                6/30/01     6/30/01   0   0.00  
 
CARLYLE II                                              CITY OF ALEXANDRIA                6/30/01     6/30/01   0   0.00  
 
 
MIRA MESA MARKETCENTER                                  CITY OF SAN DIEGO                 6/30/01     6/30/01   0   0.00  
 
MIRA MESA MARKETCENTER                                  CITY OF SAN DIEGO                 6/30/01     6/30/01   0   0.00  
 
 
 
THE AVENUE OF THE PENISULA                              CITY OF ROLLING HILLS ESTATES     6/30/01     6/30/01   0   0.00  
 
 
BENTWATER - UNIT B                                      PAULDING COUNTY                   6/30/01     6/30/01   0   0.00  
BENTWATER - WINDING CREEK                               PAULDING COUNTY                   6/30/01     6/30/01   0   0.00  
BENTWATER - PHASE G MAINTENANCE                         PAULDING COUNTY                   6/30/01     6/30/01   0   0.00  
BENTWATER - PHASE H MAINTENANCE                         PAULDING COUNTY                   6/30/01     6/30/01   0   0.00  
BENTWATER - AMENITY PKG, WINDING CREEK                  HUD                               6/30/01     6/30/01   0   0.00  
BENTWATER - PHASE A-2 MAINTENANCE                       PAULDING COUNTY                   6/30/01     6/30/01   0   0.00  
BENTWATER - UNIT I                                      PAULDING COUNTY                   6/30/01     6/30/01   0   0.00  
BENTWATER - UNIT N                                      PAULDING COUNTY                   6/30/01     6/30/01   0   0.00  
                                                                                                                    ----  



 

TOTAL OUTSTANDING UNDER LINE                                                                                        0.00  
                                                                                                                    ----  
 
CANCELLED/EXPIRED from 6/30/01 - 8/28/01 
---------------------------------------- 
 
CREC - BRADSHAW FARM 5B PH 2 STREETS, DRAINAGE          CHEROKEE COUNTY                   6/30/01     6/30/01   0   0.00  
CREC - ALCOVY WOODS STREETS, DRAINAGE PH 1              GWINNETT COUNTY                   6/30/01     6/30/01   0   0.00  
 
                                                                                                                    ----  
                                                                                                                    0.00  
                                                                                                                    ----  



 

                                   SCHEDULE 2 
                                   ---------- 
 
                         COUSINS PROPERTIES INCORPO RATED 
 
                                 LIENS OF RECORD 
                             (as of August 17, 2001 ) 
 
 
                                                                                                        Approximate  
       Lender                                Collat eral                             Maturity           Loan Balance  
       ------                                ------ ----                             --------           ------------  
 
Cousins Properties Incorporated 
------------------------------- 
and Consolidated Entities 
------------------------- 
 
CSC Associates, L.P.                    CSC Partner ship Interest                      02/15/11           67,420,000  
Prudential                              Perimeter E xpo                                08/15/05           20,227,000  
Metropolitan Life                       101 Indepen dence Center                       12/01/07           46,304,000  
Mass Mutual                             Northside/A lpharetta I                        01/01/06           10,166,000  
Metropolitan Life                       Lakeshore P ark Plaza                          11/01/08           10,401,000  
NLI Properties                          101 Second Street                             04/19/10           80,235,000  
Teachers                                Meridian Ma rk Plaza                           10/01/10           25,320,000  
Teachers                                Avenue East  Cobb                              08/01/10           38,751,000  
Archon                                  Presidentia l MarketCenter                     05/02/11           28,000,000  
Purchase Money Debt                     Cedar Grove  Residential Lots                  05/31/04            3,000,000  
Teachers                                600 Univers ity Park                           08/10/11           14,000,000  
 
11% or More Owned Unconsolidated Entities 
----------------------------------------- 
 
       Wildwood Associates 
       ------------------- 
 
           Met Life                     2300 Buildi ng                                 12/01/05           61,861,000  
           Prudential                   2500 Buildi ng                                 12/15/05           22,161,000  
           Teachers                     3200 Windy Hill Road                          01/01/07           66,581,000  
           Northwestern                 4200 Wildwo od Parkway                         03/31/14           42,350,000  
           Northwestern                 4100/4300 W ildwood Parkway                    04/01/12           27,998,000  
 
       Other 11% or More Owned Entities 
       -------------------------------- 
 
           Bank of Nova Scotia          Ten Peachtr ee Place                           11/30/01           15,822,000  
           Cede & Co.                   Bank of Ame rica Plaza                         02/15/11           67,420,000  
           Transamerica                 John Marsha ll II                              04/01/13           20,930,000  
           Teachers                     Two Live Oa k                                  12/31/09           29,037,000  
           Teachers                     The Pinnacl e                                  12/31/09           68,937,000  
           Equitable                    North Point  MarketCenter                      07/15/05           27,330,000  
           Bank of America              Gateway Vil lage                               01/02/02          159,634,000  
           Northwestern                 100 and 200  North Point Center                08/01/07           23,562,000  
                                        East 
 
 
Note     The above list does not include liens secu ring any Indebtedness 
         owed by any Consolidated Entity or Unconso lidated Entity to the 
         Borrower, which liens are expressly permit ted under the definition of 
         "Permitted Liens." The approximate loan ba lance amounts are as of June 
         30, 2001, except for the Teachers loan wit h respect to 600 University 
         Park which closed on August 10, 2001. 



SCHEDULE 3  

LIST OF UNCONSOLIDATED ENTITIES  
(as of August 13, 2001)  

Brad Cous Golf Venture, Ltd. (50% owned by Borrower)  

CC-JM II Associates (50% owned by Borrower)  

Charlotte Gateway Village, LLC (50% owned by Borrower)  

C-H Associates, Ltd. (49% owned by Cousins Real Estate Corporation)  

C-H Leasing Associates (50% owned by Cousins Real Estate Corporation)  

C-H Management Associates (50% owned by Cousins Real Estate Corporation)  

CPI/FSP I, L.P. (49% owned by Cousins Austin, Inc. and 1% owned by Cousins Austin GP, Inc.)  

CP Venture LLC (50% owned by Borrower)  

CP Venture Two LLC (11.5% owned by Borrower)  

Crawford Long - CPI, LLC (50% owned by Borrower)  

CSC Associates, L.P. (50% owned by Borrower)  

Cousins LORET Venture, L.L.C. (50% owned by Borrower)  

Green Valley Associates II (50% owned by Borrower)  

Hickory Hollow Associates (50% owned by Cousins Real Estate Corporation)  

MC Dusseldorf Holding B.V. (10% voting interest owned by Borrower and 40% voting interest owned by Cousins Real Estate Corporation)  

Nonami Aircraft Associates, L.L.C. (50% owned by Borrower)  

Nonami Aircraft Facility Associates (25% owned by Borrower)  

Temco Associates (50% owned by Cousins Real Estate Corporation)  

Ten Peachtree Place Associates (50% owned by Borrower)  

285 Venture, LLC (50% owned by Borrower)  

Wildwood Associates (50% owned by Borrower)  



SCHEDULE 4  

CONSOLIDTED ENTITY GUARANTORS  

1. Cousins, Inc., an Alabama corporation  

2. Cousins/Daniel, LLC, a Georgia limited liability company  

3. Cousins Real Estate Corporation, a Georgia corporation  

4. Cousins MarketCenters, Inc., a Georgia corporation, formerly known as Cousins/New Market Development Company, Inc.  

5. Cousins Real Estate Development, Inc., a Georgia corporation  

6. New Land Realty, LLC, a Georgia limited liability company  

7. CREC II Inc., a Georgia corporation  

8. Cousins Stone Texas Inc., a Georgia corporation  

9. CS Texas, Inc., a Georgia corporation  

10. Perimeter Expo Associates, L.P., a Georgia limited partnership  

11. Cousins/Myers Second Street Partners, L.L.C., a Delaware limited liability company  

12. Cousins/Cerritos I, LLC, a Delaware limited liability company, formerly known as CommonWealth/Cousins I, LLC  

13. CP Venture Three LLC, a Delaware limited liability company  

14. Cousins/Myers II, LLC, a Delaware limited liability company  

15. Cousins Properties Texas LP, a Texas limited partnership  

16. Cousins Texas GP, Inc., a Georgia corporation  

17. Cousins Texas Inc., a Georgia corporation  

18. Cousins Austin GP, Inc., a Georgia corporation  

19. Cousins Austin, Inc., a Georgia corporation  

20. Cousins Properties Services L.P., a Texas limited partnership, formerly known as Cousins Stone L.P.  

21. Cedar Grove Lakes, LLC, a Georgia limited liability company  

22. Presidential MarketCenter LLC, a Georgia limited liability company  



SCHEDULE 5  

LIST OF CONSOLIDATED ENTITIES  
(as of August 13, 2001)  

Cousins, Inc.; subsidiary includes Cousins/Daniel, LLC*  

Cousins Real Estate Corporation (100% of non-voting common stock and 100% of preferred stock owned by Borrower); subsidiaries include 
Cousins MarketCenters, Inc., Cousins Real Estate Development Inc., New Land Realty, LLC, and Cedar Grove Lakes, LLC (100% owned by 
Cousins Real Estate Corporation) - and the following wholly owned inactive entities:  

Jabco Twenty-One, Inc. Jabco Industrial Properties, inc. O.I.P., Inc.  
Royal Oaks Investments, Inc. Willow Bend Apartments, Inc. Cousins Development, Inc.  

CREC II Inc. (100% of non-voting common stock and 100% of preferred stock owned by Borrower); subsidiaries include Cousins Stone Texas 
Inc. (100% owned by CREC II Inc.) and CS Texas Inc. (100% owned by CREC II Inc.)  

Rocky Creek Associates (75% owned by Borrower)  

Perimeter Expo Associates, L.P. (90% owned by Borrower and 10% owned by Cousins MarketCenters, Inc.)  

Cousins/Myers Second Street Partners, L.L.C.*  

Cousins/Cerritos I, LLC, formerly known as CommonWealth/Cousins I, LLC  

CP Venture Three LLC (88.5% by Borrower and 11.5% owned by Prudential)  

Cousins/Myers II, LLC*  

Cousins Properties Texas LP  

Cousins Texas GP Inc.  

Cousins Texas Inc.  

Cousins Austin GP, Inc.  

Cousins Austin, Inc.  

Cousins Properties Services LP, formerly known as Cousins Stone LP  

Presidential MarketCenter, LLC (100% owned by Borrower)  

* Minority member receives a portion of residual cash flow and capital proceeds after a preferred return to Borrower.  



                                   EXHIBIT 6 
                        COUSINS PROPERTIES INCORPOR ATED 
                           SCHEDULE OF VALUED ASSET S 
                      FOR THE QUARTER ENDED JUNE 30 , 2001 
                                                                                                 TOTAL  SQUARE 
                                                    DIVISION         LOCATION                       FO OTAGE       OWNERSHIP  
                                                    --------      --------------                 ----- -------     ---------  
 
ENCUMBERED - INCOME PRODUCING ASSETS (CONSOLIDATED ENTITIES) 
--------------------------------------------------- --------- 
 
Meridian Mark Plaza                                 Med Office    Atlanta, GA                        1 61,000         100% 
Northside / Alpharetta I                            Med Office    Atlanta, GA                        1 03,000         100% 
101 Independence Center                             Office        Charlotte, NC                      5 26,000         100% 
101 Second Street                                   Office        San Francisco, CA                  3 87,000         100% 
Lakeshore Park Plaza                                Office        Birmingham, AL                     1 90,000         100% 
600 University Park Place                           Office        Birmingham, AL                     1 23,000         100% 
650 Mass Ave Note                                   Other         Washington, DC                                     100% 
The Avenue East Cobb                                Retail        Atlanta, GA                        2 25,000         100% 
Perimeter Expo                                      Retail        Atlanta, GA                        1 76,000         100% 
Presidential MarketCenter (Excluding Carmike)       Retail        Atlanta, GA                        3 29,435         100% 
                                                                                                  ---- ------ 
 Sub-Total Encumbered - Income Producing Assets (Co nsolidated Entities)                            2,2 20,435 
                                                                                                  ---- ------ 
 
ENCUMBERED - INCOME PRODUCING ASSETS (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- ----------- 
 
100 North Point Center East                         Office         Atlanta, GA                       1 28,000        11.50% 
200 North Point Center East                         Office         Atlanta, GA                       1 30,000        11.50% 
2300 Windy Ridge Parkway                            Office         Atlanta, GA                       6 35,000          50% 
2500 Windy Ridge Parkway                            Office         Atlanta, GA                       3 14,000          50% 
3200 Windy Hill Road                                Office         Atlanta, GA                       6 87,000          50% 
4100/4300 Wildwood Parkway                          Office         Atlanta, GA                       2 50,000          50% 
4200 Wildwood Parkway                               Office         Atlanta, GA                       2 60,000          50% 
Bank of America Plaza                               Office         Atlanta, GA                     1,2 61,000          50% 
John Marshall - II                                  Office         Washington, D.C                   2 24,000          50% 
The Pinnacle                                        Office         Atlanta, GA                       4 23,000          50% 
Ten Peachtree Place                                 Office         Atlanta, GA                       2 59,000          50% 
Two Live Oak Center                                 Office         Atlanta, GA                       2 78,000          50% 
North Point MarketCenter                            Retail         Atlanta, GA                       4 01,000        11.50% 
                                                                                                  ---- ------ 
 Sub-Total Encumbered - Income Producing Assets (Un consolidated Entities)                          5,2 50,000 
                                                                                                  ---- ------ 
 
 
OTHER ASSETS (CONSOLIDATED ENTITIES) 
------------------------------------ 
 
 
Projects Under Construction 
--------------------------- 
 4th & Congress                                     Other          Austin, TX                                        100% 
 
Land Held for Investment or Future Development 
---------------------------------------------- 
 Land Held for Investment                           Other          Atlanta, GA                                       100% 
 Salem Road Outparcels (25% of Cousins Book Value)  Other          Atlanta, GA                                       100% 
 
Residential Lots (50% of Cousins Book Value)        Other          Atlanta, GA                                       100% 
 
 Sub-Total Other Assets (Consolidated Entities) 
 
OTHER ASSETS (UNCONSOLIDATED ENTITIES) 
-------------------------------------- 
 
Austin Research Park- Bldg III & IV                 Office         Austin, TX                        3 58,000          50% 
                                                                                                  ---- ------ 
 Sub-Total Other Assets (Unconsolidated Entities)                                                    3 58,000 
                                                                                                  ---- ------ 
 
UNENCUMBERED - ASSETS UNDER DEVELOPMENT (CONSOLIDATED ENTITIES) 
--------------------------------------------------- ------------ 
 
55 Second Street                                    Office         San Francisco, CA                 3 75,000         100% 
Cerritos Corporate Center - Phase II                Office         Los Angeles, CA                   1 04,000         100% 
Northside / Alpharetta II                           Med Office     Atlanta, GA                       1 98,000         100% 
The Avenue Peachtree City                           Retail         Atlanta, GA                       1 67,000        88.50% 
Salem Road Station                                  Retail         Atlanta, GA                        67,000         100% 
                                                                                                  ---- ------ 
 Sub-Total Unencumbered - Assets Under Development (Consolidated Entities)                           9 11,000 
                                                                                                  ---- ------ 
 
UNENCUMBERED - ASSETS UNDER DEVELOPMENT (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- -------------- 
 
Crawford Long Medical Office Building               Med Office      Atlanta, GA                      3 66,000          50% 
The Shops at World Golf Village                     Retail          St. Augustine, FL                 80,000          50% 



 

1155 Perimeter Center West                          Office          Atlanta, GA                      3 62,000          50% 
                                                                                                  ---- ------ 
 Sub-Total Unencumbered - Assets Under Development (Unconsolidated Entities)                         8 08,000 
                                                                                                  ---- ------ 
 
UNENCUMBERED - INCOME PRODUCING ASSETS (CONSOLIDATED ENTITIES) 
--------------------------------------------------- ----------- 
 
Atherogenics                                        Med Office      Atlanta, GA                       50,000         100% 
1900 Duke Street                                    Office          Washington, D.C                   97,000         100% 
3100 Windy Hill Road                                Office          Atlanta, GA                      1 88,000         100% 
3301 Windy Ridge Parkway                            Office          Atlanta, GA                      1 07,000         100% 
333 John Carlyle                                    Office          Washington, D.C                  1 53,000         100% 
333 North Point Center East                         Office          Atlanta, GA                      1 29,000         100% 
555 North Point Center East                         Office          Atlanta, GA                      1 52,000         100% 
615 Peachtree Street                                Office          Atlanta, GA                      1 49,000         100% 
AT&T Wireless Services Headquarters                 Office          Los Angeles, CA                  2 22,000         100% 
Inforum                                             Office          Atlanta, GA                      9 88,000         100% 
One Georgia Center                                  Office          Atlanta, GA                      3 63,000        88.50% 
The Points at Waterview                             Office          Dallas, TX                       2 00,000         100% 
Daniel Note                                         Other           Birmingham, AL                                   100% 
Ground Leases - North Point                         Other           Atlanta, GA                                      100% 
The Avenue of the Peninsula                         Retail          Rolling Hills Estates, CA        3 69,000         100% 
Mira Mesa MarketCenter                              Retail          San Diego, CA                    4 47,000        88.50% 
Presidential MarketCenter - Carmike                 Retail          Atlanta, GA                       44,565         100% 
                                                                                                  ---- ------ 
 Sub-Total Unencumbered - Income Producing Assets ( Consolidated Entities)                          3,6 58,565 
                                                                                                  ---- ------ 
 
UNENCUMBERED - INCOME PRODUCING ASSETS (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- ------------- 
 
Presbyterian Medical Plaza at University            Med Office      Charlotte, NC                     69,000        11.50% 
First Union Tower                                   Office          Greensboro, NC                   3 22,000        11.50% 
Grandview II                                        Office          Birmingham, AL                   1 49,000        11.50% 
Ground Leases - Wildwood                            Other           Atlanta, GA                                      50% 
Greenbrier MarketCenter                             Retail          Chesapeake, VA                   4 93,000        11.50% 
Los Altos MarketCenter                              Retail          Long Beach, CA                   1 57,000        11.50% 
Mansell Crossing Phase II                           Retail          Atlanta, GA                      1 03,000        11.50% 
                                                                                                  ---- ------ 
 Sub-Total Unencumbered - Income Producing Assets ( Unconsolidated Entities)                        1,2 93,000 
                                                                                                  ---- ------ 
 
Total Assets                                                                                      16,7 79,000 
                                                                                                  ---- ------ 

                                                      WEIGHTED 
                                                      RENTABLE      2ND QTR                            CAP-EX 
                                                       SQUARE         2001         ANNUALIZED          RESERVE 
                                                      FOOTAGE       EBITDA           EBITDA           DEDUCTION 
                                                      --------      -------        ----------         --------- 
 
ENCUMBERED - INCOME PRODUCING ASSETS (CONSOLIDATED ENTITIES) 
--------------------------------------------------- --------- 
 
Meridian Mark Plaza                                    161,000         862            3,448               (81) 
Northside / Alpharetta I                               103,000         370            1,480               (52) 
101 Independence Center                                526,000       2,186            8,744              (263) 
101 Second Street                                      387,000       3,641           14,563              (194) 
Lakeshore Park Plaza                                   190,000         366            1,464               (95) 
600 University Park Place                              123,000         411            1,644               (62) 
650 Mass Ave Note 
The Avenue East Cobb                                   225,000       1,366            5,464              (113) 
Perimeter Expo                                         176,000         827            3,308               (88) 
Presidential MarketCenter (Excluding Carmike)          329,435         705            2,820              (165) 
                                                     ------------------------------------------------- -------- 
                                                     2,220,435      10,734           42,934            (1,110) 
                                                     ------------------------------------------------- -------- 
 
ENCUMBERED - INCOME PRODUCING ASSETS (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- ----------- 
 
100 North Point Center East                             14,720          60              242                (7) 
200 North Point Center East                             14,950          62              248                (7) 
2300 Windy Ridge Parkway                               317,500       1,521            6,082              (159) 
2500 Windy Ridge Parkway                               157,000         626            2,504               (79) 
3200 Windy Hill Road                                   343,500       1,356            5,422              (172) 
4100/4300 Wildwood Parkway                             125,000         430            1,720               (63) 
4200 Wildwood Parkway                                  130,000         527            2,106               (65) 
Bank of America Plaza                                  630,500       3,722           14,888              (315) 
John Marshall - II                                     112,000         431            1,722               (56) 
The Pinnacle                                           211,500       1,198            4,790              (106) 
Ten Peachtree Place                                    129,500         357            1,426               (65) 
Two Live Oak Center                                    139,000         634            2,534               (70) 
North Point MarketCenter                                46,115         144              574               (23) 



                                                     ------------------------------------------------- -------- 
                                                     2,371,285      11,064           44,258            (1,186) 
                                                     ------------------------------------------------- -------- 
 
 
OTHER ASSETS (CONSOLIDATED ENTITIES) 
------------------------------------ 
 
Projects Under Construction 
--------------------------- 
 4th & Congress 
 
Land Held for Investment or Future Development 
---------------------------------------------- 
 Land Held for Investment 
 Salem Road Outparcels (25% of Cousins Book Value) 
 
Residential Lots (50% of Cousins Book Value) 
 
 Sub-Total Other Assets (Consolidated Entities) 
 
OTHER ASSETS (UNCONSOLIDATED ENTITIES) 
-------------------------------------- 
 
Austin Research Park- Bldg III & IV 
 
 
 Sub-Total Other Assets (Unconsolidated Entities) 
 
 
UNENCUMBERED - ASSETS UNDER DEVELOPMENT (CONSOLIDATED ENTITIES) 
--------------------------------------------------- ------------ 
 
55 Second Street 
Cerritos Corporate Center - Phase II 
Northside / Alpharetta II 
The Avenue Peachtree City 
Salem Road Station 
 
Sub-Total Unencumbered - Assets Under Development ( Consolidated Entities) 
 
 
UNENCUMBERED - ASSETS UNDER DEVELOPMENT (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- -------------- 
 
Crawford Long Medical Office Building 
The Shops at World Golf Village 
1155 Perimeter Center West 
 
Sub-Total Unencumbered - Assets Under Development ( Unconsolidated Entities) 
 
 
UNENCUMBERED - INCOME PRODUCING ASSETS (CONSOLIDATED ENTITIES) 
--------------------------------------------------- ----------- 
 
Atherogenics                                            50,000         280            1,120                (25) 
1900 Duke Street                                        97,000         586            2,344                (49) 
3100 Windy Hill Road                                   188,000         671            2,684                (94) 
3301 Windy Ridge Parkway                               107,000         261            1,044                (54) 
333 John Carlyle                                       153,000         805            3,220                (77) 
333 North Point Center East                            129,000         608            2,432                (65) 
555 North Point Center East                            152,000         666            2,664                (76) 
615 Peachtree Street                                   149,000         518            2,072                (75) 
AT&T Wireless Services Headquarters                    222,000       1,225            4,900               (111) 
Inforum                                                988,000       3,538           14,152               (494) 
One Georgia Center                                     363,000         982            3,928               (182) 
The Points at Waterview                                200,000         638            2,552               (100) 
Daniel Note                                                N/A          36              142                  0 
Ground Leases - North Point                                N/A         327            1,308                  0 
The Avenue of the Peninsula                            369,000         607            2,428               (185) 
Mira Mesa MarketCenter                                 447,000       1,311            5,244               (224) 
Presidential MarketCenter - Carmike                     44,565         123              492                (22) 
                                                     ------------------------------------------------- --------- 
Sub-Total Unencumbered - Income Producing 
  Assets (Consolidated Entities)                     3,658,565      13,182           52,726             (1,829) 
                                                     ------------------------------------------------- --------- 
 
UNENCUMBERED - INCOME PRODUCING ASSETS (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- ------------- 
 
Presbyterian Medical Plaza at University                 7,935          25               100                (4) 
First Union Tower                                       37,030         132               527               (19) 



 

