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With copies to:

Ellen J. Odoner
P.J. Himelfarb

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153
Telephone: (212) 310-8000

Approximate date of commencement of proposed sale to the public:
As soon as practicable after this registration statement becomes effective.

         If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box.    o

         If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

         If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    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.
(Check one):

Large accelerated
filer ý

Accelerated
filer o

Non-accelerated
filer o

(Do not check if a
smaller reporting

company)

Smaller reporting
company o

         If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

         Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)    o

         Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)    o

*
The registrant intends, subject to shareholder approval, to effect a continuance under Article 161 of the Swiss Federal Code on
International Private Law, pursuant to which the registrant's place of incorporation shall be Switzerland.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This proxy statement/prospectus is not an offer to
sell securities and we are not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 12, 2009

             [    �    ], 2009

Dear Shareholder:

        You are cordially invited to attend a Special General Meeting of Shareholders of Tyco Electronics Ltd., which will be held on [    �    ], 2009,
at [10:30 a.m.], Atlantic Time, or as soon as practicable thereafter following our 2009 Annual General Meeting, at the Fairmont Hamilton
Princess Hotel, 76 Pitts Bay Road, Pembroke, Bermuda. Details of the business to be presented at the Special General Meeting can be found in
the accompanying Notice of Special General Meeting and proxy statement/prospectus.

        At our Special General Meeting, we will be asking you to approve the change of our place of incorporation from Bermuda to Schaffhausen,
Switzerland, an increase in our registered share capital and a number of related organizational matters. We call this process, in which Tyco
Electronics will at all times continue to exist as the same company but will discontinue its Bermuda status and continue its corporate existence in
Switzerland, the "Swiss Continuation."

        The Swiss Continuation and related proposals will not change the number of shares you hold or your relative economic interest in Tyco
Electronics. Moreover, Tyco Electronics will conduct the same businesses and own the same businesses and assets as it did as a Bermuda
company. Our shares will continue to be listed on the New York Stock Exchange under the symbol "TEL." We will remain subject to the US
Securities and Exchange Commission reporting requirements, the mandates of the Sarbanes-Oxley Act and the applicable corporate governance
rules of the New York Stock Exchange. We will continue to report our financial results in US dollars and under US generally accepted
accounting principles.

        Our board of directors has unanimously determined that it is in the best interests of our company and our shareholders to change our place
of incorporation from Bermuda to Switzerland. Since becoming a stand alone public company in June 2007, we have undertaken a
rationalization of our global corporate structure, including the realignment of businesses and manufacturing operations and the disposition of
several non-strategic businesses. Relocation to Switzerland from Bermuda is another important action in our evolution as an independent
company.

        Under US federal income tax law, holders of our shares are not expected to recognize taxable gain or loss as a result of the Swiss
Continuation or increase in registered share capital.

        This proxy statement/prospectus provides you with detailed information regarding the Swiss Continuation and another matter to be
presented to shareholders, the elimination of supermajority vote requirements to amend certain provisions of our Bye-laws. We encourage you to
read this entire document carefully. You should carefully consider "Risk Factors" beginning on page 25 for a discussion of risks before
voting at the meeting. Your vote is important. Whether or not you are able to attend, it is important that your shares be represented at the
meeting. Accordingly, we ask that you complete, sign, date and return the enclosed proxy card at your earliest convenience.

        On behalf of the board of directors and the management of Tyco Electronics Ltd., I extend our appreciation for your continued support.

Yours sincerely,
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Thomas J. Lynch
Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission, or similar authority in Bermuda or Switzerland,
has approved or passed upon the merits of these securities or determined if the proxy statement/prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.
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 TYCO ELECTRONICS LTD.

NOTICE OF SPECIAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD [    �    ], 2009

        NOTICE IS HEREBY GIVEN that a Special General Meeting of Shareholders of Tyco Electronics Ltd. will be held on [    �    ], 2009, at
[10:30 a.m.], Atlantic Time, or as soon as practicable thereafter following our 2009 Annual General Meeting, at the Fairmont Hamilton Princess
Hotel, 76 Pitts Bay Road, Pembroke, Bermuda for the following purposes:

1.
To consider and approve a resolution to approve Tyco Electronics Ltd.'s discontinuance from Bermuda as provided in
Section 132G of The Companies Act 1981 of Bermuda, as amended, and our continuance according to article 161 of the
Swiss Federal Code on International Private Law and under articles 620 et seq. of the Swiss Federal Code on Obligations as
a Swiss corporation (the "Swiss Continuation").

2.
To consider and approve a resolution to amend our Bye-laws to eliminate supermajority vote requirements to amend certain
provisions of our Bye-laws that have an anti-takeover effect.

3.
To consider and approve a resolution authorizing several steps, including an amendment to our Bye-laws, that will have the
effect of increasing our registered share capital so that, after the Swiss Continuation, we will be able to make any future
distributions to shareholders in the form of share capital reductions without being required to withhold Swiss tax. (As a
result of these steps, shareholders will hold the same number of shares immediately after the Swiss Continuation as they held
immediately before, but with an increased par value per share.)

4.
In connection with the Swiss Continuation, to approve a distribution to shareholders through a capital reduction in a Swiss
franc amount equal to US $0.16 per share (in accordance with the US dollar/Swiss franc exchange rate in effect on the date
of the resolution) payable in US dollars to holders of record on the cutoff date (i.e., record date) and to approve the creation
of authorized and conditional capital based on the relevant registered share capital amount.

5.
In connection with the Swiss Continuation, to confirm Swiss law as our authoritative governing legislation.

6.
In connection with the Swiss Continuation, to approve our corporate name as Tyco Electronics Ltd.

7.
In connection with the Swiss Continuation, to change our corporate purpose.

8.
In connection with the Swiss Continuation, to approve our Swiss articles of association.

9.
In connection with the Swiss Continuation, to confirm our principal place of business as Schaffhausen, Switzerland.

10.
In connection with the Swiss Continuation, to appoint PricewaterhouseCoopers AG, Zürich as special auditor until our next
annual general meeting.

11.
In connection with the Swiss Continuation, to appoint Deloitte AG as our Swiss registered auditor until our next annual
general meeting.

12.
In connection with the Swiss Continuation, to approve additional provisions of our Swiss articles of association that would
limit the number of shares that may be registered and/or voted by a single shareholder or group to 15% of our registered
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share capital.

13.
In connection with the Swiss Continuation, to approve additional provisions of our Swiss articles of association that would
require a supermajority vote to amend the provisions referred to in Proposal 12 and certain other provisions of our Swiss
articles of association.

14.
To approve any adjournments or postponements of the meeting.

15.
To consider any other matters that properly come before the meeting.

        We refer to proposal 1 above as the "Swiss Continuation Proposal." We refer to proposal 2 above as the "Supermajority Elimination
Proposal." We refer to proposals 3 through 11 above as the "Swiss
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Organizational Proposals." We refer to proposals 12 and 13 above as the "Additional Article Proposals." We will not effect the Swiss
Continuation unless the Swiss Continuation Proposal, the Supermajority Elimination Proposal and each of the Swiss Organizational Proposals
are approved. However, the Supermajority Elimination Proposal is not conditioned on approval of the other proposals, and the Swiss
Continuation is not conditioned upon approval of the Additional Article Proposals.

        This Notice of Special General Meeting and proxy statement/prospectus and the enclosed proxy card are first being sent on or about [    �    ],
2009 to each holder of record of Tyco Electronics Ltd. shares at the close of business on April 6, 2009. Only holders of record of our shares on
April 6, 2009 are entitled to notice of, and to attend and vote at, the Special General Meeting and any adjournment or postponement thereof.
Whether or not you plan to attend the meeting, please complete, sign, date and return the enclosed proxy card to ensure that your
shares are represented at the meeting. Shareholders of record who attend the meeting may vote their shares personally, even though they have
sent in proxies.

By Order of the Board of Directors,

Harold G. Barksdale
Corporate Secretary

[    �    ], 2009

PLEASE PROMPTLY COMPLETE, SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD.
THE PROXY IS REVOCABLE AND IT WILL NOT BE USED IF YOU: GIVE WRITTEN NOTICE OF REVOCATION TO THE
SECRETARY AT TYCO ELECTRONICS LTD., 96 PITTS BAY ROAD, SECOND FLOOR, PEMBROKE HM 08, BERMUDA PRIOR TO
THE VOTE TO BE TAKEN AT THE MEETING; LODGE A LATER-DATED PROXY PRIOR TO THE MEETING; OR ATTEND AND
VOTE PERSONALLY AT THE MEETING.
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 INFORMATION ABOUT THIS PROXY STATEMENT/PROSPECTUS AND
THE SPECIAL GENERAL MEETING

Questions and Answers about Voting Your Shares

Why did I receive this proxy
statement/ prospectus?

Tyco Electronics has sent this Notice of Special General
Meeting and proxy statement/prospectus, together with the
enclosed proxy card or voting instruction card, because
our board of directors is soliciting your proxy to vote at
the Special General Meeting on [    �    ], 2009. This proxy
statement/prospectus contains information about the items
being voted on at the Special General Meeting.

We have sent this proxy statement/prospectus to each
person who is registered as a holder of our shares in the
register of shareholders (such owners are often referred to
as "holders of record") as of the close of business on
April 6, 2009, the record date for the Special General
Meeting. Any shareholder as of the record date who does
not receive a copy of this Notice of Special General
Meeting and proxy statement/prospectus, together with the
enclosed proxy card or voting instruction card, may obtain
a copy at the Special General Meeting or by contacting
our proxy solicitor, Innisfree M&A Incorporated, toll free
at 877-750-9497 (US and Canada) or collect at
+1-412-232-3651 (international). Banks and brokers may
call collect at 212-750-5834.

We have requested that banks, brokerage firms and other
nominees who hold our shares on behalf of the owners of
the shares (such owners are often referred to, and we refer
to them below, as "beneficial shareholders" or "street
name holders") as of the close of business on April 6,
2009 forward these materials, together with a proxy card
or voting instruction card, to those beneficial shareholders.
We have agreed to pay the reasonable expenses of the
banks, brokerage firms and other nominees for forwarding
these materials.

We also have provided for these materials to be sent to
persons who have interests in our shares through
participation in our retirement savings plans and employee
share purchase plans. These individuals are not eligible to
vote directly at the Special General Meeting, but they may
instruct the trustees of these plans how to vote the shares
represented by their interests. The enclosed proxy card
will also serve as voting instructions for the trustees of the
plans.

Who is entitled to vote? Each holder of record of our shares on April 6, 2009, the
record date for the Special General Meeting, is entitled to
attend and vote at the Special General Meeting. A poll will
be taken on each proposal to be put to the Special General
Meeting.

2009 Special General Meeting Proxy Statement/Prospectus            1
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How many votes do I have? Each holder of record of our shares on the record date will
be entitled to one vote per share on each matter presented
at the Special General Meeting. On April 6, 2009, there
were [    �    ] shares outstanding and entitled to vote at the
Special General Meeting.

What proposals are being presented
at the Special General Meeting?

We intend to present a number of proposals for
shareholder consideration and approval at the Special
General Meeting in connection with our discontinuance
from Bermuda and our continuance in Switzerland. We
refer to this change in our place of incorporation as the
"Swiss Continuation." These proposals are:

1. To consider and approve a resolution to approve our
discontinuance from Bermuda and our continuance
in Switzerland.

2. To consider and approve a resolution to amend our
Bye-laws to eliminate supermajority vote
requirements to amend certain provisions of our
Bye-laws that have an anti-takeover effect.

3. To consider and approve a resolution authorizing
several steps, including an amendment to our
Bye-laws, that will have the effect of increasing our
registered share capital so that, after the Swiss
Continuation, we will be able to make any future
distributions to shareholders in the form of share
capital reductions without being required to withhold
Swiss tax. (As a result of these steps, shareholders
will hold the same number of shares immediately
after the Swiss Continuation as they held
immediately before, but with an increased par value
per share.)

4. In connection with the Swiss Continuation, to
approve a distribution to shareholders through a
capital reduction in a Swiss franc amount equal to
US $0.16 per share (in accordance with the US
dollar/Swiss franc exchange rate in effect on the date
of the resolution) payable in US dollars to holders of
record on the cutoff date (i.e., record date) and to
approve the creation of authorized and conditional
capital based on the relevant registered share capital
amount.

5. In connection with the Swiss Continuation, to
confirm Swiss law as our authoritative governing
legislation.

6. In connection with the Swiss Continuation, to
approve our corporate name as Tyco Electronics Ltd.

7. In connection with the Swiss Continuation, to
change our corporate purpose.

8. In connection with the Swiss Continuation, to
approve our Swiss articles of association (the
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9. In connection with the Swiss Continuation, to
confirm our principal place of business as
Schaffhausen, Switzerland.

10. In connection with the Swiss Continuation, to
appoint PricewaterhouseCoopers AG, Zürich as
special auditor until our next annual general meeting.

11. In connection with the Swiss Continuation, to
appoint Deloitte AG as our Swiss registered auditor
until our next annual general meeting.

12. In connection with the Swiss Continuation, to
approve additional provisions of our Swiss articles of
association that would limit the number of shares
that may be registered and/or voted by a single
shareholder or group to 15% of our registered share
capital.

13. In connection with the Swiss Continuation, to
approve additional provisions of our Swiss articles of
association that would require a supermajority vote
to amend the provisions referred to in Proposal 12
and certain other provisions of our Swiss articles of
association.

14. To approve any adjournments or postponements of
the meeting.

15. To consider any other matters that properly come
before the meeting.

We refer to proposal 1 above as the "Swiss Continuation
Proposal." We refer to proposal 2 above as the
"Supermajority Elimination Proposal." We refer to
proposals 3 through 11 above as the "Swiss Organizational
Proposals." We refer to proposals 12 and 13 above as the
"Additional Article Proposals." We will not effect the
Swiss Continuation unless the Swiss Continuation
Proposal, the Supermajority Elimination Proposal and each
of the Swiss Organizational Proposals are approved.
However, approval of the Supermajority Elimination
Proposal is not conditioned on approval of the other
proposals, and the Swiss Continuation is not conditioned
upon approval of the Additional Article Proposals. Other
than matters incident to the conduct of the Special General
Meeting, we do not know of any business or proposals to
be considered at the Special General Meeting other than
those set forth in this proxy statement/prospectus. If any
other business is proposed and properly presented at the
Special General Meeting, the proxies received from our
shareholders give the proxy holders the authority to vote
on the matter at their discretion.

2009 Special General Meeting Proxy Statement/Prospectus            3

Edgar Filing: Tyco Electronics Ltd. - Form S-4/A

12



Table of Contents

How do I attend the Special General
Meeting?

All shareholders are invited to attend both the Annual
General Meeting and the Special General Meeting. For
admission to the Special General Meeting, shareholders of
record should bring the admission ticket attached to the
enclosed proxy card to the Registered Shareholders
check-in area, where their ownership will be verified.
Shareholders who own their shares in street name should
come to the Beneficial Owners check-in area. To be
admitted, beneficial owners must bring account
statements or letters from their banks, brokers or
other nominees showing that they own Tyco
Electronics shares. Registration will begin at [9:00 a.m.]
Atlantic Time and the Special General Meeting will begin
at [10:30 a.m.], or as soon as practicable thereafter
following our Annual General Meeting.

