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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

b QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended June 30, 2016

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission file number: 001-11312

COUSINS PROPERTIES INCORPORATED

(Exact name of registrant as specified in its charter)

GEORGIA 58-0869052
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
191 Peachtree Street, Suite 500, Atlanta, Georgia 30303-1740
(Address of principal executive offices) (Zip Code)

(404) 407-1000

(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes p No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes p No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer p Accelerated filer o Non-accelerated filer o Smaller reporting company

0
(Do not check if a smaller reporting
company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes o No p

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date.

Class Outstanding at July 22, 2016

Common Stock, $1 par value per share 210,169,742 shares
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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, as itemized in Item 1A included in the Annual Report on Form 10-K
for the year ended December 31, 2015 and as itemized herein. These forward-looking statements include information
about possible or assumed future results of the business and our financial condition, liquidity, results of operations,
plans, and objectives. They also include, among other things, statements regarding subjects that are forward-looking
by their nature, such as:

our business and financial strategy;

eour ability to obtain future financing arrangements;

future acquisitions and future dispositions of operating assets;

future acquisitions of land;

future development and redevelopment opportunities;

future dispositions of land and other non-core assets;

future repurchases of common stock;

eprojected operating results;

*market and industry trends;

efuture distributions;

eprojected capital expenditures;

einterest rates;

statements about the benefits of the proposed transactions involving us and Parkway Properties, Inc. ("Parkway"),
including future financial and operating results, plans, objectives, expectations and intentions;

all statements that address operating performance, events or developments that we expect or anticipate will occur in
the future — including statements relating to creating value for stockholders;

benefits of the proposed transactions with Parkway to tenants, employees, stockholders and other constituents of the
combined company;

e*integrating Parkway with us; and

the expected timetable for completing the proposed transactions with Parkway.

Any forward-looking statements are based upon management's beliefs, assumptions, and expectations of our future
performance, taking into account information currently available. These beliefs, assumptions, and expectations may
change as a result of possible events or factors, not all of which are known. If a change occurs, our business, financial
condition, liquidity, and results of operations may vary materially from those expressed in forward-looking
statements. Actual results may vary from forward-looking statements due to, but not limited to, the following:

the availability and terms of capital and financing;

the ability to refinance or repay indebtedness as it matures;

the failure of purchase, sale, or other contracts to ultimately close;

the failure to achieve anticipated benefits from acquisitions and investments or from dispositions;

the potential dilutive effect of common stock offerings;

the failure to achieve benefits from the repurchase of common stock;

the availability of buyers and pricing with respect to the disposition of assets;

.risks and uncertainties related to national and local economic conditions, the real estate industry in general, and the
commercial real estate markets in particular;

changes to our strategy with regard to land and other non-core holdings that require impairment losses to be
recognized;

leasing risks, including the ability to obtain new tenants or renew expiring tenants, the ability to lease newly
developed and/or recently acquired space, and the risk of declining leasing rates;

the adverse change in the financial condition of one or more of our major tenants;

volatility in interest rates and insurance rates;
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competition from other developers or investors;

the risks associated with real estate developments (such as zoning approval, receipt of required permits, construction
delays, cost overruns, and leasing risk);

the loss of key personnel;

the potential liability for uninsured losses, condemnation, or environmental issues;

the potential liability for a failure to meet regulatory requirements;

the financial condition and liquidity of, or disputes with, joint venture partners;

any failure to comply with debt covenants under credit agreements;

any failure to continue to qualify for taxation as a real estate investment trust and meet regulatory requirements;
risks associated with the ability to consummate the proposed transactions with Parkway and the timing of the closing
of the proposed transactions with Parkway;
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risks associated with the ability to consummate the proposed spin-off of Parkway, Inc., a company holding the
Houston assets of the Company and Parkway, and the timing of the closing of the proposed spin-off;

risks associated with the ability to list the common stock of Parkway, Inc. on the New York Stock Exchange
following the proposed spin-off;

