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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 9, 2006
To our Stockholders:
The Annual Meeting of Stockholders of Cousins Properties Incorporated (the Company ) will be held on Tuesday,
May 9, 2006, at 11:00 a.m. local time at The Inforum, 250 Williams Street, Atlanta, Georgia 30303. The purposes of
the meeting are:
(1) To elect ten Directors;

(2) To approve an amendment to the 1999 Incentive Stock Plan (the Plan ) to increase the number of shares of
common stock available under the Plan by 870,000 shares;

(3) To ratify the appointment of Deloitte & Touche LLP ( Deloitte ) as the Company s independent registered public
accountants for the fiscal year ending December 31, 2006; and

(4) To transact such other business as may properly come before the meeting.
All holders of record of common stock at the close of business on March 24, 2006 are entitled to vote at the meeting
and any postponements and adjournments of the meeting.
By Order of the Board of Directors,
ROBERT M. JACKSON
Corporate Secretary
Atlanta, Georgia
April 4, 2006
Whether or not you expect to attend the Annual Meeting, you are urged to vote, date, sign and return the
enclosed proxy in the enclosed postage paid envelope. If you attend the Annual Meeting, you may revoke the
proxy and vote your shares in person.
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COUSINS PROPERTIES INCORPORATED
2500 Windy Ridge Parkway, Suite 1600
Atlanta, Georgia 30339
PROXY STATEMENT
General Information
This Proxy Statement and proxy card are furnished in connection with the solicitation of proxies to be voted at our
Annual Meeting of Stockholders. Our Annual Meeting will be held on Tuesday, May 9, 2006, at 11:00 a.m., local
time, at The Inforum, 250 Williams Street, Atlanta, Georgia 30303. The proxy is solicited by our Board of Directors.
This Proxy Statement and proxy card are first being sent to holders of our common stock on or about April 4, 2006.
Why am I receiving this Proxy Statement and proxy card?
You are receiving this Proxy Statement and proxy card because you owned shares of Cousins Properties Incorporated
common stock on March 24, 2006. This Proxy Statement describes issues on which we would like you to vote at our
Annual Meeting. It also gives you information on these issues so that you can make an informed decision.
What is a proxy?
It is your legal designation of another person to vote the stock you own. That other person is called a proxy. The
written document in which you designate that person is called a proxy or a proxy card. Three of our directors have
been designated as proxies for the 2006 Annual Meeting of Stockholders. These directors are Thomas G. Cousins,
Richard W. Courts, II and William Porter Payne.
Who is entitled to vote?
Holders of our common stock at the close of business on March 24, 2006 are entitled to receive notice of the meeting
and to vote at the meeting and any adjournments or postponements of the meeting. March 24, 2006 is referred to as
the record date.
To how many votes is each share of common stock entitled?
Holders of our common stock are entitled to one vote per share.
What is the difference between a stockholder of record and a stockholder who holds common stock in street
name ?
If your shares of common stock are registered in your name, you are a stockholder of record. If your shares are in the
name of your broker or bank, your shares are held in street name .
How do I vote?
Common stockholders of record may vote by mail. Simply mark your proxy card, date and sign it, and return it in the
postage-paid envelope provided. Stockholders also may attend the meeting and vote in person. If you hold your shares
of common stock through a bank or broker, please refer to your proxy card or the information forwarded by your bank
or broker to see the voting options that are available to you.
Written ballots will be passed out to anyone who wants to vote at the Annual Meeting. However, if you hold your
shares of common stock in street name, you must obtain a legal proxy from your bank or broker to be able to vote in
person at the Annual Meeting.
1
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What if I change my mind after I return my proxy?
You may revoke your proxy and change your vote at any time before the polls close at the Annual Meeting. You may
do this by:
sending written notice of revocation to our Corporate Secretary at 2500 Windy Ridge Parkway, Suite 1600,
Atlanta, Georgia 30339-5683;

submitting a subsequent proxy with a later date; or

voting in person at the Annual Meeting.
Attendance at the meeting will not by itself revoke a proxy.
On what items am I voting?
You are being asked to vote on three items:

the election of ten Directors;

the approval of an amendment to our 1999 Incentive Stock Plan to increase the number of shares of our
common stock available under the Plan by 870,000 shares; and

the ratification of the appointment of Deloitte as the Company s independent registered public accountants for
the fiscal year ending December 31, 2006.
No cumulative voting rights are authorized, and dissenters rights are not applicable to these matters.
How may I vote for the nominees for election of Director, and how many votes must the nominees receive to be
elected?
With respect to the election of Directors, you may:
vote FOR the election of all ten nominees for Director;