How do I vote? You can vote in the following ways:

By Mail: If you are a holder of record, you can vote by
marking, dating and signing your proxy card and returning
it by mail in the enclosed postage-paid envelope. If you
hold your shares in street name, you can vote by following
the instructions on your voting instruction card.

At the Special General Meeting: If you are planning to
attend the Special General Meeting and wish to vote your
shares in person, we will give you a ballot at the meeting.
Shareholders who own their shares in street name are not
able to vote at the Special General Meeting unless they
have a proxy, executed in their favor, from the bank,
brokerage firm or nominee holder of record of their
shares.

Even if you plan to be present at the Special General
Meeting, we encourage you to complete and mail the
enclosed card to vote your shares by proxy. If you are
a holder of record, you may still attend the Special
General Meeting and vote in person.

May I submit my proxy by the
Internet or telephone?

Yes. Instead of submitting your vote by mail on the
enclosed proxy card, you may give your voting instruction
by the Internet or telephone. Shareholders of record who
do not hold their shares through a bank, broker or nominee
may grant a proxy to vote on the Internet at
http://www.proxyvoting.com/tel or by telephone by calling
1-866-540-5760. Please have your proxy card in hand
when calling or going online. If you hold your shares in
the name of a bank, broker or other nominee, you should
follow the instructions provided by your bank, broker or
nominee when voting your shares.

4            2009 Special General Meeting Proxy Statement/Prospectus
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If my shares are held in "street
name" by my broker, will my broker
vote my shares for me?

We recommend that you contact your broker. Your broker
can give you directions on how to instruct the broker to
vote your shares. Your broker will be able to vote your
shares with respect to the Supermajority Elimination
Proposal and the adjournment/postponement proposal if
you have not provided instructions to the broker; however,
your broker will not be able to vote your shares with
respect to the Swiss Continuation Proposal, the Swiss
Organizational Proposals or the Additional Article
Proposals unless the broker receives appropriate
instructions from you.

Are proxy materials available on the
Internet?

Yes.

Important Notice Regarding the Availability of Proxy
Materials for the Special General Meeting to be held
on [�], 2009.

Our proxy statement/prospectus for the Special
General Meeting to be held on [�], 2009 and other proxy
material is available at
http://www.tycoelectronics.com/SpecialMeeting.

What if I return my proxy or voting
instruction card but do not mark it to
show how I am voting?

Your shares will be voted according to the instructions
you have indicated on your proxy or voting instruction
card. If you sign and return your proxy card or voting
instruction card but do not indicate instructions for voting,
your shares will be voted "FOR" each of the proposals
described in this proxy statement/prospectus and, with
respect to any other matter which may properly come
before the Special General Meeting, at the discretion of
the proxy holders.

May I change or revoke my vote after
I return my proxy or voting
instruction card?

You may change your vote in one of three ways:

� notify our Secretary in writing before the Special
General Meeting that you are revoking your proxy;
such a notification should be addressed to Harold G.
Barksdale, Secretary, Tyco Electronics Ltd., 96 Pitts
Bay Road, Pembroke HM 08 Bermuda;

� submit another proxy card (or voting instruction card
if you hold your shares in street name) with a later
date before the start of the Special General Meeting
(refer to "�Returning Your Proxy Card"); or

� if you are a holder of record, or a beneficial holder
with a proxy from the holder of record, vote in
person at the Special General Meeting.

What does it mean if I receive more
than one proxy or voting instruction
card?

It means you have multiple accounts at the transfer agent
and/or with banks and stockbrokers. Please vote all of
your shares.

What constitutes a quorum? The presence, in person or by proxy, of the holders of a
majority of the shares outstanding and entitled to vote at
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What vote is required in order to
approve each proposal (assuming the
presence of a quorum)?

The approval of a majority of the shares present and
voting at the meeting, whether in person or by proxy, is
required for the approval of proposal 1 (the Swiss
Continuation Proposal), proposals 3 through 11 (the Swiss
Organizational Proposals), proposals 12 and 13 (the
Additional Article Proposals and proposal 14 (the
adjournment/postponement proposal). The approval of
80% of the outstanding shares entitled to vote at the
meeting is required for the approval of proposal 2 (the
Supermajority Elimination Proposal).

How will voting on any other
business be conducted?

Other than matters incidental to the conduct of the Special
General Meeting, we do not know of any business or
proposals to be considered at the Special General Meeting
other than those set forth in this proxy
statement/prospectus. If any other business is proposed
and properly presented at the Special General Meeting, the
proxies received from our shareholders give the proxy
holders the authority to vote on the matter at their
discretion.

Who will count the votes? Mellon Investor Services LLC will act as the inspector of
election and will tabulate the votes.

Are separate meetings of
shareholders taking place on [    �    ],
2009?

Yes. Our Annual General Meeting of Shareholders will
take place on [    �    ], 2009, starting at [10:00 a.m.],
Atlantic Time, at the Fairmont Hamilton Princess Hotel,
76 Pitts Bay Road, Pembroke, Bermuda. The Special
General Meeting to consider the proposals in this proxy
statement/prospectus will begin at [10:30 a.m.], or as soon
as practicable thereafter following the conclusion of our
Annual General Meeting of Shareholders.

Why is there a separate meeting to
consider these proposals?

The board of directors determined that holding a separate
Special General Meeting was appropriate to consider the
Swiss Continuation Proposal, the Supermajority
Elimination Proposal, the Swiss Organizational Proposals
and the Additional Article Proposals. By convening a
Special General Meeting upon the conclusion of the
Annual General Meeting, shareholders will be able to
focus their discussion of these proposals in a forum that is
dedicated to considering these proposals, without the
interruption of other business of the Annual General
Meeting.

Is there a separate proxy statement
and proxy card that addresses issues
the shareholders will consider at the
Annual General Meeting of
Shareholders?

Yes. You should have already received a mailing
containing a copy of the proxy statement and proxy card,
along with our annual report to shareholders, which
contains the proposals for shareholder consideration at the
Annual General Meeting.

Do I have to return both the white
proxy card for the Annual General
Meeting and the blue proxy card for
the Special General Meeting in order
for my shares to be voted at both
meetings?

Yes. Shareholders must vote both the white proxy card for
the Annual General Meeting, along with the blue proxy
card accompanying the Special General Meeting proxy
statement/prospectus, in order to cast their votes at both
the Annual General Meeting and the Special General
Meeting.

6            2009 Special General Meeting Proxy Statement/Prospectus
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Can I mail both proxy cards back in
the same envelope?

Yes, but for ease of administering the vote tally, we ask
that you return each proxy card in the envelope supplied
with the respective Annual General Meeting proxy
statement or Special General Meeting proxy
statement/prospectus.

Returning Your Proxy Card

        Shareholders should complete and return the proxy card as soon as possible. In order to assure that your proxy is received in time to be
voted at the meeting, the proxy card must be completed in accordance with the instructions and received at any one of the addresses set forth
below by the times (being local times) and dates specified:

In Bermuda: In the United States:

by 5:00 p.m., Atlantic Time, on [�], 2009 by hand
or mail at:

by 11:59 a.m., Eastern Time, on [�], 2009 by
mail at:

Tyco Electronics Ltd.
96 Pitts Bay Road, Second Floor
Pembroke HM 08
Bermuda

Tyco Electronics Ltd.
c/o BNY Mellon Shareowner Services
P.O. Box 3510
South Hackensack, NJ 07606-9250
United States of America

In Switzerland:

by 5:00 p.m., Central European Time, on [�], 2009
by hand or mail at:

Tyco Electronics Ltd.
Rheinstrasse 20
CH-8200 Schaffhausen
Switzerland
        If your shares are held in street name, you should return your proxy card or voting instruction card in accordance with the instructions on
that card or as provided by the bank, brokerage firm or other nominee who holds Tyco Electronics shares on your behalf.
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 FORWARD-LOOKING STATEMENTS

        Certain statements in this proxy statement/prospectus are "forward-looking statements" within the meaning of the US Private Securities
Litigation Reform Act of 1995. These statements are based on our management's beliefs and assumptions and on information currently available
to our management. Forward-looking statements include, among others, the information concerning our possible or assumed future results of
operations, business strategies, financing plans, competitive position, potential growth opportunities, potential operating performance
improvements, the effects of competition, and the effects of future legislation or regulations. Forward-looking statements include all statements
that are not historical facts and can be identified by the use of forward-looking terminology such as the words "believe," "expect," "plan,"
"intend," "anticipate," "estimate," "predict," "potential," "continue," "may," "should," or the negative of these terms or similar expressions.

        Forward-looking statements involve risks, uncertainties and assumptions. Actual results may differ materially from those expressed in these
forward-looking statements. You should not put undue reliance on any forward-looking statements. We do not have any intention or obligation
to update forward-looking statements after we file this proxy statement/prospectus except as required by law.

        For a discussion of certain risks related to the Swiss Continuation, see the discussion under "Risk Factors" beginning on page 25.

        The following risks, which are described in greater detail in "Part I. Item 1A. Risk Factors" of our Annual Report on Form 10-K/A for the
fiscal year ended September 26, 2008 (which forms part of our annual report to shareholders) and "Part II. Item 1A. Risk Factors" in our
Quarterly Report on Form 10-Q for the quarterly period ended December 26, 2008, could also cause our results to differ materially from those
expressed in forward-looking statements:

�
Current and future conditions in the global economy and global capital and credit markets;

�
Conditions affecting demand for products in the industries we serve, particularly the automotive industry and the
telecommunications, computer and consumer electronics industries;

�
Competition and pricing pressure;

�
Market acceptance of new product introductions and product innovations and product life cycles;

�
Consolidation of customers and vendors;

�
Raw material availability, quality and cost;

�
Fluctuations in foreign currency exchange rates;

�
Divestitures of businesses or product lines;

�
Declines in the market value of our pension plans' investment portfolios;

�
Reliance on third party suppliers;

�
Our ability to attract and retain highly qualified personnel;

Edgar Filing: Tyco Electronics Ltd. - Form S-4/A

19



�
Our ability to remediate the material weakness in our internal control over financial reporting relating to accounting for
income taxes;

�
Risks of political, economic and military instability in countries outside the US;

�
Risks related to compliance with current and future environmental and other laws and regulations;

�
Our ability to protect our intellectual property rights;

�
Risks of litigation;
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�
Our ability to operate within the limitations imposed by our debt instruments;

�
The cost and success of future acquisitions;

�
Risks relating to our separation on June 29, 2007 from Tyco International Ltd.;

�
The possible effects on us of pending and future legislation in the United States that may limit or eliminate potential US tax
benefits resulting from our incorporation in Bermuda, or deny US government contracts to us based upon our incorporation
in Bermuda;

�
Risk of recognition of impairment charges for our goodwill;

�
The impact of fluctuations in the market price of our shares; and

�
The impact of certain provisions of our Bye-laws on unsolicited takeover proposals.

        There may be other risks and uncertainties that we are unable to predict at this time or that we currently do not expect to have a material
adverse effect on our business.

2009 Special General Meeting Proxy Statement/Prospectus            9
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 QUESTIONS AND ANSWERS ABOUT THE SPECIAL GENERAL MEETING AND THE PROPOSALS

Q:
What am I being asked to vote on at the Special General Meeting?

A:
You are being asked to vote on proposals to change our place of incorporation from Bermuda to Switzerland, increase our registered
share capital and effect certain Swiss organizational matters. Tyco Electronics will at all times continue to exist as the same company
while discontinuing its status as a Bermuda company and continuing as a Swiss corporation.

You are also being asked to approve a resolution to amend our Bye-laws to eliminate supermajority vote requirements to amend
certain anti-takeover provisions that conflict with Swiss law.

Finally, you are being asked to vote on a proposal to adjourn or postpone the Special General Meeting to a later date to solicit
additional proxies if there are insufficient votes at the time of the Special General Meeting to approve the Swiss Continuation
Proposal, any of the Swiss Organizational Proposals, the Additional Article Proposals or the Supermajority Elimination Proposal.

Q:
Why do we want to change our place of incorporation from Bermuda and why have we chosen Switzerland?

A:
In June 2007, following our separation from Tyco International Ltd., we became an independent publicly traded company. In our first
full fiscal year, we have undertaken a rationalization of our global corporate structure, including the realignment of businesses and
manufacturing operations and the disposition of several non-strategic businesses. In our evolution as an independent, publicly traded
company, consideration was given to a change in our place of incorporation. We considered a number of factors, including the current
location of our operations and where we anticipate the future growth of our businesses. We also took into account uncertainties
attributable to various US and non-US legislative proposals and other initiatives, and possible modifications to existing tax treaties,
directed at companies incorporated in Bermuda and the potential negative impact such initiatives may have on our worldwide
corporate effective tax rate and our US government contracts business, as well as negative publicity regarding companies incorporated
in Bermuda. After consideration, our board of directors unanimously determined that it is in the best interests of our company and our
shareholders to change our place of incorporation from Bermuda.

In considering where to change our place of incorporation, a number of jurisdictions were considered. On balance, it was determined
that a change in our place of incorporation to Switzerland was in the best interests of our company and our shareholders for the reasons
set forth below:

�
We have a longstanding history and established presence in Switzerland dating back to 1985.

�
In the fiscal year ended September 26, 2008 ("Fiscal 2008"), our Swiss operations had approximately
US$ 3.5 billion in trade sales (sales to unrelated customers), which accounted for approximately 24% of our
worldwide trade sales in the fiscal year.

�
Our internal financing operations are located in Switzerland, and we have an existing and established presence
there with approximately 1,000 of our employees in addition to four of our manufacturing facilities and seven of
our corporate subsidiaries. Although the percentage of our employees and manufacturing facilities located in
Switzerland is modest relative to the number of our employees and manufacturing facilities globally, we have key
operations there.
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�
Relocation to Switzerland will centralize us within our largest sales region, supporting our growth outside the United States,
particularly in markets in Europe, the Middle East and Africa.

�
The non-US markets are our fastest growing regions. Over the past five fiscal years, we have had a compound
annual growth rate of 9.3% for net sales originating outside the United States, as compared to 5.5% for net sales
originating in the United States. In Fiscal 2008, approximately 69% of our global net sales were non-US in origin,
with 37% of our global net sales originating in Europe, the Middle East and Africa.

�
We believe Switzerland is a strategic location for our global operations generally. It is centrally located within our
significant non-US operations. As of September 26, 2008, 65% of our 104 worldwide manufacturing facilities and
73% of our approximately 96,000 worldwide employees were located in Europe, the Middle East and Africa, and
in the Asia-Pacific region. Relocation to Switzerland will place our principal place of business closer to our
regional businesses, especially those located in Eastern Europe, an area in which we have been increasing our sales
and manufacturing resources.

�
Switzerland has a mature tax environment and an established global treaty network.

�
Various US and non-US legislative proposals and other initiatives, and modifications to existing tax treaties,
directed at companies incorporated in jurisdictions such as Bermuda could result in a material increase in our
worldwide corporate effective tax rate and could negatively impact our government contracts business. We believe
that the Swiss Continuation may lower our risk as to these potential changes, and thus may provide greater
certainty and predictability in managing our worldwide effective tax rate and our government contracts business.

�
Switzerland offers a stable economic, political and regulatory environment.

�
Switzerland has a well-developed legal system that we believe encourages high standards of corporate governance
and provides shareholders with substantial rights.