risks associated with the ability to consummate certain asset sales contemplated by Parkway and the timing of the
closing of such proposed asset sales;

risks associated with the ability to consummate the proposed reorganization of certain assets and liabilities of Cousins
and Parkway, including the contemplated structuring of the Company and Parkway, Inc. as “UPREITs” following the
consummation of the proposed transactions with Parkway;

the failure to obtain any debt financing arrangements in connection with the proposed transactions with Parkway;

the ability to secure favorable interest rates on any borrowings incurred in connection with the proposed transactions
with Parkway;

the impact of such indebtedness incurred in connection with the proposed transactions with Parkway;

the ability to successfully integrate our operations and employees in connection with the proposed transaction with
Parkways;

the ability to realize anticipated benefits and synergies of the proposed transactions with Parkway;

material changes in the dividend rates on securities or the ability to pay dividends on common shares or other
securities;

potential changes to tax legislation;

changes in demand for properties;

risks associated with the acquisition, development, expansion, leasing and management of properties;

risks associated with the geographic concentration of the Company, Parkway, or Parkway, Inc.;

the potential impact of announcement of the proposed transactions with Parkway or consummation of the proposed
transactions with Parkway on relationships, including with tenants, employees, customers, and competitors;

the unfavorable outcome of any legal proceedings that have been or may be instituted against the Company, Parkway,
Parkway, Inc. or any of its affiliates;

significant costs related to uninsured losses, condemnation, or environmental issues;

the amount of the costs, fees, expenses and charges related to the proposed transactions with Parkway and the actual
terms of the financings that may be obtained in connection with the proposed transactions with Parkway; and

those additional risks and factors discussed in reports filed with the Securities and Exchange Commission (“SEC”) by
the Company, Parkway, and Parkway, Inc.

The words “believes,” “expects,” “anticipates,” “estimates,” “plans,” “may,” “intend,” “will,” or similar expressions are intend
identify forward-looking statements. Although we believe that our plans, intentions, and expectations reflected in any
forward-looking statements are reasonable, we can give no assurance that such plans, intentions, or expectations will
be achieved. We undertake no obligation to publicly update or revise any forward-looking statement, whether as a
result of future events, new information, or otherwise, except as required under U.S. federal securities laws.

99 ¢ 9 ¢ 99 ¢
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PART I — FINANCIAL INFORMATION

Item 1. Financial Statements.

COUSINS PROPERTIES INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share amounts)

June 30,
2016
(unaudited)
Assets:
Real estate assets:
Operating properties, net of accumulated depreciation of $403,283 and $352,350 in 2016
. $2,186,770
and 2015, respectively
Projects under development 62,567
Land 17,768
2,267,105
Real estate assets and other assets held for sale, net of accumulated depreciation and
amortization of $7,200 in 2015 o
Cash and cash equivalents 946
Restricted cash 5,180
Notes and accounts receivable, net of allowance for doubtful accounts of $1,097 and 13.656
$1,353 in 2016 and 2015, respectively ’
Deferred rents receivable 74,224
Investment in unconsolidated joint ventures 114,455
Intangible assets, net of accumulated amortization of $115,792 and $103,458 in 2016 and
. 111,266
2015, respectively
Other assets 36,163
Total assets $2,622,995
Liabilities:
Notes payable $777,485
Accounts payable and accrued expenses 56,971
Deferred income 34,158

Intangible liabilities, net of accumulated amortization of $31,473 and $26,890 in 2016 and
2015, respectively

55,009

Other liabilities 30,242
Liabilities of real estate assets held for sale —

Total liabilities 953,865
Commitments and contingencies —
Equity:

Stockholders' investment:

Preferred stock, $1 par value, 20,000,000 shares authorized, -0- shares issued and

outstanding in 2016 and 2015 o
Common stock, $1 par value, 350,000,000 shares authorized, 220,500,503 and 220.501
220,255,676 shares issued in 2016 and 2015, respectively ’
Additional paid-in capital 1,723,131
Treasury stock at cost, 10,329,082 and 8,742,181 shares in 2016 and 2015, respectively (148,373
Distributions in excess of cumulative net income (127,602
Total stockholders' investment 1,667,657

