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Centex Construction Products, Inc.

2728 N. Harwood
Dallas, Texas 75201

, 2003

Dear Stockholder:

You are cordially invited to attend a special meeting of stockholders of Centex Construction Products, Inc., which we refer to as CXP, to be
held at 9:00 a.m., local time, on , 2003, at 2728 N. Harwood, 10th Floor, Dallas, Texas. At the special meeting, you will be asked to
consider and vote upon eight proposals. The first of these proposals relates to a reclassification of the common stock of CXP that is necessary to
permit the tax-free distribution by Centex Corporation, which we refer to as Centex, of all of the shares of CXP common stock held by Centex to
its stockholders. Centex currently holds 11,962,304 shares of common stock, representing approximately 65% of our outstanding common stock.
We refer to our currently existing class of common stock as our common stock prior to the reclassification and as Class A common stock after
the reclassification.

Given the nature of Centex s ownership of CXP, in order for the reclassification and the distribution to be tax-free to Centex and its
stockholders for U.S. federal income tax purposes, among other things, Centex must own, at the time of the distribution, capital stock of CXP
having the right to elect at least 85% of the members of our board of directors, and Centex must distribute all of that stock to its stockholders in a
single transaction. Accordingly, the proposal provides for the reclassification of 9,220,000 of the 11,962,304 shares of our common stock held
by Centex into a new class of common stock, called the Class B common stock, having the right to elect at least 85% of the members of our
board of directors. The holders of shares of our Class A common stock will have the right to elect the remaining member or members of our
board of directors. In all other respects the rights of the holders of these two classes of stock will be substantially the same. Immediately after the
reclassification, all of the Class B common stock and the remaining 2,742,304 shares of our Class A common stock held by Centex will be
distributed to the Centex stockholders.

As a technical matter, you will be voting to adopt an agreement and plan of merger, dated as of July 21, 2003, among CXP, Centex and
ARG Merger Corporation, a newly formed wholly-owned subsidiary of Centex, as a means to effect the reclassification. The merger agreement
provides for certain amendments to our certificate of incorporation that are necessary to effect the reclassification.

If the reclassification is approved and other conditions are satisfied or waived, CXP will declare and pay a special one-time cash dividend to
CXP stockholders (including Centex) of $6.00 per share, or an aggregate of approximately $111 million, payable to stockholders of record prior
to the distribution.
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The reclassification, the distribution and related transactions, which are described in detail in the accompanying proxy statement, are
expected to provide the following benefits:

As a 65% owned subsidiary of Centex, we currently must compete for capital with Centex s other lines of business. The proposed
transactions will permit us to manage our business and seek growth opportunities without regard to considerations or limitations related to
Centex s other businesses.

The proposed transactions will permit us to pursue our business interests independent of Centex, particularly with respect to acquisitions,
business and asset sales and other corporate opportunities.

The proposed transactions will significantly increase the public float and liquidity of our capital stock by increasing the number of shares
held by stockholders (other than Centex) from about 6.5 million shares to about 18.4 million shares, which includes shares of the Class A
common stock and shares of the Class B common stock. The proposed transactions will also significantly increase the public float and
liquidity of our existing class of common stock by increasing the number of shares of that class held by stockholders (other than Centex)
from about 6.5 million shares to about 9.2 million shares. In addition, the transactions will result in a broader stockholder base when
Centex distributes the shares of Class B common stock and Class A common stock held by it to its stockholders. We estimate that there
will be at least 28,000 beneficial owners of our capital stock immediately following the distribution, which represents more than ten times
our current number of beneficial owners.

We believe that a broader stockholder base, coupled with increased public float and liquidity of our capital stock may attract additional
analyst coverage of us, which we believe would enhance the market s awareness of our capital stock and stimulate interest from new
investors.

We expect that an expansion of our stockholder base and broader exposure in the investment community will enhance our ability to use
our capital stock as an acquisition currency and as a means of raising capital.

Subject to a two-year limitation on mergers and other extraordinary transactions and the effect of the governance proposals described
below, the transactions may permit our stockholders to share in any premium associated with a future transfer of control of CXP, if such an
event should occur.

The proposed transactions will allow the public holders of Class A common stock to elect at least one director, compared to the current
inability to elect any directors due to Centex s majority ownership position.