Grandview II                                            17,135          62               248                (9) 
Ground Leases - Wildwood                                   N/A         147               586                 0 
Greenbrier MarketCenter                                 56,695         130               518               (28) 
Los Altos MarketCenter                                  18,055          80               321                (9) 
Mansell Crossing Phase II                               11,845          32               130                (6) 
                                                     ------------------------------------------------- --------- 
Sub-Total Unencumbered - Income Producing 
  Assets (Unconsolidated Entities)                     148,695         607             2,429                (74)  
                                                     ------------------------------------------------- ----------  
Total Assets                                         8,398,980      35,587           142,348             (4,199)  

                                                                                                     G ROSS 
                                                                                                      BOOK 
                                                               ADJUSTED                             VA LUE AS        AGREED 
                                                                EBITDA        CAP RATE             OF 6/30/01       VALUE 
                                                               --------       --------             --- -------       ------ 
 
 
ENCUMBERED - INCOME PRODUCING ASSETS (CONSOLIDATED ENTITIES) 
--------------------------------------------------- --------- 
 
Meridian Mark Plaza                                               3,368         9.00%                                 37,417  
Northside / Alpharetta I                                          1,429         9.00%                                 15,872  
101 Independence Center                                           8,481         9.00%                                 94,233  
101 Second Street                                                14,369         9.00%                                145,290  
Lakeshore Park Plaza                                              1,369         9.00%                                 13,994  
600 University Park Place                                         1,583         9.00%                                 17,583  
650 Mass Ave Note                                                                                                     24,347  
The Avenue East Cobb                                              5,352         9.50%                                 56,332  
Perimeter Expo                                                    3,220         9.50%                                 33,895  
Presidential MarketCenter (Excluding Carmike)                     2,655         9.50%                                 27,946  
                                                                -------                                              -------  
 Sub-Total Encumbered - Income Producing Assets 
   (Consolidated Entities)                                       41,824                                              466,909  
                                                                -------                                              -------  
 
ENCUMBERED - INCOME PRODUCING ASSETS (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- ----------- 
 
100 North Point Center East                                         234          9.00%                                 2,602  
200 North Point Center East                                         241          9.00%                                 2,677  
2300 Windy Ridge Parkway                                          5,923          9.00%                                65,814  
2500 Windy Ridge Parkway                                          2,426          9.00%                                26,950  
3200 Windy Hill Road                                              5,250          9.00%                                58,336  
4100/4300 Wildwood Parkway                                        1,658          9.00%                                18,417  
4200 Wildwood Parkway                                             2,041          9.00%                                22,678  
Bank of America Plaza                                            14,573          9.00%                               161,919  
John Marshall - II                                                1,666          9.00%                                18,511  
The Pinnacle                                                      4,684          9.00%                                52,047  
Ten Peachtree Place                                               1,361          9.00%                                15,125  
Two Live Oak Center                                               2,465          9.00%                                27,383  
North Point MarketCenter                                            551          9.50%                                 5,800  
                                                                -------                                            ---------  
 Sub-Total Encumbered - Income Producing Assets 
   (Unconsolidated Entities)                                     43,072                                              478,259  
                                                                -------                                            ---------  
 
OTHER ASSETS (CONSOLIDATED ENTITIES) 
------------------------------------ 
 
Projects Under Construction 
--------------------------- 
 4th & Congress                                                                                       14,657          14,657  
 
Land Held for Investment or Future Development 
---------------------------------------------- 
 Land Held for Investment                                                                             59,000          59,000  
 Salem Road Outparcels (25% of Cousins Book Value)                                                       296              74  
 
Residential Lots (50% of Cousins Book Value)                                                           7,124           3,562  
 
                                                                                                     - ----------------------  
 Sub-Total Other Assets (Consolidated Entities)                                                       81,078          77,294  
                                                                                                     - ----------------------  
 
OTHER ASSETS (UNCONSOLIDATED ENTITIES) 
-------------------------------------- 
 
Austin Research Park- Bldg III & IV                                                                   22,265          22,265  
 
                                                                                                     - ----------------------  
 Sub-Total Other Assets (Unconsolidated Entities)                                                     22,265          22,265  
                                                                                                     - ----------------------  
 
UNENCUMBERED - ASSETS UNDER DEVELOPMENT (CONSOLIDATED ENTITIES) 
--------------------------------------------------- ------------ 



 

 
55 Second Street                                                                                      67,583          67,583  
Cerritos Corporate Center - Phase II                                                                  54,775          54,775  
Northside / Alpharetta II                                                                             17,962          17,962  
The Avenue Peachtree City                                                                             22,518          19,928  
Salem Road Station                                                                                     5,942           5,942  
                                                                                                     - ----------------------  
                                                                                                     1 68,780         166,190  
 Sub-Total Unencumbered - Assets Under Development (Consolidated Entities)                           - ----------------------  
 
 
UNENCUMBERED - ASSETS UNDER DEVELOPMENT (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- -------------- 
 
Crawford Long Medical Office Building                                                                 10,484          10,484  
The Shops at World Golf Village                                                                        6,357           6,357  
1155 Perimeter Center West                                                                            29,152          29,152  
                                                                                                     - ----------------------  
 Sub-Total Unencumbered - Assets Under Development (Unconsolidated Entities)                          45,993          45,993  
                                                                                                     - ----------------------  
 
UNENCUMBERED - INCOME PRODUCING ASSETS (CONSOLIDATED ENTITIES) 
--------------------------------------------------- ----------- 
 
Atherogenics                                                      1,095          9.00%                                12,167  
1900 Duke Street                                                  2,296          9.00%                                25,506  
3100 Windy Hill Road                                              2,590          9.00%                                28,778  
3301 Windy Ridge Parkway                                            991          9.00%                                11,006  
333 John Carlyle                                                  3,144          9.00%                                34,928  
333 North Point Center East                                       2,368          9.00%                                26,306  
555 North Point Center East                                       2,588          9.00%                                28,756  
615 Peachtree Street                                              1,998          9.00%                                22,194  
AT&T Wireless Services Headquarters                               4,789          9.00%                                53,211  
Inforum                                                          13,658          9.00%                               151,756  
One Georgia Center                                                3,747          9.00%                                36,841  
The Points at Waterview                                           2,452          9.00%                                27,244  
Daniel Note                                                         142          9.00%                                 1,605  
Ground Leases - North Point                                       1,308          9.00%                                14,533  
The Avenue of the Peninsula                                       2,244          9.50%                                23,616  
Mira Mesa MarketCenter                                            5,021          9.50%                                46,770  
Presidential MarketCenter - Carmike                                 470          9.50%                                 4,949  
                                                                 ------                                            ---------  
 Sub-Total Unencumbered - Income Producing Assets                50,897                                              550,164  
    (Consolidated Entities)                                      ------                                            ---------  
 
 
UNENCUMBERED - INCOME PRODUCING ASSETS (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- ------------- 
 
Presbyterian Medical Plaza at University                             96          9.00%                                 1,065  
First Union Tower                                                   508          9.00%                                 5,647  
Grandview II                                                        239          9.00%                                 2,660  
Ground Leases - Wildwood                                            586          9.00%                                 6,511  
Greenbrier MarketCenter                                             490          9.50%                                 5,159  
Los Altos MarketCenter                                              312          9.50%                                 3,280  
Mansell Crossing Phase II                                           124          9.50%                                 1,303  
                                                                -------                                            ---------  
 Sub-Total Unencumbered - Income Producing Assets 
   (Unconsolidated Entities)                                      2,355                                               25,624  
                                                                -------                              - ----------------------  
 
Total Assets                                                    138,149                              3 18,116       1,832,698  
                                                                =======                              = ======================  

                                                                                        CAP-EX          QUARTERLY 
                                                                    QUARTERLY           RESERVE         ADJUSTED 
                                                                      EBITDA           DEDUCTION         EBITDA 
                                                                    ---------          ---------        ---------  
 
ENCUMBERED - INCOME PRODUCING ASSETS (CONSOLIDATED ENTITIES) 
--------------------------------------------------- --------- 
 
Meridian Mark Plaza 
Northside / Alpharetta I 
101 Independence Center 
101 Second Street 
Lakeshore Park Plaza 
600 University Park Place 
650 Mass Ave Note 
The Avenue East Cobb 
Perimeter Expo 
Presidential MarketCenter (Excluding Carmike) 
 
 Sub-Total Encumbered - Income Producing Assets (Co nsolidated Entities) 
 
 



ENCUMBERED - INCOME PRODUCING ASSETS (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- ----------- 
 
100 North Point Center East 
200 North Point Center East 
2300 Windy Ridge Parkway 
2500 Windy Ridge Parkway 
3200 Windy Hill Road 
4100/4300 Wildwood Parkway 
4200 Wildwood Parkway 
Bank of America Plaza 
John Marshall - II 
The Pinnacle 
Ten Peachtree Place 
Two Live Oak Center 
North Point MarketCenter 
 
 Sub-Total Encumbered - Income Producing Assets 
   (Unconsolidated Entities) 
 
 
OTHER ASSETS (CONSOLIDATED ENTITIES) 
------------------------------------ 
 
Projects Under Construction 
--------------------------- 
 4th & Congress 
 
Land Held for Investment or Future Development 
---------------------------------------------- 
 Land Held for Investment 
 Salem Road Outparcels (25% of Cousins Book Value) 
 
Residential Lots (50% of Cousins Book Value) 
 
 
 Sub-Total Other Assets (Consolidated Entities) 
 
 
OTHER ASSETS (UNCONSOLIDATED ENTITIES) 
-------------------------------------- 
 
Austin Research Park- Bldg III & IV 
 
 Sub-Total Other Assets (Unconsolidated Entities) 
 
UNENCUMBERED - ASSETS UNDER DEVELOPMENT (CONSOLIDATED ENTITIES) 
--------------------------------------------------- ------------ 
 
55 Second Street 
Cerritos Corporate Center - Phase II 
Northside / Alpharetta II 
The Avenue Peachtree City 
Salem Road Station 
 
 Sub-Total Unencumbered - Assets Under Development 
   (Consolidated Entities) 
 
 
UNENCUMBERED - ASSETS UNDER DEVELOPMENT (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- -------------- 
 
Crawford Long Medical Office Building 
The Shops at World Golf Village 
1155 Perimeter Center West 
 
 Sub-Total Unencumbered - Assets Under Development 
   (Unconsolidated Entities) 
 
 
UNENCUMBERED - INCOME PRODUCING ASSETS (CONSOLIDATED ENTITIES) 
--------------------------------------------------- ----------- 
 
Atherogenics                                                             280                (6)              274 
1900 Duke Street                                                         586               (12)              574 
3100 Windy Hill Road                                                     671               (24)              648 
3301 Windy Ridge Parkway                                                 261               (13)              248 
333 John Carlyle                                                         805               (19)              786 
333 North Point Center East                                              608               (16)              592 
555 North Point Center East                                              666               (19)              647 
615 Peachtree Street                                                     518               (19)              499 
AT&T Wireless Services Headquarters                                    1,225               (28)            1,197 



 

Inforum                                                                3,538              (124)            3,415 
One Georgia Center                                                       982               (45)              937 
The Points at Waterview                                                  638               (25)              613 
Daniel Note                                                               36                 0                36 
Ground Leases - North Point                                              607               (46)              561 
Mira Mesa MarketCenter                                                 1,311               (56)            1,255 
Presidential MarketCenter - Carmike                                      123                (6)              118 
                                                                      -------------------------------- ---------- 
Sub-Total Unencumbered - Income Producing Assets 
  (Consolidated Entities)                                             13,182              (457)           12,724 
                                                                      -------------------------------- ---------- 
 
UNENCUMBERED - INCOME PRODUCING ASSETS (UNCONSOLIDATED ENTITIES) 
--------------------------------------------------- ------------- 
 
Presbyterian Medical Plaza at University 
First Union Tower 
Grandview II 
Ground Leases - Wildwood 
Greenbrier MarketCenter 
Los Altos MarketCenter 
Mansell Crossing Phase II 
 
 Sub-Total Unencumbered - Income Producing Assets 
   (Unconsolidated Entities) 
 
 
Total Assets 



SCHEDULE 7  

LAND HELD FOR INVESTMENT  

 

 

                                                         Balance @ 
                                                       June 30, 2001 
Projects Under Construction                           ($ in thousands)  
---------------------------                           ----------------  
 
      4th & Congress                                      $14,657 
 
 
 
Land Held for Investment or Future Development 
---------------------------------------------- 
 
      Land Held for Investment (a)                          59,000 
      Salem Road Outparcel                                      74 
                                                           ------- 
                                                           $73,731 
                                                           ======= 

(a)      Land Held for Investment includes: 
 
                                                 Ac res                % Owned  
                                                 -- ---                -------  
 
            North Point                           2 30                   100% 
            Wildwood Office Park                  1 30                   100% 
            Wildwood Office Park                   34                    50% 



SCHEDULE 8  

Borrower has used the mark "THE AVENUE" to identify certain of its leasing, brokerage and management of real estate property services, and 
as part of the names of various shopping centers, such as "THE AVENUE EAST COBB" and "THE AVENUE OF THE PENINSULA." 
Borrower is the owner of a pending application to register the mark "THE AVENUE" (Serial No. 75/328,778) in the U.S. Patent and 
Trademark Office ("PTO") and has received registrations in the PTO for "THE AVENUE EAST COBB" (Registration No. 2354636) and 
"THE AVENUE OF THE PENINSULA" (Registration No. 2288962) and has filed applications in the PTO to register certain additional names. 

Avenue, inc., a women's clothing retail chain is the owner of several state and federal registrations for the service mark THE AVENUE for 
women's retail clothing services and various merchandise. These registrations include 1,678,620; 2,065,819; 2,088,167; 2,144,949 and pending 
application Serial No. 74/732,922. Avenue, Inc. is a wholly-owned subsidiary of United Retail Group, Inc., which owns and operates the retail 
chains Sizes Unlimited and The Avenue ("United Retail"). United Retail has made claims against Borrower that use of Borrower's "THE 
AVENUE" mark and variants thereof for real estate services violate their trademark rights for retail store services and merchandise. The last 
contact with United Retail regarding these matters was in August 1999.  



SCHEDULE 9  

1. CP Venture Three LLC v. Collins General Contractors and Reliance Insurance Company, Case No. GIC 756295, filed in the Superior Court 
of San Diego County, California. CP Venture Three LLC initiated this action for damages against the general contractor responsible for 
constructing the shopping center improvements at Mira Mesa MarketCenter in Mira Mesa, California. Pending resolution of CP Venture Three 
LLC's claims, CP Venture Three LLC has withheld certain payments from the general contractor. The defendant has filed a cross complaint 
against CP Venture Three LLC for monies allegedly owed to defendant. In addition, numerous subcontractors have asserted claims against CP 
Venture Three LLC and the general contractor claiming that the general contractor has failed to pay amounts owed to such subcontractors. The 
pending lawsuits filed by subcontractors include, without limitation, those listed in items (a) through  
(c) below.  

(a) Todd Pipe & Supply-San Diego, Inc. v. Precision Plumbing Enterprises; CP Venture Three LLC, et al., Case No. GIC 755817, filed in the 
Superior Court of San Diego County, California.  

(b) Buzz Electric, Inc. v CP Venture Three, LLC; Collins General Contractors, Case No. GIN 009744, filed in the Superior Court of San Diego 
County, California.  

(c) Howe Electric v. CP Venture Three LLC, et al., Case No. GIC 759570, filed in the Superior Court of San Diego County, California.  

2. CP Venture Three LLC has entered into a ground lease with Edwards Theatres Circuit, Inc. with respect to premises adjacent to the shopping 
center in Mira Mesa, California. Edwards Theatre has allegedly failed to pay certain contractors and/or subcontractors in connection with the 
improvements constructed by Edwards Theatre upon the real property leased from CP Venture Three LLC. At least one subcontractor has filed 
suit for monies owed in connection with the construction of such improvements, and CP Venture Three LLC has been joined in such lawsuit in 
an effort by the plaintiff to perfect mechanics' and materialmen's liens against the real property owned by CP Venture Three LLC. The pending 
case is John Jory Corp. v. CP Venture Three LLC and Edwards Theatres Circuit, Inc., Case No. GIC 757300, filed in the Superior Court of San 
Diego County, California.  

3. B.S.E. Consultants, Inc. v Cousins MarketCenters, Inc., Case No. 98-1091-Civ-Orl-18C, filed in the United States District Court for the 
Middle District of Florida, Orlando Division. This suit asserts claims for breach of an oral contract and various related equitable claims. The 
plaintiff seeks $57,000 in damages, plus interest, costs, and attorneys' fees. Cousins MarketCenters, Inc.'s Motion for Final Summary Judgment 
on all claims raised by the plaintiff was granted by the District Court. The plaintiff filed an appeal in the United States Court of Appeals, and 
such appeal is pending.  

4. North Atlanta Physicians III, Ltd. v. Hyox Medical Treatment Center, Inc., Thomas D. Simms, and Richard W. King, Jr., M.D. v. North 
Atlanta Physicians III, Ltd.; David M. Cohen, M.D.; William C. Collins, M.C.; and Cousins Properties Incorporated, Civil Action No. 
99V50018657C, filed in the State Court of Fulton County, Georgia. North Atlanta Physicians III, LTD. ("NAP III") sued Hyox for breach of a 
Commercial Office Lease. Hyox counterclaimed against NAP III and Borrower for alleged negligent misrepresentation in negotiating the lease. 
This case is currently in discovery.  

5. Maudine Benon v. Cousins Properties, Inc., Marriott, Inc., Jeff McCarthy, Linda Beauchamp and Tracy Baker, Civil Action File No. 2000-
CV-30236, filed in the Superior Court of Fulton County, Georgia. Mr. McCarthy is a former employee of the Borrower and Ms. Beauchamp is 
an employee of the Borrower. In this action, Ms. Benton has sued the Borrower alleging that the Borrower breached a contract to provide 
services to Ms. Benton before and during a holiday craft show. Ms. Benton's state law claims also include tortious interference with contract 
and business relations, intentional infliction of emotional distress and conspiracy.  

6. Maudine Benton v. Cousins Properties, Inc., Marriott, Inc., Jeff McCarthy, Linda Beauchamp and Tracy Baker, Civil Action File No. 1:00-
CV-2903, filed in the United States District Court for the Northern District of Georgia. In this action, Ms. Benton has sued the Borrower 
alleging that the Borrower violated her civil rights in violation of 42 U.S.C. Sections 1981, 1985, 1986 and 2000a. The parties have requested 
that the two actions described above in items numbered 5 and 6 be consolidated in federal court.  

Notwithstanding the disclosure of the foregoing matters on this Schedule 9, the Borrower does reasonably believe that any of the foregoing 
matters, if adversely determined, would have a Materially Adverse Effect.  



SCHEDULE 10  

See Schedule 6.  



EXHIBIT 23(a)  

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS  

As independent public accountants, we hereby consent to the incorporation of our reports included in and incorporated by reference in this 
Form 10-K, into Cousins Properties Incorporated's previously filed Registration Statements File No. 33-41927, 33-56787, 33-60350, 333-
48841, 333-42007, 333-12031, 333-67887, 333-92089, 333-68010 and 333-46676.  

ARTHUR ANDERSEN LLP  

Atlanta, Georgia  
March 25, 2002  



EXHIBIT 23(b)  

CONSENT OF INDEPENDENT AUDITORS  

We consent to the incorporation by reference in Amendment No. 1 to the Registration Statement (Form S-3 No. 333-12031) and related 
Prospectus of Cousins Properties Incorporated, in Amendment No. 1 to the Registration Statement (Form S-3 No. 33-60350) and related 
Prospectus pertaining to the Dividend Reinvestment Plan of Cousins Properties Incorporated, in the Registration Statement (Form S-8 No. 33-
56787) and related Prospectus pertaining to the 1989 Stock Option Plan of Cousins Properties Incorporated, in the Registration Statement 
(Form S-8 No. 33-41927) and related Prospectus pertaining to the 1989 Stock Option Plan, 1987 Restricted Stock Plan for Outside Directors 
and Incentive Stock Option Plan of Cousins Properties Incorporated, in the Registration Statement (Form S-8 No. 333-67887) and related 
Prospectus pertaining to the 1995 Stock Incentive Plan of Cousins Properties Incorporated, in the Registration Statement (Form S-8 No. 333-
42007) and related Prospectus pertaining to the 1995 Stock Incentive Plan of Cousins Properties Incorporated, in the Registration Statements 
(Form S-3 No. 333-48841 and No. 333-46676) and related Prospectus pertaining to the Dividend Reinvestment Plan of Cousins Properties 
Incorporated, and in the Registration Statement (Form S-8 No. 333-92089) and related Prospectus pertaining to the 1999 Incentive Stock Plan 
of Cousins Properties Incorporated (Form S-8 No. 333-68010) of our report dated February 1, 2002, except for Note 7 for which the date is 
March 15, 2002, with respect to the financial statements and schedule of CSC Associates, L.P., included in the Form 10-K of Cousins 
Properties Incorporated for the year ended December 31, 2001.  

ERNST & YOUNG LLP  

Atlanta, Georgia  
March 25, 2002  



EXHIBIT 21  

COUSINS PROPERTIES INCORPORATED AND CONSOLIDATED ENTITIES  
SUBSIDIARIES OF THE REGISTRANT  

DECEMBER 31, 2001  

At December 31, 2001, the Registrant had the following 100% owned subsidiaries:  

Cousins, Inc.; subsidiary includes Cousins/Daniel, LLC* Cousins Austin GP, Inc. Cousins Austin, Inc.  
Cousins/Cerritos I, LLC Cousins Texas GP Inc.  
Cousins Texas Inc.  
Cousins Properties Texas LP Presidential MarketCenter LLC  

At December 31, 2001, the financial statements of the following entities were consolidated with those of the Registrant in the Consolidated 
Financial Statements incorporated herein:  

Cousins/Myers Second Street Partners, L.L.C.* Cousins/Myers II, LLC* Cousins Real Estate Corporation and subsidiaries (100% of non-
voting common stock and 100% of preferred stock owned by Registrant); subsidiaries include Cousins MarketCenters, Inc., New Land Realty, 
LLC, Cedar Grove Lakes, LLC and Cousins Real Estate Development, Inc. (each 100% owned by Cousins Real Estate Corporation) CP 
Venture Three LLC (88.50% owned by Registrant and 11.50% owned by Prudential) CREC II Inc. and subsidiaries (100% of non-voting 
common stock and 100% of preferred stock  

 

and 10% owned by Cousins MarketCenters, Inc.) Rocky Creek Properties, Inc. (75% owned by Registrant)  

*Minority member receives a portion of residual cash flow and capital proceeds after a preferred return to Registrant.  

At December 31, 2001, the Registrant and its consolidated entities had the following significant unconsolidated subsidiaries which were not 
100% owned:  

285 Venture, LLC (50% owned by Registrant) Brad Cous Golf Venture, Ltd. (50% owned by Registrant) CC-JM II Associates (50% owned by 
Registrant) Charlotte Gateway Village, LLC (50% owned by Registrant) C-H Associates, Ltd. (49% owned by Cousins Real Estate 
Corporation) C-H Leasing Associates (50% owned by Cousins Real Estate Corporation) C-H Management Associates (50% owned by Cousins 
Real Estate Corporation) Cousins LORET Venture, L.L.C. (50% owned by Registrant) CPI/FSP I, L.P. (50% owned by Registrant) CP Venture 
LLC (50% owned by Registrant) CP Venture Two LLC (11.50% owned by Registrant) Crawford Long - CPI, LLC (50% owned by Registrant) 
CSC Associates, L.P. (50% owned by Registrant) Green Valley Associates II (50% owned by Registrant) MC Dusseldorf Holding B.V. (10% 
voting interest owned by Registrant and 40% voting interest owned by Cousins Real Estate Corporation) Ten Peachtree Place Associates (50% 
owned by Registrant) Temco Associates (50% owned by Cousins Real Estate Corporation)  
Wildwood Associates (50% owned by Registrant)  

   owned by Registrant);  subsidiaries  include Cou sins 
   Properties  Services Inc., Cousins  Properties S ervices LP 
   and CS Texas Inc. 
Perimeter  Expo  Associates,  L.P. (90%  owned  by  Registrant  



Cousins Properties Incorporated and Consolidated Entities  

CONSOLIDATED BALANCE SHEETS  

 
ASSETS  
PROPERTIES (Notes 4 and 8):  

 

COMMITMENTS AND CONTINGENT LIABILITIES (Note 4)  

STOCKHOLDERS' INVESTMENT (Note 6):  

 

The accompanying notes are an integral part of these consolidated balance sheets.  