WITHHOLD AUTHORITY to vote for one or more of the nominees and vote FOR the remaining nominees; or

WITHHOLD AUTHORITY to vote for all ten nominees.
The ten nominees receiving the highest number of affirmative votes will be elected as Directors. This number is called
a plurality. A vote withheld from a nominee for Director will be counted for purposes of establishing a quorum, but
will have no effect on the outcome of the election of directors.
What happens if a nominee is unable to stand for election?
If a nominee is unable to stand for election, the Board may, by resolution, provide for a lesser number of Directors or
designate a substitute nominee. If the Board designates a substitute nominee, shares represented by proxies voted for
the nominee unable to stand for election will be voted for the substitute nominee.
How may I vote for the approval of the amendment to the Plan and the ratification of the appointment of the
independent registered public accountants, and how many votes must the proposals receive to pass?
With respect to the proposals to amend the Plan and to ratify the independent registered public accountants, you may:
vote FOR the proposals;

vote AGAINST the proposals; or

ABSTAIN from voting on the proposals.
The proposals must receive the affirmative vote of a majority of the shares present at the Annual Meeting either in
person or by proxy to pass. Abstentions with respect to a proposal are counted for purposes of establishing a quorum,
but will have no effect on the outcome of the vote.
2
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How does the Board of Directors recommend that I vote?
The Board recommends a vote FOR the ten Director nominees, FOR the amendment to the Plan and FOR the
ratification of the independent registered public accountants.
What happens if I sign and return my proxy card but do not provide voting instructions?
If you return a signed card but do not provide voting instructions, your shares of common stock will be voted FOR the
ten nominees for Director, FOR the amendment to the Plan and FOR the ratification of the independent registered
public accountants.
Will my shares be voted if I do not sign and return my proxy card?
If you are a common stockholder of record and you do not sign and return your proxy card or attend the Annual
Meeting and vote in person, your shares will not be voted and will not count in deciding the matters presented for
stockholder consideration in this Proxy Statement.
If your shares of common stock are held in street name through a bank or broker and you do not provide voting
instructions before the Annual Meeting, your bank or broker may vote your shares on your behalf under certain
circumstances. Brokerage firms have the authority under New York Stock Exchange ( NYSE ) rules to vote shares for
which their customers do not provide voting instructions on routine matters. When a proposal is not a routine matter
and the brokerage firm has not received voting instructions from the beneficial owner of the shares with respect to that
proposal, the brokerage firm cannot vote the shares on that proposal. This is called a broker non-vote. Broker
non-votes will be counted for purposes of establishing a quorum, but not for determining the number of shares voted
for or against the non-routine matter.
The election of Directors and the ratification of the independent registered public accountants described in this Proxy
Statement are routine matters. The amendment to the Plan described in this Proxy Statement is not a routine matter.
How many votes do you need to hold the Annual Meeting?
Shares of our common stock are counted as present at the Annual Meeting if the stockholder either is present and
votes in person at the Annual Meeting or properly has submitted a proxy.
As of the record date, 50,730,633 shares of our common stock were outstanding and are entitled to vote at the Annual
Meeting. Shares representing a majority of our issued and outstanding common stock as of the record date must be
present at the Annual Meeting either in person or by proxy in order to hold the Annual Meeting and conduct business.
This is called a quorum. Abstentions and broker non-votes will be counted for purposes of establishing a quorum at
the meeting.