These transactions also have certain actual or potential disadvantages to CXP and its stockholders, which you should carefully consider:

After the reclassification, our current public stockholders will hold shares of Class A common stock, which have voting rights that are
inferior to those of the Class B common stock with respect to the election of directors. As a result, our current public stockholders will
have diminished voting rights in the election of directors inasmuch as our current stockholders will only have the right to elect directors
comprising 15% or less of our board of directors.

In order to fund payment of the special dividend to our stockholders, we expect to incur approximately $111 million of debt under a new
bank credit facility. Our debt service obligations with respect to this new debt will have an adverse impact on our earnings for as long as
the indebtedness is outstanding. In addition, we expect to incur some additional administrative and other costs after the distribution as a
public company that operates independently of Centex.

We have agreed with Centex that we will not engage in certain transactions, including mergers, consolidations, liquidations, asset sales and
stock repurchases, for a period of two years after the distribution, unless Centex has received satisfactory assurances that these transactions
will not affect the tax-free nature of the distribution. These obligations could limit our ability to engage in these

2
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types of transactions, even if such transactions would otherwise be in the best interests of our stockholders.

After the distribution, it is likely that some Centex stockholders will sell all or part of the shares of Class A common stock and Class B
common stock received by them, which could depress the market price of our Class A common stock and Class B common stock.

You will also be asked to consider and vote upon certain corporate governance and authorized capital proposals which are described in
detail in the attached proxy statement. You are also being asked to approve a stockholders rights plan. We believe that these proposals will help
foster our long-term growth as an independent company following the distribution and, in the case of the governance and the stockholders rights
plan proposals, will help protect our stockholders from potentially coercive or abusive takeover tactics and attempts to acquire control of us at a
price or on terms that are not in the best interests of our stockholders. In addition, we have agreed to indemnify Centex for tax liabilities under
certain circumstances if the distribution becomes subject to tax. The likelihood of the distribution losing its tax-free status and CXP being
subject to liability under the tax indemnification provisions of the distribution agreement increase if CXP is acquired. By making a takeover of
CXP without approval of our board of directors more difficult, these proposals will also protect CXP from potential liabilities resulting from the
loss of the tax-free status of the distribution. The governance and authorized capital proposals would amend our certificate of incorporation to
create a classified board of directors consisting of three classes, eliminate the ability of our stockholders to act by written consent, eliminate the
ability of our stockholders to call a special meeting of stockholders, require a supermajority vote by our stockholders to amend certain provisions
of our certificate of incorporation and increase the amount of our authorized capital stock. The governance proposals and stockholders rights
plan proposal may discourage takeover bids and other transactions that could result in the removal of our board of directors or incumbent
management, even if a substantial number of stockholders believe that these actions would be in their best interests.

You will also be asked to consider and vote upon a proposal to change our name to Eagle Materials Inc.

The accompanying proxy statement provides information about the proposed transactions. Our board encourages you to read the
entire proxy statement and the appendices carefully.

The board of directors of CXP, upon the recommendation of its special committee consisting of independent directors, has determined that
the distribution and related transactions, including the reclassification, are advisable, fair to and in the best interests of CXP and its stockholders
and have unanimously approved the merger agreement and each of the governance, authorized capital increase, name change and stockholders
rights plan proposals. The board of directors of CXP recommends that you vote For the adoption of the merger agreement and the
governance, authorized capital increase, name change and stockholders rights plan proposals and urges you to sign, date and mail the
enclosed proxy in the reply envelope at your earliest convenience.
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Thank you for your continued support as we proceed to consider and implement these important transactions.

Very truly yours,

LAURENCE E. HIRSCH
Chairman of the Board

Your vote is important. Whether or not you plan to attend the special meeting, please fill in, sign and promptly return your proxy
in the enclosed postage-paid envelope. You may revoke your proxy at any time before it is voted. Executed but unmarked proxies will be
voted for the adoption of the agreement and plan of merger and for the approval of each of the governance, authorized capital increase,
name change and stockholders rights plan proposals. There is no need to send any CXP stock certificates to us in your proxy envelope
or otherwise.
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Centex Construction Products, Inc.