($ in thousands, except share and per share amounts ) 
                                                              December 31, 
                                                         ----------------------  
                                                            2001        2000 
                                                         ----------  ----------  

   Operating properties, net of accumulated 
     depreciation of $106,039 in 2001 and 
     $70,059 in 2000                                     $  771,119  $  772,361  
   Land held for investment or future development            15,294      15,209  
   Projects under construction                              140,833      93,879  
   Residential lots under development                        12,520       3,001  
                                                         ----------------------  
     Total properties                                       939,766     884,450  
 
CASH AND CASH EQUIVALENTS, at cost, which 
   approximates market                                       10,556       1,696  
 
NOTES AND OTHER RECEIVABLES (Note 3)                         39,920      40,307  
 
INVESTMENT IN UNCONSOLIDATED JOINT VENTURES 
   (Notes 4 and 5)                                          185,397     175,471  
 
OTHER ASSETS                                                 36,377      13,828  
                                                         ----------------------  
       TOTAL ASSETS                                      $1,212,016  $1,115,752  
                                                         ======================  
LIABILITIES AND STOCKHOLDERS' INVESTMENT 
---------------------------------------- 
 
NOTES PAYABLE (Note 4)                                   $  585,275  $  485,085  
 
ACCOUNTS PAYABLE AND ACCRUED LIABILITIES                     27,149      31,025  
 
DEPOSITS AND DEFERRED INCOME                                  2,422       2,551  
                                                         ----------------------  
       TOTAL LIABILITIES                                    614,846     518,661  
                                                         ----------------------  
DEFERRED GAIN (Note 5)                                      107,676     111,858  
 
MINORITY INTERESTS                                           26,821      30,766  

Common stock, $1 par value; authorized 
  150,000,000 shares, issued 50,106,110 in 2001 
  and 49,364,477 in 2000                                  50,106      49,364 
Additional paid-in capital                               276,268     259,659 
Treasury stock at cost, 681,000 shares in 2001 
   and 153,600 shares in 2000                            (17,465)     (4,990)  
Unearned compensation                                     (3,580)     (4,690)  
Cumulative undistributed net income                      157,344     155,124 
                                                      ---------------------- 
    TOTAL STOCKHOLDERS' INVESTMENT                       462,673     454,467 
                                                      ---------------------- 
    TOTAL LIABILITIES AND STOCKHOLDERS' INVESTMENT    $1,212,016  $1,115,752 
                                                      ====================== 



Cousins Properties Incorporated and Consolidated Entities  

CONSOLIDATED STATEMENTS OF INCOME  

 

The accompanying notes are an integral part of these consolidated statements.  

($ in thousands, except per share amounts) 
                                                    Years Ended December 31, 
                                                  - ---------------------------  
                                                    2001      2000      1999 
                                                  - -------  --------  --------  
REVENUES: 
   Rental property revenues (Note 10)             $ 145,469  $113,986  $ 62,480  
Development income                                   6,179     4,251     6,165  
   Management fees                                   7,966     4,841     4,743  
   Leasing and other fees                            5,344     1,608     2,991  
   Residential lot and outparcel sales               6,682    13,951    17,857  
   Interest and other                                6,061     5,995     3,588  
                                                  - ---------------------------  
                                                   177,701   144,632    97,824  
                                                  - ---------------------------  
INCOME FROM UNCONSOLIDATED JOINT VENTURES 
  (Note 5)                                          22,897    19,452    19,637  
                                                  - ---------------------------  
COSTS AND EXPENSES: 
   Rental property operating expenses               43,985    33,416    19,087  
   General and administrative expenses              27,010    18,452    14,961  
   Depreciation and amortization                    44,652    32,784    16,859  
   Stock appreciation right (credit) expense 
     (Note 6)                                         (276)      468       108  
   Residential lot and outparcel cost of sales       5,910    11,684    14,897  
   Interest expense (Note 4)                        27,610    13,596       600  
   Property taxes on undeveloped land                  619        40       811  
   Other                                             4,324     4,086     2,381  
                                                  - ---------------------------  
                                                   153,834   114,526    69,704  
                                                  - ---------------------------  
INCOME FROM OPERATIONS BEFORE INCOME TAXES, 
   GAIN ON SALE OF INVESTMENT PROPERTIES AND 
   CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING 
   PRINCIPLE                                        46,764    49,558    47,757  
 
(BENEFIT) PROVISION FOR INCOME TAXES FROM 
   OPERATIONS                                         (555)   (1,114)    2,442  
                                                  - ---------------------------  
INCOME BEFORE GAIN ON SALE OF INVESTMENT 
   PROPERTIES AND CUMULATIVE EFFECT OF CHANGE 
   IN ACCOUNTING PRINCIPLE                          47,319    50,672    45,315  
GAIN ON SALE OF INVESTMENT PROPERTIES, NET OF 
   APPLICABLE INCOME TAX PROVISION                  23,496    11,937    58,767  
                                                  - ---------------------------  
INCOME BEFORE CUMULATIVE EFFECT OF CHANGE IN 
   ACCOUNTING PRINCIPLE                             70,815    62,609   104,082  
CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING 
   PRINCIPLE (Note 1)                                   --      (566)       --  
                                                  - ---------------------------  
NET INCOME                                        $  70,815  $ 62,043  $104,082  
                                                  = ===========================  
BASIC NET INCOME PER SHARE: 
   Income before cumulative effect of change in 
     accounting principle                         $    1.44  $   1.29  $   2.16  
   Cumulative effect of change in accounting 
     principle                                          --     (0.01)       --  
                                                  - ---------------------------  
   Basic net income per share                     $    1.44  $   1.28  $   2.16  
                                                  = ===========================  
DILUTED NET INCOME PER SHARE: 
   Income before cumulative effect of change in 
     accounting principle                         $    1.41  $   1.26  $   2.12  
   Cumulative effect of change in accounting 
     principle                                          --     (0.01)       --  
                                                  - ---------------------------  
   Diluted net income per share                   $    1.41  $   1.25  $   2.12  
                                                  = ===========================  
CASH DIVIDENDS DECLARED PER SHARE (Note 6)        $    1.39  $   1.24    $1.12 
                                                  = ===========================  
WEIGHTED AVERAGE SHARES                             49,205    48,632    48,138  
                                                  = ===========================  
DILUTED WEIGHTED AVERAGE SHARES                     50,280    49,731    49,031  
                                                  = ===========================  



 

Cousins Properties Incorporated and Consolidated En tities 
 
--------------------------------------------------- --------------------------------------------------- ----------------- 
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' INVESTMENT (NOTE 6) 
Years Ended December 31, 2001, 2000 and 1999 
($ in thousands) 
                                                  A dditional                                    Cumula tive 
                                      Common        Paid-In      Treasury         Unearned     Undistr ibuted 
                                      Stock         Capital        Stock        Compensation    Net In come       Total 
                                      ------      - ---------     --------       ------------   ------- ------   -------- 
 
BALANCE, December 31, 1998            $47,754       $228,911     $     --         $    --         $103 ,200     $379,865 
 
   Net income, 1999                        --             --           --              --          104 ,082      104,082 
   Common stock issued pursuant to: 
     Exercise of options and 
       director stock plan                117          1,230           --              --               --        1,347 
     Dividend reinvestment plan           544         10,760           --              --               --       11,304 
   Dividends declared                      --             --           --              --          (53 ,886)     (53,886)  
   Purchase of treasury stock              --             --       (4,990)             --               --       (4,990)  
                                      ------------- --------------------------------------------------- ----------------- 
BALANCE, December 31, 1999             48,415        240,901       (4,990)             --          153 ,396      437,722 
 
   Net income, 2000                        --             --           --              --           62 ,043       62,043 
   Common stock issued pursuant to: 
     Exercise of options and 
       director stock plan                195          3,491           --              --               --        3,686 
     Dividend reinvestment plan           489          8,672           --              --               --        9,161 
     Stock grant                          265          6,595           --          (4,690)              --        2,170 
   Dividends declared                      --             --           --              --          (60 ,315)     (60,315)  
                                      ------------- --------------------------------------------------- ----------------- 
BALANCE, December 31, 2000             49,364        259,659       (4,990)         (4,690)         155 ,124      454,467 
 
   Net income, 2001                        --             --           --              --           70 ,815       70,815 
   Common stock issued pursuant to: 
     Exercise of options and 
       director stock plan                162          3,339           --              --               --        3,501 
     Dividend reinvestment plan           578         13,299           --              --               --       13,877 
     Stock grant and related 
       amortization                         2            (29)          --           1,110               --        1,083 
   Dividends declared                      --             --           --              --          (68 ,595)     (68,595)  
   Purchase of treasury stock              --             --      (12,475)             --               --      (12,475)  
                                      ------------- --------------------------------------------------- ----------------- 
BALANCE, December 31, 2001            $50,106       $276,268     $(17,465)        $(3,580)        $157 ,344     $462,673 
                                      ============= =================================================== ================= 
 
 
 
 
 
The accompanying notes are an integral part of thes e consolidated statements. 



 

Cousins Properties Incorporated and Consolidated En tities 
CONSOLIDATED STATEMENTS OF CASH FLOWS (NOTE 9) 
--------------------------------------------------- --------------------------------------------------- ------------------- 
($ in thousands) 
                                                                                             Years End ed December 31, 
                                                                                         ------------- ------------------- 
                                                                                           2001        2000        1999 
                                                                                         --------    - -------    -------- 
CASH FLOWS FROM OPERATING ACTIVITIES: 
   Income before gain on sale of investment propert ies and cumulative 
     effect of change in accounting principle                                            $ 47,319    $  50,672    $ 45,315 
   Adjustments to reconcile income before gain on s ale of investment 
     properties and cumulative effect of change in accounting principle to net 
     cash provided by operating activities: 
       Depreciation and amortization, net of minori ty interest's share                      44,556     31,522      16,658 
       Amortization of unearned compensation                                                 1,019         --          -- 
       Stock appreciation right (credit) expense                                              (276)       468         108 
       Cash charges to expense accrual for stock ap preciation rights                          (975)      (536)       (209)  
       Effect of recognizing rental revenues on a s traight-line basis                       (2,380)    (2,111)     (1,064)  
       Income from unconsolidated joint ventures                                           (22,897)   (19,452)    (19,637)  
       Operating distributions from unconsolidated joint ventures                           26,378     32,538      36,051 
       Residential lot and outparcel cost of sales                                           4,445     10,576      13,802 
       Changes in other operating assets and liabil ities: 
         Change in other receivables                                                         1,990     (2,783)     (1,903)  
         Change in accounts payable and accrued lia bilities                                 (5,159)     2,692       2,706 
                                                                                          ------------ ------------------- 
Net cash provided by operating activities                                                   94,020    103,586      91,827 
                                                                                          ------------ ------------------- 
CASH FLOWS FROM INVESTING ACTIVITIES: 
   Gain on sale of investment properties, net of ap plicable income tax provision            23,496     11,937      58,767 
   Adjustments to reconcile gain on sale of investm ent properties 
     to net cash provided by sales activities: 
       Cost of sales                                                                        36,253     17,510      29,576 
       Deferred income recognized                                                           (4,126)    (4,112)     (4,123)  
       Non-cash gain on disposition of leasehold in terests                                    (236)        --          -- 
   Property acquisition and development expenditure s                                      (140,346)  ( 215,958)   (337,961)  
   Non-operating distributions from unconsolidated joint ventures                           18,600         --       3,635 
   Investment in unconsolidated joint ventures, inc luding interest 
     capitalized to equity investments                                                     (44,030)   (36,820)    (36,195)  
   Investment in notes receivable                                                           (1,308)    (1,214)     (1,191)  
   Collection of notes receivable                                                            2,916      2,742       6,258 
   Change in other assets, net                                                              (9,787)    (4,978)     (3,112)  
   Net cash received in formation of a venture                                                  --         --     125,469 
   Net cash paid in acquisition of a business                                               (2,126)        --          -- 
                                                                                          ------------ ------------------- 
Net cash used in investing activities                                                     (120,694)  ( 230,893)   (158,877)  
                                                                                          ------------ ------------------- 
CASH FLOWS FROM FINANCING ACTIVITIES: 
   Repayment of credit facility                                                           (318,510)  ( 287,711)   (253,023)  
   Proceeds from credit facility                                                           298,030    331,356     372,554 
   Common stock sold, net of expenses                                                       16,414     15,017      12,651 
   Purchase of treasury stock                                                              (12,475)        --      (4,990)  
   Dividends paid                                                                          (68,595)   (60,315)    (53,886)  
   Proceeds from other notes payable                                                       126,500    154,500          -- 
   Repayment of other notes payable                                                         (5,830)   (25,317)     (6,132)  
                                                                                          ------------ ------------------- 
Net cash provided by financing activities                                                   35,534    127,530      67,174 
                                                                                          ------------ ------------------- 
NET INCREASE IN CASH AND CASH EQUIVALENTS                                                    8,860        223         124 
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR                                               1,696      1,473       1,349 
                                                                                          ------------ ------------------- 
CASH AND CASH EQUIVALENTS AT END OF YEAR                                                  $ 10,556   $   1,696    $  1,473 
                                                                                          ============ =================== 
 
 
The accompanying notes are an integral part of thes e consolidated statements. 



Cousins Properties Incorporated and Consolidated Entities  

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  

December 31, 2001, 2000 and 1999  

1. SIGNIFICANT ACCOUNTING POLICIES  

Consolidation and Presentation:  
The Consolidated Financial Statements include the accounts of Cousins Properties Incorporated ("Cousins"), its majority owned partnerships 
and wholly owned subsidiaries, Cousins Real Estate Corporation ("CREC") and its subsidiaries and CREC II Inc. ("CREC II") and its 
subsidiaries. Information regarding CREC and CREC II is included in Note 2. All of the entities included in the Consolidated Financial 
Statements are hereinafter referred to collectively as the "Company." The Company's ___ investments in its non-majority owned and/or non-
controlled joint ventures are recorded using the equity method of accounting. Information regarding the non-majority owned and/or non-
controlled joint ventures is included in Note 5.  
Income Taxes:  
Since 1987, Cousins has elected to be taxed as a real estate investment trust ("REIT"). As a REIT, Cousins is not subject to corporate federal 
income taxes to the extent that it distributes 100% of its taxable income (excluding the consolidated taxable income of CREC and its wholly 
owned subsidiaries and CREC II and its wholly owned subsidiaries) to stockholders, which is Cousins' current intention. The Company 
computes taxable income on a basis different from that used for financial reporting purposes (see Note 7). CREC and its wholly owned 
subsidiaries and CREC II and its wholly owned subsidiaries each file a consolidated federal income tax return.  
Depreciation and Amortization:  
Real estate assets are stated at depreciated cost. Buildings are depreciated over 30 to 40 years. Buildings that were acquired are depreciated 
over 15, 25 and 30 years. Furniture, fixtures and equipment are depreciated over 3 to 5 years. Leasehold improvements and tenant 
improvements are amortized over the life of the applicable leases or the estimated useful life of the assets, whichever is shorter. Deferred 
expenses are amortized over the period of estimated benefit. The straight-line method is used for all depreciation and amortization.  
Long-Lived Assets:  
Long-lived assets include property, goodwill and other assets which are held and used by an entity. The carrying value of long-lived assets is 
periodically reviewed by management, and impairment losses, if any, are recognized when the expected undiscounted future operating cash 
flows derived from such assets are less than their carrying value. Management believes no such impairments have occurred during any of the 
periods presented.  
Fee Income and Cost Capitalization:  
Development, construction, management and leasing fees received from unconsolidated joint ventures are recognized as earned. A portion of 
these fees may be capitalized by the joint ventures; however, the Company expenses salaries and other direct costs related to this income.  
Development, construction, and leasing fees between consolidated entities are eliminated in consolidation. These fees totaled $2,585,000, 
$3,048,000 and $4,676,000 in 2001, 2000 and 1999, respectively. Management fees received from consolidated entities are shown as a 
reduction in rental property operating expenses. Costs related to planning, development, leasing and construction of properties (including 
related general and administrative expenses) are capitalized.  
Interest, real estate taxes, and rental property expenses of properties are also capitalized during the lease up phase of a project based on the 
percentage of the project available for occupancy. Interest is capitalized to investments accounted for by the equity method when the investee 
has property under development with a carrying value in excess of the investee's borrowings. Deferred leasing and other capitalized costs 
associated with a particular property are classified with Properties in the Consolidated Balance Sheets.  
Earnings Per Share ("EPS"):  
Basic EPS is calculated as net income available to common stockholders divided by the weighted average number of common shares 
outstanding during the period. Diluted EPS is calculated as net income available to common stockholders divided by the diluted weighted 
average number of common shares outstanding during the period. Diluted weighted average number of common shares is calculated to reflect 
the potential dilution that would occur if stock options or other contracts to issue common stock were exercised and resulted in additional 
common shares outstanding. The net income amount used in the Company's EPS calculations is the same for both basic and diluted EPS.  
Per share data is as follows (in thousands):  

 

Cash and Cash Equivalents:  
Cash and cash equivalents include cash and highly liquid money market instruments. Highly liquid money market instruments include 
securities and repurchase agreements with original maturities of three months or less, money market mutual funds, and securities on which the 
interest or dividend rate is adjusted to market rate at least every three months. At December 31, 2001, cash and cash equivalents included 
$804,167 which is restricted under debt agreements.  
Rental Property Revenues:  
In accordance with Statement of Financial Accounting Standard ("SFAS") No. 13, income on leases which include scheduled increases in 

                                      2001    2000     1999 
                                    ------   ------    ------  
 
Weighted average shares             49,205   48,632    48,138  
Dilutive potential common shares     1,075    1,099       893  
                                    --------------- ---------  
Diluted weighted average shares     50,280   49,731    49,031  
                                    =============== =========  
Anti-dilutive options not included     957      906     1,016  
                                    =============== =========  



rental rates over the lease term (other than scheduled increases based on the Consumer Price Index) is recognized on a straight-line basis.  
Recent Accounting Pronouncements:  
In July 2001, the Financial Accounting Standards Board ("FASB") issued Statement No. 141, "Business Combinations" ("SFAS 141") and 
Statement No. 142, "Goodwill and Other Intangible Assets" ("SFAS 142"). SFAS 141 eliminates pooling of interests accounting and requires 
all business combinations initiated after June 30, 2001 to be accounted for using the purchase method. SFAS 142 eliminates the amortization of 
goodwill and certain other intangible assets and requires that goodwill be evaluated for impairment by applying a fair value-based test. The 
Company adopted the standard effective January 1, 2002 for previous acquisitions and effective June 30, 2001 for prospective acquisitions. 
Amortization of goodwill was approximately $654,000, $321,000 and $310,000 in 2001, 2000 and 1999, respectively. The Company 
completed its first fair value-based impairment test subsequent to year-end and concluded there is no impairment of goodwill.  
In August 2001, the FASB issued Statement No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets" ("SFAS 144"). SFAS 
144 establishes new rules for measuring impairment of long-lived assets and accounting for discontinued operations. The Company adopted the 
standard effective January 1, 2002 and does not believe the standard will have a significant impact on its financial statements.  
Cumulative Effect of Change in Accounting Principle:  
The cumulative effect of change in accounting principle is related to the Company's adoption of SFAS No. 133, "Accounting for Derivative 
Instruments and Hedging Activities," in 2000.  
Use of Estimates:  
The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management 
to make estimates and assumptions that affect the amounts reported in the accompanying financial statements and notes. Actual results could 
differ from those estimates.  
Reclassifications:  
Certain 2000 amounts have been reclassified to conform with the 2001 presentation.  

2. CREC AND CREC II  

CREC conducts certain development and leasing activities for real estate projects. CREC also manages a joint venture property in which it has 
an ownership interest. Cousins provides all the operating capital for CREC and has approval rights over services CREC performs. At December 
31, 2001, 2000 and 1999, Cousins owned 100% of CREC's $5,025,000 par value 8% cumulative preferred stock and 100% of CREC's non-
voting common stock, which is entitled to 95% of any dividends of CREC after preferred dividend requirements. Thomas G. Cousins, 
Chairman of the Board of Cousins and an officer and director of CREC, owns 100% of the voting common stock of CREC, which he 
purchased for $100 and which voting common stock is entitled to 5% of any dividends of CREC after preferred dividend requirements. CREC 
is included in the Company's Consolidated Financial Statements, but is taxed as a regular corporation. CREC has paid no common dividends to 
date, and for financial reporting purposes, none of CREC's income is attributable to Mr. Cousins' minority interest because the face amount of 
CREC's preferred stock plus accumulated dividends thereon ($10,653,000 in aggregate) exceeds CREC's $7,387,382 of equity.  
CREC II owns the Company's investment in Cousins Properties Services LP (formerly Cousins Stone LP, see Note 5). Cousins provides all of 
the operating capital for CREC II and has approval rights over services CREC II performs. Cousins owns 100% of CREC II's $835,000 par 
value, 10% cumulative preferred stock and 100% of CREC II's non-voting common stock, which is entitled to 95% of any dividends of CREC 
II after preferred dividend requirements. Mr. Cousins, who is an officer and director of both Cousins and CREC II, owns 100% of the voting 
common stock of CREC II, which he purchased for $64,000 and which voting common stock is entitled to 5% of any dividends of CREC II 
after preferred dividend requirements. CREC II is included in the Company's Consolidated Financial Statements, but is taxed as a regular 
corporation. CREC II has paid no common dividends to date and as of December 31, 2001, undistributed cumulative preferred dividends were 
$83,500. Minority interest expense has been recognized for Mr. Cousins' ownership.  



3. NOTES AND OTHER RECEIVABLES  

At December 31, 2001 and 2000, notes and other receivables included the following ($ in thousands):  

 

                                                        2001     2000 
                                                      -------  -------  
650 Massachusetts Avenue Mortgage Notes               $25,001  $24,236  
Daniel Realty Company Note Receivable                      --    1,808  
Miscellaneous Notes                                        18      583  
Cumulative rental revenue recognized on a straight-  
  line basis in excess of revenue accrued in 
  accordance with lease terms (see Note 1)              7,885    5,505  
Other Receivables                                       7,016    8,175  
                                                      ----------------  
Total Notes and Other Receivables                     $39,920  $40,307  
                                                      ================  



650 Massachusetts Avenue Mortgage Notes - On March 10, 1994, the Company purchased from the Resolution Trust Corporation ("RTC") two 
notes aggregating $37 million (a $32 million and a $5 million note) at a total cost of approximately $28 million. The two notes, which resulted 
from the RTC's restructuring in December 1993 of a $53 million note, are secured by a first deed of trust on an office building containing 
approximately 250,000 rentable square feet located at 650 Massachusetts Avenue, NW, in Washington, D.C. The notes mature December 31, 
2003, at which time their unamortized balance will be a maximum of approximately $27.6 million. The notes require minimum monthly 
payments totaling $2,818,000 annually, which are supported by a U.S. government agency lease. For financial reporting purposes, the 
discounted notes are treated as non-amortizing notes to the extent of the minimum required payments, with the minimum required payments 
treated as interest income. Amounts in excess of the minimum required payments ($543,000 and $750,000 in 2001 and 2000, respectively) are 
treated as a reduction of principal. During 2000, it became probable that the Company's $5 million note would be repaid in full (which 
subsequently occurred in April 2001), thus reducing the carrying value of the $32 million note to $23 million, which was substantially lower 
than the balance of the $32 million note originally estimated to be approximately $27.6 million. As a result, beginning in the third quarter of 
2000 and continuing until the notes mature December 31, 2003, the Company is amortizing into interest income this difference of 
approximately $4.6 million between the Company's carrying value and the amount due under the note, which equals $327,000 per quarter.  
Daniel Realty Company Note Receivable - On December 27, 1996, the Company entered into a venture with Daniel Realty Company 
("Daniel"), a privately held real estate company headquartered in Birmingham, Alabama, which focuses on the development and acquisition of 
commercial office properties. The arrangement with Daniel included a loan to Daniel of up to $9.5 million which had an interest rate of 11%, 
required semiannual principal payments commencing February 1, 1998 and matured on December 31, 2003.  
On December 31, 1997, upon paydown of the outstanding balance of the note receivable to $4 million, the Company amended the note, which 
reduced the interest rate to 9% and required quarterly payments of principal and interest, which commenced April 1, 1998, in the amount of 
$250,568. The loan was repaid in full in November 2001.  
Fair Value - The estimated fair value of the Company's $25.0 million and $26.6 million of notes receivable at December 31, 2001 and 2000, 
respectively, was $29.2 million and $32.9 million, respectively, calculated by discounting future cash flows from the notes receivable at 
estimated rates at which similar loans would be made currently.  