�
A number of large global companies are domiciled in Switzerland and, as a result, Switzerland has an established
financial and commercial infrastructure that will better support our interests as well as those of our shareholders.

No single factor was determinative in our decision to recommend a change in our place of incorporation to Switzerland, and our board
of directors considered all of the factors set forth above. Although we believe that there are significant advantages to changing our
place of incorporation to Switzerland, we cannot assure you that the anticipated advantages will be realized. Moreover, the change in
our place of incorporation will expose us and our shareholders to some risks. Please see the discussion under "Risk Factors," including
the following:

�
It is likely that we will be removed from the Standard & Poor's 500 Index (the "S&P 500") and other indices, which could
have an adverse impact on our share price.

�
We may have less flexibility as a Swiss corporation than as a Bermuda company with respect to certain aspects of capital
management because Swiss law reserves for approval by shareholders many corporate actions over which our board of
directors currently has authority, including the declaration of distributions to shareholders.

�
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Distributions to shareholders may be subject to Swiss withholding tax if we are unable to make distributions through a
reduction of registered share capital or, after January 1, 2011, out of registered capital or contributed surplus.
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�
The Swiss Continuation may not provide greater certainty and predictability as to possible changes in tax and government
contract legislation and there may be negative publicity and criticism of our change in place of incorporation to Switzerland.

Please see the discussion under "Risk Factors" for a more complete discussion of risk factors relating to the Swiss Continuation that
may be relevant to you.

Our board of directors has considered both the potential advantages and the risks of the change in our place of incorporation and has
unanimously approved the change in our place of incorporation and recommended that our shareholders vote for the change in our
place of incorporation to Switzerland.

Q:
Will the Swiss Continuation and Swiss Organizational Proposals change the number of shares that I own?

A:
The Swiss Continuation and Swiss Organizational Proposals will not change the number of Tyco Electronics common shares that you
own.

Q:
Will Tyco Electronics be the same entity before and after the Swiss Continuation?

A:
Yes. The Swiss Continuation involves, for all practical purposes, the exchange of one charter and governing law for another. It does
not create a new company. We will be the same entity before and after the Swiss Continuation.

Q:
Will the Swiss Continuation affect our current or future operations?

A:
We believe that the Swiss Continuation has positive implications for management of our businesses but will not otherwise change the
businesses we conduct and businesses and assets we own.

Q:
Are changes being made to the par value of the shares?

A:
Yes. Contingent upon the approval of the Swiss Continuation Proposal, we will implement several transactions as permitted under the
Bermuda Companies Act that will increase our registered share capital, which, on a per share basis, is referred to as par value. Certain
steps necessary to accomplish this increase require shareholder authorization and we are asking for shareholders to vote on the
increase in "Proposal No. 3�Approval of an Increase in Our Registered Share Capital." We are taking these steps to increase our
registered share capital to facilitate our ability to make any future distributions to our shareholders, free of Swiss withholding tax, once
we have continued as a Swiss corporation. For additional information on the various steps we are taking, and for more information on
the reasons for and effect of the increase in registered share capital, see "Proposal No. 3�Approval of an Increase in Our Registered
Share Capital."

Q:
What are the material tax consequences of the Swiss Continuation and the increase in registered share capital?

A:
Please refer to "Material Tax Considerations" beginning on page 91 for a description of certain material US federal income tax, Swiss
tax and Bermuda tax consequences of the Swiss Continuation and increase in registered share capital to our shareholders. Determining
the actual tax consequences to you may be complex and will depend on your specific situation. We urge you to consult your tax
advisor for a full understanding of the tax consequences to you of the Swiss Continuation and the increase in registered share capital.

Q:
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Is the Swiss Continuation or increase in registered share capital a taxable event to me?

A:
Please refer to "Material Tax Considerations" for a description of certain material US federal income tax, Swiss tax and Bermuda tax
consequences of the Swiss Continuation and increase in registered share capital to our shareholders. In general, holders of our shares
that are not tax resident in Switzerland are not expected to be subject to Bermuda tax, Swiss tax or US federal
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income tax as a result of the Swiss Continuation or increase in registered share capital. In the case of individual holders that are Swiss
tax residents, the increase in registered share capital is generally subject to Swiss federal, cantonal and communal income taxation at
the time of the increase, although some Swiss cantons postpone the payment of this tax until the repayment of the increased share
capital. We have not considered the tax consequences to shareholders that are tax resident in jurisdictions other than the US,
Switzerland and Bermuda.

Determining the actual tax consequences of the Swiss Continuation and increase in registered share capital to you may be complex and
will depend on your specific situation. We urge you to consult your tax advisor for a full understanding of the tax consequences of the
Swiss Continuation and increase in registered share capital to you.

Q:
Is the Swiss Continuation or the increase in registered share capital a taxable transaction for Tyco Electronics?

A:
We do not expect the Swiss Continuation or the increase in registered share capital to be a taxable transaction for Tyco Electronics.
Further, the Swiss Continuation will be exempt from the Swiss issuance stamp tax provided that the registered share capital is not
increased to an amount that exceeds 30% of the fair market value of our total assets.

Q:
Will there be Swiss withholding tax on any future share repurchases?

A:
If and when we repurchase shares after the Swiss Continuation, we expect to repurchase such shares free of Swiss withholding tax.
Under current Swiss tax law, repurchases of shares for the purposes of capital reduction are treated as a partial liquidation subject to
35% Swiss withholding tax on the difference between the repurchase price and the underlying registered share capital. Beginning on
January 1, 2011, subject to the adoption of implementing regulations and amendments to Swiss tax law, the portion of the repurchase
price attributable to contributed surplus for Swiss statutory reporting and tax purposes of the shares repurchased will not be subject to
Swiss withholding tax. The purchase of shares for purposes other than capital reduction, such as to retain treasury shares for use in
connection with stock incentive plans or issuance of convertible debt or other instruments, generally is not expected to be subject to
Swiss withholding tax. Upon completion of the Swiss Continuation, based on the procedures and estimates described below under
"�How will contributed surplus for Swiss tax purposes be determined?," we expect to have a registered share capital of approximately
US$ 1.1 billion (equal to a par value per share of approximately US$ 2.40) and contributed surplus (as determined for Swiss tax
purposes) of approximately US$ 9.5 billion.

Q:
Will there be Swiss withholding tax on any future distributions to shareholders?

A:
We do not expect to pay Swiss withholding tax on any distributions that we may make to shareholders for the foreseeable future.
Under current Swiss tax law, distributions to shareholders made in the form of a reduction of registered share capital are exempt from
Swiss withholding tax. Following the increase in our registered share capital, we believe that we will have sufficient registered share
capital to make any future distributions in the form of reductions of share capital to our shareholders at no less than an annualized rate
of US$ 0.64 per share free of Swiss withholding tax through at least January 1, 2011. Beginning on January 1, 2011, subject to the
adoption of implementing regulations and amendments to Swiss tax law, distributions to shareholders made out of contributed surplus
will be exempt from Swiss withholding tax. We believe that we will have sufficient contributed surplus as determined for Swiss tax
purposes (together with remaining registered share capital) after January 1, 2011 to make any future distributions to our shareholders
at no less than an annualized rate of US$ 0.64 per share without being required to pay Swiss withholding tax for the foreseeable future.
Following completion of the
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Swiss Continuation, any declaration of dividends or distributions will depend upon circumstances prevailing at the time. See "Market
Price and Dividend Information�Dividend Policy."

Our ability to make distributions to shareholders that are free of Swiss withholding tax will be based solely on our unconsolidated
Swiss statutory financial statements as stated in Swiss francs (although the amounts will be paid to shareholders in US dollars at the
US dollar/Swiss franc exchange rate in effect on the date of the resolution). The opening Swiss statutory balance sheet will be derived
from our unconsolidated financial statements, which will then be adjusted to record paying in full the bonus share issuance by
capitalizing, first, accumulated earnings and, if necessary, contributed surplus, with further adjustments, as required for Swiss statutory
purposes, including reallocating approximately US$ 78 million of accumulated other comprehensive loss to accumulated earnings,
establishing an investment in treasury shares in the amount of approximately US$ 152 million representing the lower of cost or market
of common shares held in treasury, establishing a speci

purpose. In 1999 the Board adopted, and the stockholders approved, the 1999 Incentive Stock Plan.
Under this plan, various stock-based awards may be made by the Committee, including stock
options, restricted stock, performance shares and stock grants. In December 2000 and February 2001,
the Committee awarded stock options and performance accelerated restricted stock (�PARS�) to each
of the executive officers. The PARS awards will vest if the employee is still employed by the
Company on November 14, 2006, but are subject to accelerated vesting as follows: (1) the stock
awards vest in three years if FFOPS has increased by 15% per annum; (2) the stock awards vest in
four years if FFOPS has grown by 14% per annum; or (3) the stock awards vest in five years if
FFOPS has grown by 13% per annum. In December of 2003, the Committee granted long-term
incentive awards, with 60% of the awards� value being delivered in stock options and 40% being
delivered in restricted stock. Both options and restricted stock vest over a 4-year period. The
Committee based the level of the 2003 long term incentive awards on its assessment of the
Company�s total shareholder return performance as compared to two sets of total shareholder return
goals: achieving annualized 15% total shareholder returns over time and achieving total shareholder
returns over time which are 25% better than the Morgan Stanley REIT Index. The Committee
reviewed the absolute and relative returns achieved over various return periods in making its
judgment as to how the Company performed against these targets.

In general the Company would like to keep the total stock based awards in a given year between 1% and 2.7%
of total outstanding shares. In addition, the Company would like to maintain over time the total number of
shares available for stock-based grants under its stock plan at or below 15% of total outstanding shares. If
total market and performance based compensation to be awarded through stock based grants should exceed
these levels, the Company may elect to grant such shares in any event or may pursue alternative means of
delivering the appropriate market compensation. The Committee will also continue to study alternative
methods that might be used to neutralize the impact of stock based grants on total shares outstanding.

The Company maintains a Profit Sharing Plan for the benefit of its executive officers and other employees.
The Board of Directors determines the Company�s annual contribution under the Profit Sharing Plan. The
annual contribution is allocated among eligible employees of the Company in accordance with each such
employee�s compensation. At December 31, 2003, approximately 65.39% of the Profit Sharing Plan was
invested in the Company�s Common Stock. Each employee has the right to self-direct his or her investments in
the Profit Sharing Plan.

Thomas D. Bell, Jr. became the Chief Executive Officer of the Company on January 28, 2002. The Committee
reviewed the performance of the Company for 2003, and determined that Mr. Bell�s leadership played a
significant role in the success of the Company. In determining Mr. Bell�s annual bonus for 2003, the Company
considered Mr. Bell�s leadership and his significant role in the Company�s accomplishments, including
performance measures referred to above.
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COMPENSATION, SUCCESSION, NOMINATING
AND GOVERNANCE COMMITTEE

March 3, 2004

Richard W. Courts, II, Chairman
Erskine B. Bowles
Terence C. Golden

The foregoing report should not be deemed incorporated by reference by any general statement incorporating
by reference this Proxy Statement into any filing under the Securities Act of 1933, as amended, or under the
Securities Exchange Act of 1934, as amended (together, the �Acts�), except to the extent that we specifically
incorporate this information by reference, and shall not otherwise be deemed filed under such Acts.

Compensation Committee Interlocks
and Insider Participation

Our Compensation, Succession, Nominating and Governance Committee currently consists of Mr. Courts,
Mr. Bowles and Mr. Golden. None of such directors has any interlocking relationships required to be
disclosed in this Proxy Statement.
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Compensation of Directors

Each Director who is not an officer is paid (1) a $22,000 annual retainer, plus (2) $1,000 for each regular
Board meeting and each regular Committee meeting in which he or she participates, and (3) $500 for each
telephone Board meeting and each telephone Committee meeting in which he or she participates. In addition,
the Chairman of the Audit Committee and the Chairman of the Compensation, Succession, Nominating and
Governance Committee each receives $1,000 per year for his or her service as chair of the committee. The
1999 Incentive Stock Plan provides that an outside Director may elect to receive our stock in lieu of cash fees
otherwise payable for services as a Director. The price at which these shares are issued is equal to 95% of the
market price on the issuance date. The Company pays or reimburses Directors for reasonable expenses
incurred in attending Board and committee meetings.

In addition, each of our non-employee Directors receives an annual grant of 6,000 stock options pursuant to
the 1999 Incentive Stock Plan. These options have a term of ten years, are exercisable upon grant and have an
exercise price equal to the closing price of our stock on the date of grant. On March 31, 2003, each
non-employee Director was granted 6,000 stock options. Due to the September 2003 Special Dividend (see
footnote 2 to the Summary Compensation Table), these were adjusted to 6,444 stock options at an exercise
price of $24.07 per share. On August 19, 2003, Mr. Bowles was appointed a Director and received 6,000 stock
options. Due to the September 2003 Special Dividend, these were adjusted to 6,444 stock options at an
exercise price of $26.59. On December 9, 2003, Mr. Mack was appointed a Director and received 6,000 stock
options at an exercise price of $30.14.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee oversees our financial reporting process and internal controls on behalf of the Board of
Directors. The Audit Committee operates under a written charter which was revised in January 2004. The full
text of the revised charter is attached to this Proxy Statement as Annex A. It is also available on the Investor
Relations page of our website at www.cousinsproperties.com.

Management has primary responsibility for financial statements and the reporting process, including the
systems of internal controls, and has represented to the Committee that our 2003 consolidated financial
statements are in accordance with accounting principles generally accepted in the United States. In fulfilling
its oversight responsibilities, the Committee reviewed and discussed the audited financial statements in the
Annual Report with management and Deloitte & Touche LLP, our independent public accountants.

The Committee reviewed with Deloitte & Touche LLP the matters required to be discussed under SAS 61.
The Committee also received written disclosures and the letter from Deloitte & Touche LLP required by
Independence Standards Board Standard No. 1, and discussed with Deloitte & Touche LLP their
independence.

The Committee meets with Deloitte & Touche LLP, with and without management present, to discuss the
results of their examination, their evaluations of our internal controls, and the overall quality of our financial
reporting.

In reliance on the reviews and discussions referred to above, the Committee recommended to the Board of
Directors that the audited consolidated financial statements be included in our Annual Report on Form 10-K
for the year ended December 31, 2003, for filing with the Securities and Exchange Commission.
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AUDIT COMMITTEE

March 3, 2004

Terence C. Golden, Chairman
Richard W. Courts, II
Boone A. Knox
William Porter Payne

The foregoing report should not be deemed incorporated by reference by any general statement incorporating
by reference this Proxy Statement into any filing under the Acts, except to the extent that we specifically
incorporate this information by reference, and shall not otherwise be deemed filed under such Acts.
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Summary of Fees to Independent Public Accountants for Fiscal 2003 and 2002

We have retained Deloitte & Touche LLP as our independent public accountants since June 7, 2002 for fiscal
years 2003 and 2002. From January 1, 2002 until June 7, 2002, we retained Arthur Andersen LLP as our
independent public accountants.

Aggregate fees billed to us for fiscal years 2003 and 2002 by Deloitte & Touche LLP were:

Fiscal Year

2003 2002

Audit Fees(a) $361,599 $260,000
Audit-Related Fees(b) 112,049 8,000
Tax Fees(c) 360,687 128,050
All Other Fees(d) 32,800 0

(a) For fiscal year 2003, includes fees for 2002 audit, final billing for re-audit, quarterly review fees and
profit-sharing audit. For fiscal year 2002, includes fees for a re-audit of fiscal years 2001 and 2000
necessitated by Statement of Financial Accounting Standards No. 144 regarding the presentation of
discontinued operations.