December 31,
2015

$2,194,781

27,890
17,829
2,240,500

7,246

2,003
4,304

10,828

67,258
102,577

124,615
35,989
$2,595,320

$718,810
71,739
29,788

59,592

30,629
1,347
911,905

220,256
1,722,224

) (134,630 )
) (124,435 )

1,683,415
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Nonredeemable noncontrolling interests 1,473 —
Total equity 1,669,130 1,683,415
Total liabilities and equity $2,622,995 $2,595,320

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

Three Months

Ended Six Months Ended

June 30, June 30,

2016 2015 2016 2015
Revenues:
Rental property revenues $90,735 $96,177 $179,211 $186,216
Fee income 1,824 1,704 4,023 3,520
Other 129 22 705 143

92,688 97,903 183,939 189,879
Costs and expenses:

Rental property operating expenses 38,681 41,387 74,290 79,340
Reimbursed expenses 798 717 1,668 1,828
General and administrative expenses 4,691 5,936 13,183 9,533
Interest expense 7,334 7,869 14,748 15,546
Depreciation and amortization 32,381 34,879 64,350 71,026
Acquisition and merger costs 2,424 2 2,443 85
Other 152 341 258 698

86,461 91,131 170,940 178,056

Income from continuing operations before taxes, unconsolidated joint 6.227 6.772 12099 11.823

ventures, and sale of investment properties

Income from unconsolidated joint ventures 1,784 1,761 3,618 3,372

Income. from continuing operations before gain on sale of investment 8.011 8.533 16,617 15.195

properties

Gain (loss) on sale of investment properties 246 ) (576 ) 13,944 530

Income from continuing operations 7,765 7,957 30,561 15,725

Loss from discontinued operations:

Loss from discontinued operations — (6 ) — (19 )

Loss on sale from discontinued operations — — — (551 )
— (6 ) — (570 )

Net income $7,765 $7,951 $30,561 $15,155

Per common share information — basic and diluted:

Income from continuing operations $0.04  $0.04 $0.15 $0.07

Income from discontinued operations — — — —

Net income $0.04  $0.04 $0.15 $0.07

Weighted average shares — basic 210,129 216,630 210,516 216,599

Weighted average shares — diluted 210,362 216,766 210,687 216,753

Dividends declared per common share $0.080 $0.080 $0.160 $0.160

See accompanying notes.
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COUSINS PROPERTIES INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
Six Months Ended June 30, 2016 and 2015

(unaudited, in thousands)

Balance December 31,
2015

Net income

Common stock issued
pursuant to stock based
compensation
Amortization of stock
options and restricted
stock, net of forfeitures
Contributions from
nonredeemable
noncontrolling interests
Repurchase of common
stock

Common dividends
($0.16 per share)
Balance June 30, 2016

Balance December 31,
2014

Net income

Common stock issued
pursuant to stock based
compensation
Amortization of stock
options and restricted
stock, net of forfeitures
Common dividends
($0.16 per share)

Other

Balance June 30, 2015

See accompanying notes.
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Common
Stock

$220,256

258

(13

$220,501

$220,083

173

$220,256

Additional
Paid-In
Capital

$1,722,224

81

) 826

$1,723,131

$1,720,972

(244 )

808

24
$1,721,560

Distributions
Treasury in
Stock Excess of
Net Income

Stockholders
Investment

$(134,630) $(124,435) $1,683,415 $ —

30,561 30,561
— — 339
— — 813
(13,743 ) — (13,743
— (33,728 ) (33,728

$(148,373) $(127,602 ) $1,667,657 $ 1,473

$(86,840 ) $(180,757 ) $1,673,458 $ —

— 15,155 15,155

— — (71

— — 808

— (34,677 ) (34,677
— 24

)_

)_

$(86,840 ) $(200,279 ) $1,654,697 $ —

,Nonredeemal
Noncontrolli
Interests

b}%tal
r@quity

$1,683,415

30,561

339

813

1,473

(13,743

(33,728

$1,669,130

$1,673,458

15,155

(71

808

(34,677
24

$1,654,697

)
)