 

4.   NOTES PAYABLE, COMMITMENTS, AND CONTINGENT LIA BILITIES 
 
     At December 31, 2001 and 2000, notes payable i ncluded the following ($ in 
thousands): 
 
                                                  D ecember 31, 2001                        December 31 , 2000 
                                         ---------- -------------------------     --------------------- ----------------  
                                                      Share of                                 Share o f 
                                                   Unconsolidated                           Unconsolid ated 
                                         Company   Joint Ventures    Total        Company   Joint Vent ures      Total 
                                         -------   --------------   --------      -------   ---------- ----    --------  
 
   Floating Rate Credit Facility 
     and Floating Rate Debt              $153,816     $  7,614      $161,430      $174,296    $ 70,309         $244,605  
 
   Other Debt (primarily non-recourse 
     fixed rate mortgages)                431,459      268,299       699,758       310,789     185,983          496,772  
                                         ---------- --------------------------------------------------- ----------------  
                                         $585,275     $275,913      $861,188      $485,085    $256,292         $741,377  
                                         ========== =================================================== ================  



 

   The following table summarizes the terms of the debt outstanding at December 
31, 2001 ($ in thousands): 
 
                                                                                 Term/ 
                                                                             Amortization                   Balance at 
                                                                                Period           Final      December 31,  
             Description                                       Rate             (Years)        Maturit y        2001 
             -----------                                  --------------     ------------      ------- -    ------------  
Company Debt: 
------------- 
   Credit facility (a maximum of $275,000),               Floating based 
     unsecured                                               on LIBOR            3/N/A          8/31/0 4      $153,816 
   Note secured by Company's interest in 
     CSC Associates, L.P.                                     6.677%             15/20          2/15/1 1        66,007 
   Perimeter Expo mortgage note                                8.04%             10/30          8/15/0 5        20,088 
   101 Independence Center mortgage note                       8.22%             11/25          12/1/0 7        45,864 
   Lakeshore Park Plaza mortgage note                          6.78%             10/30          11/1/0 8        10,300 
   Northside/Alpharetta I mortgage note                        7.70%             8/28            1/1/0 6        10,082 
   101 Second Street mortgage note                             8.33%             10/30          4/19/1 0        88,858 
   The Avenue East Cobb mortgage note                          8.39%             10/30           8/1/1 0        38,592 
   Meridian Mark Plaza mortgage note                           8.27%             10/28          10/1/1 0        25,194 
   Presidential MarketCenter mortgage note                     7.65%             10/30           5/2/1 1        27,895 
   600 University Park Place mortgage note                     7.38%             10/30          8/10/1 1        13,957 
   333 John Carlyle/1900 Duke Street mortgage note             7.00%             10/25          11/1/1 1        48,960 
   333/555 North Point Center East mortgage note               7.00%             10/30          11/1/1 1        32,460 
   Other miscellaneous notes                                  Various           Various         Variou s         3,202 
                                                                                                             -------- 
                                                                                                              585,275 
                                                                                                             -------- 
 
Share of Unconsolidated Joint Venture Debt: 
------------------------------------------- 
   Wildwood Associates: 
     2300 Windy Ridge Parkway mortgage note                    7.56%             10/25          12/01/ 05       30,257 
     2500 Windy Ridge Parkway mortgage note                    7.45%             10/20          12/15/ 05       10,864 
     3200 Windy Hill Road mortgage note                        8.23%             10/28            1/1/ 07       32,975 
     4100/4300 Wildwood Parkway mortgage note                  7.65%             15/25            4/1/ 12       13,860 
     4200 Wildwood Parkway mortgage note                       6.78%             15.75/18        3/31/ 14       20,941 
   Cousins LORET Venture, L.L.C.: 
     Two Live Oak Center mortgage note                         7.90%             10/30            9/1/ 07       14,437 
     The Pinnacle mortgage note                                7.11%             12/30          12/31/ 09       34,278 
   CP Venture Two LLC: 
     North Point MarketCenter mortgage note                    8.50%             10/25           7/15/ 05        3,109 
     100/200 North Point Center East mortgage note             7.86%             10/25            8/1/ 07        2,684 
   Ten Peachtree Place Associates mortgage note            LIBOR + 0.75%          7/18          12/31/ 08        7,614 
   CC-JM II Associates mortgage note                           7.00%             17/17            4/1/ 13       10,209 
   Charlotte Gateway Village, LLC mortgage note                6.41%             15/15           12/1/ 16       94,685 
                                                                                                             -------- 
                                                                                                              275,913 
                                                                                                             -------- 
                                                                                                             $861,188 
                                                                                                             ======== 



In 1996, CSC Associates, L.P. ("CSC") issued $80 million of 6.377% collateralized non-recourse mortgage notes (the "Notes") secured by 
CSC's interest in the Bank of America Plaza building and related leases and agreements. CSC loaned the $80 million proceeds of the Notes to 
the Company under a non-recourse loan (the "Cousins Loan") secured by the Company's interest in CSC under the same payment terms as 
those of the Notes. The Company paid all costs of issuing the Notes and the Cousins Loan, including a $400,000 fee to an affiliate of Bank of 
America Corporation. In addition, the Company pays a fee to an affiliate of Bank of America Corporation of .3% per annum of the outstanding 
principal balance of the Notes. Because CSC has loaned the $80 million proceeds of the Notes to the Company, the Notes and their related 
interest expense and maturities are disclosed as an obligation of the Company and are not included in the unconsolidated joint venture balances 
disclosed in the above table or in Note 5. (The related note receivable and interest income are also not included in Note 5).  
On August 31, 2001, the Company renewed and modified its existing credit facility with Bank of America and Wachovia. Concurrently, the 
Company syndicated the facility increasing the number of banks providing the facility from two to eight. The amount available under the prior 
credit facility had been $150 million, which had been temporarily increased to $225 million. The amount available under the renewed and 
modified credit facility is $275 million, which expires August 31, 2004. The credit facility is unsecured and bears interest equal to the London 
Interbank Offering Rate ("LIBOR") plus a spread which is based on the ratio of total debt to total assets, as defined by the credit facility, 
according to the following table:  

 

In May 2001, the Company completed the $28 million financing of Presidential MarketCenter. This non-recourse note payable has an interest 
rate of 7.65% and a maturity of May 2, 2011. In July 2001, the Company completed the $14 million financing of 600 University Park Place. 
This non-recourse note payable has an interest rate of 7.38% and a maturity of August 10, 2011. In November 2001, the Company completed 
the $49 million financing of 333 John Carlyle and 1900 Duke Street. This non-recourse note payable has an interest rate of 7% and a maturity 
of November 1, 2011. Also in November 2001, the Company completed the $32.5 million financing of 333 and 555 North Point Center East. 
This non-recourse note payable also has an interest rate of 7% and a maturity of November 1, 2011. The 333 John Carlyle/1900 Duke Street 
mortgage note and the 333/555 North Point Center East mortgage note are cross-defaulted and cross-collateralized until certain leasing and 
occupancy percentages for 333 and 555 North Point Center East are obtained.  
In November 2001, the construction loan on Gateway Village was repaid in full with proceeds from the $190 million permanent financing. This 
non-recourse mortgage note payable is fully amortizing, has an interest rate of 6.41% and a maturity of December 1, 2016. In December 2001, 
the Ten Peachtree Place Associates mortgage note was extended in accordance with the terms of the mortgage note to December 31, 2008 and 
its interest rate changed from 8% to a floating rate of LIBOR plus 0.75%. Payments remain fixed at $204,000 a month and are applied first to 
interest and then to pay down the principal balance.  
The Wildwood Associates 2300 Windy Ridge Parkway, 3200 Windy Hill Road, 4100/4300 Wildwood Parkway and 4200 Wildwood Parkway 
mortgage notes and the CC-JM II Associates mortgage note provide for additional amortization in the later years of the notes (over that 
required by the amortization periods disclosed in the table) concurrent with scheduled rent increases.  
At December 31, 2001, the Company had outstanding letters of credit totaling $4,909,000, and assets, including the Company's share of joint 
venture assets, with carrying values of $684,060,000 were pledged as security on the debt of the Company and its share of unconsolidated joint 
venture debt. The fixed rate long-term mortgage debt of the Company and its unconsolidated joint ventures is non-recourse to the Company.  
As of December 31, 2001, the weighted average maturity of the Company's debt, including its share of unconsolidated joint ventures, was 9 
years.  

                            Applicable  
   Leverage Ratio             Spread 
-------------------         ----------  
<= to 35%                      1.05% 
>35.00%  but <= 45%            1.15% 
>45.00%  but <= 50%            1.25% 
>50.00%  but <= 55%            1.45% 
>55.00%                        1.70% 



The aggregate maturities of the indebtedness at December 31, 2001 summarized above are as follows ($ in thousands):  

 

 

                                       Share of 
                                   Unconsolidated 
                       Company     Joint Ventures       Total 
                      --------     --------------     --------  
 
2002                  $  8,423        $  9,701        $ 18,124  
2003                     8,937          10,290          19,227  
2004                   163,342          11,110         174,452  
2005                    37,194          48,927          86,121  
2006                     9,208          10,706          19,914  
Thereafter             358,171         185,179         543,350  
                      ----------------------------- -----------  
                      $585,275        $275,913        $861,188  
                      ============================= ===========  

     For each of the years ended December 31, 2001,  2000 and 1999, interest 
expense was recorded as follows ($ in thousands): 
                                                     Share of Unconsolidated 
                           Company                        Joint Ventures                          Tota l 
Year          Expensed   Capitalized   Total     Ex pensed   Capitalized   Total     Expensed   Capital ized   Total 
----          --------   -----------   -----     -- ------   -----------   -----     --------   ------- ----   ----- 
 
2001          $27,610      $ 9,712    $37,322    $1 7,086      $1,186     $18,272    $ 44,696     $10,8 98    $55,594  
2000           13,596       15,285     28,881     1 4,819       3,545      18,364      28,415      18,8 30     47,245  
1999              600       16,155     16,755     1 4,473       1,513      15,986      15,073      17,6 68     32,741  
 
--------------------------------------------------- --------------------------------------------------- -------------  



The Company has future lease commitments under land leases aggregating $46.6 million over an average remaining term of 58 years. The 
Company has entered into construction and design contracts for real estate projects, of which approximately $98 million remains committed at 
December 31, 2001. At December 31, 2001 and 2000, the estimated fair value of the Company's notes payable, including its share of 
unconsolidated joint ventures, was $882 million and $749 million, respectively.  



5. INVESTMENT IN UNCONSOLIDATED JOINT VENTURES  

The following information summarizes financial data and principal activities of unconsolidated joint ventures in which the Company had 
ownership interests ($ in thousands). Audited financial statements for CSC Associates, L.P. are included in the Company's Annual Report on 
Form 10-K for the year ended December 31, 2001.  

 

 

                                                                                                           Company's 
                                          Total Ass ets          Total Debt          Total Equity           Investment 
                                     -------------- --------  ------------------  ------------------  - ------------------ 
                                        2001        2000       2001      2000      2001      2000      2001       2000 
                                     ----------  -- --------  --------  --------  --------  --------  - -------   -------- 
SUMMARY OF FINANCIAL POSITION: 
Wildwood Associates                  $  237,729  $  236,312  $217,794  $223,829  $ 12,674  $  4,780  $ (35,144)  $(39,081)  
Charlotte Gateway Village, LLC          209,360     173,897   189,370   140,618    18,903     5,045    10,828     21,489 
CSC Associates, L.P.                    171,731     179,094        --        --   168,937   177,083    86,793     90,959 
Cousins LORET Venture, L.L.C.           120,482     126,736    97,430    98,498    20,156    26,163     9,918     12,932 
285 Venture, LLC                         60,203      59,791        --        --    58,971    57,201    31,554     30,693 
CPI/FSP I, L.P.                          50,393      20,741        --        --    49,111    20,741    25,659     10,592 
Crawford Long - CPI, LLC                 43,218       7,754        --        --    40,701     7,594    21,214      3,894 
CC-JM II Associates                      23,973      24,929    20,418    21,426     2,944     3,140     1,998      2,129 
Temco Associates                         20,728      16,797        --        --    20,391    16,576    10,332      8,207 
Ten Peachtree Place Associates           19,743      18,525    15,228    16,393     4,216     1,968       693        255 
Brad Cous Golf Venture, Ltd.             11,966      11,409        --        --    11,678    11,216     5,839      5,608 
Cousins Properties Services LP              --       14,322        --        --        --    12,982        --     11,093 
CP Venture LLC                              --           --        --        --        --        --    13,900     14,801 
CP Venture Two LLC                      238,317     248,861    50,380    51,388   186,558   195,140     1,864      1,951 
Other                                        --          --        --        --        --        --       (51)       (51)  
                                     -------------- --------  ------------------  ------------------  - ------------------ 
                                     $1,207,843  $1 ,139,168  $590,620  $552,152  $595,240  $539,629  $ 185,397   $175,471 
                                     ============== ========  ==================  ==================  = ================== 

                                                                                                           Company's Share 
                                             Total Revenues                 Net Income (Loss)            of Net Income (Loss) 
                                     -------------- ----------------    ---------------------------    -------------------------- 
                                       2001       2 000       1999        2001      2000      1999       2001      2000      1999 
                                     --------   --- -----   --------    -------   -------   -------    -------   -------   ------ 
 
SUMMARY OF OPERATIONS: 
Wildwood Associates                  $ 53,631   $ 5 0,918   $ 48,019    $10,917   $ 7,688   $ 4,906    $ 5,223   $ 3,844   $ 2,453  
Charlotte Gateway Village, LLC         16,029      2,841         --       (232)     (593)       --        620       762        --  
CSC Associates, L.P.                   39,948     3 9,339     38,585     21,574    21,378    20,955     10,711    10,613    10,402  
Cousins LORET Venture, L.L.C.          21,604     2 0,717     16,673       (107)     (767)      106        (54)     (384)       53  
285 Venture, LLC                       11,217      3,434         --      5,312     1,684        --      2,596       831        --  
CPI/FSP I, L.P.                         2,198         --         --        775        --        --        352        --        --  
CC-JM II Associates                     4,509      4,356      4,161        952       786       420        464       381       248  
Temco Associates                       12,378     1 0,023      7,087      3,815     2,708     2,540      1,720       678     1,270  
Ten Peachtree Place Associates          4,324      4,438      4,356        737       959       872        169       279       271  
Brad Cous Golf Venture, Ltd.            1,011        853        779       (134)       61       168        (67)       31        84  
Cousins Properties Services LP          1,400     1 0,076      5,071        203     3,161     2,562        153     1,649     1,892  
Haywood Mall                               --         --      8,730         --        --     4,910         --        71     2,433  
CP Venture LLC                             --         --         --         --        --        --        923       611        82  
CP Venture Two LLC                     34,048     3 4,046     33,856      8,792     5,815       893         87        58         9  
Other                                      --         55      1,124         --        55       878         --        28       440  
                                     -------------- ----------------    ---------------------------    ---------------------------  
                                     $202,297   $18 1,096   $168,441    $52,604   $42,935   $39,210    $22,897   $19,452   $19,637  
                                     ============== ================    ===========================    ===========================  



 

                                                                                Company's Share Of 
                                                               --------------------------------------- -----------------  
                                       Cash Flows F rom               Cash Flows From                 O perating 
                                     Operating Acti vities          Operating Activities          Cash Distributions 
                                 ------------------ ---------   ---------------------------   --------- -----------------  
                                   2001      2000      1999      2001      2000      1999      2001     2000      1999 
                                 -------   -------   -------   -------   -------   -------   -------   ------   -------  
SUMMARY OF OPERATING CASH FLOWS: 
Wildwood Associates              $19,712   $18,430   $14,952   $ 9,856   $ 9,215   $ 7,476   $ 1,500  $ 6,000   $ 1,000  
Charlotte Gateway Village, LLC     1,240     1,524        --       620       762        --       453      731        --  
CSC Associates, L.P.              30,482    28,410    28,521    15,241    14,205    14,260    14,860   13,990    13,740  
Cousins LORET Venture, L.L.C.      7,584     6,830     5,442     3,792     3,415     2,721     2,950    2,900     7,240  
285 Venture, LLC                   5,738     1,840        --     2,869       920        --     2,918    1,044        --  
CPI/FSP I, L.P.                    1,514        --        --       757        --        --       846       --        --  
CC-JM II Associates                1,988     1,826     1,666       994       913       833       595      468       693  
Temco Associates                   3,440     1,356     2,540     1,720       678     1,270        --    1,800        --  
Ten Peachtree Place Associates     1,836     1,113     1,027       278       367       354       183      200       200  
Brad Cous Golf Venture, Ltd.         558       454       362       279       227       181        --       --        50  
Cousins Properties Services LP       204       265     1,631       153        --        --        75    3,140        --  
Haywood Mall                          --        --     6,158        --        --     3,079        --       --     4,068  
CP Venture LLC                        --        --        --        --        --        --     1,824    2,068     8,303  
CP Venture Two LLC                20,878    21,764    21,239     2,401     2,426     6,989       174      197       226  
Other                                 --        55       882        --        --       441        --       --       531  
                                 ------------------ ---------   ---------------------------   --------- ------- 
                                 $95,174   $83,867   $84,420   $38,960   $33,128   $37,604   $26,378  $32,538   $36,051  
                                 ================== =========   ===========================   ========= ======= 



Wildwood Associates - Wildwood Associates was formed in 1985 between the Company and IBM, each as 50% partners. The partnership 
owns six office buildings totaling 2.1 million rentable square feet, other income-producing commercial properties, and additional developable 
land in Wildwood Office Park ("Wildwood") in Atlanta, Georgia. Wildwood is an office park containing a total of approximately 285 acres, of 
which approximately 92 acres are owned by Wildwood Associates and an estimated 13 acres are committed to be contributed to Wildwood 
Associates by the Company; the Company owns the balance of the developable acreage in the office park. The 13 acres of land which are 
committed to be contributed to Wildwood Associates by the Company are included in Wildwood Associates' financial statements under the 
caption "Land Committed to be Contributed" and are not included in "Land Held for Investment or Future Development" in the Company's 
financial statements. All costs associated with the land are borne by Wildwood Associates.  
Through December 31, 2001, IBM had contributed $46.6 million in cash plus properties having an agreed-upon value of $16.3 million for its 
one-half interest in Wildwood Associates. The Company has contributed $84,000 in cash plus properties having an agreed value of $54.5 
million for its one-half interest in the partnership and is obligated to contribute the aforesaid estimated 13 acres of additional land with an 
agreed value of $8.3 million. The Company and IBM each lease office space from the partnership at rates comparable to those charged to third 
parties.  
The Company's investment as recorded in the Consolidated Balance Sheets, which was a negative investment of $35.1 million at December 31, 
2001 due to partnership distributions, is based upon the Company's historical cost of the properties at the time they were contributed or 
committed to be contributed to the partnership, whereas its investment as recorded on Wildwood Associates' books ($6.3 million at December 
31, 2001) is based on the agreed-upon values at the time the partnership was formed.  
Charlotte Gateway Village, LLC ("Gateway") - On December 14, 1998, the Company and a wholly owned subsidiary of Bank of America 
Corporation formed Gateway for the purpose of developing and owning Gateway Village, a 1.1 million rentable square foot office building 
complex in downtown Charlotte, North Carolina. Construction of Gateway Village commenced in July 1998. The project, which is 100% 
leased to Bank of America Corporation with a term of 15 years, became partially operational for financial reporting purposes in November 
2000. Gateway's net income or loss and cash distributions are allocated to the members as follows: first to the Company so that it receives a 
cumulative compounded return equal to 11.46% on its capital contributions, second to a wholly owned subsidiary of Bank of America 
Corporation until it has received an amount equal to the aggregate amount distributed to the Company, and then 50% to each member.  
In November 2001, Gateway repaid in full the existing construction loan with proceeds from the $190 million permanent financing of Gateway 
Village (see Note 4). This non-recourse mortgage note payable is fully amortizing, has an interest rate of 6.41% and a maturity of December 1, 
2016. It is also fully exculpated and supported by the lease with Bank of America Corporation.  
CSC Associates, L.P. ("CSC") - CSC was formed in 1989 between the Company and a wholly owned subsidiary of Bank of America 
Corporation, each as 50% partners. CSC owns the 1.3 million rentable square foot Bank of America Plaza in midtown Atlanta, Georgia.  
CSC's net income or loss and cash distributions are allocated to the partners based on their percentage interests. See Note 4 for a discussion of 
the presentation of certain CSC assets, liabilities, revenues and expenses.  
Cousins LORET Venture, L.L.C. ("Cousins LORET") - Effective July 31, 1997, Cousins LORET was formed between the Company and 
LORET Holdings, L.L.L.P. ("LORET"), each as 50% members. LORET contributed Two Live Oak Center, a 279,000 rentable square foot 
office building located in Atlanta, Georgia, which was renovated in 1997. Two Live Oak Center was contributed subject to a 7.90% $30 
million non-recourse ten year mortgage note payable (see Note 4). LORET also contributed an adjacent 4-acre site on which construction of 
The Pinnacle, a 424,000 rentable square foot office building, was completed in November 1998. The Pinnacle became partially operational for 
financial reporting purposes in March 1999. The Company contributed $25 million of cash to Cousins LORET to match the value of LORET's 
agreed-upon equity. In May 1998, Cousins LORET completed the $70 million non-recourse financing of The Pinnacle at an interest rate of 
7.11% and a term of twelve years, which was completely funded on December 30, 1998 (see Note 4).  
285 Venture, LLC - In March 1999, the Company and a commingled trust fund advised by J.P. Morgan Investment Management Inc. (the "J.P. 
Morgan Fund") formed 285 Venture, LLC, each as 50% partners, for the purpose of developing 1155 Perimeter Center West, an approximately 
362,000 rentable square foot office building complex in Atlanta, Georgia. The J.P. Morgan Fund contributed the approximately 6-acre site 
upon which 1155 Perimeter Center West was developed. The land had an agreed-upon value of approximately $5.4 million, which the 
Company matched with a cash contribution. In January 2000, 1155 Perimeter Center West became partially operational for financial reporting 
purposes.  
CPI/FSP I, L.P. - In May 2000, CPI/FSP I, L.P., a 50% limited partnership, was formed. 50% of the venture is owned by the Company through 
a general partnership, Cousins Austin GP, Inc. (1%), and a limited partnership, Cousins Austin, Inc. (49%). The remaining 50% is owned by a 
general partnership, Fifth Street Properties - Austin, LLC (1%), and a limited partnership, Fifth Street Properties - Austin Investor, LLC (49%), 
which are both owned by CommonWealth Pacific LLC and CalPERS. CPI/FSP I, L.P. developed Austin Research Park - Buildings III and IV, 
two approximately 174,000 and 184,000 rentable square foot office buildings, respectively, in Austin, Texas, which became partially 
operational for financial reporting purposes in June 2001 and September 2001, respectively. Additionally, the venture owns an adjacent pad for 
future development of an approximately 184,000 rentable square foot office building.  
Crawford Long - CPI, LLC - In October 1999, the Company formed Crawford Long - CPI, LLC with Emory University, each as 50% partners, 
for the purpose of developing and owning the Emory Crawford Long Medical Office Tower, an approximately 358,000 rentable square foot 
medical office building located in midtown Atlanta, Georgia, which is currently under development.  
CC-JM II Associates - This joint venture was formed in 1994 between the Company and an affiliate of CarrAmerica Realty Corporation, each 
as 50% general partners, to develop and own a 224,000 rentable square foot office building in suburban Washington, D.C. The building is 
100% leased until January 2011 to Booz-Allen & Hamilton, an international consulting firm, as a part of its corporate headquarters campus.  
Temco Associates - Temco Associates was formed in 1991 as a partnership between CREC (50%) and a subsidiary of Temple-Inland Inc. 
(50%). Temco Associates has an option through March 2006, with no carrying costs, to acquire the fee simple interest in approximately 9,100 
acres in Paulding County, Georgia (northwest of Atlanta, Georgia). The partnership also has an option to acquire interests in a timber rights 
only lease covering approximately 22,000 acres. This option also expires in March 2006, with the underlying lease expiring in 2025. The 
options may be exercised in whole or in part over the option period, and the option price of the fee simple land was $1,044 per acre at January 
1, 2002, escalating at 6% on January 1 of each succeeding year during the term of the option.  
During 2001, 2000 and 1999, approximately 487, 734 and 640 acres, respectively, of the option related to the fee simple interest was exercised. 
In 2001, approximately 359 acres were simultaneously sold for gross profits of $1,902,000 and approximately 128 acres were held for sale 
under a three year option to a third party. Approximately 2 acres were sold in 2001 for gross profits of $291,000, which were a component of 
the 13 acres purchased in 2000 that were being held for sale or future development. In 2000, approximately 461 acres were simultaneously sold 