(b) Includes fees for assistance with Sarbanes-Oxley Act of 2002, Section 404 planning and comfort letter for
preferred stock registration statement.

(c) Includes $90,535 in fees for tax returns and compliance, and $270,152 in fees for tax consulting.

(d) Includes fees for a risk assessment to evaluate potential internal control risks.
Aggregate fees billed to us for fiscal year 2002 by Arthur Andersen LLP were:

Fiscal Year 2002

Audit Fees(a) $288,049
Tax Fees(b) 67,440
All Other Fees(c) 3,922

(a) Includes fees for 2001 audit and profit-sharing audit.

(b) Includes fees for income tax consulting services.

(c) Includes fees for property tax consulting services.
The Audit Committee considered whether the provision of non-audit services by each of Deloitte & Touche
LLP and Arthur Andersen LLP is compatible with maintaining auditor independence.

As stated in its charter, the Audit Committee is responsible for pre-approving all audit and permissible
non-audit services provided by the Company�s independent auditors. Pre-approvals are generally provided for
no more than one year at a time, typically identify the particular services or category of services to be
provided, and are generally subject to a budget or dollar limit. The Audit Committee Charter also provides
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that the Audit Committee may delegate to one or more of its members the authority to pre-approve any audit
or non-audit services to be performed by the independent auditors, provided that the approvals are presented
to the Audit Committee at its next scheduled meeting.
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PROPOSAL 2 � AMENDMENT TO THE 1999 INCENTIVE STOCK PLAN

We are asking for your approval of an amendment to our 1999 Incentive Stock Plan to increase the number of
shares of our stock available for issuance under the Plan by 700,000 shares. Stockholders approved the initial
adoption of the Plan in May 1999, and approved amendments to the Plan in December 2000, May 2001,
May 2002 and May 2003.

Based on the recommendation of our Compensation, Succession, Nominating and Governance Committee as
to appropriate compensation levels for our executives, including the appropriate use of stock-based grants and
the levels of these grants, our Board has determined that it is in our best interests and the best interests of our
stockholders to amend the Plan to increase the number of shares of stock available for issuance under the Plan
by an additional 700,000 shares. Stockholder approval is being sought because the number of shares of stock
available for issuance under the Plan cannot be increased without stockholder approval.

Proposed Amendment to the Plan

The proposed amendment to the Plan is to increase the number of shares of our stock available for issuance
under the Plan by 700,000 shares, for a total of 6,443,287.5 shares. This amendment, if approved by our
stockholders, will be effected through an amendment and restatement of the Plan which will be effective as of
May 4, 2004, a copy of which is attached to this Proxy Statement as Annex B.

Our Board of Directors recommends that you vote �FOR�
the proposed amendment to the Plan.

The proposed amendment to the Plan will become effective as of May 4, 2004 upon receiving the affirmative
vote of holders of a majority of the shares voting at the meeting. Proxies will be voted in accordance with the
specifications marked thereon, and, if no specification is made, will be voted �FOR� approval of the amendment
to the Plan.

The Plan

The following discussion summarizes the material terms of the Plan. This discussion does not purport to be
complete and is qualified in its entirety by reference to the Plan, as proposed to be amended and restated if the
proposed amendment is approved, a copy of which is attached to this Proxy Statement as Annex B.

Purpose

The primary purpose of the Plan is (1) to attract and retain key employees and outside directors, (2) to provide
an incentive to key employees and outside directors to work to increase the value of our common stock, and
(3) to provide key employees and outside directors with a stake in our future which corresponds to the stake of
each of our stockholders.

Administration

The Plan is administered by our Compensation, Succession, Nominating and Governance Committee. This
Committee is made up of two or more directors serving on our Board. Each director, while a member of the
Committee, must satisfy the requirements for a �non-employee� director under Rule 16b-3 of the Securities
Exchange Act of 1934 (the �Exchange Act�) and an �outside director� under Section 162(m) of the Internal
Revenue Code of 1986, as amended (the �Code�). All grants under the Plan are evidenced by a certificate that
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incorporates such terms and conditions as the Committee deems necessary or appropriate.

Coverage, Eligibility and Annual Grant Limits

The Plan provides for the issuance of stock options (�Options�) and restricted stock (�Restricted Stock�) to certain
key employees and to outside directors, for the issuance of stock appreciation rights (�SARs�) to certain key
employees, and for the issuance of shares of our stock in lieu of cash to outside directors. A key employee is
any employee of Cousins, Cousins Real Estate Corporation, a �preferred stock subsidiary� (as defined in the
Plan) that has been designated by our Board of Directors as covered by the Plan, or any subsidiary, parent or
affiliate of Cousins or Cousins Real Estate Corporation who has been designated by the Committee and who,
in the judgment of the Committee acting in its absolute discretion, is a key to the success of one these entities.
We estimate that there currently are approximately 100 such key employees. No key employee in any
calendar year may be granted an Option to purchase more than 750,000 shares of our stock or an SAR with
respect to more than 750,000 shares of our stock.

Options

Under the Plan, either incentive stock options (�ISOs�), which are intended to qualify for special tax treatment
under Code Section 422, or non-incentive stock options (�Non-ISOs�) may be granted to key employees by the
Committee, but ISOs can
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only be granted to key employees of Cousins or a subsidiary or parent of Cousins. Each Option granted under
the Plan entitles the holder thereof to purchase the number of shares of our stock specified in the grant at the
option price specified in the related stock option certificate. The terms and conditions of each Option granted
under the Plan will be determined by the Committee, but no Option will be granted at an exercise price which
is less than the fair market value of our stock as determined on the grant date in accordance with the Plan. In
addition, if the Option is an ISO that is granted to a ten percent stockholder of our company, the option price
may be no less than 110% of the fair market value of the shares of our stock on the grant date. No Option may
be exercisable more than ten years from the grant date or, if the Option is an ISO granted to a ten percent
stockholder of our company, it may not be exercisable more than five years from the grant date. Moreover, no
participant may be granted ISOs which are first exercisable in any calendar year for stock having an aggregate
fair market value (determined as of the date that the ISO was granted) that exceeds $100,000.

Each outside director automatically is granted a Non-ISO as of the first day he or she serves as an outside
director to purchase 6,000 shares of our stock at an option price equal to the fair market value of our stock
determined on the grant date in accordance with the Plan. Thereafter, each outside director who is serving as
such on March 31 of each calendar year and who has served as such for more than ten consecutive months
automatically is granted a Non-ISO as of March 31 of such calendar year to purchase 6,000 shares of our
stock at an option price equal to the fair market value of our stock as determined on the grant date in
accordance with the Plan.

Stock Appreciation Rights

SARs may be granted by the Committee to key employees under the Plan, either as part of an Option or as
stand alone SARs. The terms and conditions for an SAR granted as part of an Option will be set forth in the
related Option certificate while the terms and conditions for a stand alone SAR will be set forth in a related
SAR certificate. SARs entitle the holder to receive an amount equal to the excess of the fair market value of
one share of our stock as of the date such right is exercised over the baseline price specified in the Option or
SAR certificate (the �SAR Value�), multiplied by the number of shares of stock in respect of which the SAR is
being exercised. The SAR Value for an SAR shall be no less than the fair market value of a share of our stock
as determined on the grant date in accordance with the Plan.

Restricted Stock

Restricted Stock may be granted by the Committee to key employees and outside directors under the Plan
subject to such terms and conditions, if any, as the Committee acting in its absolute discretion deems
appropriate. The Committee, in its discretion, may prescribe that a key employee�s or outside director�s rights
in a Restricted Stock award will be nontransferable or forfeitable or both unless certain conditions are
satisfied. These conditions may include, for example, a requirement that the key employee continue
employment or the outside director continue service with us for a specified period or that we or the key
employee achieve stated performance or other objectives. Each grant of Restricted Stock shall be evidenced
by a certificate which will specify what rights, if any, a key employee or outside director has with respect to
such Restricted Stock as well as any conditions applicable to the Restricted Stock.

Stock in Lieu of Cash

An outside director shall have the right to elect in accordance with the procedures stated under the Plan to
receive our stock in lieu of cash (based on 95% of current market value) as part of his or her compensation
package with respect to all or a specific percentage of (1) any installment of his or her annual cash retainer fee
as an outside director, (2) any fee payable in cash to him or to her for attending a meeting of our Board of
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Directors or a committee of the Board and (3) any fee payable in cash to him or to her for serving as the
chairperson of a committee of the Board. Any election to receive our stock in lieu of cash which was in effect
under the Cousins Properties Incorporated Stock Plan for Outside Directors immediately before the effective
date of the Plan shall remain in effect until revoked under the Plan. We shall have the right to issue the shares
of stock which an outside director shall receive in lieu of any cash payment subject to a restriction that the
outside director have no right to transfer such shares until the applicable holding period requirement, if any,
set forth in the exemption under Rule 16b to Section 16(b) of the 1934 Act has been satisfied.

Non-transferability

No Option, SAR or Restricted Stock (absent the Committee�s consent) is transferable by a key employee or an
outside director other than by will or by the laws of descent and distribution, and any Option or SAR (absent
the Committee�s consent) is exercisable during a key employee�s or outside director�s lifetime only by the key
employee or outside director.

Change in Control

If (1) there is a change in control as defined in the Plan, (2) the Plan and the outstanding options, stock
appreciation rights and restricted stock granted under the Plan are continued in full force or there is an
assumption of the Plan or the assumption or substitution of the options, stock appreciation rights and restricted
stock granted under the Plan, and (3) a key employee�s employment with us terminates or an outside director�s
service with us terminates for any reason within the 2 year period
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beginning on the date of the change in control, then any conditions on the exercise of outstanding options and
stock appreciation rights and any issuance and forfeiture conditions on restricted stock grants will expire on
the date the key employee�s employment or the outside director�s service terminates. On the other hand, if there
is a change in control and the Plan and the outstanding options, stock appreciation rights and restricted stock
are not continued in full force or there is no assumption of the Plan or assumption or substitution of the
options, stock appreciation rights and restricted stock granted under the Plan, then (1) any conditions on the
exercise of outstanding options and stock appreciation rights and any issuance and forfeiture conditions on
restricted stock grants will expire on a date set by our Board of Directors which provides the key employee or
outside director a reasonable opportunity to exercise the stock options and stock appreciation rights and to
receive the stock subject to the restricted stock grants before the change in control and (2) each then
outstanding option, stock appreciation right and restricted stock grant may be unilaterally cancelled by our
Board of Directors immediately before the date of the change in control.

Amending or Terminating the Plan

The Plan may be amended by the Board to the extent it deems necessary or appropriate (but any amendment
relating to ISOs will be made subject to the limits of Code Section 422), and the Plan may be terminated by
the Board at any time. The Board may not unilaterally modify, amend or cancel any Option, SAR or
Restricted Stock previously granted without the consent of the holder of such Option, SAR or Restricted
Stock or unless there is a dissolution or liquidation of Cousins or a similar transaction, or, to the extent
provided in the Plan, a change in control.

Adjustment of Shares

Capital Structure. The number, kind or class of shares of our stock reserved for issuance under the Plan, the
annual grant caps, the number, kind or class of shares of stock subject to Options or SARs granted under the
Plan, and the option price of the Options and the SAR Value of the SARs, as well as the number, kind or class
of shares of Restricted Stock granted under the Plan, shall be adjusted by the Committee in an equitable
manner to reflect any change in our capitalization.

Mergers. The Committee as part of any transaction described in Code Section 424(a) shall have the right to
adjust (in any manner which the Committee in its discretion deems consistent with Code Section 424(a)) the
number, kind or class of shares of our stock reserved for issuance under the Plan, the number, kind or class of
shares of stock underlying any Restricted Stock grants previously made under the Plan and any related grant
and forfeiture conditions, and the number, kind or class of shares of stock subject to Option and SAR grants
previously made under the Plan and the related option price of the Options and SAR Value of the SARs. In
addition, the Committee shall have the right to make (in any manner which the Committee in its discretion
deems consistent with Code Section 424(a)) Restricted Stock, Option and SAR grants to effect the assumption
of, or the substitution for, restricted stock, option and stock appreciation right grants previously made by any
other corporation to the extent that such transaction calls for the substitution or assumption of such grants.

Estimate of Benefits to Executive Officers

The number of Options, Restricted Stock and SARs that will be awarded to our Chief Executive Officer and
the other Named Executive Officers pursuant to the Plan is within the discretion of the Committee and is
therefore not currently determinable. During 2003, the Chief Executive Officer and other Named Executive
Officers were granted Options to purchase an aggregate of 813,924 shares of our stock. Mr. Bell, who served
as our Chief Executive Officer in 2003, was granted 647,828 of these Options.
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Federal Income Tax Consequences

The rules concerning the federal income tax consequences with respect to grants made pursuant to the Plan
are technical, and reasonable persons may differ on the proper interpretation of such rules. Moreover, the
applicable statutory and regulatory provisions are subject to change, as are their interpretations and
applications, which may vary in individual circumstances. Therefore, the following discussion is designed to
provide only a brief, general summary description of the federal income tax consequences associated with
such grants, based on a good faith interpretation of the current federal income tax laws, regulations (including
certain proposed regulations) and judicial and administrative interpretations. The following discussion does
not set forth (1) any federal tax consequences other than income tax consequences or (2) any state, local or
foreign tax consequences that may apply.

ISOs. In general, a key employee will not recognize taxable income upon the grant or the exercise of an ISO.
For purposes of the alternative minimum tax, however, the key employee will be required to treat an amount
equal to the difference between the fair market value of our stock on the date of exercise over the exercise
price as an item of adjustment in computing the key employee�s alternative minimum taxable income. If the
key employee does not dispose of the stock received pursuant to the exercise of the ISO within either (1) two
years after the date of the grant of the ISO or (2) one year after the date of exercise of the ISO, a subsequent
disposition of the stock will generally result in long-term capital gain or loss to such individual with respect to
the difference between the amount realized on the disposition and the exercise price. We will not be entitled to
any income tax deduction as a result of such disposition. We normally will not be entitled to take an income
tax deduction at either the grant or the exercise of an ISO.
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If the key employee disposes of the stock acquired upon exercise of the ISO within either of the
above-mentioned time periods, then in the year of such disposition, such individual generally will recognize
ordinary income, and we will be entitled to an income tax deduction (provided the Company satisfies
applicable federal income tax reporting requirements), in an amount equal to the lesser of (i) the excess of the
fair market value of the stock on the date of exercise over the exercise price or (ii) the amount realized upon
disposition over the exercise price. Any gain in excess of such amount recognized by the key employee as
ordinary income would be taxed to such individual as short-term or long-term capital gain (depending on the
applicable holding period).