)
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COUSINS PROPERTIES INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited, in thousands)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Six Months Ended
June 30,
2016 2015

$30,561 $15,155

(Gain) loss on sale of investment properties, including discontinued operations (13,944 ) 21
Depreciation and amortization, including discontinued operations 64,350 70,381
Amortization of deferred financing costs 699 716
Stock-based compensation expense, net of forfeitures 1,153 808

Effect of certain non-cash adjustments to rental revenues
Income from unconsolidated joint ventures

Operating distributions from unconsolidated joint ventures
Changes in other operating assets and liabilities:

Change in other receivables and other assets, net

Change in operating liabilities

Net cash provided by operating activities

Cash flows from investing activities:

Proceeds from investment property sales

Property acquisition, development, and tenant asset expenditures
Investment in unconsolidated joint ventures

Distributions from unconsolidated joint ventures

Change in notes receivable and other assets

Change in restricted cash

Net cash used in investing activities

Cash flows from financing activities:

Proceeds from credit facility

Repayment of credit facility

Repayment of notes payable

(9,656 ) (15,047 )
(3,618 ) (3,372 )
4,209 1,820

(5,188 ) (10,106 )
(8,472 ) (15,311)
60,094 45,065

21,088 9,164
(75,594 ) (73,344 )
(22,281 ) (3,443 )
4,099 1,649
— 772
@76 ) (652 )
(73,564 ) (65,854 )

163,700 114,100
(100,700) (52,300 )
(4,589 ) 4,371 )

Common stock issued, net of expenses — 9
Contributions from noncontrolling interests 1,473 —
Repurchase of common stock (13,743 ) —

Common dividends paid

Net cash provided by financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Interest paid, net of amounts capitalized

Significant non-cash transactions:

(33,728 ) (34,677 )
12,413 22,761
(1,057 ) 1,972
2,003 —

$946 $1,972

$14,131 $15,477

Change in accrued property acquisition, development, and tenant asset expenditures $3,891 $416
Transfer from investment in unconsolidated joint ventures to projects under development 5,880 —
Transfer from operating properties to real estate assets and other assets held for sale — 86,775
Transfer from operating properties to liabilities of real estate assets held for sale — 3,132

10
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COUSINS PROPERTIES INCORPORATED AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

June 30, 2016

(Unaudited)

1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATION

Cousins Properties Incorporated (“Cousins”), a Georgia corporation, is a self-administered and self-managed real estate
investment trust (“REIT”). Cousins TRS Services LLC ("CTRS") is a taxable entity wholly owned by and consolidated
with Cousins. CTRS owns and manages its own real estate portfolio and performs certain real estate related services
for other parties. All of the entities included in the condensed consolidated financial statements are hereinafter referred
to collectively as the "Company."

The Company develops, acquires, leases, manages, and owns primarily Class A office assets and opportunistic
mixed-use properties in Sunbelt markets with a focus on Georgia, Texas, and North Carolina. Cousins has elected to
be taxed as a real estate investment trust (“REIT”) and intends to, among other things, distribute 90% of its net taxable
income to stockholders, thereby eliminating any liability for federal income taxes under current law. Therefore, the
results included herein do not include a federal income tax provision for Cousins.

The condensed consolidated financial statements are unaudited and were prepared by the Company in accordance with
accounting principles generally accepted in the United States of America (“GAAP”) for interim financial information
and in accordance with the rules and regulations of the Securities and Exchange Commission (“SEC”). In the opinion of
management, these financial statements reflect all adjustments necessary (which adjustments are of a normal and
recurring nature) for the fair presentation of the Company's financial position as of June 30, 2016 and the results of
operations for the three and six months ended June 30, 2016 and 2015. The results of operations for the three and six
months ended June 30, 2016 are not necessarily indicative of results expected for the full year. Certain information
and footnote disclosures normally included in financial statements prepared in accordance with GAAP have been
condensed or omitted pursuant to the rules and regulations of the SEC. These condensed consolidated financial
statements should be read in conjunction with the consolidated financial statements and the notes thereto included in
the Company's Annual Report on Form 10-K for the year ended December 31, 2015. The accounting policies
employed are substantially the same as those shown in note 2 to the consolidated financial statements included in such
Form 10-K.