for gross profits of $1,546,000 and approximately 260 acres were acquired for the development of the Bentwater residential community. 
Approximately 1,735 lots will be developed within Bentwater on an approximate total of 1,290 acres, the remainder of which will be acquired 
as needed through exercises of the option related to the fee simple interest. The remaining 13 acres are being held for sale or future 
development (of which approximately 2 acres were sold in 2001 as noted above). In 1999, approximately 466 acres were simultaneously sold 
for gross profits of $2,458,000 and approximately 174 acres were acquired for development of Bentwater. The Cobb County YMCA had a 
three year option to purchase approximately 38 acres out of the total acres of the options exercised in 1998, which they exercised in December 
1999. The remaining 207 acres were deeded in early 1999 to a golf course developer who developed the golf course within Bentwater. Temco 
Associates sold 233, 219 and 106 lots within Bentwater in 2001, 2000 and 1999, respectively.  
Ten Peachtree Place Associates ("TPPA") - TPPA is a general partnership between the Company (50%) and a wholly owned subsidiary of The 
Coca-Cola Company ("Coca-Cola") (50%). The venture owns Ten Peachtree Place, a 260,000 rentable square foot building located in midtown 
Atlanta, Georgia. The building was 100% leased to Coca-Cola through November 30, 2001.  
The TPPA partnership agreement generally provides that each partner is entitled to receive 50% of cash flows from operating activities, net of 
note principal amortization, through the term of the Coca-Cola lease. After the Coca-Cola lease expired, in accordance with the partnership 
agreement, each partner must contribute on a 50% basis capital contributions needed for tenant improvements and leasing commissions related 
to the releasing of the building, as well as to fund any operating deficits. The cash flows from operating activities, net of note principal 
amortization, will be used first to repay these capital contributions plus 8% interest to each partner on a 50% basis. After these capital 
contributions plus 8% interest are repaid in full, the Company and its partner are entitled to receive 15% and 85% of the cash flows (including 
any sales proceeds), respectively, until the two partners have received a combined distribution of $15.3 million. Thereafter, each partner is 
entitled to receive 50% of cash flows.  
In December 2001, the Ten Peachtree Place Associates mortgage note was extended in accordance with the terms of the mortgage note to 
December 31, 2008 and its interest rate changed from 8% to a floating rate of LIBOR plus 0.75%. Payments remain fixed at $204,000 a month 
and are applied first to interest and then to pay down the principal balance.  
Brad Cous Golf Venture, Ltd. ("Brad Cous") - Effective January 31, 1998, the Company formed Brad Cous with W.C. Bradley Co., each as 
50% partners, for the purpose of developing and owning The Shops at World Golf Village, an approximately 80,000 square foot retail center 
located adjacent to the PGA Hall of Fame in St. Augustine, Florida. The Shops at World Golf Village became partially operational for financial 
reporting purposes in April 1999.  
Cousins Properties Services LP (formerly Cousins Stone LP) - Cousins Stone LP was formed on June 1, 1999 when CREC II acquired Faison's 
50% interest in Faison-Stone. On July 3, 2000, CREC II purchased an additional 25% interest in Cousins Stone LP from RD Stone Interests, 
Ltd., increasing CREC II's total ownership to 75%. Effective March 1, 2001, CREC II purchased the remaining 25% interest in Cousins Stone 
LP, bringing its total interest to 100%, and beginning on that date Cousins Stone LP was consolidated with CREC II. Effective August 6, 2001, 
the name was changed to Cousins Properties Services LP ("CPS"). CPS is a full-service real estate company headquartered in Dallas, Texas, 
that specializes in third party property management and leasing of Class "A" office properties.  
CP Venture LLC, CP Venture Two LLC and CP Venture Three LLC - On November 12, 1998 (the "Closing Date"), the Company entered into 
a venture arrangement (the "Venture") with The Prudential Insurance Company of America ("Prudential"). On such date the Company 
contributed its interest in nine properties (the "Properties") to the Venture. At the time of contribution, the Properties were valued by the 
Company and Prudential based on arm's length negotiations at a total gross value of $283,750,000 subject to mortgages in the principal amount 
of $53,281,219. The following table details the values allocated to each of the Properties and the mortgages to which certain Properties were 
subject:  

 

Under the Venture arrangements, Prudential committed to contribute cash to the Venture equal to the agreed-upon net value of the properties 
($230,468,781) at dates specified in the agreements. The following table details the dates on which the cash was contributed and the 
percentages (including both direct and indirect interests) the Company and Prudential had, respectively, in the economics of the Properties 
following each contribution:  

 

The structure of the Venture is as follows: CP Venture LLC, the parent entity, owns a 99% interest in each of CP Venture Two LLC ("Property 

                                Allocated Value     Mortgage       Net Value 
                                ---------------   - ----------    ------------  
 
First Union Tower                $ 53,000,000     $         --    $ 53,000,000  
Grandview II                       23,000,000              --      23,000,000  
100 North Point Center East and 
  200 North Point Center East      46,050,000      24,581,670      21,468,330  
Presbyterian Medical Plaza          8,600,000              --       8,600,000  
North Point MarketCenter           56,750,000      28,699,549      28,050,451  
Mansell Crossing II                12,350,000              --      12,350,000  
Greenbrier MarketCenter            51,200,000              --      51,200,000  
Los Altos MarketCenter             32,800,000              --      32,800,000  
                                 ------------     - ----------    ------------  
                                 $283,750,000     $ 53,281,219    $230,468,781  
                                 ============     = ==========    ============  

                     Total Cumulative        Compan y       Prudential  
    Date             Cash Contribution      Percent age     Percentage  
------------         -----------------      ------- ---     ----------  
Closing Date          $ 40 million            84.64 %         15.36% 
   12/30/98           $105 million            59.68 %         40.32% 
    3/30/99           $155 million            40.48 %         59.52% 
    6/29/99           $205 million            21.28 %         78.72% 
    9/29/99           $230.469 million        11.50 %         88.50% 



Activity LLC") and CP Venture Three LLC ("Development Activity LLC"). The Company owns a 1% direct interest in Property Activity LLC 
and Prudential owns a 1% direct interest in Development Activity LLC. The contributed properties are owned and operated by Property 
Activity LLC. The Company has a 10.6061% interest in CP Venture LLC's 99% interest in Property Activity LLC, which, combined with its 
1% direct interest, gives it a net interest of 11.5% in the economics of Property Activity LLC. Prudential has the remaining net interest of 
88.5% in the economics of Property Activity LLC. Unless both parties agree otherwise, Property Activity LLC may not sell the contributed 
properties until the end of lock-out periods (generally three years for retail properties and four years for office and medical office properties).  
The cash contributed by Prudential was contributed to Development Activity  
LLC. To the extent such funds are not yet needed for development activity, Development Activity LLC can temporarily invest such funds; such 
potential investments may include temporary loans to the Company. As of December 31, 2001, the Venture had a note receivable from the 
Company of approximately $161 million. The Venture earns interest on the outstanding balance at the same rate as the Company's credit 
facility. Prudential is entitled to 10.6061% of CP Venture LLC's 99% share of the economics of Development Activity LLC, which, combined 
with its 1% direct interest, entitles it to an overall net interest of 11.5% in the economics of Development Activity LLC. Prudential first 
receives a priority current return of 9.5% per annum on its share (11.5%) of the initial capital ($230.469 million) ("Initial Capital") of 
Development Activity LLC. Prudential also receives a liquidation preference whereby it is first entitled to, subject to capital account 
limitations, sufficient proceeds to allow it to achieve an overall 11.5% internal rate of return on its share of the Initial Capital of Development 
Activity LLC. After these preferences to Prudential, the Company has certain preferences, with the residual interests in the development 
activity being shared according to the interests of the parties. All Prudential priority current returns have been distributed to Prudential during 
the year. The cumulative priority current return of approximately $54.0 million to the Company had not been distributed as of December 31, 
2001. CP Venture LLC appointed the Company to serve as Development Manager and in such capacity to act for it in connection with its 
ownership of Development Activity LLC. CP Venture LLC also appointed Prudential to serve as Property Manager and in such capacity to act 
for it in connection with its ownership of Property Activity LLC. Prudential appointed the Company to serve as property manager of the 
Properties for Property Activity LLC. The Company also serves as Administrative Manager of CP Venture LLC. Property Activity LLC is 
expected to continue to operate the contributed Properties. Development Activity LLC is expected to develop commercial real estate projects 
over time, as selected by the Development Manager. Development Activity LLC may also make acquisitions, which are anticipated to be 
redevelopment or value-added opportunities. Development Activity LLC developed Mira Mesa MarketCenter, a 447,000 square foot retail 
center in suburban San Diego, California, which became partially operational in April 2000. In December 2000, Development Activity LLC 
acquired One Georgia Center, an approximately 363,000 rentable square foot office building in midtown Atlanta, Georgia. Development 
Activity LLC also developed The Avenue Peachtree City, an approximately 167,000 square foot retail center in suburban Atlanta, Georgia, 
which became partially operational for financial reporting purposes in April 2001. The parties anticipate that some of the projects currently 
under consideration by the Company will be undertaken by Development Activity LLC, although the Company has no obligation to make any 
particular opportunity available to Development Activity LLC. For financial reporting purposes, the Properties were deconsolidated and 
contributed to Property Activity LLC. Both Property Activity LLC and CP Venture LLC are being treated as unconsolidated joint ventures. 
Development Activity LLC is treated as a consolidated entity in the Company's financial statements as the Company has a controlling financial 
interest. The Company initially deferred the net gain on the contributed Properties and is recognizing this net gain as Gain on Sale of 
Investment Properties, Net of Applicable Income Tax Provision in the accompanying Consolidated Statements of Income as capital 
distributions of cash are made from Development Activity LLC to the Company or when the Properties initially contributed to Property 
Activity LLC are liquidated by Property Activity LLC. The liquidation of the Properties may be in the form of actual sales of the Properties or 
in the form of the depreciation of the Properties which have an average remaining life of 27 years. The total net deferred gain on the 
contributed Properties on the Closing Date was approximately $96.8 million over the cost of the Properties. Including depreciation recapture of 
$23.8 million, the total net deferred gain on the Closing Date was approximately $120.6 million, which has been reduced by approximately 
$12.9 million through December 31, 2001, and is included in Deferred Gain in the accompanying Consolidated Balance Sheets. Haywood Mall 
- Haywood Mall, a regional shopping center on 86 acres 5 miles southeast of downtown Greenville, South Carolina, was owned by the 
Company and Simon Property Group. The mall has 1,256,000 gross leaseable square feet ("GLA") (of which approximately 330,000 GLA was 
owned). The balance of the mall is owned by the mall's five major department stores. The Company sold its 50% interest to Simon Property 
Group in June 1999 for $69 million, resulting in a gain of $50.1 million which is included in Gain on Sale of Investment Properties in the 
accompanying Consolidated Statements of Income. The proceeds from the sale were redeployed through a tax-deferred exchange into Inforum, 
a 990,000 rentable square foot office building located in downtown Atlanta, Georgia. Other - This category consists of several other joint 
ventures including:  
Cousins-Hines Partnerships - Through the Cousins-Hines partnerships, CREC effectively owns 9.8% of the One Ninety One Peachtree Tower 
in Atlanta, Georgia, subject to a preference in favor of the majority partner. This 1.2 million rentable square foot office building, which opened 
in December 1990, was developed in partnership with the Hines Interests Limited Partnership and the Dutch Institutional Holding Company 
("DIHC"). In October 1997, Cornerstone Properties, Inc. purchased DIHC's interest in the partnership. In June 2000, Equity Office Properties 
Trust acquired Cornerstone Properties, Inc. Because CREC's effective ownership of this building is less than 20%, the Company accounts for 
its investment using the cost method of accounting, and therefore the above tables do not include the Company's share of One Ninety One 
Peachtree Tower.  
Additional Information - The Company recognized $10,877,000, $7,955,000 and $9,362,000 of development, construction, leasing, and 
management fees from unconsolidated joint ventures in 2001, 2000 and 1999, respectively.  

6. STOCKHOLDERS' INVESTMENT  

Stock Dividend:  
On October 2, 2000, a 3-for-2 stock split effected in the form of a 50% stock dividend was awarded to stockholders of record on September 15, 
2000. In conjunction with the stock dividend, 16,259,000 shares of common stock were issued and $16,259,000 was transferred from 
Additional Paid-In-Capital to Common Stock. All prior period shares outstanding, per share amounts, stock options, stock appreciation rights 
("SARs") and restricted stock ("stock grants") have been restated for the effect of the stock dividend. 1999 Incentive Stock Plan:  
In May 1999, the stockholders of the Company approved the adoption of the 1999 Incentive Stock Plan (the "1999 Plan"), which covered the 
issuance of 1,343,288 shares of common stock, all of which shares had been available for use under the 1995 Stock Incentive Plan, the Stock 



Plan for Outside Directors and the Stock Appreciation Right Plan (collectively, the "Predecessor Plans"). Upon adoption of the 1999 Plan, no 
additional shares of common stock can be issued under the Predecessor Plans. In May 2001 and December 2000, the stockholders of the 
Company approved amendments to the 1999 Plan to increase the number of shares of common stock available under the 1999 Plan by 
1,100,000 and 1,200,000, respectively. As of December 31, 2001, 872,519 shares are authorized to be awarded pursuant to the 1999 Plan, 
which allows awards of stock options, stock grants or SARs.  
Stock Options - At December 31, 2001, 5,206,318 of stock options awarded to key employees and outside directors pursuant to both the 1999 
Plan and the Predecessor Plans were outstanding. All stock options have a term of 10 years. Key employee stock options granted prior to 
December 28, 2000 have a vesting period of 5 years under both the 1999 Plan and the Predecessor Plans. Options granted on or after December 
28, 2000 have a vesting period of four years. Outside director stock options are fully vested on the grant date under the 1999 Plan but have a 
vesting period of one year under the Predecessor Plans.  
SARs - The Company has issued SARs to certain employees under one of the Predecessor Plans and the CREC Stock Appreciation Plan (the 
"SAR plans"). At December 31, 2001, 23,500 SARs were outstanding, and the Company was authorized to award an additional 1,110,354 
SARs.  
Included in the Consolidated Statements of Income under the heading "stock appreciation right (credit) expense" are increases or decreases in 
accrued compensation expense to reflect the issuance of new SARs, vesting, changes in the market value of the common stock between 
periods, and forfeitures of non-vested SARs of terminated employees.  
At December 31, 2001 and 2000, the total amount accrued for SARs was approximately $318,000 and $1,570,000, respectively.  



The following is a summary of stock option activity under the 1999 Plan, the Predecessor Plans and the SAR plans (in thousands, except per 
share amounts):  

 

                                                          Number of                        Weighted Av erage 
                                                           Shares                     Exercise Price P er Share 
                                                 -- -------------------------       ------------------- ----------- 
                                                  2 001       2000       1999        2001        2000        1999 
                                                 -- ---      -----      -----       ------      ------      ------ 
1999 Plan and Predecessor Plans 
------------------------------- 
Outstanding, beginning of year                   4, 969      4,469      3,629       $20.10      $17.98      $16.37 
Granted                                            940      1,021      1,046       $24.93      $27.41      $22.76 
Exercised                                         ( 157)      (316)      (125)      $15.16      $13.33      $12.27 
Forfeited                                         ( 546)      (205)       (81)      $23.14      $20.73      $16.77 
                                                 -- ------------------------- 
Outstanding, end of year                         5, 206      4,969      4,469       $20.80      $20.10      $17.98 
                                                 == ========================= 
Shares exercisable at end of year                2, 935      2,336      1,913       $18.00      $16.26      $14.49 
                                                 == ========================= 
 
SARs 
---- 
Outstanding, beginning of year                      88        130        147       $10.12      $10.03      $ 9.92 
Exercised                                          (65)       (35)       (15)      $ 9.86      $10.05      $ 9.01 
Forfeited                                            -         (7)        (2)         N/A      $ 8.84      $  9.15  
Outstanding, end of year                            23         88        130       $10.83      $10.12      $10.03 
Shares exercisable at end of year                   23         88        130       $10.83      $10.12      $10.03 



The following table provides a breakdown by exercise price range of the number of shares, weighted average exercise price, and remaining 
contractual lives for all stock options and SARs outstanding at December 31, 2001 (in thousands, except per share amounts and option life):  

 

                                                                              For Outstanding Options/ SARs 
                                                                        ------------------------------ --------  
     Exercise                                                              Weighted           Weighted  Average  
       Price                                                                Average           Contract ual Life  
       Range                          Outstanding        Exercisable    Exercise Price           (in y ears) 
     --------                         -----------        -----------    --------------        -------- --------  
 
1999 Plan and Predecessor Plans 
------------------------------- 
$8.83 to $12.50                           799                799            $10.97                  2. 7 
$12.51 to $17.50                          424                424            $15.33                  4. 9 
$17.56 to $23.45                        2,220              1,401            $21.12                  6. 4 
$23.46 to $28.10                        1,763                311            $26.17                  9. 3 
                                        ----------- --------------------------------------------------- - 
Total                                   5,206              2,935            $20.80                  6. 7 
                                        =========== =================================================== = 
SARs 
---- 
$8.83 to $11.25                            23                 23            $10.83                  1. 0 



Stock Grants - As indicated above, the 1999 Plan provides for stock grants, which may be subject to specified performance and vesting 
requirements. As of December 31, 2001, 172,086 stock grants have been awarded and were outstanding under the 1999 Plan.  
In December 2000, the Company awarded 189,777 shares of performance accelerated restricted stock ("PARS") to certain key employees. The 
PARS will become fully vested upon the achievement of certain defined performance requirements, which can be met as early as the end of the 
calendar year which includes the third anniversary of the grant date. The PARS will vest in any event if the employee is employed on 
November 14, 2006. The shares were issued on the grant date and recorded in Common Stock and Additional Paid-in-Capital, with the offset 
recorded in Unearned Compensation, a separate component of Stockholders' Investment in the accompanying Consolidated Balance Sheets. 
Unearned Compensation is being amortized into compensation expense beginning January 1, 2001 over five years, which is the current 
estimate of the time it will take to meet the performance requirements. If this estimate changes, the amortization of the Unearned Compensation 
will be adjusted accordingly. Compensation expense recorded related to the PARS was approximately $1,019,000 in 2001. As of December 31, 
2001, 167,649 shares of PARS were outstanding.  
In 1999, a stock grant of 22,185 shares was made subject to specified vesting requirements. Compensation expense related to this stock grant is 
being accrued over the three year vesting period, and at December 31, 2001 and 2000, the total amount accrued related to this stock grant was 
approximately $89,000 and $121,000, respectively. As of December 31, 2001, 4,437 shares of this stock grant were outstanding.  
In 1995, 150,000 shares were awarded subject to specified performance and vesting requirements. The specified performance and vesting 
requirements were met in 2000, and the 150,000 shares were issued.  
Outside directors can elect to receive any portion of their director fees in stock, based on 95% of the market price. Outside directors elected to 
receive 4,356, 4,432 and 5,289 shares of stock in lieu of cash for director fees in 2001, 2000 and 1999, respectively.  
SFAS No. 123 Pro Forma Disclosures:  
The Company has elected to account for its stock-based compensation plans under Accounting Principles Board Opinion No. 25, "Accounting 
for Stock Issued to Employees," which requires the recording of compensation expense for some, but not all, stock-based compensation, rather 
than the alternative accounting permitted by SFAS No.  
123, "Accounting for Stock-Based Compensation." For purposes of the pro forma disclosures required by SFAS No. 123, the Company has 
computed the value of all stock and stock option awards granted during 2001, 2000 and 1999 using the Black-Scholes option pricing model 
with the following weighted average assumptions and results:  

 

The Black-Scholes option valuation model was developed for use in estimating the fair value of traded options which have no vesting 
restrictions and are fully transferable. In addition, option valuation models require the input of highly subjective assumptions. In the Company's 
opinion, because the Company's stock-based compensation awards have characteristics significantly different from traded options and because 
changes in the subjective assumptions can materially affect the fair value estimate, the results obtained from the valuation model do not 
necessarily provide a reliable single measure of the value of its stock-based compensation awards.  
If the Company had accounted for its stock-based compensation awards in 2001, 2000 and 1999 in accordance with SFAS No. 123, pro forma 
results would have been as follows ($ in thousands, except per share amounts):  

 

Because the SFAS No. 123 method of accounting has not been applied to awards granted prior to January 1, 1995, the pro forma compensation 
adjustments used to derive the above results are not likely to be representative of the pro forma compensation adjustments to be reported in 
future years.  
Stock Repurchase Plan:  
In November 2001, the Board of Directors of the Company adopted a new stock repurchase plan authorizing the repurchase of up to 5 million 
shares of common stock prior to January 1, 2004. This new plan replaced and superseded the previous stock repurchase plan adopted in 
February 2001 under which the Company repurchased 527,400 shares of common stock for an aggregate purchase price of approximately 
$12,475,000. During 1999, the Company repurchased 153,600 shares of common stock for an aggregate purchase price of approximately 
$4,990,000, which was authorized under a previous plan. There were no repurchases during 2000.  

Ownership Limitations:  
In order to maintain Cousins' qualification as a REIT, Cousins' Articles of Incorporation include certain restrictions on the ownership of more 
than 3.9% of the Company's common stock.  