Non-ISOs. A key employee or an outside director will not recognize any taxable income upon the grant of a
Non-ISO, and we will not be entitled to take an income tax deduction at the time of such grant. Upon the
exercise of a Non-ISO, the key employee or outside director generally will recognize ordinary income and we
will be entitled to take an income tax deduction (provided we satisfy applicable federal income tax reporting
requirements) in an amount equal to the excess of the fair market value of the stock on the date of exercise
over the exercise price. However, if a key employee or outside director is subject to Section 16(b) of the
Exchange Act and cannot sell the stock purchased after the exercise of the Non-ISO without being subject to
liability under such section, special tax rules address the time at which recognition of income occurs. Upon a
subsequent sale of the stock by the key employee or outside director, such individual will recognize
short-term or long-term capital gain or loss (depending on the applicable holding period).

SARs. A key employee will recognize ordinary income for federal income tax purposes upon the exercise of
an SAR under the Plan for cash, stock or a combination of cash and stock, and the amount of income that the
key employee will recognize will depend on the amount of cash, if any, and the fair market value of the stock,
if any, that the key employee receives as a result of such exercise. We generally will be entitled to a federal
income tax deduction in an amount equal to the ordinary income recognized by the key employee in the same
taxable year in which the key employee recognizes such income, if we satisfy applicable federal income tax
reporting requirements.

Restricted Stock. A key employee or outside director is not subject to any federal income tax upon the grant of
Restricted Stock, nor does the grant of Restricted Stock result in an income tax deduction for us, unless the
restrictions on the stock do not present a substantial risk of forfeiture or the stock is transferable, each within
the meaning of Section 83 of the Code. In the year that the Restricted Stock is either no longer subject to a
substantial risk of forfeiture or is transferable, the key employee or outside director will recognize ordinary
income in an amount equal to the fair market value of the shares of stock transferred to the key employee or
outside director, generally determined on the date the Restricted Stock is no longer subject to a substantial risk
of forfeiture, or is transferable, whichever comes first. If a key employee or outside director is subject to
Section 16(b) of the Exchange Act and cannot sell the stock without being subject to liability under such
section after the stock is no longer subject to a substantial risk of forfeiture or is transferable, the stock will be
treated as subject to a substantial risk of forfeiture and non-transferable for six months after purchase or until
the stock can be sold without any such liability, whichever comes first. If the Restricted Stock is forfeited, the
key employee or outside director will recognize no gain.

Stock in Lieu of Cash. A non-employee director who elects to receive stock in lieu of cash as compensation
for certain director fees shall recognize ordinary income for federal income tax purposes equal to the fair
market value of such stock when such stock is transferred to the non-employee director. We generally will be
entitled to a federal income tax deduction equal to the amount of ordinary income recognized by the
non-employee director when the non-employee director recognizes such income.

EQUITY COMPENSATION PLAN INFORMATION
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The following table gives information about equity awards under our equity compensation plans at
December 31, 2003.

Number of
Securities to be

Issued Upon Weighted-Average

Exercise of
Exercise
Price of

Number of Securities
Remaining

Outstanding Outstanding
Available for Future

Issuance Under
Options,

Warrants
Options,

Warrants
Equity Compensation

Plans (Excluding

and Rights and Rights
Securities Reflected in

Column A)
Plan Category (Column A) (Column B) (Column C)

Equity compensation plans
approved by security holders 6,072,137 $ 21.99 529,243
Equity compensation plans not
approved by security holders 0 0 0
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CERTAIN TRANSACTIONS

We have an arrangement with Mr. Cousins, our Chairman of the Board, related to the use of the Company
airplane and Mr. Cousins� airplane. The arrangement provides for the allocation of shared airplane-related
costs (for example, Mr. Cousins� use of pilots the Company employs), and for certain specified amounts to be
paid in the event that one party uses the other party�s airplane. Pursuant to this arrangement, Mr. Cousins paid
the Company $112,855 in 2003 for costs the Company paid related to Mr. Cousins� airplane. In addition, we
are a 50% partner in a venture with an affiliate of Mr. Cousins which owns, in total, a 50% interest in an
airplane hangar. This venture paid one-half of the expenses related to the hangar. The Company�s portion of
the hangar expenses was $89,273 in 2003.

Prior to December 2003, the Company had two principal taxable subsidiaries � Cousins Real Estate
Corporation (�CREC�) and CREC II, Inc. (�CREC II�). The Company owned the preferred stock and non-voting
common stock of these two corporations, and Mr. Cousins owned the voting common stock. In
December 2003, the Company purchased the voting common stock in these corporations from Mr. Cousins
for the amount of his original investment ($100 for CREC and $64,000 for CREC II), and CREC II was then
merged into CREC. As a result, the Company now has full ownership of CREC.

Periodically we rent Mr. Cousins� hunting plantation for business purposes. In 2003, we paid $84,500 in rental
fees, which we believe represented the fair value of the benefits we received.

Nonami Enterprises, Inc., a company wholly owned by Mr. Cousins, leases office space from a joint venture
of which we own 50%. The base rent, reimbursement of operating expenses and storage rent paid by Nonami
Enterprises to the joint venture in 2003 totaled $253,250. We believe these amounts are consistent with
market rates.

One of our joint ventures leased space to CREC in 2003. Under the terms of the lease, CREC paid rent at a
rate equal to the rate that we were obligated to pay for comparable space under our lease with the joint
venture. Mr. Cousins and Mr. Bell were directors of CREC in 2003. Mr. Cousins, Mr. Bell, Mr. DuPree,
Mr. Jones, Mr. Charlesworth and Mr. Murphy were officers of CREC in 2003. The financial results of CREC
are included in our consolidated results of operations.

We are a party to a lease pursuant to which we intend to develop an office building for a third-party tenant.
The real estate broker representing the tenant is Richard W. Courts IV, who is the son of Richard W. Courts
II, one of our Directors. The lease is currently subject to certain termination rights. If the lease is not
terminated, Richard W. Courts IV will be entitled to receive brokerage commissions that will exceed, in the
aggregate, $60,000 over the next ten years.

We have an agreement with SCL Management LTD, an entity controlled by R. Dary Stone, Vice Chairman of
the Company. Pursuant to this agreement, we provide use of certain employees on a part-time basis for the
benefit of SCL Management. In turn, SCL Management reimburses us for a portion of the salary and benefits
paid to the employees, based on the portion of the time spent by the employees for the benefit of SCL
Management. For 2003 SCL Management paid to us an aggregate of approximately $121,000 in
reimbursements pursuant to this agreement.

John S. McColl, a Senior Vice President of Cousins, is the son of Hugh L. McColl, Jr., one of our Directors.
In 2003, we paid John S. McColl a salary of $208,000, a bonus of $180,000 and other compensation of
$52,321. John S. McColl also received a grant of options to purchase 18,600 shares of our common stock at
an exercise price of $30.20 per share and received 4,032 shares of restricted stock with a fair value of $30.20
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per share.

W. Michael Murphy & Associates, Inc. (�MMA�) is an entity owned by the brother of Joel T. Murphy, a Senior
Vice President of Cousins. In 2003, MMA performed services for CREC in connection with the development
of one retail center. MMA received fees totaling $88,542 for such work.

Gleacher Partners LLC, an entity of which Mr. Payne (one of our Directors) is a partner, leases office space
from a joint venture of which we own 50%. The rent paid by Gleacher Partners to the joint venture in 2003
totaled $79,197. We believe this amount is consistent with market rates.
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COMPARISON OF FIVE - YEAR CUMULATIVE TOTAL RETURN

The following table compares cumulative total returns of the Company and the indicated indexes assuming an
investment of $100 on December 31, 1998 and reinvestment of dividends.

(1) This index is published by MGFS, Inc. and includes the Company and 292 other real estate companies.
The stock performance graph shall not be deemed incorporated by reference by any general statement
incorporating by reference this Proxy Statement into any filing under the Acts except to the extent that we
specifically incorporate this information by reference, and shall not otherwise be deemed filed under such
Acts.

SECTION 16(A) BENEFICIAL
OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our executive officers, directors and persons who own more than
10% of our common stock to file certain reports with respect to their beneficial ownership of our stock. In
addition, Item 405 of Regulation S-K requires us to identify each reporting person who failed to file on a
timely basis reports required by Section 16(a) during the most recent fiscal year. Based upon information
supplied to us, we believe that the following matters should be reported:

�Mr. Charlesworth inadvertently filed a late Form 4 related to a stock option exercise.
20
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�Mr. Jones inadvertently filed a late Form 4 related to shares of common stock purchased pursuant to an
individual dividend reinvestment arrangement.

�Mr. Fleming inadvertently filed a late Form 4 related to shares of common stock he purchased in the
Company�s profit sharing plan.

APPOINTMENT OF INDEPENDENT AUDITORS

Effective June 7, 2002, Deloitte & Touche LLP was named our independent auditors. Deloitte & Touche LLP
audited the accounts of Cousins and our consolidated entities and performed other services for the years ended
December 31, 2003 and December 31, 2002. A Deloitte & Touche LLP representative will be present at the
annual meeting and will have the opportunity to make a statement if such representative so desires and will be
available to respond to stockholder questions.

The Board of Directors has not selected our independent auditors for the year ended December 31, 2004, but
intends to do so after the date of this Proxy Statement. Should the firm selected be unable to perform the
requested services for any reason, our Board will appoint other independent auditors to serve for the
remainder of the year.

DISMISSAL OF INDEPENDENT PUBLIC ACCOUNTANTS

Arthur Andersen LLP served as our independent public accounts for the fiscal year ended December 31, 2001.
On June 7, 2002, our Board of Directors, upon recommendation of our Audit Committee, decided to end the
engagement of Arthur Andersen LLP as our independent public accountants, and engaged Deloitte & Touche
LLP to serve as the Company�s independent public accountants for the fiscal year ended December 31, 2002.

Arthur Andersen LLP�s report on our Consolidated Financial Statements for the fiscal year ended
December 31, 2001 did not contain an adverse opinion or disclaimer of opinion, nor was it qualified or
modified as to uncertainty, audit scope or accounting principle.

During the fiscal year ended December 31, 2001, and through June 7, 2002, there were (i) no disagreements
with Arthur Andersen LLP on any matter of accounting principle or practice, financial statement disclosure,
or auditing scope or procedure which, if not resolved to Arthur Andersen LLP�s satisfaction, would have
caused Arthur Andersen LLP to make reference to the subject matter in connection with its report on our
Consolidated Financial Statements for such years; and (ii) there were no reportable events as defined in
Item 304 (a)(1)(v) of Regulation S-K.

During the fiscal year ended December 31, 2001, and through June 7, 2002, we did not consult Deloitte &
Touche LLP with respect to the application of accounting principles to a specified transaction, either
completed or proposed, or the type of audit opinion that might be rendered on our Consolidated Financial
Statements, or any other matters or reportable events as set forth in Items 304 (a)(2)(i) and (ii) of
Regulation S-K.

FINANCIAL STATEMENTS

Our Annual Report for the year ended December 31, 2003, including audited financial statements, is being
mailed together with this Proxy Statement. The Annual Report does not form any part of the materials for
solicitation of proxies.
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STOCKHOLDER PROPOSALS FOR
2005 ANNUAL MEETING OF STOCKHOLDERS

Stockholders who intend to submit proposals for consideration at our annual meeting of stockholders in 2005
must submit such proposals to us no later than December 1, 2004, in order to be considered for inclusion in
the proxy statement and form of proxy to be distributed by the Board in connection with that meeting. Any
stockholder proposal to be considered at the 2005 annual meeting but not included in the proxy statement
must be submitted in writing by February 14, 2005 or the persons appointed as proxies may exercise their
discretionary voting authority if the proposal is considered at the meeting. Stockholder proposals should be
submitted to Corporate Secretary, Cousins Properties Incorporated, 2500 Windy Ridge Parkway, Suite 1600,
Atlanta, Georgia 30339.

EXPENSES OF SOLICITATION

We will bear the cost of proxy solicitation. In an effort to have as large a representation at the meeting as
possible, special solicitation of proxies may, in certain instances, be made personally, or by telephone,
electronic mail, facsimile, or mail by one or more of our employees. We also will reimburse brokers, banks,
nominees and other fiduciaries for postage and reasonable clerical expenses of forwarding the proxy materials
to the beneficial owners of our stock.
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Annex A

Cousins Properties Incorporated
Audit Committee Charter

Purpose of Committee

The purpose of the Audit Committee (the �Committee�) of the Board of Directors (the �Board�) of Cousins
Properties Incorporated (the �Company�) is:

a. to assist the Board in its oversight of (i) the audits and integrity of the Company�s financial statements,
(ii) the Company�s compliance with legal and regulatory requirements, (iii) the independent auditors�
qualifications and independence, (iv) the performance of the Company�s internal audit function and
independent auditors, and (v) the Company�s accounting and financial reporting processes and its
system of internal controls; and

b. to prepare the report required to be prepared by the Committee pursuant to the rules of the Securities
and Exchange Commission (the �SEC�) for inclusion in the Company�s annual proxy statement.

Committee Membership

The Committee will consist of no fewer than three members of the Board. The members of the Committee
will each have been determined by the Board to be �independent� under the rules of the New York Stock
Exchange, Inc. (the �NYSE�) and, as applicable, under the Sarbanes-Oxley Act of 2002 (�Sarbanes-Oxley�). The
Board will also determine that each member is �financially literate� and that at least one member has �accounting
or related financial management expertise,� in each case as such qualifications are defined by the NYSE, and,
to the extent required by the applicable SEC rules, that at least one member of the Committee is an �audit
committee financial expert� as defined by the SEC (or if no member is an �audit committee financial expert,� the
reason for not having an audit committee financial expert on the Committee). No director may serve as a
member of the Committee if such director serves on the audit committees of more than two other public
companies unless the Board determines that such simultaneous service would not impair the ability of such
director to serve effectively on the Committee, and discloses this determination in the Company�s annual
proxy statement. No member of the Committee may receive any compensation from the Company other than
(i) director�s fees, committee fees and chairperson fees, which may be received in cash, stock options, common
stock, equity-based awards or other in-kind consideration ordinarily available to directors; (ii) a pension or
other deferred compensation for prior service that is not contingent on future service; and (iii) any other
regular benefits that other directors receive.

Members will be appointed by the Board based on the recommendations of the Compensation, Succession,
Nominating and Governance Committee and will serve at the pleasure of the Board and for such term or terms
as the Board may determine.

Committee Structure and Operations

The Board will designate one member of the Committee as its chairperson. The Committee will meet at least
once during each fiscal quarter, with further meetings to occur, or actions to be taken by unanimous written
consent, when deemed necessary or desirable by the Committee or its chairperson. Meetings may be held in
person or by telephone, and will be held at such times and places as the Committee determines.
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The Committee may invite such members of management and other persons to its meetings as it may deem
desirable or appropriate. The Committee will report regularly to the Board summarizing the Committee�s
actions and any significant issues considered by the Committee, including any issues as to the quality or
integrity of the Company�s financial statements related to the Company�s compliance with legal or regulatory
requirements, the performance and independence of the Company�s independent auditors, or the performance
of the Company�s internal audit function.

Committee Duties and Responsibilities

The following are the duties and responsibilities of the Committee:

1. To meet with the independent auditors and the Company�s management, Vice President of Internal
Audit and such other personnel as it deems appropriate and discuss such matters as it considers
appropriate, including the matters referred to below. The Committee must meet separately with the
independent auditors and the Vice President of Internal Audit periodically, normally at least once each
fiscal quarter.