2728 N. Harwood
Dallas, Texas 75201

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held , 2003

To the Stockholders:

NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Centex Construction Products, Inc., a Delaware corporation ( CXP ),
will be held at 2728 N. Harwood, 10th Floor, Dallas, Texas 75201 at 9:00 a.m., local time, on , 2003, for the following purposes:

(1) Reclassification Proposal. You are being asked to approve the adoption of an agreement and plan of merger, dated as of July 21,
2003, among CXP, Centex Corporation ( Centex ) and ARG Merger Corporation, a newly-formed, wholly-owned subsidiary of Centex. The
merger agreement provides for the merger of ARG Merger Corporation with and into CXP in order to reclassify our capital stock to create a
new class of common stock, to be called Class B common stock, having the right to elect at least 85% of the members of our board of
directors. We refer to our existing class of common stock as common stock prior to the reclassification and as Class A common stock after
the reclassification. The reclassification is being proposed to facilitate the tax-free distribution by Centex to its stockholders of its
approximately 65% equity ownership interest in CXP. In the reclassification, Centex will exchange 9,220,000 shares of common stock held
by it for an equal number of shares of Class B common stock. Immediately following the reclassification, Centex will distribute these shares
of Class B common stock and the remaining 2,742,304 shares of Class A common stock held by Centex to its stockholders. The merger
agreement provides for certain amendments to our certificate of incorporation that are necessary to create the Class B common stock.

(2) Governance Proposals. You are also being asked to approve a number of proposals that would, if approved, amend our certificate of
incorporation at the effective time of the merger as follows:

Staggered Board Proposal. To amend our certificate of incorporation to divide our board of directors into three classes, with each
director serving for a term of three years.

Written Consent Proposal. To amend our certificate of incorporation to eliminate the ability of our stockholders to act by written
consent.

Special Meeting Proposal. To amend our certificate of incorporation to eliminate the ability of our stockholders to call special
meetings of the stockholders.

Supermajority Voting Proposal. To amend our certificate of incorporation to require approval of 66 2/3% of the outstanding shares of
our common stock entitled to vote, voting together as a single class, to alter, amend, rescind or repeal our bylaws by action of our
stockholders or to adopt or modify the provisions of our certificate of incorporation relating to:

the division of our board of directors into three classes;

the inability of our stockholders to act by written consent;
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the inability of our stockholders to call special meetings of the stockholders;
the ability of our board of directors to adopt, alter, amend and repeal the bylaws;

a special voting provision limiting the voting rights of beneficial owners of 15% or more of the outstanding shares of our Class B
common stock; and

the 66 2/3% vote required in order for our stockholders to modify any of the provisions of the certificate of incorporation described
above.

These proposals are collectively referred to as the governance proposals. None of the governance proposals will become effective unless
the reclassification is completed.

(3) Authorized Capital Increase Proposal. To approve an amendment to our certificate of incorporation to increase the authorized
number of shares of common stock and preferred stock that we may issue from 50,000,000 shares of common stock and 2,000,000 shares of
preferred stock to 100,000,000 shares of common stock (consisting of 50,000,000 shares of Class A common stock and 50,000,000 shares of
Class B common stock) and 5,000,000 shares of preferred stock. The authorized capital increase proposal will not become effective unless
the reclassification is completed.

(4) Name Change Proposal. To approve an amendment to our certificate of incorporation to change our name from Centex
Construction Products, Inc. to Eagle Materials Inc. The name change proposal will not become effective unless the reclassification is
completed.

(5) Stockholders Rights Plan Proposal. To approve a proposal to implement a stockholders rights plan. The stockholders rights plan
proposal will not become effective unless the reclassification is completed.

(6) Other Business. To conduct such other business as may properly come before the special meeting or any adjournment thereof.

Each of the foregoing items of business is more fully described in the proxy statement accompanying this notice. We urge you to review
the proxy statement and appendices thereto in their entirety.

If the reclassification is approved and other conditions to the proposed transactions are satisfied or waived, CXP will declare and pay a
special one-time cash dividend to CXP stockholders (including Centex) of $6.00 per share, or an aggregate of approximately $111 million,
payable to stockholders of record prior to the distribution.

The Board of Directors of CXP has fixed the close of business on , 2003 as the record date for the determination of
stockholders entitled to notice of and to vote at the special meeting or any adjournment thereof. Only stockholders of record at the close of
business on the record date are entitled to notice of and to vote at the special meeting. The transfer books will not be closed.

You are cordially invited to attend the special meeting. Whether or not you expect to attend the special meeting in person, you are urged to
sign, date and mail promptly the accompanying form of proxy so that your shares may be represented and voted at the special meeting. Your
proxy will be returned to you if you choose to attend the special meeting and request that it be returned.