                             2001      2000       1 999 
                            -------   -------    -- -----  
Assumptions 
----------- 
Risk-free interest rate     4.70%     5.33%     6.3 6% 
Assumed dividend yield      5.97%     4.91%     5.2 8% 
Assumed lives of option 
  awards                    8 years   8 years   8 y ears 
Assumed volatility          0.197     0.202     0.2 01 
 
Results 
------- 
Weighted average 
  fair value of 
  options granted           $2.62     $4.20     $3. 66 

                                            2001       2000       1999 
                                          -------    -------    --------  
Pro forma net income                      $68,477    $60,433    $102,629  
Pro forma basic net income per share      $  1.39    $  1.24    $   2.13  
Pro forma diluted net income per share    $  1.36    $  1.22    $   2.09  





 

Tax Status of Dividends:  

     Distribution of REIT Taxable Income: 
     The following is a reconciliation between divi dends declared and dividends 
applied in 2000 and 1999 and estimated to be applie d in 2001 to meet REIT 
distribution requirements ($ in thousands): 
                                                                                          2001        2000        1999 
                                                                                        -------     -- -----     ------- 
         Dividends declared                                                             $68,595     $6 0,315     $53,886 
         Additional dividends paid deduction due to  5% discount on 
           dividends reinvested                                                             730         623         594 
         That portion of dividends declared in curr ent year, and paid in current 
           year, which was applied to the prior yea r distribution requirements           (3,807)     ( 5,786)    (10,146)  
         That portion of dividends declared in subs equent year, and paid in 
           subsequent year, which will apply to cur rent year                              7,518       3,807       5,786 
                                                                                        -------------- ----------------- 
         Dividends applied to meet current year REI T distribution requirements          $73,036     $5 8,959     $50,120 
                                                                                        ============== ================= 



Dividends applied to meet REIT distribution requirements were equal to Cousins' taxable income (see Note 7). Since electing to qualify as a 
REIT in 1987, Cousins has had no accumulated undistributed taxable income.  
In 2001, the Company designated 76% of the dividend paid May 30, 2001, 1% of the dividend paid August 24, 2001, and 11% of the dividend 
paid December 21, 2001 as 20% capital gain dividends. In addition, 24% of the dividend paid May 30, 2001 was designated as 25% 
unrecaptured Section 1250 gain dividends. In 2000, the Company designated 91% of the dividend paid May 30, 2000 as 20% capital gain 
dividends and 5% as 25% unrecaptured Section 1250 gain dividends. In 1999, the Company designated 1% of the dividend paid December 22, 
1999 as 20% capital gain dividends. All other dividends paid in 2001, 2000 and 1999 were taxable as ordinary income dividends. In addition, 
in 1999, an amount calculated as 1.54% of total dividends was an "adjustment attributed to depreciation of tangible property placed in service 
after 1986" for alternative minimum tax purposes. This amount was passed through to stockholders and must be used as an item of adjustment 
in determining each stockholder's alternative minimum taxable income.  



 

7.   INCOME TAXES 
 
     In 2001, 2000 and 1999, because Cousins qualif ied as a REIT and distributed 
all of its taxable income (see Note 6), it incurred  no federal income tax 
liability. The differences between taxable income a s reported on Cousins' tax 
return (estimated 2001 and actual 2000 and 1999) an d Consolidated Net Income as 
reported herein are as follows ($ in thousands): 
                                                                                         2001       20 00        1999 
                                                                                       -------    ---- ---     -------- 
 
         Consolidated net income                                                       $70,815    $62, 043     $104,082 
         Consolidating adjustments                                                     (13,710)   (24, 759)     (24,232)  
         Less CREC net (income) loss                                                       (81)       771       (5,043)  
         Less CREC II net loss (income)                                                    990       ( 738)        (937)  
                                                                                       --------------- ---------------- 
         Cousins net income for financial reporting  purposes                            58,014     37, 317       73,870 
         Adjustments arising from: 
           Sales of investment properties                                               (5,801)    (3, 967)     (56,305)  
           Income from unconsolidated joint venture s (principally depreciation, 
              revenue recognition, and operational timing differences)                   6,673     13, 120       13,320 
           Rental income recognition                                                      (542)      ( 302)         726 
           Interest income recognition                                                  (1,222)      ( 469)         234 
           Property taxes deferred                                                         423         (1)         655 
           Interest expense                                                              9,500      8, 565       10,603 
           Compensation expense under the 1999 and Predecessor Plans                    (1,475)    (2, 189)        (538)  
           Depreciation                                                                 10,146      8, 560        5,236 
           Unearned compensation expense                                                   987         --           -- 
           Amortization                                                                 (2,957)    (1, 602)         163 
           Predevelopment expense                                                       (1,709)      ( 341)       2,436 
           Bad debt expense                                                                910         --           -- 
           Other                                                                            89        268         (280)  
                                                                                       --------------- ---------------- 
              Cousins taxable income                                                   $73,036    $58, 959     $ 50,120 
                                                                                       =============== ================ 



 

     The consolidated (benefit) provision for incom e taxes is composed of the 
following ($ in thousands): 
 
                                                                                        2001       200 0        1999 
                                                                                      -------     ---- ---     -------  
 
         CREC and CREC II and their wholly owned su bsidiaries: Currently 
           payable: 
              Federal                                                                 $    --     $    --     $   -- 
              State                                                                        --          --         -- 
                                                                                      ---------------- -------------- 
                                                                                           --          --         -- 
                                                                                      ---------------- -------------- 
            Adjustments arising from: 
              Income from unconsolidated joint vent ures                                   399        ( 556)      (298)  
              Operating loss carryforward                                              (1,193)        333      4,465 
              Stock appreciation right expense                                            458         741          4 
              Residential lot sales, net of cost of  sales                                (169)     (1, 430)      (524)  
              Other                                                                       (74)       ( 226)       864 
                                                                                      ---------------- -------------- 
                                                                                         (579)     (1, 138)     4,511 
                                                                                      ---------------- -------------- 
            CREC and CREC II (benefit) provision fo r income taxes                        (579)     (1, 138)     4,511 
            Cousins provision (benefit) for state i ncome taxes                             24          24        (40)  
            Less provision applicable to gain on sa le of investment properties             --          --     (2,029)  
                                                                                      ---------------- -------------- 
 
            Consolidated (benefit) provision applic able to income from operations     $  (555)    $(1, 114)    $2,442 
                                                                                      ================ ============== 



 

     The net income tax (benefit) provision differs  from the amount computed by 
applying the statutory federal income tax rate to C REC's and CREC II's income 
(loss) before taxes as follows ($ in thousands): 
                                                                      2001                2000               1999 
                                                                ---------------     ---------------     -------------- 
                                                                Amount     Rate     Amount     Rate     Amount    Rate 
                                                                ------     ----     ------     ----     ------    ---- 
 
     Federal income tax (benefit) provision                     $(490)      34%    $  (398)     34%     $4,058     34% 
     State income tax (benefit) provision, net of 
       federal income tax effect                                  (57)       4         (81)      4         477      4 
     Other                                                        (32)       2        (659)     59         (24)    -- 
                                                                -------------------------------------- ---------------- 
     CREC and CREC II (benefit) provision for incom e taxes       (579)      40%     (1,138)     97%      4,511     38% 
                                                                            ===                 ===                 ===  
     Cousins provision (benefit) for state income t axes            24                   24                 (40) 
     Less provision applicable to gain on sale of 
       investment properties                                       --                   --              (2,029) 
                                                                -----              -------              ------ 
     Consolidated (benefit) provision applicable to  income 
       from operations                                          $(555)             $(1,114)             $2,442 
                                                                =====              =======              ====== 



The components of CREC and CREC II's net deferred tax liability are as follows ($ in thousands):  

 

The tax effect of significant temporary differences representing CREC and CREC II's deferred tax assets and liabilities are as follows ($ in 
thousands):  

 

                               CREC and CREC II 
                              ------------------ 
                                2001       2000 
                              -------    ------- 
Deferred tax assets           $ 5,183    $ 4,910 
Deferred tax liabilities       (6,561)    (6,381)  
                              ------------------ 
Net deferred tax liability    $(1,378)   $(1,471)  
                              ================== 

                               CREC and CREC II 
                              ------------------ 
                                2001       2000 
                              -------    ------- 
Operating loss carryforward   $   912    $   563 
Income from unconsolidated 
 joint ventures                (3,673)    (3,274)  
Residential lot sales, net 
 of cost of sales               2,613      2,444 
Interest capitalization        (1,096)    (1,097)  
Other                            (134)      (107)  
                              ------------------ 
Net deferred tax liability    $(1,378)   $(1,471)  
                              ================== 



8. PROPERTY TRANSACTIONS  
Office Division  

In January 2001, the Company purchased the land for Congress at Fourth, an approximately 525,000 rentable square foot office building in 
Austin, Texas. Construction commenced on the building in November 2001. Also in January 2001, the Company purchased the remaining 
49.9% interest in CommonWealth/Cousins I, LLC, which owned the AT&T Wireless Services Headquarters building, an approximately 
222,000 rentable square foot office building in suburban Los Angeles, California. Upon completion of the buyout, the venture's name was 
changed to Cousins/Cerritos I, LLC, which is 100% owned by the Company.  
In June 2001, Cerritos Corporate Center - Phase II, an approximately 105,000 rentable square foot office building in suburban Los Angeles, 
California, became fully operational for financial reporting purposes. In June 2001 and September 2001, Austin Research Park - Buildings III 
and IV, two approximately 174,000 and 184,000 rentable square foot office buildings in Austin, Texas, owned by CPI/FSP I, L.P. (see Note 5), 
became partially operational for financial reporting purposes, respectively.  
Retail Division  
In February 2001, the Company sold Colonial Plaza MarketCenter, an approximately 480,000 square foot retail center located in Orlando, 
Florida, for $54,000,000, which was approximately $10,779,000 over the cost of the center. Including depreciation recapture of approximately 
$6,264,000, the net gain on the sale was approximately $17,043,000.  
In April 2001, The Avenue Peachtree City, an approximately 167,000 square foot retail center in suburban Atlanta, Georgia, became partially 
operational for financial reporting purposes.  
Land Division  
The Company is currently developing or has developed eight residential communities in suburban Atlanta, Georgia, including four in which 
development commenced in 1994, one in 1995, one in 1996, one in 2000 and one in 2001. These developments currently include land on which 
approximately 2,226 lots are being or were developed, of which 121, 217 and 292 lots were sold in 2001, 2000 and 1999, respectively. As of 
December 31, 2001, all of the lots in four of the eight residential communities had been sold.  
In November 1998, Temco Associates began development of the Bentwater residential community, which will consist of approximately 1,735 
lots on approximately 1,290 acres (see Note 5). Temco Associates sold 233, 219 and 106 lots in 2001, 2000 and 1999, respectively.  

9. CONSOLIDATED STATEMENTS OF CASH FLOWS -SUPPLEMENTAL INFORMATION  

Interest paid (net of amounts capitalized) (see Note 4) and income taxes paid (net of refunds) were as follows ($ in thousands):  

 

Significant non-cash financing and investing activities included the following:  
a. In 2001, 2000 and 1999, approximately $43,682,000, $361,617,000 and $65,798,000, respectively, were transferred from Projects Under 
Construction to Operating Properties. In 1999, approximately $611,000 was transferred from Projects Under Construction to Land Held for 
Investment or Future Development.  
b. In 2001, approximately $17,860,000 was transferred from Land Held for Investment or Future Development to Projects Under Construction. 
In 2000, approximately $1,066,000 was transferred from Land Held for Investment or Future Development to Residential Lots Under 
Development.  
c. In conjunction with the consolidation of CPS in March 2001 (see Note  
5), approximately $3,174,000 was transferred from Investment in Unconsolidated Joint Ventures to Other Assets.  
d. In conjunction with the 3-for-2 stock split effected in the form of a 50% stock dividend on October 2, 2000 (see Note 6), approximately 
$16,259,000 was transferred from Additional Paid-In-Capital to Common Stock. In 2001, an adjustment of the PARS granted in 2000 was 
made and approximately $2,000 of Common Stock and approximately $89,000 of Additional Paid-In Capital was transferred to Unearned 
Compensation. In 2000, in conjunction with the award of PARS (see Note 6), approximately $170,000 was recorded as Common Stock, 
approximately $4,520,000 was recorded as Additional Paid-In-Capital, and approximately $4,690,000 was recorded as Unearned 
Compensation.  

10. RENTAL PROPERTY REVENUES  

The Company's leases typically contain escalation provisions and provisions requiring tenants to pay a pro rata share of operating expenses. 
The leases typically include renewal options and are classified and accounted for as operating leases.  
At December 31, 2001, future minimum rentals to be received by consolidated entities under existing non-cancelable leases, excluding tenants' 
current pro rata share of operating expenses, are as follows ($ in thousands):  

                                2001      2000     1999 
                              -------   -------   - -----  
 
Interest paid                 $28,271   $11,027   $ 1,147  
Income taxes paid, net 
   of $866, $652 and 
   $110 refunded in 2001, 
   2000 and 1999, 
   respectively               $   344   $ 3,141   $ 1,245  

                                  Office and 
                                    Medical 
                        Retail      Office       To tal 
                       --------   ----------   ---- ----  



 

2002                   $ 28,784    $ 82,215    $110 ,999  
2003                     29,861      80,520     110 ,381  
2004                     29,718      75,480     105 ,198  
2005                     26,892      68,459      95 ,351  
2006                     23,437      63,119      86 ,556  
Subsequent to 2006      164,935     278,251     443 ,186  
                       ---------------------------- ----  
                       $303,627    $648,044    $951 ,671  
                       ============================ ==== 



11. REPORTABLE SEGMENTS  

The Company has three reportable segments: Office Division, Retail Division, and Land Division. The Office Division and Retail Division 
develop, lease and manage office buildings and retail centers, respectively. The Land Division owns various tracts of strategically located land 
which are being held for future development. The Land Division also develops single-family residential communities which are parceled into 
lots and sold to various home builders.  
The accounting policies of the segments are the same as those described in Significant Accounting Policies (see Note 1). The management of 
the Company evaluates performance of its reportable segments based on Funds From Operations ("FFO"). The Company calculates its FFO 
using the National Association of Real Estate Investment Trusts definition of FFO adjusted to (i) eliminate the recognition of rental revenues 
on a straight-line basis and (ii) reflect stock appreciation right expense on a cash basis. The Company believes its FFO presentation more 
properly reflects its operating results. The Company revised its method of allocating costs to its reportable segments in the third quarter of 
2001. Prior period reportable segments have not been restated as it is impractical to do so.  
The Company's reportable segments are broken down based on what type of product the division provides. The divisions are managed 
separately because each product they provide has separate and distinct development issues, leasing and/or sales strategies and management 
issues. The notations (100%) and (JV) used in the following tables indicate wholly owned and unconsolidated joint ventures, respectively, and 
all amounts are in thousands.  



 

 

                                                       Office        Retail         Land       Unalloc ated 
2001                                                  Division      Division      Division      and Ot her       Total 
----                                                  --------      --------      --------      ------ ---    ---------- 
 
Rental property revenues (100%)                       $109,470      $ 33,324       $     -      $    2 95     $  143,089 
Rental property revenues (JV)                           71,242         2,432             -            14         73,688 
Development income, management 
   fees and leasing and other fees (100%)               18,229           960           300             -         19,489 
Development income, management 
   fees and leasing and other fees (JV)                  1,050             -             -             -          1,050 
Other income (100%)                                          -             -         6,682         6,0 61         12,743 
Other income (JV)                                            -             -         1,745            25          1,770 
                                                      ------------------------------------------------ ----------------- 
         Total revenues                                199,991        36,716         8,727         6,3 95        251,829 
                                                      ------------------------------------------------ ----------------- 
Rental property operating expenses (100%)               35,918         9,269             -            39         45,226 
Rental property operating expenses (JV)                 21,308           598             -             7         21,913 
Other expenses (100%)                                   20,193         8,035         7,977        30,0 28         66,233 
Other expenses (JV)                                        897             -            25        15,1 58         16,080 
                                                      ------------------------------------------------ ----------------- 
         Total expenses                                 78,316        17,902         8,002        45,2 32        149,452 
Gain on sale of undepreciated investment properties           -             -         2,011             -          2,011 
                                                      ------------------------------------------------ ----------------- 
Consolidated funds from operations                     121,675        18,814         2,736       (38,8 37)       104,388 
                                                      ------------------------------------------------ ----------------- 
Depreciation and amortization (100%)                   (32,771)      (10,294)            -            (6)       (43,071)  
Depreciation and amortization (JV)                     (15,461)         (941)            -             -        (16,402)  
Effect of the recognition of rental 
   revenues on a straight-line basis (100%)              2,380             -             -             -          2,380 
Effect of the recognition of rental 
   revenues on a straight-line basis (JV)                  784             -             -             -            784 
Adjustment to reflect stock appreciation 
   right expense on an accrual basis                         -             -             -         1,2 51          1,251 
Gain on sale of investment properties, net 
   of applicable income tax provision                    2,135        19,341             9             -         21,485 
                                                      ------------------------------------------------ ----------------- 
Net income                                              78,742        26,920         2,745       (37,5 92)        70,815 
                                                      ------------------------------------------------ ----------------- 
Benefit for income taxes from operations                     -             -             -          (5 55)          (555)  
                                                      ------------------------------------------------ ----------------- 
Income from operations before income taxes            $ 78,742      $ 26,920       $ 2,745      $(38,1 47)    $   70,260 
                                                      ================================================ ================= 
Total assets                                          $846,413      $264,348       $23,319      $ 77,9 36     $1,212,016 
                                                      ================================================ ================= 
Investment in unconsolidated joint ventures           $158,207      $ 16,858       $10,332      $      -     $  185,397 
                                                      ================================================ ================= 
Capital expenditures                                  $101,593      $ 24,295       $14,458      $      -     $  140,346 
                                                      ================================================ ================= 

Reconciliation to Consolidated Revenues 
--------------------------------------- 
                                                       2001          2000          1999 
                                                     --------      --------      -------  
Rental property revenues (100%)                      $143,089      $111,875      $61,837  
Effect of the recognition of rental 
   revenues on a straight-line basis (100%)             2,380         2,111          643  
Development income, management fees 
   and leasing and other fees                          19,489        10,700       13,899  
Residential lot and outparcel sales                     6,682        13,951       17,857  
Interest and other                                      6,061         5,995        3,588  
                                                     -----------------------------------  
Total consolidated revenues                          $177,701      $144,632      $97,824  
                                                     ===================================  



 

                                                       Office        Retail         Land       Unalloc ated 
2000                                                  Division      Division      Division      and Ot her       Total 
----                                                  --------      --------      --------      ------ ---    ---------- 
 
Rental property revenues (100%)                       $ 82,158      $ 29,627      $    --       $     90     $  111,875 
Rental property revenues (JV)                           66,677         2,316           --             --         68,993 
Development income, management 
   fees and leasing and other fees (100%)               10,059           400          241             --         10,700 
Development income, management 
   fees and leasing and other fees (JV)                  5,247            --           --             --          5,247 
Other income (100%)                                      1,745         1,825       12,126          4,2 50         19,946 
Other income (JV)                                           --            71          733             58            862 
                                                      ------------------------------------------------ ----------------- 
         Total revenues                                165,886        34,239       13,100          4,3 98        217,623 
                                                      ------------------------------------------------ ----------------- 
Rental property operating expenses (100%)               28,052         7,512           --             (8)        35,556 
Rental property operating expenses (JV)                 18,595           533           --             --         19,128 
Other expenses (100%)                                   12,351         7,712       11,278         15,9 43         47,284 
Other expenses (JV)                                      8,189           136           55         12,0 35         20,415 
                                                      ------------------------------------------------ ----------------- 
         Total expenses                                 67,187        15,893       11,333         27,9 70        122,383 
                                                      ------------------------------------------------ ----------------- 
Gain on sale of undepreciated investment properties          --            --          564             --            564 
Cumulative effect of change in accounting principle        (566)           --           --             --           (566)  
                                                      ------------------------------------------------ ----------------- 
Consolidated funds from operations                      98,133        18,346        2,331        (23,5 72)        95,238 
                                                      ------------------------------------------------ ----------------- 
Depreciation and amortization (100%)                   (23,030)       (7,606)          --             (4)       (30,640)  
Depreciation and amortization (JV)                     (14,812)         (813)          --             --        (15,625)  
Effect of the recognition of rental 
   revenues on a straight-line basis (100%)              2,111            --           --             --          2,111 
Effect of the recognition of rental 
   revenues on a straight-line basis (JV)                 (482)           --           --             --           (482)  
Adjustment to reflect stock appreciation 
   right expense on an accrual basis                        --            --           --             68             68 
Gain on sale of investment properties, net 
   of applicable income tax provision                    1,892         9,481           --             --         11,373 
                                                      ------------------------------------------------ ----------------- 
Net income                                              63,812        19,408        2,331        (23,5 08)        62,043 
                                                      ------------------------------------------------ ----------------- 
Benefit for income taxes from operations                    --            --           --         (1,1 14)        (1,114)  
                                                      ------------------------------------------------ ----------------- 
Income from operations before income taxes            $ 63,812      $ 19,408      $ 2,331       $(24,6 22)    $   60,929 
                                                      ================================================ ================= 
Total assets                                          $767,237      $289,124      $12,296       $ 47,0 95     $1,115,752 
                                                      ================================================ ================= 
Investment in unconsolidated joint ventures           $150,271      $ 16,993      $ 8,207       $     --     $  175,471 
                                                      ================================================ ================= 
Capital expenditures                                  $146,128      $ 59,803      $10,027       $     --     $  215,958 
                                                      ================================================ ================= 

                                                       Office        Retail         Land       Unalloc ated 
1999                                                  Division      Division      Division      and Ot her       Total 
----                                                  --------      --------      --------      ------ ---      -------- 
Rental property revenues (100%)                       $ 41,768      $ 19,836       $    --      $    2 33       $ 61,837 
Rental property revenues (JV)                           62,440        10,001            --            --         72,441 
Development income, management 
   fees and leasing and other fees (100%)               12,418         1,112           369            --         13,899 
Development income, management 
   fees and leasing and other fees (JV)                  3,858            --            --            --          3,858 
Other income (100%)                                         --         4,077        13,780         3,5 88         21,445 
Other income (JV)                                           --            --         3,545           4 74          4,019 
                                                      ------------------------------------------------ ----------------- 
         Total revenues                                120,484        35,026        17,694         4,2 95        177,499 
                                                      ------------------------------------------------ ----------------- 
Rental property operating expenses (100%)               15,138         4,285            --           ( 23)        19,400 
Rental property operating expenses (JV)                 17,762         2,374            --            --         20,136 
Other expenses (100%)                                       --         3,366        12,342        21,2 67         36,975 
Other expenses (JV)                                      1,968            --         2,274        15,6 95         19,937 
                                                      ------------------------------------------------ ----------------- 
         Total expenses                                 34,868        10,025        14,616        36,9 39         96,448 
Gain on sale of undepreciated investment properties          --            --           222            --            222 
                                                      ------------------------------------------------ ----------------- 
Consolidated funds from operations                      85,616        25,001         3,300       (32,6 44)        81,273 
                                                      ------------------------------------------------ ----------------- 
Depreciation and amortization (100%)                   (11,792)       (3,818)           --          (1 57)       (15,767)  
Depreciation and amortization (JV)                     (17,215)       (2,997)           --            --        (20,212)  
Effect of the recognition of rental 
   revenues on a straight-line basis (100%)                643            --            --            --            643 
Effect of the recognition of rental 
   revenues on a straight-line basis (JV)                 (440)          (61)           --            --           (501)  
Adjustment to reflect stock appreciation 
   right expense on an accrual basis                        --            --            --           1 01            101 
Gain on sale of investment properties, net 
   of applicable income tax provision                    1,892        56,653            --            --         58,545 
                                                      ------------------------------------------------ ----------------- 
Net income                                              58,704        74,778         3,300       (32,7 00)       104,082 



 

                                                      ------------------------------------------------ ----------------- 
Provision for income taxes from operations                  --            --            --         2,4 42          2,442 
                                                      ------------------------------------------------ ----------------- 
Income from operations before income taxes            $ 58,704      $ 74,778       $ 3,300      $(30,2 58)      $106,524 
                                                      ================================================ ================= 
Total assets                                          $636,323      $240,258       $11,496      $ 44,8 48       $932,925 
                                                      ================================================ ================= 
Investment in unconsolidated joint ventures           $127,954      $ 17,179       $ 6,600      $      4       $151,737 
                                                      ================================================ ================= 
Capital expenditures                                  $308,363      $ 23,663       $ 5,935      $     --     $  337,961 
                                                      ================================================ ================= 



REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS  

To Cousins Properties Incorporated:  
We have audited the accompanying consolidated balance sheets of Cousins Properties Incorporated (a Georgia corporation) and consolidated 
entities as of December 31, 2001 and 2000, and the related consolidated statements of income, stockholders' investment and cash flows for 
each of the three years in the period ended December 31, 2001. These financial statements are the responsibility of the Company's 
management. Our responsibility is to express an opinion on these financial statements based on our audits. We did not audit the financial 
statements of CSC Associates, L.P., the investment in which is reflected in the accompanying financial statements using the equity method of 
accounting. The investment in CSC Associates, L.P. represents 7% and 8% of total assets as of December 31, 2001 and 2000, respectively, and 
the equity in its net income represents 15%, 17% and 10% of the 2001, 2000 and 1999 net income, respectively. The statements of CSC 
Associates, L.P. were audited by the other auditor whose report has been furnished to us and our opinion, insofar as it relates to the amounts 
included for CSC Associates, L.P. as of December 31, 2001 and 2000 and for each of the three years in the period ended December 31, 2001, is 
based solely on the report of the other auditor.  