2. To decide whether to appoint, retain or terminate the Company�s independent auditors, including sole
authority to approve all audit engagement fees and terms and to pre-approve all audit and non-audit
services to be provided by the independent auditors. The Committee will monitor and evaluate the
auditors� qualifications, performance and independence on an ongoing basis, and will be directly
responsible for overseeing the work of the independent auditors

A - 1
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(including resolving disagreements between management and the auditor regarding financial reporting).
In conducting such evaluations, the Committee will:

�At least annually, obtain and review a report by the independent auditors describing: the auditors�
internal quality-control procedures; any material issues raised by the most recent internal
quality-control review or peer review of the auditors, or by any inquiry or investigation by
governmental or professional authorities, within the preceding five years, respecting one or more
independent audits carried out by the auditors, and any steps taken to deal with any such issues; and
(to assess the auditors� independence) all relationships between the independent auditors and the
Company (including information the Company determines is required to be disclosed in the
Company�s proxy statement as to services for audit and non-audit services provided to the Company
and those disclosures required by Independence Standards Board Standard No. 1, as it may be
modified or supplemented).

�Discuss with the independent auditors any disclosed relationships or services that may impact the
objectivity or independence of the independent auditors.

�Review and evaluate the qualifications, performance and independence of the lead partner of the
independent auditors.

�Take into account the opinions of management and the Vice President of Internal Audit.

�Discuss with management the timing and process for implementing the rotation of the lead audit
partner, the concurring partner and any other active audit engagement team partner and consider
whether there should be a regular rotation of the audit firm itself. The Committee will present its
conclusions with respect to the independent auditors to the Board for its information at least annually.

3. Periodically, normally on an annual basis, to discuss with the independent auditors any material written
communications between the independent auditors and management, such as any �management� letter or
schedule of unadjusted differences.

4. To discuss with management and the independent auditors the Company�s annual audited financial
statements and quarterly financial statements, including the Company�s disclosures under �Management�s
Discussion and Analysis of Financial Condition and Results of Operations.� The Committee will
discuss, as applicable: (a) major issues regarding accounting principles and financial statement
presentations, including any significant changes in the Company�s selection or application of accounting
principles, and major issues as to the adequacy of the Company�s internal controls and any special audit
steps adopted in light of material control deficiencies; (b) analyses prepared by management and/or the
independent auditors setting forth significant financial reporting issues and judgments made in
connection with the preparation of the financial statements; and (c) the effect of regulatory and
accounting initiatives, as well as off-balance sheet structures, on the financial statements of the
Company.

5. To discuss with the independent auditors on at least an annual basis the matters required to be discussed
by Statement of Accounting Standards No. 61, as it may be modified or supplemented, as well as any
problems or difficulties the auditors encountered in the course of the audit work, including any
restrictions on the scope of the independent auditors� activities or access to requested information, and
any significant disagreements with management. Among the items the Committee will consider
discussing with the independent auditors are: any accounting adjustments that were noted or proposed
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by the independent auditors but were �passed� (as immaterial or otherwise); any communications
between the audit team and the independent auditor�s national office with respect to auditing or
accounting issues presented by the engagement; and any �management� or �internal control� letter issued,
or proposed to be issued, by the independent auditors to the Company. The discussion will also include
the responsibilities, budget, staffing and performance of the Company�s internal audit function.

6. To discuss with management earnings press releases (including the use of �pro forma� or �adjusted
non-GAAP information�), as well as financial information and any earnings guidance provided to
analysts and rating agencies. Discussion of earnings releases as well as financial information and any
earnings guidance may be done generally (i.e., discussion of the types of information to be disclosed
and the type of presentation to be made).

7. To discuss with management and, as appropriate, the independent auditors periodically, normally on at
least an annual basis:

�The independent auditors� annual audit scope, risk assessment and plan.

�The form of independent auditors� report on the annual financial statements and matters related to the
conduct of the audit under generally accepted auditing standards.
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�Comments by the independent auditors on internal controls and significant findings and
recommendations resulting from the audit.

�All critical accounting policies and practices.

8. To discuss with management periodically, normally on at least an annual basis:

�The appointment of the Vice President of Internal Audit.

9. To discuss with management and the Vice President of Internal Audit periodically, normally on at least
an annual basis:

�The adequacy of the Company�s internal controls.

�The annual internal audit plan, risk assessment, and significant findings and recommendations and
management�s responses thereto.

�Internal audit staffing.

�The internal audit function and responsibilities and any scope restrictions encountered during the
execution of internal audit responsibilities.

10. To establish procedures for the receipt, retention and treatment of complaints received by the
Company regarding accounting, internal accounting controls or auditing matters, and for the
confidential, anonymous submission by Company employees of concerns regarding questionable
accounting or auditing matters.

11. To establish policies governing the hiring by the Company of any current or former employee of the
Company�s independent auditors. These policies will provide that no former employee of the
independent auditors who was a member of the Company�s audit engagement team may undertake a
financial reporting oversight role at the Company within one year of the date of the commencement of
procedures for a review or audit.

12. To discuss with the Company�s General Counsel any significant legal, compliance or regulatory
matters that may have a material impact on the Company�s business, financial statements or
compliance policies.

13. To obtain assurance from the independent auditors that the audit of the Company�s financial statements
was conducted in a manner consistent with Section 10A of the Securities Exchange Act of 1934, as
amended, which sets forth certain procedures to be followed in any audit of financial statements
required under that Act.

14. To review all proposed business transactions between the Company (or any subsidiary or affiliate
thereof) and any director(s) or officer(s) (or any subsidiaries, affiliates or family members thereof), as
well as any other situations involving a conflict of financial interest between the Company and any
officer or director, and to provide direction to management as to whether each such proposed
transaction should be consummated and as to how it should be structured.

15. To produce the reports described under �Committee Reports� below.
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16. To discharge any other duties or responsibilities delegated to the Committee by the Board from time
to time.

Committee Reports

The Committee will produce the following reports and provide them to the Board:

1. Any report, including any recommendation, or other disclosures required to be prepared by the
Committee pursuant to the rules of the SEC for inclusion in the Company�s annual proxy statement.

2. An annual performance evaluation of the Committee, which evaluation will compare the performance
of the Committee with the requirements of this charter. The performance evaluation will also include a
review of the adequacy of this charter and will recommend to the Board any revisions the Committee
deems necessary or desirable, although the Board will have the sole authority to amend this charter. The
performance evaluation will be conducted in such manner as the Committee deems appropriate.
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Delegation to Subcommittee

The Committee may, in its discretion, delegate all or a portion of its duties and responsibilities to a
subcommittee of the Committee. The Committee may, in its discretion, delegate to one or more of its
members the authority to pre-approve any audit or non-audit services to be performed by the independent
auditors, provided that any such approvals are presented to the Committee at its next scheduled meeting.

Resources and Authority of the Committee

The Committee will have the resources and authority appropriate to discharge its duties and responsibilities,
including the authority to select, retain, terminate, and approve the fees and other retention terms of special or
independent counsel, accountants or other experts, as it deems appropriate, without seeking approval of the
Board or management.
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Annex B

COUSINS PROPERTIES INCORPORATED

1999 INCENTIVE STOCK PLAN

(AS AMENDED AND RESTATED EFFECTIVE
AS OF MAY 4, 2004)
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§ 1

BACKGROUND AND PURPOSE

     The purpose of this Plan is to promote the interest of CPI by authorizing the Committee to grant Options
and Restricted Stock to Key Employees and Directors and to grant Stock Appreciation Rights to Key
Employees in order (1) to attract and retain Key Employees and Directors, (2) to provide an additional
incentive to each Key Employee or Director to work to increase the value of Stock and (3) to provide each
Key Employee or Director with a stake in the future of CPI which corresponds to the stake of each of CPI�s
stockholders.

§ 2

DEFINITIONS

     2.1 Affiliate � means any organization (other than a Subsidiary) that would be treated as under common
control with CPI or CREC under § 414(c) of the Code if �50 percent� were substituted for �80 percent� in the
income tax regulations under § 414(c) of the Code.

     2.2 Board � means the Board of Directors of CPI.

     2.3 Change in Control � means (1) a �change in control� of CPI of a nature that would be required to be
reported in response to Item 6(e) of Schedule 14A for a proxy statement filed under Section 14(a) of the 1934
Act, (2) a �person� (as that term is used in Section 14(d)(2) of the 1934 Act) becomes after the effective date of
this Plan the beneficial owner (as defined in Rule 13d-3 under the 1934 Act) directly or indirectly of securities
representing 50% or more of the combined voting power for election of directors of the then outstanding
securities of CPI, (3) the individuals who at the beginning of any period of two consecutive years or less
constitute the Board cease for any reason during such period to constitute at least a majority of the Board,
unless the election or nomination for election of each new member of the Board was approved by vote of at
least two-thirds of the members of the Board then still in office who were members of the Board at the
beginning of such period, (4) the shareholders of CPI approve any dissolution or liquidation of CPI or any sale
or disposition of 50% or more of the assets or business of CPI or (5) the shareholders of CPI approve a merger
or consolidation to which CPI is a party (other than a merger or consolidation with a wholly-owned subsidiary
of CPI) or a share exchange in which CPI shall exchange CPI shares for shares of another corporation as a
result of which the persons who were shareholders of CPI immediately before the effective date of such
merger, consolidation or share exchange shall have beneficial ownership of less than 50% of the combined
voting power for election of directors of the surviving corporation following the effective date of such merger,
consolidation or share exchange.

     2.4 Code � means the Internal Revenue Code of 1986, as amended.

     2.5 Committee � means a committee of the Board which shall have at least 2 members, each of whom shall
be appointed by and shall serve at the pleasure of the Board and shall come within the definition of a
�non-employee director� under Rule 16b-3 and an �outside director� under § 162(m) of the Code.

     2.6 CPI � means Cousins Properties Incorporated and any successor to such corporation.

     2.7 CREC � means Cousins Real Estate Corporation and any successor to such corporation.
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     2.8 Director � means any member of the Board who is not an employee of CPI or a Parent or Subsidiary or
affiliate (as such term is defined in Rule 405 of the 1933 Act) of CPI.

     2.9 Fair Market Value � means (1) the closing price on any date for a share of Stock as reported by The
Wall Street Journal under the New York Stock Exchange Composite Transactions quotation system (or under
any successor quotation system) or, if Stock is no longer traded on the New York Stock Exchange, under the
quotation system under which such closing price is reported or, if The Wall Street Journal no longer reports
such closing price, such closing price as reported by a newspaper or trade journal selected by the Committee;
or, (2) if no such closing price is available on such date, such closing price as so reported in accordance with §
2.8(1) for the immediately preceding business day; or, (3) if no newspaper or trade journal reports such
closing price or if no such price quotation is available, the price which the Committee acting in good faith
determines through any reasonable valuation method that a share of Stock might change hands between a
willing buyer and a willing seller, neither being under any compulsion to buy or to sell and both having
reasonable knowledge of the relevant facts.

     2.10 ISO � means an option granted under this Plan to purchase Stock which is intended to satisfy the
requirements of § 422 of the Code.
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     2.11 Key Employee � means an employee of CPI, CREC, a Preferred Stock Subsidiary that has been
designated by the Board as covered by this Plan, any Subsidiary of CPI or CREC, any Parent of CPI or
CREC, or any Affiliate of CPI or CREC who has been designated by the Committee and who, in the judgment
of the Committee acting in its absolute discretion, is key directly or indirectly to the success of CPI, CREC, a
Preferred Stock Subsidiary, a Subsidiary of CPI or CREC, a Parent of CPI or CREC or an Affiliate of CPI or
CREC.

     2.12 1933 Act � means the Securities Act of 1933, as amended.

     2.13 1934 Act � means the Securities Exchange Act of 1934, as amended.

     2.14 Non-ISO � means an option granted under this Plan to purchase Stock which is intended to fail to
satisfy the requirements of § 422 of the Code.

     2.15 Old Plans � means (1) the Cousins Properties Incorporated 1996 Stock Incentive Plan effective as of
September 5, 1995, (2) the Cousins Properties Incorporated Stock Plan for Outside Directors and (3) the
Cousins Properties Incorporated Stock Appreciation Right Plan.

     2.16 Option � means an ISO or a Non-ISO which is granted under § 7.

     2.17 Option Certificate � means the written certificate which sets forth the terms and conditions of an
Option granted to a Key Employee or Director under this Plan.

     2.18 Option Price � means the price which shall be paid to purchase one share of Stock upon the exercise of
an Option granted under this Plan.

     2.19 Parent � means any corporation which is a parent corporation within the meaning of § 424(e) of the
Code.

     2.20 Plan � means this Cousins Properties Incorporated 1999 Incentive Stock Plan as effective as of the date
adopted by the Board in 1999 and as amended from time to time thereafter.

     2.21 Preferred Stock Subsidiary �means any entity in which CPI, CREC, any Parent of CPI or CREC, or
any Affiliate of CPI or CREC owns capital stock or other equity interests representing the right to receive at
least 50% of all dividends or distributions, as applicable, paid by such entity, regardless of whether such stock
or other equity interest also entitles the holder thereof to 50% or more of the voting power of all outstanding
capital stock or other equity interests of such entity.

     2.22 Restricted Stock � means Stock granted to a Key Employee under § 9.

     2.23 Restricted Stock Certificate � means the written certificate which sets forth the terms and conditions of
a Restricted Stock grant to a Key Employee.

     2.24 Rule 16b-3 � means the exemption under Rule 16b-3 to Section 16(b) of the 1934 Act or any successor
to such rule.

     2.25 Stock � means $1.00 par value common stock of CPI.
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     2.26 SAR Value � means the value assigned by the Committee to a share of Stock in connection with the
grant of a Stock Appreciation Right under § 8.

     2.27 Stock Appreciation Right � means a right to receive the appreciation in a share of Stock which is
granted under § 8 either as part of an Option or independent of any Option.

     2.28 Stock Appreciation Right Certificate � means the written certificate which sets forth the terms and
conditions of a Stock Appreciation Right which is granted to a Key Employee independent of an Option.

     2.29 Subsidiary � means a corporation which is a subsidiary corporation within the meaning of § 424(f) of
the Code.

     2.30 Ten Percent Shareholder � means a person who owns (after taking into account the attribution rules of
§ 424(d) of the Code) more than ten percent of the total combined voting power of all classes of stock of
either CPI, a Subsidiary of CPI or Parent of CPI.
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§ 3

SHARES RESERVED UNDER PLAN

     There shall be 6,443,287.5 shares of Stock authorized for use under this Plan, which represents an increase
of 700,000 shares of Stock in addition to the 5,743,287.5 shares of Stock previously authorized for use under
this Plan. All of the shares of Stock may be used in connection with Option grants, Restricted Stock grants
and the payment of Stock Appreciation Rights in Stock. All such shares of Stock shall be reserved to the
extent that CPI deems appropriate from authorized but unissued shares of Stock and from shares of Stock
which have been reacquired by CPI. Any shares of Stock subject to an Option which remain unissued after the
cancellation, expiration or exchange of such Option and any shares of Restricted Stock which are forfeited or
canceled and thereafter shall again become available for use under this Plan, but any shares of Stock used to
exercise an Option or to satisfy a withholding obligation shall not again become available for use under this
Plan. No additional grants shall be made under the Old Plans if this Plan is approved by CPI�s shareholders.