By Order of the Board of Directors

James H. Graass
Executive Vice President,
General Counsel and Secretary

Dallas, Texas
, 2003
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SUMMARY TERM SHEET

This summary term sheet provides an overview of the material information that is presented in this proxy statement and may not contain all
the information that is important to you. You should carefully read this entire proxy statement and the attached appendices for a more complete
understanding of the transactions. References in this proxy statement to CXP, we, us, ours or like terms refer to Centex Construction
Products, Inc. In this proxy statement we refer to our currently existing class of common stock as our common stock prior to the
reclassification described below and as Class A common stock after the reclassification. Additionally, we refer to the new class of common
stock created pursuant to the reclassification as Class B common stock. This proxy statement and the accompanying proxy were first sent to
our stockholders on or about , 2003.

Centex Construction Products, Inc.

We produce and sell cement, gypsum wallboard, recycled paperboard, aggregates and readymix concrete used in residential, industrial,
commercial and infrastructure applications. We are a holding company and the businesses of the consolidated group are conducted through our
subsidiaries. Prior to April 19, 1994, CXP was a wholly-owned subsidiary of Centex Corporation which we refer to as Centex. On April 19,
1994, we completed an initial public offering of 51% of our common stock. Our existing common stock, par value $0.01 per share, began
trading publicly on the New York Stock Exchange on April 19, 1994. Centex currently owns approximately 65% of our common stock. Our
principal executive offices are located at 2728 N. Harwood, Dallas, Texas 75201, and our telephone number at that location is (214) 981-5000.

Centex Corporation

Centex, through its subsidiaries, is engaged in five principal business segments: home building, financial services, construction products,
construction services and investment real estate. Centex s home building operations involve the purchase and development of land or lots and the
construction and sale of single-family homes, townhomes and low-rise condominiums. Through its financial services operations, Centex is
engaged in the residential mortgage banking business, as well as in other financial services that are in large part related to the residential
mortgage market, and include mortgage origination, servicing and other related services. Centex s construction products operations are conducted
through its ownership interest in CXP. The construction services operations involve the construction of buildings for both private and
government interests, including office, commercial and industrial buildings, hospitals, hotels, correctional facilities, education institutions,
museums, libraries, airport facilities and sports facilities. Centex s investment real estate operations involve the acquisition, development and sale
of land, primarily for industrial, office, multi-family, retail, residential and mixed-use projects. Centex s principal executive offices are located at
2728 N. Harwood, Dallas, Texas 75201, and its telephone number at that location is (214) 981-5000.

Summary of the Transactions

CXP and Centex have agreed, subject to various conditions, to effect a series of transactions that will permit Centex to distribute its entire
equity interest in CXP to Centex s stockholders in a transaction that is tax-free to Centex and its stockholders. In order to permit this distribution
to be tax-free for U.S. federal income tax purposes, CXP proposes to make the changes to its capital structure described in this proxy statement.

Summary of the Merger and Reclassification Proposal.

On July 21, 2003, CXP, Centex and ARG Merger Corporation, a newly formed wholly-owned subsidiary of Centex that we refer to as
Merger Sub, entered into an agreement and plan of merger. This agreement and plan of merger, which we refer to as the merger
agreement, provides for the merger of Merger Sub with CXP in order to reclassify its common stock to create a new class of our
common stock called Class B common stock. The reclassification is being proposed to facilitate the tax-free distribution by Centex to
its stockholders of its approximate 65% ownership interest in CXP.
1
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Given the nature of Centex s ownership interest in CXP, in order for the distribution by Centex of its entire equity interest in CXP to be
tax-free to Centex and its stockholders, among other things, Centex must own, at the time of the distribution, capital stock of CXP
having the right to elect at least 85% of the members of CXP s board of directors, and Centex must distribute its entire equity interest in
CXP to Centex s stockholders in a single transaction.

The reclassification will be implemented as follows:

Centex will first contribute to Merger Sub 9,220,000 shares of our common stock and will retain its remaining 2,742,304 shares
of our common stock.

Merger Sub will then merge with and into CXP and, as a result, the shares of common stock of Merger Sub held by Centex will
be converted into 9,220,000 shares of Class B common stock.

The shares of our common stock held by stockholders other than Merger Sub will not be affected by the merger. We refer to these
transactions in this proxy statement as the reclassification.