3
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PROPOSAL 1 ELECTION OF DIRECTORS
There are ten nominees for our Board of Directors this year. Our Directors are elected annually to serve until the next
Annual Meeting and until their respective successors are elected. The Board has nominated the individuals named
below for election as Directors at the Annual Meeting.
All of the Director nominees are currently members of the Board and were elected as Directors by the stockholders at
the Annual Meeting in 2005, except for Mr. Harrison. Mr. Harrison was recommended as a nominee for Director to
the Compensation, Succession, Nominating and Governance Committee by Mr. Bell, our President and Chief
Executive Officer. Each Director nominee has consented to serve as a Director if so elected at the Annual Meeting.
Our Board of Directors currently consists of nine members. The Board has authorized an increase in its size to ten
members, effective as of the date of the Annual Meeting, as permitted by our By-Laws.
Our Board of Directors recommends that you vote FOR
each of the nominees for Director.

Director
Name Age Since Information About Nominee

Thomas D. Bell, Jr. 56 2000 President, Chief Executive Officer, Vice Chairman of the Board of
Directors and Chairman of the Executive Committee of the Company
since January 2002. Special Limited Partner with Forstmann Little &
Co. from January 2001 until January 2002; 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; Chairman and
Chief Executive Officer of Young & Rubicam Advertising from
September 1998 to August 1999. Director of Regal Entertainment
Group, AGL Resources, Inc., and the United States Chamber of
Commerce, and a Trustee of Emory University Healthcare. Director of
Lincoln National Corporation from 1988 to 2005.

Erskine B. Bowles 60 2003 President of the University of North Carolina since January 2006;
Chairman of Erskine Bowles & Co., LLC since 2003; Senior advisor to
Carousel Capital since 2002; Director of General Motors, Morgan
Stanley and North Carolina Mutual Life Insurance Company. From
March 2005 to August 2005, United Nations Under Secretary General,
Deputy Special Envoy for Tsunami Recovery. From 1999 until 2001,
Managing Director of Carousel Capital and Partner of Forstmann Little
& Co., and from 1996 until 1998, served as White House Chief of
Staff. Director of Merck & Co., VF Corporation and First Union
Corporation from 1999 until 2001; Director of Wachovia Corporation
in 2001; and Director of Krispy Kreme Doughnut Corporation in 2003.

Richard W. Courts, I 70 1985 Chairman of Atlantic Investment Company, a real estate development
and investment company, for at least five years. Director of Genuine
Parts Company; Trustee of STI Classic Funds and STI Classic Variable
Trust. Director of SunTrust Bank, Atlanta Region, from 1977 to 2006.

Thomas G. Cousins 74 1962 Chairman of the Board of Directors of the Company. Served as Chief
Executive Officer of the Company until January 2002 and has been
employed by the Company since its

4
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Name

Lillian C. Giornelli

S. Taylor Glover

James H. Hance, Jr.

William B. Harrison,
Jr.

Boone A. Knox

William Porter Payne

Edgar Filing: COUSINS PROPERTIES INC - Form DEF 14A

Age

45

54

61

62

69

58

Director

Since

1999

2005

2005

2006

1969

1996

Information About Nominee
inception. Director Emeritus of Total System Services, Inc.; Trustee
Emeritus of Emory University; Trustee of the High Museum of Art;
Member of the Board of Georgia Research Alliance; Chairman and
Trustee of the CF Foundation.

Chairman and Chief Executive Officer of The Cousins Foundation,
Inc. since March 1999. Trustee of The Cousins Foundation, Inc. for at
least five years.

President and Chief Executive Officer of Turner Enterprises, Inc., a
privately held investment and management company, since

March 2002. Prior to March 2002, for at least five years, Senior Vice
President of the Private Client Group of Merrill Lynch.

From 1994 through January 2005, Vice Chairman of Bank of America
Corporation, a financial services holding company; Chief Financial
Officer of Bank of America from 1988 to April 2004 and a Director
from 1999 through January 2005. Director of Sprint Nextel, Duke
Energy, EnPro Industries, Inc. and Rayonier, Inc., a lumber company.
Director of Summit Properties, Inc. from 1994 to 2005.

Chairman of the Board of JPMorgan Chase & Co since 2001.
Chairman and Chief Executive Officer of JPMorgan Chase & Co. from
November 30, 2001 to December 31, 2005. Director of Merck & Co.,
Inc.