We conducted our audits in accordance with auditing standards generally accepted in the United States. Those standards require that we plan 
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits and the report of the other auditor provide a reasonable basis for our opinion.  
In our opinion, based on our audits and the report of the other auditor, the financial statements referred to above present fairly, in all material 
respects, the financial position of Cousins Properties Incorporated and consolidated entities as of December 31, 2001 and 2000 and the results 
of their operations and their cash flows for each of the three years in the period ended December 31, 2001 in conformity with accounting 
principles generally accepted in the United States.  

ARTHUR ANDERSEN LLP  
Atlanta, Georgia  
February 20, 2002  



 

FIVE YEAR SUMMARY OF SELECTED FINANCIAL DATA 
--------------------------------------------------- --------------------------------------------------- ------------- 
($ in thousands, except per share amounts) 
 
                                                 20 01            2000           1999            1998           1997 
                                              ----- -----      ----------     ----------       --------        -------- 
Rental property revenues                      $  14 5,469      $  113,986     $   62,480       $ 67,726        $ 62,252 
Fees                                              1 9,489          10,700         13,899          9,578           7,291 
Residential lot and outparcel sales                6,682          13,951         17,857         16,732          12,847 
Interest and other                                 6,061           5,995          3,588          4,275           3,609 
                                              ----- --------------------------------------------------- --------------- 
Total revenues                                   17 7,701         144,632         97,824         98,311          85,999 
                                              ----- --------------------------------------------------- --------------- 
Income from unconsolidated joint ventures         2 2,897          19,452         19,637         18,423          15,461 
                                              ----- --------------------------------------------------- --------------- 
Rental property operating expenses                4 3,985          33,416         19,087         17,702          15,371 
Depreciation and amortization                     4 4,652          32,784         16,859         15,173          14,046 
Stock appreciation right (credit) expense           (276)            468            108            330             204 
Residential lot and outparcel cost of sales        5,910          11,684         14,897         15,514          11,917 
Interest expense                                  2 7,610          13,596            600         11,558          14,126 
General, administrative, and other expenses       3 1,953          22,578         18,153         15,250          16,018 
                                              ----- --------------------------------------------------- --------------- 
Total expenses                                   15 3,834         114,526         69,704         75,527          71,682 
(Benefit) provision for income taxes from 
   operations                                       (555)         (1,114)         2,442           (148 )        (1,527)  
Gain on sale of investment properties, 
   net of applicable income tax provision         2 3,496          11,937         58,767          3,944           5,972 
Cumulative effect of change in accounting 
   principle                                          --            (566)            --             --              -- 
                                              ----- --------------------------------------------------- --------------- 
Net income                                    $   7 0,815      $   62,043       $104,082       $ 45,299        $ 37,277 
                                              ===== =================================================== =============== 
Basic net income per share                    $     1.44      $     1.28       $   2.16       $    .96        $    .85 
                                              ===== =================================================== =============== 
Diluted net income per share                  $     1.41      $     1.25       $   2.12       $    .94        $    .84 
                                              ===== =================================================== =============== 
Cash dividends declared per share             $     1.39      $     1.24       $   1.12       $    .99        $    .86 
                                              ===== =================================================== =============== 
Total assets                                  $1,21 2,016      $1,115,752       $932,925       $752,858        $617,739 
Notes payable                                    58 5,275         485,085        312,257        198,858         226,348 
Stockholders' investment                         46 2,673         454,467        437,722        379,865         370,674 
Shares outstanding at year-end                    4 9,425          49,210         48,261         47,754          47,131 



Cousins Properties Incorporated and Consolidated Entities  

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

Results of Operations For The Three Years Ended  

December 31, 2001  
General. Historically, the Company's financial results have been significantly affected by sale transactions and the fees generated by, and start-
up operations of, major real estate developments, which transactions and developments do not necessarily recur. Accordingly, the Company's 
historical financial statements may not be indicative of future operating results. The notes referenced in the discussion below are the "Notes to 
Consolidated Financial Statements" included in this annual report.  
Forward-Looking Statements. Certain matters contained in this report are forward-looking statements within the meaning of the federal 
securities laws and are subject to uncertainties and risks. These include, but are not limited to, general and local economic conditions, local real 
estate conditions, the activity of others developing competitive projects, the cyclical nature of the real estate industry, interest rates, the 
Company's ability to obtain favorable financing or zoning, the environmental impact, and other risks detailed from time to time in the 
Company's filings with the Securities and Exchange Commission, including the Form 8-K filed on March 9, 2001. The words "believes," 
"expects," "estimates" and similar expressions are intended to identify forward-looking statements. Although the Company believes that its 
plans, intentions and expectations reflected in such forward-looking statements are reasonable, it can give no assurance that such plans, 
intentions or expectations will be achieved. Such forward-looking statements are based on current expectations and speak only as of the date of 
such statements. The Company undertakes no obligation to publicly update or revise any forward-looking statement, whether as a result of 
future events, new information or otherwise.  
Critical Accounting Policies. A critical accounting policy is one which is both important to the portrayal of a company's financial condition and 
results of operations and requires significant judgment or use of complex estimates. Management believes that the Company's accounting 
policies that are the most critical accounting policies are all of the accounting policies discussed and described in Note 1, which include:  

o consolidation and presentation  
o income taxes  
o depreciation and amortization  
o long-lived assets  
o fee income and cost capitalization  
o rental property revenues  

Rental Property Revenues and Operating Expenses. Rental property revenues increased from $62,480,000 in 1999 to $113,986,000 in 2000 and 
$145,469,000 in 2001. Rental property revenues from the Company's office division increased approximately $27,581,000 in 2001. The 
December 2000 acquisitions of One Georgia Center and The Points at Waterview increased rental property revenues by approximately 
$6,442,000 and $3,294,000, respectively, in 2001. Four office buildings, 555 North Point Center East, 101 Second Street, 600 University Park 
Place and 1900 Duke Street, which became partially operational for financial reporting purposes in February 2000, April 2000, June 2000 and 
October 2000, respectively, contributed approximately $996,000, $5,143,000, $1,636,000 and $2,534,000, respectively, to the increase. 
Additionally, rental property revenues from Inforum increased approximately $1,979,000, as the average economic occupancy increased from 
87% in 2000 to 97% in 2001. Rental property revenues increased approximately $2,335,000 from Cerritos Corporate Center - Phase II, which 
became partially operational for financial reporting purposes in June 2001. Rental property revenues increased approximately $816,000 from 
AT&T Wireless Services Headquarters. Rental property revenues increased approximately $477,000 in 2001 from 333 John Carlyle, as average 
economic occupancy increased from 89% in 2000 to 93% in 2001, and approximately $472,000 in 2001 from 615 Peachtree Street, as average 
economic occupancy increased from 82% in 2000 to 95% in 2001. Furthermore, rental property revenues from Northside/Alpharetta II 
increased approximately $507,000 in 2001, as average economic occupancy increased from 59% in 2000 to 70% in 2001.  
Rental property revenues from the Company's retail division increased approximately $3,697,000 in 2001. Rental property revenues increased 
approximately $3,729,000 from Mira Mesa MarketCenter and approximately $3,082,000 from The Avenue of the Peninsula, both of which 
became partially operational for financial reporting purposes in May 2000. Rental property revenues also increased approximately $1,829,000 
in 2001 from The Avenue Peachtree City, which became partially operational for financial reporting purposes in April 2001. Rental property 
revenues increased approximately $642,000 in 2001 from Presidential MarketCenter, as an additional phase of the center became partially 
operational for financial reporting purposes in October 2000, and as the average economic occupancy of the original center increased from 90% 
in 2000 to 95% in 2001. Rental property revenues increased approximately $554,000 from Salem Road Station, which became partially 
operational for financial reporting purposes in October 2000, and approximately $545,000 from the Avenue East Cobb, which became partially 
operational for financial reporting purposes in September 1999. The increase in rental property revenues was partially offset by a decrease of 
approximately $5,914,000 in 2001 from the February 2001 sale of Colonial Plaza MarketCenter and by approximately $595,000 from the 
March 2000 sale of Laguna Niguel Promenade.  
Rental property revenues from the Company's office division increased approximately $41,858,000 in 2000. Rental property revenues from 101 
Second Street, which became partially operational for financial reporting purposes in April 2000, contributed approximately $12,320,000 to the 
increase. The June 1999 acquisition of Inforum, a 990,000 rentable square foot office building located in downtown Atlanta, Georgia, increased 
rental property revenues approximately $12,167,000. Three office buildings, AT&T Wireless Services Headquarters, 555 North Point Center 
East and 333 John Carlyle, which became partially operational for financial reporting purposes in September 1999, February 2000 and May 
1999, respectively, contributed approximately $5,417,000, $2,487,000 and $1,835,000, respectively, to the increase. Two medical office 
buildings, Northside/Alpharetta II and Meridian Mark Plaza, which became partially operational for financial reporting purposes in September 
1999 and April 1999, respectively, contributed approximately $2,196,000 and $2,133,000, respectively, to the increase. Two other office 
buildings, 600 University Park Place and 1900 Duke Street, which became partially operational for financial reporting purposes in June 2000 
and October 2000, respectively, contributed $759,000 and $564,000, respectively, to the increase. Additionally, the aforementioned acquisition 



of One Georgia Center in December 2000 contributed approximately $590,000 to the increase. Rental property revenues from 615 Peachtree 
Street increased approximately $571,000 due to an increase in average economic occupancy from 66% in 1999 to 82% in 2000 and 101 
Independence Center's average economic occupancy also increased from 97% in 1999 to 98% in 2000, which contributed approximately 
$460,000 to the increase.  
Rental property revenues from the Company's retail division increased approximately $9,791,000 in 2000. Rental property revenues from The 
Avenue East Cobb, which became partially operational for financial reporting purposes in September 1999, contributed approximately 
$4,557,000 to the increase. Two retail centers, Mira Mesa MarketCenter and The Avenue of the Peninsula, both of which became partially 
operational for financial reporting purposes in May 2000, contributed approximately $3,359,000 and $3,247,000, respectively, to the increase. 
Additionally, Salem Road Station became partially operational in October 2000, which contributed approximately $161,000 to the increase. 
The increase was partially offset by approximately $1,873,000 from the aforementioned March 2000 sale of Laguna Niguel Promenade.  
Rental property operating expenses increased from $19,087,000 in 1999 to $33,416,000 and $43,985,000 in 2000 and 2001, respectively. The 
increases in both 2000 and 2001 were due primarily to the aforementioned office buildings and retail centers being leased-up or becoming 
partially operational for financial reporting purposes, as well as the aforementioned acquisitions of Inforum in June 1999 and One Georgia 
Center and The Points at Waterview in December 2000. The increase in rental property operating expenses in 2001 was partially offset by 
approximately $1,800,000 from the aforementioned sale of Colonial Plaza MarketCenter.  
Development Income. Development income decreased from $6,165,000 in 1999 to $4,251,000 in 2000 and then increased to $6,179,000 in 
2001. Development income increased approximately $1,047,000 from CPS. Effective March 1, 2001, CREC II purchased the remaining 25% 
interest in CPS, at which point the operations of CPS were consolidated, whereas the operations had previously been accounted for using the 
equity method of accounting and therefore recognized as joint venture income (see Note 5). Development income increased approximately 
$450,000 from the third party development of The Arboretum and approximately $371,000 from the Emory Crawford Long Hospital campus 
redevelopment and joint venture medical office tower. Development income also increased approximately $366,000 and $409,000 from the 
third party developments of Winrock and the Turner Tower, respectively. Tenant construction supervision fees of approximately $433,000 
from a tenant at Inforum also contributed to the increase in development income. The increase was partially offset by a decrease in 
development income of approximately $738,000 from Charlotte Gateway Village, LLC, as construction of Gateway Village was completed, 
and a decrease of approximately $691,000 from 285 Venture, LLC, as construction of 1155 Perimeter Center West was completed.  
Development income decreased in 2000 by approximately $706,000 from the build-to-suit for Walgreens on an outparcel at Colonial Plaza 
MarketCenter, by approximately $628,000 from the third party development of Total Systems' corporate headquarters, and by approximately 
$591,000 from Cousins LORET as construction of The Pinnacle was completed in 1999. Development income also decreased by 
approximately $182,000 due to a decrease in development fees from the 4200 Wildwood Parkway building, which was completed in 1999, and 
by approximately $251,000 from a decrease in medical office division third party development fees. The decrease in development income in 
2000 was partially offset by an increase in development fees of approximately $462,000 from the Emory Crawford Long Hospital campus 
redevelopment and joint venture medical office tower.  
Management Fees. Management fees increased from $4,743,000 in 1999 to $4,841,000 and $7,966,000 in 2000 and 2001, respectively. The 
2001 increase was mainly due to the aforementioned consolidation of CPS, which contributed approximately $3,241,000 to the increase. 
Additionally, management fees increased in both 2000 and 2001 due to lease-up of several properties at certain joint ventures from which 
management fees are recognized. The increases in 2000 and 2001 were partially offset by the disposition of the medical office third party 
management division in October 2000, which partially offset the increases by approximately $230,000 and $552,000, respectively.  
Leasing and Other Fees. Leasing and other fees decreased from $2,991,000 in 1999 to $1,608,000 in 2000 and then increased to $5,344,000 in 
2001. Leasing and other fees increased approximately $3,663,000 in 2001 from the aforementioned consolidation of CPS. The increase in 2001 
was partially offset by a decrease in leasing and other fees of approximately $443,000 from the aforementioned disposition of the medical 
office third party management division in October 2000.  
Leasing fees decreased in 2000 by approximately $987,000 due to a lease signed by CREC at Inforum prior to the Company's acquisition of the 
building in 1999. Leasing fees from Cousins LORET also decreased approximately $740,000 in 2000, primarily related to the lease-up of The 
Pinnacle in 1998 and 1999. A higher amount of leasing fees from the lease-up of 1155 Perimeter Center West, owned by 285 Venture, LLC, 
were recognized in 1999, also contributing to the decrease by approximately $307,000. The decrease in 2000 was partially offset by an increase 
of approximately $330,000 due to a fee recognized for representing the owners of a third party managed medical office building in the sale of 
that property and by an increase of approximately $180,000 in leasing fees from the Emory Crawford Long joint venture medical office tower.  
Residential Lot and Outparcel Sales and Cost of Sales. Residential lot and outparcel sales decreased from $17,857,000 in 1999 to $13,951,000 
and $6,682,000 in 2000 and 2001, respectively. Residential lot sales decreased from $13,779,000 to $12,126,000 and $6,682,000 in 2000 and 
2001, respectively, due to a decrease in the number of residential lots sold from 292 lots in 1999 to 217 and 121 lots in 2000 and 2001, 
respectively. The decrease in residential lot and outparcel sales was also due to a decrease in outparcel sales of approximately $2,253,000 and 
$1,825,000 in 2000 and 2001, respectively. There were two outparcel sales in 1999 totaling $4,078,000, primarily from one sale of $3,477,000, 
as compared to three outparcel sales in 2000 totaling $1,825,000. There were no outparcel sales in 2001.  
Residential lot and outparcel cost of sales decreased from $14,897,000 in 1999 to $11,684,000 and $5,910,000 in 2000 and 2001, respectively, 
partially due to the aforementioned decreases in lot sales and partially due to increases in gross profit percentages used to calculate the cost of 
sales (which causes a decrease in cost of sales) for residential lot sales in certain of the residential developments in 2000. The decrease in cost 
of sales in 2000 was also due to higher outparcel cost of sales in 1999 mainly due to the aforementioned outparcel sale, which decreased cost of 
sales in 2000 by approximately $2,857,000.  
Interest and Other Income. Interest and other income increased from $3,588,000 in 1999 to $5,995,000 and $6,061,000 in 2000 and 2001, 
respectively. Interest and other income increased approximately $1,745,000 in 2000 due to interest from the $18.6 million note receivable from 
Gateway, but decreased approximately $341,000 in 2001 due to a lower interest rate on the Gateway note. The interest on the Gateway note is 
floating based on LIBOR, which decreased during 2001. The increase in 2000 was also due to approximately $654,000 of additional interest 
income recognized from the 650 Massachusetts Avenue mortgage notes (see Note 3).  
Income From Unconsolidated Joint Ventures. (All amounts reflect the Company's share of joint venture income.) Income from unconsolidated 
joint ventures decreased from $19,637,000 in 1999 to $19,452,000 in 2000 and then increased to $22,897,000 in 2001.  
Income from Wildwood Associates increased from $2,453,000 in 1999 to $3,844,000 and $5,223,000 in 2000 and 2001, respectively. The 
increase in 2001 was mainly due to an increase in income before depreciation, amortization and interest expense of approximately $877,000 
from the 3200 Windy Hill Road Building due to renewal of a significant tenant's lease at a higher rental rate. An increase in income before 



depreciation, amortization and interest expense of approximately $198,000 from the 2300 Windy Ridge Parkway Building due to an increase in 
average economic occupancy from 99% in 2000 to 100% in 2001 also contributed to the increase. Additionally, interest expense decreased 
approximately $214,000 due to lower debt levels in 2001.  
The increase in 2000 was primarily due to income before depreciation, amortization and interest expense from the 3200 Windy Hill Road 
Building and the 4200 Wildwood Parkway Building which increased approximately $731,000 and $257,000, respectively, due to an increase in 
both buildings' average economic occupancies from 90% in 1999 to 100% in 2000. Income before depreciation, amortization and interest 
expense from the 2500 Windy Ridge Parkway Building also increased approximately $124,000 due to an increase in average economic 
occupancy from 95% in 1999 to 98% in 2000. Additionally, depreciation and amortization expense decreased by $186,000 mainly due to 
certain tenant assets becoming fully amortized during 2000. Also contributing to the increase in 2000 in income from Wildwood Associates 
was a decrease in interest expense of approximately $195,000 resulting from lower debt levels in 2000. Partially offsetting the increase in 
income from Wildwood Associates was a decrease of approximately $196,000 in income before depreciation, amortization and interest expense 
from the 2300 Windy Ridge Parkway Building due to a decrease in average economic occupancy from 100% in 1999 to 99% in 2000 and to 
rollovers in tenants during 2000.  
Income from Cousins LORET decreased from $53,000 in 1999 to a loss of $384,000 in 2000 and then increased to a loss of $54,000 in 2001. 
The increase in 2001 was mainly due to an increase in average economic occupancy at The Pinnacle from 92% in 2000 to 98% in 2001. The 
decrease in 2000 was partially due to a decrease in capitalized interest of approximately $1,072,000 due to completion of construction of The 
Pinnacle. Additionally, depreciation and amortization expense increased approximately $983,000 due to The Pinnacle becoming fully 
operational for financial reporting purposes in December 1999. Further contributing to the decrease in income from Cousins LORET in 2000 
was decreased interest income of approximately $418,000 due to investments that were made in 1999 using the proceeds from the $70 million 
financing of The Pinnacle, which was funded in December 1998, which were being held to complete The Pinnacle. Partially offsetting the 
decrease in 2000 was an increase in income before depreciation, amortization and interest expense from The Pinnacle of approximately 
$1,826,000 due to an increase in average economic occupancy from 80% in 1999 to 92% in 2000. Further offsetting the decrease in 2000 was 
an increase of approximately $147,000 in income before depreciation, amortization and interest expense from Two Live Oak Center due to an 
increase in average economic occupancy from 98% in 1999 to 99% in 2000.  
Income from Temco Associates decreased from $1,270,000 in 1999 to $678,000 in 2000 and then increased to $1,720,000 in 2001. During 
2001, 2000 and 1999, approximately 359, 461 and 466 acres, respectively, of the option related to the fee simple interest was exercised and 
simultaneously sold. CREC's share of the gain on these sales was approximately $1,119,000, $637,000 and $1,229,000 in 2001, 2000 and 1999, 
respectively. Additionally, CREC began recognizing profits on residential lot sales at Bentwater which contributed approximately $601,000 to 
the increase in 2001.  
Income from CP Venture LLC increased from $82,000 in 1999 to $611,000 and $923,000 in 2000 and 2001, respectively. The increases in both 
2001 and 2000 were due to decreases in depreciation and amortization expense.  
Income from 285 Venture, LLC increased from $831,000 in 2000 to $2,596,000 in 2001 as 1155 Perimeter Center West became partially 
operational for financial reporting purposes in January 2000. Income from CPI/FSP I, L.P. increased approximately $352,000 in 2001 as Austin 
Research Park - Buildings III and IV became partially operational for financial reporting purposes in June 2001 and September 2001, 
respectively (see Note 5).  
Income from CPS decreased approximately $1,496,000 in 2001. Effective March 1, 2001, CREC II purchased the remaining 25% interest in 
Cousins Stone LP bringing its total interest to 100%, and beginning on that date Cousins Stone LP was consolidated with CREC II.  
Income from Gateway increased approximately $762,000 in 2000 due to the Company recognizing its 11.46% current preferred return on its 
equity in Gateway beginning in the third quarter 2000.  
General and Administrative Expenses. General and administrative expenses increased from $14,961,000 in 1999 to $18,452,000 and 
$27,010,000 in 2000 and 2001, respectively. The increase in 2001 was primarily attributable to the aforementioned consolidation of CPS. Also 
contributing to the increases in both 2000 and 2001 was a decrease of general and administrative expenses capitalized to projects under 
development due to a lower level of projects under development in 2001 and 2000.  
Depreciation and Amortization. Depreciation and amortization increased from $16,859,000 in 1999 to $32,784,000 and $44,652,000 in 2000 
and 2001, respectively. The increases in both 2000 and 2001 were mainly due to the aforementioned office buildings and retail centers 
becoming operational for financial reporting purposes. Additionally, the acquisitions of One Georgia Center and The Points at Waterview in 
December 2000 contributed to the 2001 increase, which was partially offset by the sale of Colonial Plaza MarketCenter in February 2001. The 
increase in 2000 was also partially due to the acquisition of Inforum in June 1999 and was partially offset by the sale of Laguna Niguel 
Promenade in March 2000.  
Stock Appreciation Right (Credit) Expense. Stock appreciation right expense increased from $108,000 in 1999 to $468,000 in 2000 and then 
decreased to a credit of $276,000 in 2001. This non-cash item is primarily related to the number of stock appreciation rights outstanding and 
the Company's stock price. The Company's stock price was $24.36, $27.9375 and $22.625 per share at December 31, 2001, 2000 and 1999, 
respectively. A reduction in the number of stock appreciation rights outstanding partially offset the increase in the stock appreciation right 
expense in 2000 and contributed to the decrease in 2001.  
Interest Expense. Interest expense increased from $600,000 in 1999 to $13,596,000 and $27,610,000 in 2000 and 2001, respectively. Interest 
expense before capitalization increased from $16,755,000 in 1999 to $28,881,000 in 2000 and $37,322,000 in 2001. Interest expense before 
capitalization increased in both 2001 and 2000 due partially to increases in the net amounts drawn on the Company's credit facility. Also the 
Company completed four non-recourse mortgages in 2001: Presidential MarketCenter in May 2001, 600 University Park Place in July 2001, 
333 John Carlyle/1900 Duke Street and 333/555 North Point Center East in November 2001 (see Note 4), and three non-recourse mortgages in 
2000: 101 Second Street in April 2000, The Avenue East Cobb in July 2000 and Meridian Mark Plaza in August 2000. The amount of interest 
capitalization (a reduction of interest expense), which changes parallel to the level of projects under development, decreased from $16,155,000 
in 1999 to $15,285,000 in 2000 and $9,712,000 in 2001 due to a lower level of projects under development in 2000 and 2001.  
Property Taxes on Undeveloped Land. Property taxes on undeveloped land decreased from $811,000 in 1999 to $40,000 in 2000 and then 
increased to $619,000 in 2001, respectively. Property taxes on undeveloped land were lower in 2000 due to the reversal of estimated amounts 
accrued for anticipated reassessments of the Company's North Point and Wildwood land holdings. The final reassessments, after appeal, were 
lower than the anticipated reassessment, and the accrual was reduced.  
Other Expenses. Other expenses increased from $2,381,000 in 1999 to $4,086,000 and $4,324,000 in 2000 and 2001, respectively. The 
increases in 2000 and 2001 were partially due to the minority interest's current participation in 101 Second Street, which became partially 