The holders of shares of Class B common stock will be entitled to elect at least 85% of our board of directors. The holders of shares of
our Class A common stock will have the right to elect the remaining member or members of our board of directors. The minimum
number of directors of our board will be set at seven so that the holders of our Class A common stock will always be entitled to elect at
least one director. In all other respects, the rights of the holders of our Class A common stock and the Class B common stock will be
substantially the same, including with respect to voting rights on fundamental transactions affecting CXP. See Proposal One: The
Reclassification and Related Transactions Description of the Reclassification Proposal and Description of the Merger Agreement and
Distribution Agreement The Merger Agreement Reclassification and Merger.

The merger agreement provides for certain amendments to our certificate of incorporation necessary to create the Class B common
stock. The amendments also include a special voting provision that limits the voting rights of holders of 15% or more of the Class B
common stock as described under Proposal One: The Reclassification and Related Transactions Description of the Reclassification
Proposal Limitation on Voting Rights of Class B Common Stock.

We are asking our stockholders to approve the adoption of the merger agreement, which, upon the merger of Merger Sub with CXP,
will effect the reclassification. We refer to this proposal in this proxy statement as the reclassification proposal.

Cash Dividend. If the reclassification proposal is approved and the other conditions described in the merger agreement and the distribution
agreement, dated as of July 21, 2003, between CXP and Centex are satisfied or waived, then we will declare a special one-time cash
dividend to our holders of common stock (including Centex) of $6.00 per share, payable to stockholders of record as of a date prior to the
record date for the distribution. Based on the number of shares of common stock that are outstanding as of , 2003, the total
amount of the special dividend will be approximately $111 million, of which Centex will be entitled to receive and retain approximately
$72 million. All or substantially all of the special dividend will be funded through borrowings by CXP under a new bank credit facility to
be established in connection with these transactions. See Proposal One: The Reclassification and Related Transactions  Financing; Bank
Credit Facility and Description of the Merger Agreement and Distribution Agreement The Distribution Agreement.

Distribution. If the reclassification proposal is approved and the other conditions described in the merger agreement and the distribution
agreement are satisfied or waived, then immediately following the payment of the cash dividend and completion of the reclassification,
Centex will distribute to its stockholders, in proportion to the number of Centex shares they hold, all of the shares of Class B common
stock that Centex receives in the reclassification, together with all of the remaining shares of Class A common stock owned by Centex.
Centex estimates that a holder of a share of Centex common stock will receive approximately .19 shares of CXP stock pursuant to the

2
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distribution, consisting of approximately .04 shares of Class A common stock and approximately .15 shares of Class B common stock. No
fractional CXP shares will be distributed in the distribution. Fractional shares will instead be aggregated and sold in the public market by
the distribution agent, and the aggregate net cash proceeds will be distributed ratably to those stockholders who would otherwise receive
fractional interests. After the reclassification and distribution, the number of outstanding shares of our Class A common stock and Class B
common stock will be substantially equal. See Proposal One: The Reclassification and Related Transactions and Description of the Merger
Agreement and Distribution Agreement The Distribution Agreement.

Other Proposals

We are asking our stockholders to approve several other proposals relating to the amendment of our certificate of incorporation and other
matters in connection with the transactions described above. These proposals will not be implemented if the reclassification proposal is not
approved by the required vote of our stockholders.

Governance Proposals. We are asking our stockholders to approve a number of governance proposals that we believe would, if approved,
foster our long-term growth as an independent company following the distribution and protect our stockholders from potentially coercive
or abusive takeover tactics and attempts to acquire CXP at a price or on terms that are not in the best interests of CXP stockholders. In
addition, by making a takeover or other change of control of CXP without approval of our board of directors more difficult, the proposals
will also protect CXP from potential liabilities under the distribution agreement resulting from the loss of the tax free status of the
distribution. We are proposing to amend our certificate of incorporation as follows:

Staggered Board Proposal. 1f this proposal is approved, our certificate of incorporation will be amended to divide our board of directors
into three classes, with each director serving for a term of three years.

Written Consent Proposal. If this proposal is approved, our certificate of incorporation will be amended to eliminate the ability of our
stockholders to act by written consent.

Special Meeting Proposal. If this proposal is approved, our certificate of incorporation will be amended to eliminate the ability of our
stockholders to call special meetings of the stockholders.