For at least five years, Managing Partner of Knox, Ltd. and the
Managing Trustee of the Knox Foundation. Trustee of Equity
Residential Properties Trust and retired Chairman of Regions Bank of
East Central Georgia.

Partner of Gleacher Partners LLC since July 2000. Vice Chairman and
Director of PTEK Holdings, Inc. from July 1998 to July 2000; Vice
Chairman of Bank of America Corporation from February 1997 to
July 1998. Served as President and Chief Executive Officer of the
Atlanta Committee for the Olympic Games. Director of Jefferson Pilot
Corporation, Anheuser Busch, Inc., Crown Crafts, Inc. and National
Distributing Company Inc.

(1) Will begin serving in 2006, if elected as a Director at the Annual Meeting.
Ms. Giornelli is the daughter of Mr. Cousins. There are no other family relationships among our Directors, nominees

for Director or Executive Officers.

Meetings of the Board of Directors and Director Attendance at Annual Meetings
Our Board of Directors held five meetings during 2005. Each Director attended at least 75% of the total number of
meetings of the Board and any committees of which he or she was a member.
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We typically schedule a Board meeting in conjunction with our Annual Meeting and expect that our Directors will
attend, absent a valid reason. All Directors serving at the time of last year s Annual Meeting attended the Annual
Meeting.

5
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Committees of the Board of Directors
Our Board has three standing committees the Audit Committee, the Compensation, Succession, Nominating and
Governance Committee and the Executive Committee.
Audit Committee. The current members of our Audit Committee are Mr. Courts, Mr. Glover and Mr. Knox. Mr. Knox
is the Chairman of the Committee. The Audit Committee held nine meetings during 2005. All of the members of the
Audit Committee are independent within the meaning of the SEC regulations, the listing standards of the NYSE and
our Director Independence Standards. All of the members of the Audit Committee are financially literate within the
meaning of the SEC regulations, the listing standards of the NYSE and the Company s Audit Committee Charter. The
Board has determined that Mr. Knox is an audit committee financial expert within the meaning of the SEC regulations
and that he has accounting and related financial management expertise within the meaning of the NYSE listing
standards.
The primary responsibilities of our Audit Committee include:
deciding whether to appoint, retain or terminate our independent registered public accountants,

reviewing with the independent registered public accountants the audit plan and results of the audit
engagement,

reviewing the scope and results of our internal auditing procedures and the adequacy of our financial
reporting controls,

reviewing the independence of the independent registered public accountants, and

considering the reasonableness of and, as appropriate, approving the independent registered public
accountants audit and non-audit fees.
Compensation, Succession, Nominating and Governance Committee. The current members of our Compensation,
Succession, Nominating and Governance Committee are Mr. Bowles, Mr. Courts, Mr. Hance and Mr. Payne.
Mr. Payne is the Chairman of the Committee. The Compensation, Succession, Nominating and Governance
Committee held six meetings during 2005. All of the members of the Compensation, Succession, Nominating and
Governance Committee are independent within the meaning of the listing standards of the NYSE and our Director
Independence Standards.
The primary responsibilities of our Compensation, Succession, Nominating and Governance Committee include:
setting and administering the policies that govern executive compensation,

overseeing the Company s management succession and development programs,
making recommendations regarding composition and size of the Board,
considering nominees for Director recommended by stockholders, and

reviewing qualifications of Board candidates and the effectiveness of incumbent directors.
Executive Committee. The members of our Executive Committee are Mr. Bell, Mr. Cousins and Mr. Courts. Mr. Bell
is Chairman of the Committee. The Executive Committee may exercise all powers of the Board of Directors in the
management of our business and affairs, except for those powers expressly reserved to the Board. The Executive
Committee did not hold any meetings during 2005 but did take action by unanimous consent to approve the financing
of certain assets and the sales price of certain assets.

Director Independence

In order to evaluate the independence of each director, our Board has adopted a set of Director Independence
Standards as part of our Corporate Governance Guidelines. The Director Independence Standards are attached to this
proxy statement as Annex A. They can also be found on the Investor Relations page of the Company s Web site at
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www.cousinsproperties.com.