operational for financial reporting purposes in April 2000, of approximately $829,000 and $1,156,000 in 2000 and 2001, respectively. The 
increase in 2000 was also due to an increase of approximately $606,000 in Prudential's minority interest in CP Venture Three LLC (see Note 
5). Also contributing to the increase in 2000 was a reversal in 1999 of an accrual of approximately $461,000 which was related to an 
indemnification an insurance company in rehabilitation had made to the Company in 1974 but had defaulted on in 1993. The insurance 
company, while still in rehabilitation, was determined to be solvent, and the Company's claim was formally accepted and approved. 
Subsequently in 2001, the Company's claims were paid in full with accrued interest.  
(Benefit) Provision for Income Taxes From Operations. The provision for income taxes from operations decreased from $2,442,000 in 1999 to 
a benefit of $1,114,000 and $555,000 in 2000 and 2001, respectively. The decrease in the benefit in 2001 was primarily due to a decrease in the 
loss before income taxes and gain on sale of investment properties of approximately $1,953,000 from CREC and its subsidiaries in 2001. This 
decrease was primarily due to an increase in income from Temco Associates, an increase in income from Salem Road Station, a decrease in 
interest expense and a decrease in stock appreciation right expense. The decrease in the loss before income taxes and gain on sale of investment 
properties was partially offset by a decrease in residential lot sales, net of cost of sales, and an increase in general and administrative expenses 
in 2001.  
The decrease in benefit for income taxes from operations was partially offset by a decrease in income before income taxes and gain on sale of 
investment properties to a loss from CREC II and its subsidiaries in 2001. The decrease is primarily due to an increase in interest expense and a 
decrease in income from CPS (see Note 5). Additionally, true-ups in the accruals required for income taxes related to the 1999 tax returns were 
made for CREC and its subsidiaries and CREC II and its subsidiaries, which increased the 2000 benefit by approximately $548,000 and 
$208,000, respectively.  
The decrease from a provision in 1999 to a benefit in 2000 was due to a decrease of approximately $6,978,000 from income before income 
taxes and gain on sale of investment properties of $5,118,000 in 1999 to a loss before income taxes and gain on sale of investment properties of 
$1,860,000 in 2000 from CREC and its subsidiaries. Such decrease was due to decreases in residential lot sales, net of cost of sales, net 
commissions from home sales, income from Temco Associates and income from Hickory Hollow Associates. Salaries and related benefits and 
predevelopment expenses also increased in 2000, which contributed to the loss before income taxes and gain on sale of investment properties 
from CREC and its subsidiaries. Also contributing to the decrease from a provision for income taxes in 1999 to a benefit for income taxes in 
2000 was a decrease of approximately $656,000 in income before income taxes from CREC II and its subsidiaries. Such decrease was due to an 
increase in interest expense and stock bonus plan expense in 2000. Additionally, the aforementioned true-ups in the accruals required for 
income taxes related to the 1999 tax returns were made for CREC and its subsidiaries and CREC II and its subsidiaries which increased the 
2000 benefit for income taxes from operations by approximately $548,000 and $208,000, respectively.  
Gain on Sale of Investment Properties. Gain on sale of investment properties, net of applicable income tax provision, was $58,767,000, 
$11,937,000 and $23,496,000 in 1999, 2000 and 2001, respectively. The 2001 gain included the following: the February 2001 sale of Colonial 
Plaza MarketCenter ($17.1 million), the February 2001 disposition of leasehold interests at Summit Green  
($.2 million), the December 2001 sale of 7 acres of Wildwood land ($2.0 million)  
and the amortization of net deferred gain from the Prudential transaction ($4.2 million) (see Note 5).  
The 2000 gain included the following: the March 2000 sale of Laguna Niguel Promenade ($7.2 million), the April 2000 sale of 2 acres of North 
Point land ($.6 million) and the amortization of net deferred gain from the Prudential transaction ($4.1 million) (see Note 5).  
Cumulative Effect of Change in Accounting Principle. The Company's early adoption of SFAS No. 133, "Accounting for Derivatives," on 
October 1, 2000 resulted in a reduction in net income of approximately $566,000, which was recorded as a cumulative effect of change in 
accounting principle in the accompanying Consolidated Statements of Income. The Company owns 248,441 warrants to purchase common 
stock of Cypress Communications, Inc. which were previously recorded as an asset with an estimated value of approximately $566,000. SFAS 
No. 133 only affects the Company as it relates to its ownership of warrants to purchase common stock in other companies, which under SFAS 
No. 133 are considered derivatives and must be marked-to-market each period. Liquidity and Capital Resources:  
Financial Condition. The Company's adjusted debt (including its pro rata share of unconsolidated joint venture debt) was 39% of total market 
capitalization at December 31, 2001. Adjusted debt is defined as the Company's debt ($585,275) and the Company's pro rata share of 
unconsolidated joint venture debt ($181,228) as disclosed in Note 4, excluding the Charlotte Gateway Village, LLC debt ($94,685) as it is fully 
exculpated and fully amortizing debt which is supported by a long-term lease to Bank of America Corporation. As discussed in Note 4, the 
Company amended and increased its credit facility to $275 million, which expires August 31, 2004. The credit facility is unsecured and bears 
interest equal to LIBOR plus a spread which is based on the ratio of total debt to total assets, as defined by the credit facility. The Company had 
$153.8 million drawn on this credit facility as of December 31, 2001.  
The Company has development and acquisition projects in various planning stages. The Company currently intends to finance these projects 
and projects currently under construction discussed in Note 8, by using its existing credit facility (increasing the credit facility as required), 
long-term non-recourse financing on the Company's unleveraged projects, joint ventures, project sales and other financings as market 
conditions warrant. The Company has entered into construction and design contracts for real estate projects, of which approximately $98 
million remains committed at December 31, 2001 and most of which will be paid in 2002. The Company has future lease commitments under 
land leases aggregating $46.6 million over an average remaining term of 58 years.  
In September 1996, the Company filed a shelf registration statement with the Securities and Exchange Commission ("SEC") for the offering 
from time to time of up to $200 million of common stock, warrants to purchase common stock and debt securities, of which approximately 
$132 million remains available at December 31, 2001. The Company from time to time evaluates opportunities and strategic alternatives, 
including but not limited to joint ventures, mergers and acquisitions and new private or publicly-owned entities created to hold existing assets 
and acquire new assets. These alternatives may also include sales of single or multiple assets when the Company perceives opportunities to 
capture value and redeploy proceeds or distribute proceeds to stockholders. The Company's consideration of these alternatives is part of its 
ongoing strategic planning process. There can be no assurance that any such alternative, if undertaken and consummated, would not materially 
adversely affect the Company or the market price of the Company's Common Stock.  
Cash Flows. Net cash provided by operating activities increased from $91.8 million in 1999 to $103.6 million in 2000 and then decreased to 
$94.0 million in 2001. Income before gain on sale of investment properties and cumulative effect of change in accounting principle decreased 
approximately $3.4 million in 2001. Operating distributions from unconsolidated joint ventures decreased approximately $6.1 million in 2001, 
which contributed to the decrease in net cash provided by operating activities. The decrease in operating distributions from joint ventures is 
mainly due to decreases in operating distributions of $4.5 million from Wildwood Associates, $3.1 million from CPS and $1.8 million from 
Temco Associates. Partially offsetting the decrease in operating distributions was an increase in operating distributions from CSC Associates, 



L.P. of approximately $1.9 million and CPI/FSP I, L.P. of approximately $.8 million. Income from unconsolidated joint ventures increased 
approximately $3.4 million, which also contributed to the decrease in net cash provided by operating activities. Further contributing to the 
decrease in net cash provided by operating activities was a decrease in residential lot and outparcel cost of sales of approximately $6.2 million. 
Changes in other operating assets and liabilities decreased approximately $3.1 million. Stock appreciation right (credit) expense decreased 
approximately $1.2 million in 2001, which also contributed to the decrease in net cash provided by operating activities. Depreciation and 
amortization increased approximately $13.1 million and amortization of unearned compensation increased approximately $1.0 million, both of 
which partially offset the decrease in net cash provided by operating activities.  
The increase in net cash provided by operating activities in 2000 resulted partially from an improvement in income before gain on sale of 
investment properties and cumulative effect of change in accounting principle of $5.4 million and an increase in depreciation and amortization 
of $14.9 million. Operating distributions from unconsolidated joint ventures partially offset the increase in net cash provided by operating 
activities in 2000 by decreasing $3.5 million. The decrease in operating distributions from unconsolidated joint ventures in 2000 was partially 
due to a decrease in operating distributions from CP Venture LLC of $6.2 million. The final distribution of $4.1 million was made in 1999 from 
Haywood Mall Associates due to the sale of the Company's 50% interest in Haywood Mall in June 1999, further contributing to the decrease in 
operating distributions. Operating distributions from Cousins LORET decreased by $4.3 million in 2000 and distributions from Hickory 
Hollow Associates, which was dissolved in early 2000, decreased $.4 million in 2000. Partially offsetting the decrease in operating 
distributions in 2000 was an increase of $5.0 million of operating distributions from Wildwood Associates, an increase of $1.8 million in 
operating distributions from Temco Associates and an increase of $3.2 million in operating distributions from CPS. Additionally, operating 
distributions from Gateway of $.7 million were received in 2000 as the Company began receiving its 11.46% current preferred return (see Note 
5), and operating distributions from 285 Venture, LLC of $1.0 million were received as 1155 Perimeter Center West became partially 
operational for financial reporting purposes in 2000 (see Note  
5). Residential lot and outparcel cost of sales partially offset the increase in net cash provided by operating activities in 2000 by decreasing $3.2 
million. Changes in other operating assets and liabilities decreased $.9 million in 2000, which decrease also partially offset the increase in net 
cash provided by operating activities. Furthermore, the effect of recognizing rental revenues on a straight-line basis partially offset the increase 
in net cash provided by operating activities by $1.0 million in 2000. Net cash used in investing activities increased from $158.9 million in 1999 
to $230.9 million in 2000, and then decreased to $120.7 million in 2001. Net cash provided by sales activities increased approximately $30.1 
million in 2001, which contributed to the decrease in net cash used in investing activities, due primarily to the sale of Colonial Plaza 
MarketCenter in February 2001 (see Note  
8). The decrease in net cash used in investing activities was also partially due to a decrease of approximately $75.6 million in property 
acquisition and development expenditures, as a result of the Company having a lower level of projects under development. Also contributing to 
the decrease in net cash used in investing activities was an increase in non-operating distributions from unconsolidated joint ventures in 2001. 
The Company received a non-operating distribution of $18.6 million from Gateway. Partially offsetting the decrease in net cash used in 
investing activities was an increase of approximately $7.2 million in investment in unconsolidated joint ventures in 2001. Investment in 
Crawford Long - CPI, LLC increased approximately $13.7 million as a result of development of the Emory Crawford Long joint venture 
medical office tower and investment in CPI/FSP I, L.P. increased approximately $5.0 million as a result of development of Austin Research 
Park - Buildings III and IV. Investment in Gateway also increased approximately $7.8 million. Partially offsetting the increase in investment in 
unconsolidated joint ventures was a decrease in 285 Venture, LLC of approximately $12.8 million, as construction of 1155 Perimeter Center 
West was completed. Also partially offsetting the increase was a decrease in the investment in CPS of approximately $4.5 million, as the 
Company purchased the remaining 25% interest in March 2001 (see Note 5). Change in other assets, net, increased approximately $4.8 million, 
which partially offset the aforementioned decrease in net cash used in investing activities. Net cash paid in acquisition of a business, which 
resulted from the acquisition of the remaining 25% interest in CPS, further offset the decrease in net cash used in investing activities by 
approximately $2.1 million. A decrease of $125.5 million in net cash received in formation of a venture due to Prudential contributing the final 
amounts due in 1999 related to the formation of the Prudential venture increased net cash used in investing activities in 2000. Additionally, net 
cash provided by sales activities, which also increases net cash used in investing activities, decreased $58.9 million in 2000 primarily due to the 
June 1999 sale of the Company's 50% interest in Haywood Mall. Non-operating distributions from unconsolidated joint ventures decreased 
$3.6 million in 2000, which also contributed to the increase in net cash used in investing activities. Non-operating distributions from Wildwood 
Associates decreased $2.0 million, and non-operating distributions from Cousins LORET decreased $1.6 million. Change in other assets, net, 
increased $1.9 million, which further contributed to the increase in net cash used in investing activities. Collection of notes receivable, net of 
investment in notes receivable, decreased $3.5 million in 2000, which also contributed to the increase in net cash used in investing activities. 
Property acquisition and development expenditures decreased $122.0 million, which partially offset the increase in net cash used in investing 
activities, due to a lower level of projects under development in 2000. Net cash provided by financing activities increased from $67.2 million in 
1999 to $127.5 million in 2000, and then decreased to $35.5 million in 2001. The decrease in net cash provided by financing activities in 2001 
was primarily attributable to an increase in net amounts drawn on the credit facility of $64.1 million and a decrease of a $28.0 million in 
proceeds from other notes payable. The Company completed five financings for a total of $126.5 million in 2001 as compared to three 
financings for a total of $154.5 million in 2000 (see Note 4). An increase in the dividends paid per share to $1.39 in 2001 from $1.24 in 2000 
and an increase in the number of shares outstanding also contributed to the decrease in net cash provided by financing activities, as dividends 
paid increased approximately $8.3 million. The Company repurchased 527,400 shares of its outstanding common stock in September 2001, 
which contributed approximately $12.5 million to the decrease in net cash provided by financing activities. Common stock sold, net of 
expenses, increased by approximately $1.4 million and repayment of other notes payable decreased by approximately $19.5 million, due to the 
repayment in 2000 of the note payable to First Union National Bank, both of which partially offset the decrease in net cash provided by 
financing activities. The increase in net cash provided by financing activities in 2000 was primarily due to an increase in proceeds from other 
notes payable of $154.5 million, as the Company completed three financings in 2000, as compared to none in 1999. Common stock sold, net of 
expenses, increased $2.3 million which further contributed to the increase in net cash provided by financing activities. Also contributing to the 
increase was a decrease of $5.0 million in purchases of treasury stock. Partially offsetting the increase in net cash provided by financing 
activities was a decrease of $75.9 million in net amounts drawn on the Company's credit facility. Also, repayment of other notes payable 
increased by $19.2 million primarily due to the aforementioned repayment in full upon its maturity in 2000 of the note payable to First Union 
National Bank, which further offset the increase in net cash provided by financing activities. Dividends paid increased by $6.4 million due to 
an increase in dividends paid per share from $1.12 in 1999 to $1.24 in 2000 and an increase in the number of shares outstanding, which also 
partially offset the increase in net cash provided by financing activities. Effects of Inflation. The Company attempts to minimize the effect of 



inflation on income from operating properties by the use of rents tied to tenants' sales, periodic fixed-rent increases and increases based on cost-
of-living adjustments, and/or pass-through of operating cost increases to tenants. Other Matters. The events of September 11, 2001 adversely 
affected the pricing and availability of property insurance. In particular, premiums have increased and terrorism insurance coverage has become 
harder to obtain. At this time, the Company and its joint ventures are fully insured on all of their assets with the exception that terrorism 
insurance coverage for Bank of America Plaza, a 1.3 million rentable square foot office project located in Atlanta, Georgia, is limited to $150 
million. While the Company's cost of property insurance coverage has increased, management believes the costs are still reasonable and should 
not have a material impact on the Company's results of operations.  

Quantitative and Qualitative Disclosure about Market Risk  

The variable rate debt is from the Company's credit facility, which is drawn on as needed and was increased in August 2001 (see Note 4), and 
from a mortgage note at an unconsolidated joint venture, Ten Peachtree Place Associates. Since these rates are floating, the Company is 
exposed to the impact of interest rate changes. None of the Company's notes receivable have variable interest rates. The Company does not 
enter into contracts for trading purposes and does not use leveraged instruments. The following table summarizes the Company's market risk 
associated with notes payable and notes receivable as of December 31, 2001. The information presented below should be read in conjunction 
with Notes 3 and 4. The table presents principal cash flows and related weighted average interest rates by expected year of maturity. Variable 
rate represents the floating interest rate calculated at December 31, 2001.  



 

                                                              Expected Year of Maturity 
                               -------------------- --------------------------------------------------- ----------------  
                                                                                                                Fair 
                                 2002      2003      2004        2005       2006     Thereafter     To tal      Value 
                               -------------------- --------------------------------------------------- ----------------  
                                                                  ($ in thousands) 
Notes Payable (including 
  share of unconsolidated 
  joint ventures): 
     Fixed Rate                $17,095   $18,170   $ 19,551    $85,004    $18,766     $541,172    $699 ,758    $720,396  
     Average Interest Rate       7.25%     7.23%      7.23%      7.61%      7.12%        7.48%       7 .47%          --  
 
     Variable Rate             $ 1,029   $ 1,057   $154,901    $ 1,117    $ 1,148     $  2,178    $161 ,430    $161,430  
     Average Interest Rate       2.73%     2.73%      3.43%      2.73%      2.73%        2.73%       3 .40%          --  
 
Notes Receivable: 
     Fixed Rate                $    18   $25,001   $     --    $    --    $    --     $     --    $ 25 ,019    $ 29,232  
     Average Interest Rate       8.50%    10.00%         --         --         --           --      10 .00%          --  



 

Cousins Properties Incorporated and Consolidated En tities 
MARKET AND DIVIDEND INFORMATION 
--------------------------------------------------- --------------------------------------------------- -------------  
     The high and low sales prices for the Company' s common stock and cash 
dividends declared per share were as follows: 
 
                                        2001 Quarte rs                                2000 Quarters 
                           ------------------------ -------------       ------------------------------- ---------- 
                            First     Second    Thi rd    Fourth         First      Second     Third      Fourth 
                           -------   -------   ---- ---  --------       -------    -------    -------    -------- 
 
High                        $28.75    $27.65    $27 .07    $25.38        $24.94     $26.75     $30.44      $28.67 
Low                          23.50     24.85     23 .30     23.70         21.94      24.94      25.75       25.69 
Dividends Declared             .34       .34       .34       .37           .30        .30        .30         .34 
Payment Date               2/22/01   5/30/01   8/24 /01  12/22/01       2/23/00    5/30/00    8/25/00    12/22/00 
 
     The Company's stock trades on the New York Sto ck Exchange (ticker symbol 
CUZ). At February 28, 2002, there were 1,114 stockh olders of record. 



ABOUT YOUR DIVIDENDS  

Timing of Dividends - Cousins normally pays regular dividends four times each year in February, May, August and December.  
Differences Between Net Income and Cash Dividends Declared - Cousins' current intention is to distribute 100% of its taxable income and thus 
incur no corporate income taxes. However, Consolidated Net Income for financial reporting purposes and Cash Dividends Declared will 
generally not be equal for the following reasons:  
a. There will continue to be considerable differences between Consolidated Net Income as reported to stockholders (which includes the income 
of consolidated non-REIT entities that pay corporate income taxes) and Cousins' taxable income. The differences are enumerated in Note 7 of 
"Notes to Consolidated Financial Statements."  
b. For purposes of meeting REIT distribution requirements, dividends may be applied to the calendar year before or after the one in which they 
are declared. The differences between dividends declared in the current year and dividends applied to meet current year REIT distribution 
requirements are enumerated in Note 6 of "Notes to Consolidated Financial Statements."  

Capital Gains Dividends - In some years, as it did in 2001, 2000 and 1999, Cousins will have taxable capital gains, and Cousins currently 
intends to distribute 100% of such gains to stockholders. The Form 1099-DIV sent by Cousins to stockholders of record each January shows 
total dividends paid (including the capital gains dividends) as well as that which should be reported as a capital gain (see Note 6 of "Notes to 
Consolidated Financial Statements").  
Tax Preference Items and "Differently Treated Items" - Internal Revenue Code Section 59(d) requires that certain corporate tax preference 
items and "differently treated items" be passed through to a REIT's stockholders and treated as tax preference items and items of adjustment in 
determining the stockholder's alternative minimum taxable income. The amount of this adjustment is included in Note 6 of "Notes to 
Consolidated Financial Statements." Tax preference items and adjustments are includable in a stockholder's income only for purposes of 
computing the alternative minimum tax. These adjustments will not affect a stockholder's tax filing unless that stockholder's alternative 
minimum tax is higher than that stockholder's regular tax. Stockholders should consult their tax advisors to determine if the adjustment reported 
by Cousins affects their tax filing. Many stockholders will find that the adjustment reported by Cousins will have no effect on their tax filing 
unless they have other large sources of alternative minimum tax adjustments or tax preference items.  



 

Cousins Properties Incorporated and Consolidated En tities 
SELECTED QUARTERLY FINANCIAL INFORMATION (UNAUDITED) 
--------------------------------------------------- --------------------------------------------------- ------------- 
Selected quarterly information for the two years en ded December 31, 2001 ($ in 
thousands, except per share amounts): 
                                                                                               Quarter s 
                                                                                ---------------------- ------------------ 
                                                                                 First      Second     Third      Fourth 
                                                                                -------    -------    -------    ------- 
2001: 
Revenues                                                                        $43,103    $44,038    $45,357    $45,203 
Income from unconsolidated joint ventures                                         5,505      5,640      5,804      5,948 
Gain on sale of investment properties, net of appli cable income 
   tax provision                                                                 18,345      1,077      1,031      3,043 
Net income                                                                       31,367     12,558     13,387     13,503 
Basic net income per share                                                          .64        .25        .27        .28 
Diluted net income per share                                                        .62        .25        .27        .27 
 
2000: 
Revenues                                                                        $28,653    $35,842    $37,335    $42,802 
Income from unconsolidated joint ventures                                         3,877      4,407      5,360      5,808 
Gain on sale of investment properties, net of appli cable income 
   tax provision                                                                  8,292      1,575      1,028      1,042 
Net income before cumulative effect of change in ac counting principle            20,941     13,139     13,696     14,833 
Cumulative effect of change in accounting principle                                   --         --         --       (566)  
                                                                                -------    -------    -------    ------- 
Net income                                                                       20,941     13,139     13,696     14,267 
Basic net income per share before cumulative effect  of change in 
   accounting principle                                                             .44        .27        .28        .30 
Cumulative effect of change in accounting principle  per share                       --         --         --        (.01)  
                                                                                -------    -------    -------    ------- 
Basic net income per share                                                          .44        .27        .28        .29 
Diluted net income per share before cumulative effe ct of change in 
   accounting principle                                                             .43        .27        .27        .29 
Cumulative effect of change in accounting principle  per share                        --         --         --       (.01)  
                                                                                -------    -------    -------    ------- 
Diluted net income per share                                                        .43        .27        .27        .28 
                                                                                =======    =======    =======    ======= 
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