For the three and six months ended June 30, 2016 and 2015, there were no items of other comprehensive income.
Therefore, no presentation of comprehensive income is required.

The Company evaluates all partnerships, joint ventures and other arrangements with variable interests to determine if
the entity or arrangement qualifies as a variable interest entity (“VIE”), as defined in the Financial Accounting Standards
Board's ("FASB") Accounting Standards Codification ("ASC"). If the entity or arrangement qualifies as a VIE and the
Company is determined to be the primary beneficiary, the Company is required to consolidate the assets, liabilities,
and results of operations of the VIE. In the first quarter of 2016, the Company adopted Accounting Standards Update
("ASU") 2015-02, "Amendments to the Consolidation Analysis." There were no changes to the accounting treatment
of joint ventures or other arrangements as a result of the new guidance.

In March 2016, the FASB issued ASU 2016-09, "Improvements to Employee Share-Based Payment Accounting."
Under this ASU, the additional paid-in capital pool is eliminated, and an entity recognizes all excess tax benefits and
tax deficiencies as income tax expense or benefit in the income statement. This ASU also eliminated the requirement
to defer recognition of an excess tax benefit until all benefits are realized through a reduction to taxes payable. This
ASU also changes the treatment of excess tax benefits as operating cash flows in the statement of cash flows. This
ASU is effective for fiscal years beginning after December 15, 2016 with early adoption permitted. The Company
expects to adopt this guidance effective January 1, 2017, and is currently assessing the potential impact of adopting
the new guidance.

In February 2016, the Financial Accounting Standards Board issued ASU 2016-02, "Leases," which amends the
existing standards for lease accounting by requiring lessees to recognize most leases on their balance sheets and
making targeted changes to lessor accounting and reporting. The new standard will require lessees to record a

12
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right-of-use asset and a lease liability for all leases with a term of greater than 12 months and classify such leases as
either finance or operating leases based on the principle of whether or not the lease is effectively a financed purchase
of the leased asset by the lessee. This classification will determine whether the lease expense is recognized based on
an effective interest method (finance leases) or on a straight-line basis over the term of the lease (operating leases).
Leases with a term of 12 months or less will be accounted for similar to existing guidance for operating leases. The
new standard requires lessors to account for leases using an approach that is substantially equivalent to existing
guidance for sales-type leases, direct financing leases and operating leases. ASU 2016-02 supersedes previous leasing
standards. The guidance is effective for the fiscal years beginning after December 15, 2018 with early adoption
permitted. The Company expects to adopt this guidance effective January 1, 2019, and is currently assessing the
potential impact of adopting the

8
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new guidance. The impact of the adoption of this new guidance, if any, will be recorded retrospectively to all financial
statements presented.

In May 2014, the FASB issued ASU 2014-09, "Revenue from Contracts with Customers." Under the new guidance,
companies will recognize revenue when the seller satisfies a performance obligation, which would be when the buyer
takes control of the good or service. This new guidance could result in different amounts of revenue being recognized
and could result in revenue being recognized in different reporting periods than under the current guidance. The new
guidance specifically excludes revenue associated with lease contracts. ASU 2015-14, "Revenue from Contracts with
Customers," was subsequently issued modifying the effective date to periods beginning after December 15, 2017, with
early adoption permitted for periods beginning after December 15, 2016. The standard allows for either "full
retrospective” adoption, meaning the standard is applied to all of the periods presented, or "modified retrospective"
adoption, meaning the standard is applied only to the most recent period presented in the financial statements. The
Company is currently assessing this guidance for future implementation and potential impact of adoption. The
Company expects to adopt this guidance effective January 1, 2018.