The Board has reviewed director independence under NYSE Rule 303A.02(a) and our Director Independence

Standards. In performing this review, the Board considered all transactions and relationships between each director

and the Company and its subsidiaries, affiliates, senior executives and independent registered public accountants,
6
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including those reported under Certain Transactions below. As a result of this review, the Board affirmatively
determined that six of our nine directors currently serving on the board are independent. The independent directors are
Messrs. Bowles, Courts, Glover, Hance, Knox and Payne. The Board also considered the independence of
Mr. Harrison, a nominee for Director at the Annual Meeting. Based on this review, the Board determined that
Mr. Harrison will be an independent director if he is elected to the Board.
Mr. Bell is not an independent director because of his employment as President and Chief Executive Officer of the
Company. Mr. Cousins is not independent because of his employment with the Company. Ms. Giornelli is not
independent because of a relationship between the Company and an immediate family member.
Our Audit Committee and our Compensation, Succession, Nominating and Governance Committee are composed
solely of independent directors.
Executive Sessions of Non-Management Directors
Our non-management directors meet without management present at least two times each year, and our independent
directors meet at least once per year. In January 2004, our Board named Mr. Payne as the Lead Director. He is
responsible for presiding at meetings of non-management and independent directors.
Any stockholder or interested party who wishes to communicate directly with the Lead Director or the
non-management directors as a group may do so by writing to: Cousins Properties Incorporated, 2500 Windy Ridge
Parkway, Suite 1600, Atlanta, GA 30339-5683, Attention: Lead Director.
Corporate Governance
Our Board has adopted a set of Corporate Governance Guidelines for the Company. Our guidelines were recently
amended to include a director resignation policy following a change in circumstance or independence and stock
ownership guidelines for directors and executive officers. The Corporate Governance Guidelines are available on the
Investor Relations page of our Web site at www.cousinsproperties.com. The charters of the Audit Committee and the
Compensation, Succession, Nominating and Governance Committee are also available on the Investor Relations page
of our Web site.
Our Board has adopted a Code of Business Conduct and Ethics (the Ethics Code ), which applies to all officers,
directors and employees. This Ethics Code reflects our long-standing commitment to conduct our business in
accordance with the highest ethical principles. A copy of our Ethics Code is available on the Investor Relations page
of our Web site at www.cousinsproperties.com. Copies of the Company s Corporate Governance Guidelines,
committee charters and Ethics Code are also available upon request to the Company at 2500 Windy Ridge Parkway,
Suite 1600, Atlanta, Georgia 30339-5683, Attention: Pat Hickey, Vice President.
Any stockholder or interested party who wishes to communicate directly with our Board of Directors may do so by
writing to Cousins Properties Incorporated Board of Directors, c/o Corporate Secretary, 2500 Windy Ridge Parkway,
Suite 1600, Atlanta, Georgia 30339-5683. At each regular Board meeting, the Corporate Secretary will present a
summary of any such communications received since the last meeting (excluding any communications that consist of
advertising, solicitations or promotions of a product or service) and will make the communications available to the
directors upon request.
Selection of Nominees for Director
Our directors take a critical role in guiding our strategic direction and overseeing our management. Our Board has
delegated to the Compensation, Succession, Nominating and Governance Committee the responsibility for reviewing
and recommending nominees for membership on the Board. Board candidates are considered based upon various
criteria. Candidates must have integrity, accountability, judgment and perspective. In addition, candidates are chosen
based on their leadership and business experience, as well as their ability to contribute toward governance, oversight
and strategic decision-making.
The Compensation, Succession, Nominating and Governance Committee will consider director nominees proposed by
stockholders. Any stockholder who wishes to recommend a prospective nominee for consideration by the Committee
may do so by submitting the candidate s name and qualifications in writing to Cousins Properties Incorporated
Compensation, Succession, Nominating and Governance Committee, c/o Corporate Secretary, 2500 Windy Ridge
Parkway, Suite 1600, Atlanta, Georgia 30339-5683.
7
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BENEFICIAL OWNERSHIP OF COMMON STOCK
The following table sets forth, as of February 1, 2006 unless otherwise noted, information regarding the beneficial
ownership of our common stock by:

our Directors and nominees for Directors,

our Chief Executive Officer and the four other highest paid Executive Officers (the Named Executive Officers )
as of the end of 2005,

the Directors and Executive Officers as a group, and
beneficial owners of more than 5% of our outstanding common stock.