§ 4

EFFECTIVE DATE

     The effective date of this Plan shall be the date of its adoption by the Board, provided the shareholders of
CPI (acting at a duly called meeting of such shareholders) approve such adoption within twelve (12) months
of such effective date. Any Option or Restricted Stock or Stock Appreciation Right granted before such
shareholder approval automatically shall be granted subject to such approval.

§ 5

COMMITTEE

     This Plan shall be administered by the Committee. The Committee acting in its absolute discretion shall
exercise such powers and take such action as expressly called for under this Plan and, further, the Committee
shall have the power to interpret this Plan and (subject to § 14, § 15 and § 16 and Rule 16b-3) to take such
other action in the administration and operation of this Plan as the Committee deems equitable under the
circumstances, which action shall be binding on CPI, on each affected Key Employee or Director and on each
other person directly or indirectly affected by such action.

§ 6

ELIGIBILITY AND ANNUAL GRANT CAPS

     Only Key Employees who are employed by CPI, a Subsidiary of CPI or a Parent of CPI shall be eligible
for the grant of ISOs under this Plan, and Key Employees and Directors shall be eligible for the grant of
Non-ISOs and Restricted Stock under this Plan. Only Directors shall be eligible for the grant of Stock in lieu
of cash under this Plan, and only Key Employees shall be eligible for the grant of Stock Appreciation Rights
under this Plan. No Key Employee in any calendar year shall be granted an Option to purchase more than
750,000 shares of Stock or a Stock Appreciation Right with respect to more than 750,000 shares of Stock.

§ 7

OPTIONS
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     7.1 Committee Action. The Committee acting in its absolute discretion shall have the right to grant Options
to Key Employees under this Plan from time to time to purchase shares of Stock and, further, the Committee
shall have the right to grant new Options in exchange for the cancellation of outstanding Options which have a
lower Option Price than the new Options. Each grant of an Option to a Key Employee shall be evidenced by
an Option Certificate, and each Option Certificate shall set forth whether the Option is an ISO or a Non-ISO
and shall set forth such other terms and conditions of such grant as the Committee acting in its absolute
discretion deems consistent with the terms of this Plan; however, if the Committee grants an ISO and a
Non-ISO to a Key Employee on the same date, the right of the Key Employee to exercise the ISO shall not be
conditioned on his or her failure to exercise the Non-ISO. The Committee shall have the right to grant a
Non-ISO and Restricted Stock to a Key Employee at the same time and to condition the exercise of the
Non-ISO on the forfeiture of the Restricted Stock grant.

     7.2 $100,000 Limit. No Option shall be treated as an ISO to the extent that the aggregate Fair Market
Value of Stock subject to the Option which would first become exercisable in any calendar year exceeds
$100,000. Any such excess shall

B - 3

Edgar Filing: Tyco Electronics Ltd. - Form S-4/A

60



instead automatically be treated as a Non-ISO. The Committee shall interpret and administer the ISO
limitation set forth in this § 7.2 in accordance with § 422(d) of the Code, and the Committee shall treat this §
7.2 as in effect only for those periods for which § 422(d) of the Code is in effect.

     7.3 Grants to Directors. Each Director automatically shall be granted (without any further action on the
part of the Committee) a Non-ISO under this Plan as of the first day he first serves as a Director to purchase
6,000 shares of Stock at an Option Price equal to the Fair Market Value of a share of Stock on the date of such
grant. Thereafter, each Director who is serving as such on March 31 of each calendar year and who has served
as such for more than ten consecutive months automatically shall be granted (without any further action on the
part of the Committee) a Non-ISO under this Plan as of March 31 of such calendar year to purchase 6,000
shares of Stock at an Option Price equal to the Fair Market Value of a share of Stock on the date of such grant.
Each Non-ISO granted under this Plan to a Director shall be evidenced by an Option Certificate, shall be
exercisable in full upon grant and shall expire 90 days after a Director ceases to serve as such or, if earlier, on
the tenth anniversary of the date of the grant of the Non-ISO. A Non-ISO granted to a Director under this §
7.3 shall conform in all other respects to the terms and conditions of a Non-ISO under this Plan, and no
Director shall be eligible to receive an Option under this Plan except as provided in this § 7.3. A grant of a
Non-ISO to a Director under this § 7.3 is intended to be granted in a manner which continues to allow such
Director to be a �non-employee director� within the meaning of Rule 16b-3 and an �outside director� within the
meaning of § 162(m) of the Code, and all Non-ISOs granted to Directors under this § 7.3 shall be construed to
effect such intent. Finally, if the Committee in its discretion determines that a Director in his or her capacity
as such performs substantial services for CPI in addition to the services customarily provided by Directors and
he or she receives no additional cash compensation for providing such services, the Committee shall have the
discretion to grant a Non-ISO under this Plan, or more than one Non-ISO under this Plan, to such Director
subject to the same terms and conditions as the Committee can grant a Non-ISO under this Plan to a Key
Employee.

     7.4 Option Price. The Option Price for each share of Stock subject to an Option which is granted to a Key
Employee shall be no less than the Fair Market Value of a share of Stock on the date the Option is granted;
provided, however, if the Option is an ISO granted to a Key Employee who is a Ten Percent Shareholder, the
Option Price for each share of Stock subject to such ISO shall be no less than 110% of the Fair Market Value
of a share of Stock on the date such ISO is granted. The Option Price shall be payable in full upon the exercise
of any Option, and at the discretion of the Committee an Option Certificate can provide for the payment of the
Option Price either in cash, by check or in Stock which has been held for at least 6 months and which is
acceptable to the Committee or in any combination of cash, check and such Stock. The Option Price in
addition may be paid through any broker facilitated cashless exercise procedure acceptable to the Committee
or its delegate. Any payment made in Stock shall be treated as equal to the Fair Market Value of such Stock
on the date the properly endorsed certificate for such Stock is delivered to the Committee or its delegate.

     7.5 Exercise Period. Each Option granted under this Plan to a Key Employee shall be exercisable in whole
or in part at such time or times as set forth in the related Option Certificate, but no Option Certificate shall
make an Option granted to a Key Employee exercisable on or after the earlier of

(1) the date such Option is exercised in full, or

(2) the date which is the fifth anniversary of the date the Option is granted, if the Option is an ISO
and the Key Employee is a Ten Percent Shareholder on the date the Option is granted, or

(3) the date which is the tenth anniversary of the date the Option is granted, if the Option is (a) a
Non-ISO or (b) an ISO which is granted to a Key Employee who is not a Ten Percent
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Shareholder on the date the Option is granted.
An Option Certificate may provide for the exercise of an Option after the employment of a Key Employee has
terminated for any reason whatsoever, including death or disability.

§ 8

STOCK APPRECIATION RIGHTS

     8.1 Committee Action. The Committee acting in its absolute discretion shall have the right to grant a Stock
Appreciation Right to a Key Employee under this Plan from time to time, and each Stock Appreciation Right
grant shall be evidenced by a Stock Appreciation Right Certificate or, if such Stock Appreciation Right is
granted as part of an Option, shall be evidenced by the Option Certificate for the related Option.

     8.2 Terms and Conditions.

     (a) Stock Appreciation Right Certificate. If a Stock Appreciation Right is evidenced by a Stock
Appreciation Right Certificate, such certificate shall set forth the number of shares of Stock to which the Key
Employee has the right to appreciation
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and the SAR Value of each share of Stock. Such SAR Value shall be no less than the Fair Market Value of a
share of Stock on the date that the Stock Appreciation Right is granted. The Stock Appreciation Right
Certificate shall set forth such other terms and conditions for the exercise of the Stock Appreciation Right as
the Committee deems appropriate under the circumstances, but no Stock Appreciation Right Certificate shall
make a Stock Appreciation Right exercisable on or after the date which is the tenth anniversary of the date
such Stock Appreciation Right is granted.

     (b) Option Certificate. If a Stock Appreciation Right is evidenced by an Option Certificate, the SAR Value
for each share of Stock subject to the Stock Appreciation Right shall be the Option Price for the related
Option. Each such Option Certificate shall provide that the exercise of the Stock Appreciation Right with
respect to any share of Stock shall cancel the Key Employee�s right to exercise his or her Option with respect
to such share and, conversely, that the exercise of the Option with respect to any share of Stock shall cancel
the Key Employee�s right to exercise his or her Stock Appreciation Right with respect to such share. A Stock
Appreciation Right which is granted as part of an Option shall be exercisable only while the related Option is
exercisable. The Option Certificate shall set forth such other terms and conditions for the exercise of the Stock
Appreciation Right as the Committee deems appropriate under the circumstances.

     8.3 Exercise. A Stock Appreciation Right shall be exercisable only when the Fair Market Value of a share
of Stock subject to such Stock Appreciation Right exceeds the SAR Value for such share, and the payment
due on exercise shall be based on such excess with respect to the number of shares of Stock to which the
exercise relates. A Key Employee upon the exercise of his or her Stock Appreciation Right shall receive a
payment from CPI in cash or in Stock, or in a combination of cash and Stock, and any payment in Stock shall
be based on the Fair Market Value of a share of Stock on the date the Stock Appreciation Right is exercised.
The Committee acting in its absolute discretion shall have the right to determine the form and time of any
payment under this § 8.3.

§ 9

RESTRICTED STOCK

     9.1 Committee Action. The Committee acting in its absolute discretion shall have the right to grant
Restricted Stock to Key Employees and Directors under this Plan from time to time and, further, shall have
the right to make new Restricted Stock grants in exchange for the cancellation of an outstanding Restricted
Stock grant to such Key Employee or Director. Each Restricted Stock grant shall be evidenced by a Restricted
Stock Certificate, and each Restricted Stock Certificate shall set forth the conditions, if any, under which the
grant will be effective and the conditions under which the Key Employee�s or Director�s interest in the
underlying Stock will become nonforfeitable.

     9.2 Effective Date. A Restricted Stock grant shall be effective (1) as of the date set by the Committee when
the grant is made or, (2) if the grant is made subject to one, or more than one, condition, as of the date such
conditions have been timely satisfied.

     9.3 Conditions.

     (a) Conditions to Issuance of Stock. The Committee acting in its absolute discretion may make the
issuance of Restricted Stock to a Key Employee or Director subject to the satisfaction of one, or more than
one, condition which the Committee deems appropriate under the circumstances for Key Employees or
Directors generally or for a Key Employee or Director in particular, and the related Restricted Stock
Certificate shall set forth each such condition and the deadline for satisfying each such condition. Stock
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subject to a Restricted Stock grant shall be issued in the name of a Key Employee or Director only after each
such condition, if any, has been timely satisfied, and any Stock which is so issued shall be held by CPI
pending the satisfaction of the forfeiture conditions, if any, under § 9.3(b) for the related Restricted Stock
grant.

     (b) Forfeiture Conditions. The Committee acting in its absolute discretion may make Restricted Stock
issued in the name of a Key Employee or Director subject to one, or more than one, objective employment,
performance or other forfeiture condition that the Committee acting in its absolute discretion deems
appropriate under the circumstances for Key Employees or Directors generally or for a Key Employee or
Director in particular, including a condition which results in a forfeiture if a Key Employee or Director
exercises a Non-ISO granted in tandem with his or her Restricted Stock grant, and the related Restricted Stock
Certificate shall set forth each such condition, if any, and the deadline, if any, for satisfying each such
forfeiture condition. A Key Employee�s or Director�s nonforfeitable interest in the shares of Stock underlying a
Restricted Stock grant shall depend on the extent to which he or she timely satisfies each such condition. Each
share of Stock underlying a Restricted Stock grant shall be unavailable under § 3 after such grant is effective
unless such share is forfeited as a result of a failure to timely satisfy a forfeiture condition, in which event
such share of Stock shall again become available under § 3 as of the date of such failure.

     9.4 Dividends and Voting Rights. Each Restricted Stock Certificate shall specify what rights, if any, a Key
Employee or Director shall have with respect to the Stock issued in his or her name, including rights to
dividends and to vote, pending the forfeiture of such Stock or the lapse of each forfeiture condition, if any,
with respect to such Stock. Furthermore, the Committee may grant dividend equivalent rights on Restricted
Stock while such Stock remains subject to an issuance
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condition under § 9.3(a) under which a cash equivalent to a dividend shall be paid when a dividend is paid,
and any such dividend equivalent right shall be set forth in the related Restricted Stock Certificate.

     9.5 Satisfaction of Forfeiture Conditions; Provision for Income and Excise Taxes. A share of Stock shall
cease to be Restricted Stock at such time as a Key Employee�s or Director�s interest in such Stock becomes
nonforfeitable under this Plan, and the certificate representing such share shall be transferred to the Key
Employee or Director as soon as practicable thereafter. The Committee acting in its absolute discretion shall
have the power to authorize and direct the payment of a cash bonus (or to provide in the terms of the
Restricted Stock Certificate for CPI to make such payment) to a Key Employee or Director to pay all, or any
portion of, his or her federal, state and local income tax liability which the Committee deems attributable to
his or her interest in his or her Restricted Stock grant becoming nonforfeitable and, further, to pay any such
tax liability attributable to such cash bonus.

     9.6 Section 162(m). Except where the Committee deems it in the best interests of CPI, the Committee shall
use its best efforts to grant Restricted Stock either (1) subject to at least one condition which can result in the
Restricted Stock qualifying as �performance-based compensation� under § 162(m) of the Code if the
shareholders of CPI approve such condition and the Committee takes such other action as the Committee
deems necessary or appropriate for such grant to so qualify under § 162(m) or (2) under such other
circumstances as the Committee deems likely to result in an income tax deduction for the grant.

§ 10

STOCK IN LIEU OF CASH

     10.1 Election. Each Director shall have the right on or after the effective date of this Plan to elect (in
accordance with § 10.2) to receive Stock in lieu of cash as part of his or her compensation package with
respect to all or a specific percentage of:

     (a) any installment of his or her annual cash retainer fee as a Director;

     (b) any fee payable in cash to him or to her for attending a meeting of the Board or a committee of the
Board; and

     (c) any fee payable in cash to him or to her for serving as the chairperson of a committee of the Board.

     Any election to receive Stock in lieu of cash which was in effect under the Cousins Properties Incorporated
Stock Plan for Outside Directors immediately before the effective date of this Plan shall remain in effect
under this Plan until revoked under § 10.2.

     10.2 Election and Election Revocation Procedure. An election by a Director under § 10.1 to receive Stock
in lieu of cash shall be made in writing and shall be effective as of the date the Director delivers such election
to the Secretary of CPI. An election may apply to one, or more than one, cash payment described in § 10.1.
After a Director has made an election under this § 10.2, he or she may elect to revoke such election or may
elect to revoke such election and make a new election. Any such subsequent election shall be made in writing
and shall be effective as of the date the Director delivers such election to the Secretary of CPI. There shall be
no limit on the number of elections which a Director can make under this § 10.2.

     10.3 Number of Shares. The number of shares of Stock which a Director shall receive in lieu of any cash
payment shall be determined by CPI by dividing the amount of the cash payment which the Director has
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elected under § 10.1 to receive in the form of Stock by 95% of the Fair Market Value of a share of Stock
(1) on the date of a regular quarterly Board meeting with respect to shares of Stock to be issued for fees
earned on the date of such a meeting or (2) on the date of the next regular quarterly Board meeting with
respect to shares of Stock to be issued for fees earned between regular quarterly Board meetings, and by
rounding down to the nearest whole share of Stock. Such shares shall be issued to the Director as of the date
of a regular quarterly Board meeting with respect to shares of Stock to be issued for fees earned on the date of
such a meeting or on the date of the next regular quarterly Board meeting with respect to shares of Stock to be
issued for fees earned between regular quarterly Board meetings.