In the first quarter of 2016, the Company adopted ASU 2015-03, "Simplifying the Presentation of Debt Costs" ("ASU
2015-03"). In accordance with ASU 2015-03, the Company began recording deferred financing costs related to its
mortgage notes payable as a reduction in the carrying amount of its notes payable on the condensed consolidated
balance sheets. The Company reclassified $2.5 million in deferred financing costs from other assets to notes payable
in its December 31, 2015 consolidated balance sheet to conform to the current period's presentation. Deferred
financing costs related to the Company’s unsecured revolving credit facility continue to be included in other assets
within the Company’s balance sheets in accordance with ASU 2015-15 "Presentation and Subsequent Measurement of
Debt Issuance Costs Associated with Line-of-Credit Arrangements."

Certain prior year amounts have been reclassified to conform with current year presentation on the condensed
consolidated statements of operations and the condensed consolidated statements of equity. Separation expenses on
the condensed consolidated statements of operations are now included in general and administrative expenses. On the
condensed consolidated statements of equity, all components of common stock issued pursuant to stock based
compensation are aggregated into one line item. These changes do not affect the previously reported condensed
consolidated statements of operations or the condensed consolidated statements of equity for any period.

2. MERGER WITH PARKWAY PROPERTIES, INC.

On April 28, 2016, the Company and Parkway Properties, Inc. (“Parkway”) entered into an Agreement and Plan of
Merger (the “Merger Agreement”), pursuant to which Parkway will merge with and into Clinic Sub Inc., a wholly
owned subsidiary of the Company (the “Merger”). In addition, the Merger Agreement provides that the Company will
separate the portion of the combined businesses relating to the ownership of real properties in Houston (the
"Spin-Off") from the remainder of the combined business by distributing pro rata to its stockholders all of the
outstanding shares of common stock to Parkway, Inc. The Company will retain all of the shares of a class of
non-voting preferred stock of Parkway, Inc. upon the terms and subject to the conditions of the Merger Agreement.
The Company expects that the Spin-Off will be treated for tax purposes as a distribution to the Company’s
stockholders equal to the fair market value of the distributed Parkway, Inc. shares. After the Spin-Off, Parkway, Inc.
will be a separate, publicly-traded entity, and both the Company and Parkway, Inc. intend to operate prospectively as
umbrella partnership real estate investment trusts (“UPREITSs”).

Pursuant to the Merger Agreement, upon closing of the Merger, each share of Parkway common stock issued and
outstanding will convert into the right to receive 1.63 (the “Exchange Ratio”) shares of newly issued shares of common
stock, par value $1 per share, of the Company. In addition, each share of Parkway limited voting stock will be
converted into the right to receive a number of newly issued shares of limited voting preferred stock of the Company,
equal to the Exchange Ratio, having terms materially unchanged from the terms of the Parkway limited voting stock
prior to the Merger. Each share of Parkway equity-based compensation awards will also be converted at the Exchange
Ratio into equity awards of the Company. Limited partnership units of Parkway LP, Parkway’s umbrella partnership,

14
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will be entitled to redeem or exchange their partnership interest for the Company’s common stock at the Exchange
Ratio.

The respective boards of directors (the “Board of Directors”) of the Company and Parkway have unanimously approved
the Merger Agreement and have recommended that their respective stockholders approve the Merger.

The closing of the Merger is subject to certain conditions, including: (1) the receipt of Parkway Stockholder Approval;
(2) the receipt of Company Stockholder Approval; (3) the Spin-Off being fully ready to be consummated
contemporaneously with the Merger; (4) approval for listing on the New York Stock Exchange (“NYSE”) of the
Company common stock to be issued in the Merger or reserved for issuance in connection therewith; (5) no injunction
or law prohibiting the Merger; (6) accuracy of each party’s representations, subject in most cases to materiality or
material adverse effect qualifications; (7) material compliance with each party’s covenants; (8) receipt by each of the
Company and Parkway of an opinion to the effect that the Merger will qualify as a “reorganization” within the meaning
of Section 368(a) of the Internal Revenue Code of 1986, as amended (the

9
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“Code”), and of an opinion that each of the Company and Parkway will qualify as a real estate investment trust (“REIT”)
under the Code; and (9) effectiveness of the registration statement that will contain the joint proxy
statement/prospectus sent to Company and Parkway stockholders.