Number of Shares of Common Stock Beneficially Owned(1)

Performance Options
Shares Other
Accelerated Held Exercisable Shares Percent
Restricted  Restricted in Profit within 60 Beneficially of
Sharing

Name Stock(2) Stock(3) Plan Days(4) Owned Class(5)
Thomas D. Bell, Jr 52,774 1,388 1,238,582 59,725 2.61%
Erskine B. Bowles 13,877 2,923 *
Richard W. Courts, II 70,440 2,159,947(6) 4.39%
Thomas G. Cousins 36,880 572,316 47,597 7,480,128(7) 16.04%
Lillian C. Giornelli 6,000 362,308(8) *
S. Taylor Glover 6,000 20,815 *
James H. Hance, Jr. 6,000 20,543 *
William B. Harrison,
Ir. (14) *
Boone A. Knox 70,440 286,009(9) *
William Porter Payne 70,440 31,979(10) *
Daniel M. DuPree 28,508 9,988 56,795 57,345 *
Joel T. Murphy 17,441 22,412 5,497 514,707 5,451(11) 1.10%
Craig B. Jones 16,981 22,412 10,736 376,635 41,027(12) *
R. Dary Stone 9,847 20,000 2,210 163,660 81,892 *
Total for all
Directors and
Executive Officers as
a group (21 persons) 177,026 134,376 629,660 3,068,957 10,851,792(13) 27.65%

*  Less than 1% individually

(1) Based on information furnished by the individuals named in the table, includes shares for which the named person
has sole voting or investment power or shared voting and investment power with his or her spouse. Under SEC
rules, more than one person may be deemed to be a beneficial owner of the same securities, and a person may be
deemed to be a beneficial owner of securities as to which he has no beneficial economic interest. Except as stated
in the notes below, the persons indicated possessed sole voting and investment power with respect to all shares set
forth opposite their names.
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(2) Represents shares of restricted stock awarded to certain Executive Officers. The restricted stock vests over four
years, and the Executive Officers have the right to direct voting of, and to receive dividends on, the stock
reflected in the table.

(3) Represents shares of performance accelerated restricted stock ( PARS ) awarded to certain Executive Officers. The
PARS grants will vest in November 2006. The Executive Officers have the right to direct voting of, and receive
dividends on, the PARS reflected in the table.

(4) Represents shares which may be acquired through stock options exercisable through April 1, 2006.
(5) Based on 50,680,394 shares of common stock issued and outstanding as of February 1, 2006. Assumes that all

options owned by the named individual and exercisable within 60 days are exercised. The total number of
8
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shares outstanding used in calculating this percentage also assumes that none of the options owned by other named
individuals are exercised.

(6)

(7

®)

©)

(10)

11

(12)

(13)

(14)

Includes a total of 2,078,626 shares as to which Mr. Courts shares voting and investment power. Of these shares
(i) 387,751 shares are owned by the Courts Foundation for which Mr. Courts serves as a Trustee and as

Chairman and (ii) 1,690,875 shares are owned by Atlantic Investment Company. By virtue of his position with
Atlantic Investment Company, Mr. Courts may be deemed to have sole voting and investment power of the

shares owned by Atlantic Investment Company. Does not include 12,309 shares owned by Mr. Courts wife, as to
which Mr. Courts disclaims beneficial ownership.

Includes 624,011 shares as to which Mr. Cousins shares voting and investment power. Does not include 699,721
shares owned by Mr. Cousins wife, as to which Mr. Cousins disclaims beneficial ownership.

Includes 1,717 shares as to which Ms. Giornelli shares voting and investment power. Includes 44,878 shares
held by Ms. Giornelli as custodian for her children. Does not include 4,092 shares held by the Estate of Lillian
W. Cousins, for which Ms. Giornelli is exec