     10.4 Insufficient Shares. If the number of shares of Stock available under this Plan is insufficient as of any
date to issue the Stock called for under § 10.3, CPI shall issue Stock under § 10.3 to each Director based on a
fraction of the then available shares of Stock, the numerator of which fraction shall equal the amount of the
cash payment to the Director on which the issuance of such Stock was to be based under § 10.1 and the
denominator of which shall equal the amount of the total cash payments to all Directors on which the issuance
of such Stock was to be based under § 10.1. All elections made under this § 10 thereafter shall be null and
void, and no further Stock shall be issued under this Plan with respect to any such elections.

     10.5 Restrictions on Shares. CPI shall have the right to issue the shares of Stock which a Director shall
receive in lieu of any cash payment subject to a restriction that the Director have no right to transfer such
Stock (except to the extent
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permissible under Rule 16b-3) for the six month period which starts on the date the Stock is issued or to take
such other action as CPI deems necessary or appropriate to make sure that the Director satisfies the applicable
holding period requirement, if any, set forth in Rule 16b-3.

§ 11

NONTRANSFERABILITY

     No Option, Restricted Stock or Stock Appreciation Right shall (absent the Committee�s consent) be
transferable by a Key Employee or an Director other than by will or by the laws of descent and distribution,
and any Option or Stock Appreciation Right shall (absent the Committee�s consent) be exercisable during a
Key Employee�s or Director�s lifetime only by the Key Employee or Director. The person or persons to whom
an Option or Restricted Stock or Stock Appreciation Right is transferred by will or by the laws of descent and
distribution (or with the Committee�s consent) thereafter shall be treated as the Key Employee or Director.

§ 12

SECURITIES REGISTRATION

     Each Option Certificate, Restricted Stock Certificate and Stock Appreciation Right Certificate shall
provide that, upon the receipt of shares of Stock as a result of the exercise of an Option or a Stock
Appreciation Right or the satisfaction of the forfeiture conditions under a Restricted Stock Certificate, the Key
Employee or Director shall, if so requested by CPI, hold such shares of Stock for investment and not with a
view of resale or distribution to the public and, if so requested by CPI, shall deliver to CPI a written statement
satisfactory to CPI to that effect. As for Stock issued pursuant to this Plan, CPI at its expense shall take such
action as it deems necessary or appropriate to register the original issuance of such Stock to a Key Employee
or Director under the 1933 Act or under any other applicable securities laws or to qualify such Stock for an
exemption under any such laws prior to the issuance of such Stock to a Key Employee or Director; however,
CPI shall have no obligation whatsoever to take any such action in connection with the transfer, resale or
other disposition of such Stock by a Key Employee or Director.

§ 13

LIFE OF PLAN

     No Option, Restricted Stock or Stock Appreciation Right shall be granted under this Plan on or after the
earlier of

(1) the tenth anniversary of the effective date of this Plan (as determined under § 4), in which event
this Plan otherwise thereafter shall continue in effect until all outstanding Options and Stock
Appreciation Rights have been exercised in full or no longer are exercisable and all Restricted
Stock grants under this Plan have been forfeited or the forfeiture conditions, if any, on such
Stock have been satisfied in full, or

(2) the date on which all of the Stock reserved under § 3 has (as a result of the exercise of Options
or the payment in Stock upon the exercise of Stock Appreciation Rights granted under this Plan
or the satisfaction of the forfeiture conditions, if any, on Restricted Stock granted under this
Plan) been issued or no longer is available for use under this Plan, in which event this Plan also
shall terminate on such date.
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§ 14

ADJUSTMENT

     14.1 Capital Structure. The number, kind or class (or any combination thereof) of shares of Stock reserved
under § 3, the annual grant caps described in § 6, the annual grant described in § 7.3, the number, kind or class
(or any combination thereof) of shares of Stock subject to Options or Stock Appreciation Rights granted under
this Plan and the Option Price of such Options and the SAR Value of such Stock Appreciation Rights as well
as the number, kind or class of shares of Restricted Stock granted under this Plan shall be adjusted by the
Committee in an equitable manner to reflect any change (after the original effective date of this Plan under §
4) in the capitalization of CPI, including, but not limited to, such changes as stock dividends or stock splits.

     14.2 Mergers. The Committee as part of any corporate transaction described in § 424(a) of the Code shall
have the right to adjust (in any manner which the Committee in its discretion deems consistent with § 424(a)
of the Code) the number,
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kind or class (or any combination thereof) of shares of Stock reserved under § 3. Furthermore, the Committee
as part of any corporate transaction described in § 424(a) of the Code shall have the right to adjust (in any
manner which the Committee in its discretion deems consistent with § 424(a) of the Code) the number, kind
or class (or any combination thereof) of shares of Stock underlying any Restricted Stock grants previously
made under this Plan and any related grant conditions and forfeiture conditions, and the number, kind or class
(or any combination thereof) of shares subject to Option and Stock Appreciation Right grants previously made
under this Plan and the related Option Price and SAR Value for each such Option and Stock Appreciation
Right, and, further, shall have the right (in any manner which the Committee in its discretion deems consistent
with § 424(a) of the Code) to make Restricted Stock, Option and Stock Appreciation Right grants to effect the
assumption of, or the substitution for, restricted stock, option and stock appreciation right grants previously
made by any other corporation to the extent that such corporate transaction calls for such substitution or
assumption of such restricted stock, option or appreciation right grants.

     14.3 Fractional Shares. If any adjustment under this § 14 would create a fractional share of Stock or a right
to acquire a fractional share of Stock, such fractional share shall be disregarded and the number of shares of
Stock reserved under this Plan and the number subject to any Options or Stock Appreciation Right grants and
Restricted Stock grants shall be the next lower number of shares of Stock, rounding all fractions downward.
An adjustment made under this § 14 by the Board shall be conclusive and binding on all affected persons and,
further, shall not constitute an increase in �the number of shares reserved under § 3� within the meaning of § 16.

§ 15

CHANGE IN CONTROL

     15.1 Continuation or Assumption of Plan or Grants. If (1) there is a Change in Control of CPI on any date
and this Plan and the outstanding Options, Stock Appreciation Rights and Restricted Stock granted under this
Plan are continued in full force and effect or there is an assumption of this Plan or the assumption or
substitution of the outstanding Options, Stock Appreciation Rights and Restricted Stock granted under this
Plan in connection with such Change in Control and (2) (i) a Key Employee�s employment with CPI, CREC, a
Preferred Stock Subsidiary that has been designated by the Board as covered by this Plan, any Subsidiary of
CPI or CREC, any Parent of CPI or CREC, or any Affiliate of CPI or CREC terminates for any reason within
the two-year period starting on the date of the Change in Control or (ii) a Director�s service on the Board
terminates for any reason within the two-year period starting on the date of the Change in Control, then any
conditions to the exercise of such Key Employee�s or Director�s outstanding Options and Stock Appreciation
Rights and any then outstanding issuance and forfeiture conditions on such Key Employee�s or Director�s
Restricted Stock automatically shall expire and shall have no further force or effect on or after the date his or
her employment or service so terminates.

     15.2 No Continuation or Assumption of Plan or Grants. If there is a Change in Control of CPI on any date
and this Plan and the outstanding Options, Stock Appreciation Rights and Restricted Stock granted under this
Plan are not continued in full force and effect or there is no assumption of this Plan or the assumption or
substitution of the Options, Stock Appreciation Rights and Restricted Stock granted under this Plan in
connection with such Change in Control, (1) any conditions to the exercise of outstanding Options and Stock
Appreciation Rights granted under this Plan and any then outstanding issuance and forfeiture conditions on
Restricted Stock granted under this Plan automatically shall expire and shall have no further force or effect on
a date selected by the Board which shall provide each Key Employee and Director a reasonable opportunity to
exercise his or her Options and Stock Appreciation Rights and to take such other action as necessary or
appropriate to receive the Stock subject to any Restricted Stock grants before the date of the Change in
Control and (2) each then outstanding Option, Stock Appreciation Right and Restricted Stock grant may be
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canceled unilaterally by the Board immediately before the date of the Change in Control.

§ 16

AMENDMENT OR TERMINATION

     This Plan may be amended by the Board from time to time to the extent that the Board deems necessary or
appropriate; provided, however, no such amendment shall be made absent the approval of the shareholders of
CPI required under § 422 of the Code (1) to increase the number of shares of stock reserved under § 3 for ISO
grants, or (2) to change the class of employees eligible for Options which are ISOs. The Board also may
suspend the granting of Options or Stock Appreciation Rights or Restricted Stock under this Plan at any time
and may terminate this Plan at any time; provided, however, the Board shall not have the right unilaterally to
modify, amend or cancel any Option, Stock Appreciation Right or Restricted Stock granted before such
suspension or termination unless (1) the Key Employee or Director consents in writing to such modification,
amendment or cancellation or (2) there is a dissolution or liquidation of CPI or a transaction described in § 14
or § 15.
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§ 17

MISCELLANEOUS

     17.1 Shareholder Rights. No Key Employee or Director shall have any rights as a shareholder of CPI as a
result of the grant of an Option or a Stock Appreciation Right granted to him or her under this Plan or his or
her exercise of such Option or Stock Appreciation Right pending the actual delivery of the Stock subject to
such Option to such Key Employee or Director. Subject to § 9, a Key Employee�s or Director�s rights as a
shareholder in the shares of Stock underlying a Restricted Stock grant which is effective shall be set forth in
the related Restricted Stock Certificate.

     17.2 No Contract of Employment. The grant of an Option or a Stock Appreciation Right or Restricted
Stock to a Key Employee or Director under this Plan shall not constitute a contract of employment or a right
to continue to serve on the Board and shall not confer on a Key Employee or Director any rights upon his or
her termination of employment or service in addition to those rights, if any, expressly set forth in the related
Option Certificate, Stock Appreciation Right Certificate, or Restricted Stock Certificate.

     17.3 Withholding. Each Option, Stock Appreciation Right and Restricted Stock grant shall be made subject
to the condition that the Key Employee or Director consents to whatever action the Committee directs to
satisfy the federal and state tax withholding requirements, if any, which the Committee in its discretion deems
applicable to the exercise of such Option or Stock Appreciation Right or the satisfaction of any forfeiture
conditions with respect to Restricted Stock issued in the name of the Key Employee or Director. The
Committee also shall have the right to provide in an Option Certificate, Stock Appreciation Right Certificate
or a Restricted Stock Certificate that a Key Employee or Director may elect to satisfy federal and state tax
withholding requirements through a reduction in the cash or the number of shares of Stock actually transferred
to him or to her under this Plan.

     17.4 Construction. All references to sections (§) are to sections (§) of this Plan unless otherwise indicated.
This Plan shall be construed under the laws of the State of Georgia. Finally, each term set forth in § 2 shall
have the meaning set forth opposite such term for purposes of this Plan and, for purposes of such definitions,
the singular shall include the plural and the plural shall include the singular.

     17.5 Other Conditions. Each Option Certificate, Stock Appreciation Right Certificate or Restricted Stock
Certificate may require that a Key Employee or Director (as a condition to the exercise of an Option or a
Stock Appreciation Right or a Restricted Stock grant) enter into any agreement or make such representations
prepared by CPI, including any agreement which restricts the transfer of Stock acquired pursuant to the
exercise of an Option or a Stock Appreciation Right or Restricted Stock grant or provides for the repurchase
of such Stock by CPI under certain circumstances.

     17.6 Rule 16b-3. The Committee shall have the right to amend any Option, Restricted Stock or Stock
Appreciation Right grant or to withhold or otherwise restrict the transfer of any Stock or cash under this Plan
to a Key Employee or Director as the Committee deems appropriate in order to satisfy any condition or
requirement under Rule 16b-3 to the extent Rule 16 of the 1934 Act might be applicable to such grant or
transfer.

     17.7 Loans. If approved by the Committee, CPI may lend money to, or guarantee loans made by a third
party to, any Key Employee to finance the exercise of any Option granted under this Plan, and the exercise of
an Option with the proceeds of any such loan shall be treated as an exercise for cash under this Plan. If
approved by the Committee, CPI also may, in accordance with a Key Employee�s instructions, transfer Stock
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upon the exercise of an Option directly to a third party in connection with any arrangement made by the Key
Employee for financing the exercise of such Option.
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Please sign the proxy card below, detach it at the perforation
and return it in the enclosed envelope.

� Fold and Detach Here �

COUSINS PROPERTIES INCORPORATED-Proxy Solicited on Behalf of the Board of Directors

FOR THE ANNUAL MEETING OF STOCKHOLDERS-May 4, 2004

     The undersigned hereby appoints T. G. Cousins, Richard W. Courts, II and William Porter Payne, and each
of them, proxies with full power of substitution for and in the name of the undersigned, to vote all shares of
stock of Cousins Properties Incorporated which the undersigned would be entitled to vote if personally present
at the Annual Meeting of Stockholders to be held Tuesday, May 4, 2004, 8:30 a.m. local time, and at any
adjournments thereof, upon the matters described in the accompanying Notice of Annual Meeting of
Stockholders and Proxy Statement dated March 31, 2004 and upon any other business that may properly come
before the meeting or any adjournments thereof.

     The proxies are directed to vote or refrain from voting pursuant to the Proxy Statement as follows, and
otherwise in their discretion upon all other matters that may properly come before the meeting or any
adjournments thereof.

1. Election of Directors: FOR all nominees listed below (except as indicated to the
contrary*)

___

WITHHOLD AUTHORITY to vote for all nominees listed below ___

*INSTRUCTIONS: To withhold authority to vote for any individual nominee, strike a line through the
nominee�s name in the list below:

Thomas D. Bell, Jr. Erskine B.
Bowles

Richard W. Courts,
II

Thomas G.
Cousins

Lillian C. Giornelli

Terence C. Golden Boone A. Knox John J. Mack Hugh L.
McColl, Jr.

William Porter
Payne

2. Increase Total Number of Shares Available for Issuance under the 1999 Incentive Stock Plan, as
amended and restated.

     ___For              ___Against              ___Abstain

Continued on other side
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� Fold and Detach Here �

Continued from other side

THIS PROXY WILL BE VOTED AS DIRECTED. IF NO DIRECTION IS INDICATED, THIS PROXY
WILL BE VOTED �FOR� THE ABOVE NOMINEES AND PROPOSAL.

The undersigned acknowledges receipt with this proxy of a copy of the Notice of Annual Meeting and Proxy
Statement dated March 31, 2004.

Dated:

Signed:

Signed:

Signature of Stockholder(s)

Please date this proxy and sign exactly as your name(s) appears hereon. If stock is held jointly, each owner
must sign. When signing as attorney or in a fiduciary capacity, please give full title. A corporation must sign
in full corporate name by an authorized officer. A partnership must sign in the partnership name by an
authorized person.

PLEASE VOTE, SIGN AND DATE THIS PROXY AND PROMPTLY RETURN IT IN THE
ENCLOSED ENVELOPE WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL
MEETING. IF YOU ATTEND THE ANNUAL MEETING, YOU MAY REVOKE THE PROXY AND
VOTE YOUR SHARES IN PERSON.
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