The Merger Agreement contains customary representations and warranties by each party. The Company and Parkway
have also agreed to various customary covenants and agreements, including, among others, to conduct their business

in the ordinary course consistent with past practice during the period between the execution of the Merger Agreement
and the date of closing, and to not engage in certain kinds of transactions during this period and to maintain REIT
status. The parties are subject to a customary “no-shop” provision that requires them to cease discussions or solicitations
with respect to alternate transactions and subjects them to certain restrictions in considering and negotiating alternate
transactions.

Additionally, Parkway has agreed to use commercially reasonable efforts to sell certain of its properties prior to the
closing date, upon the terms and subject to the conditions of the Merger Agreement. The Company and Parkway have
also agreed that, prior to the closing, each may continue to pay their regular quarterly dividends, but may not increase
the amounts, except to the extent required to maintain REIT status. The parties will coordinate record and payment
dates for all pre-closing dividends.

The Merger Agreement provides that, at the effective time of the Merger, the Board of Directors of the Company will
consist of nine members, including five individuals to be selected by the current members of the Board of Directors of
the Company and four individuals to be selected by the current members of the Board of Directors of Parkway. One of
Parkway’s four directors will be selected by TPG Pantera VI (“TPG”) and TPG Management (collectively with TPG, the
“TPG Parties”), pursuant to the TPG Parties’ stockholders agreement entered into with the Company.

The Merger Agreement contains certain termination rights for the Company and Parkway. The Merger Agreement can
be terminated by either party (1) by mutual written consent; (2) if the Merger has not been consummated by an outside
date of December 31, 2016 (which either party may extend to March 31, 2017 if the only closing condition that has
not been met is that related to the readiness of the Spin-Off ); (3) if there is a permanent, non-appealable injunction or
law restraining or prohibiting the consummation of the Merger; (4) if either party’s stockholders fail to approve the
transactions; (5) if the other party’s Board of Directors changes its recommendation in favor of the transactions; (6) if
the other party has materially breached its non-solicit covenant, subject to a cure period; (7) in order to enter into a
superior proposal (as defined in the Merger Agreement, subject to compliance with certain terms and conditions
included in the Merger Agreement); or (8) if the other party has breached its representations or covenants in a way that
prevents satisfaction of a closing condition, subject to a cure period.

If the Merger Agreement is terminated because (1) a party’s Board of Directors changes its recommendation in favor of
the transactions contemplated by the Merger Agreement; (2) a party terminates the agreement to enter into a superior
proposal; (3) a party breaches its non-solicit covenant; or (4) a party consummates or enters into an agreement for an
alternative transaction within twelve months following termination under certain circumstances, such party must pay a
termination fee of the lesser of $65 million or the maximum amount that could be paid to the other party without
causing it to fail to meet the REIT requirements for such year. The Merger Agreement also provides that a party must
pay the other party an expense reimbursement of the lesser of $20 million and the maximum amount that can be paid
to the other party without causing it to fail to meet the REIT requirements for such year, if the Merger Agreement is
terminated because such party’s stockholders vote against the transactions contemplated by the Merger Agreement.
Any unpaid amount of the foregoing fees (due to limitations of REIT requirements) will be escrowed and paid out
over a five-year period. The expense reimbursement will be set off against the termination fee if the termination fee
later becomes payable.

In connection with the proposed transaction, Cousins has filed an amended registration statement on Form S-4 (File
No. 333-211849), declared effective by the SEC on July 22, 2016, that includes a joint proxy statement of Cousins and
Parkway that also constitutes a prospectus of Cousins.
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