Supermajority Voting Proposal. If this proposal is approved, our certificate of incorporation will be amended to require the approval of
66 2/3% of the outstanding shares of our stock entitled to vote, voting together as a single class, to alter, amend, rescind or repeal our
bylaws by action of our stockholders or to adopt or modify the provisions of our certificate of incorporation relating to:

the division of our board of directors into three classes;

the inability of our stockholders to act by written consent;

the inability of our stockholders to call special meetings of the stockholders;

the ability of our board of directors to adopt, alter, amend and repeal the bylaws;

the special voting limitation that limits the voting rights of beneficial owners of 15% or more of the outstanding shares of our Class B
common stock; and

the 66 2/3% vote required in order for our stockholders to modify any of the provisions of the certificate of incorporation described
above.

See Proposals Two, Three, Four, Five, Six, Seven and Eight: Governance Proposals, Authorized Capital Increase Proposal, Name Change
Proposal and Stockholders Rights Plan Proposal The Governance Proposals, the Authorized Capital Increase Proposal and the Name
Change Proposal.

Authorized Capital Increase Proposal. We are asking our stockholders to approve a proposal that would, if approved, provide us with

sufficient authorized capital stock for future issuances. If this
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proposal is approved, our certificate of incorporation will be amended to increase our authorized common stock from 50,000,000 to
100,000,000 shares of common stock (consisting of 50,000,000 shares of Class A common stock and 50,000,000 shares of Class B
common stock). We are also proposing to increase our authorized preferred stock from 2,000,000 to 5,000,000 shares. Our board of
directors believes that this increase in our authorized capital will ensure that there remains a sufficient authorized number of shares of
common stock and preferred stock after the reclassification in order to provide for potential future stock splits, sales of our securities to
raise additional capital, acquisitions of other companies or their businesses or assets, establishing strategic relationships with third parties,
and providing options or other stock incentives to our employees, consultants or others. See Proposals Two, Three, Four, Five, Six, Seven
and Eight: Governance Proposals, Authorized Capital Increase Proposal, Name Change Proposal and Stockholders Rights Plan Proposal
The Governance Proposals, the Authorized Capital Increase Proposal and the Name Change Proposal.

Name Change Proposal. We are asking our stockholders to approve an amendment to our certificate of incorporation that would, if
approved, change our name to Eagle Materials Inc. See Proposals Two, Three, Four, Five, Six, Seven and Eight: Governance Proposals,
Authorized Capital Increase Proposal, Name Change Proposal and Stockholders Rights Plan Proposal The Governance Proposals, the
Authorized Capital Increase Proposal and the Name Change Proposal.

Stockholders Rights Plan Proposal. Our board of directors has approved a stockholders rights plan to be implemented, subject to
approval by our stockholders, upon consummation of the distribution. The purpose of the stockholders rights plan is to enhance the ability
of our board of directors to ensure that our stockholders receive full, fair value for their shares of common stock in the event of a hostile
takeover attempt. The stockholders rights plan encourages potential acquirors to negotiate with our board of directors and discourages
certain coercive takeover tactics. In addition, by making a takeover or other change of control of CXP without approval of our board of
directors more difficult, this proposal will also protect CXP from potential liabilities under the distribution agreement resulting from the
loss of the tax free status of the distribution. Under the terms of the stockholders rights plan, our board of directors will declare a dividend
of one right for each outstanding share of any class of our common stock. Upon the occurrence of certain triggering events, as described in
greater detail under Proposals Two, Three, Four, Five, Six, Seven and Eight: Governance Proposals, Authorized Capital Increase Proposal,
Name Change Proposal and Stockholders Rights Plan Proposal ~ Stockholders Rights Plan Proposal, each holder of a right (other than the
acquiring person and certain related parties) will generally have the right to receive, upon exercise, capital stock having a value equal to
two times the purchase price of the right. The effect of the exercise of the rights is to dilute the ownership position of a person who has
acquired percent of our common stock by allowing our stockholders (other than the acquiring stockholder) to buy our capital stock at a
lower price. The stockholders rights plan will include a provision requiring a committee comprised of independent directors of CXP to
review and evaluate the plan no less frequently than once every three years, with the first review to take place two years after the
distribution. See Proposals Two, Three, Four, Five, Six, Seven and Eight: Governance Proposals, Authorized Capital Increase Proposal,
Name Change Proposal and Stockholders Rights Plan Proposal ~ Stockholders Rights Plan Proposal.
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Transaction and Ownership Structure

The following chart illustrates CXP s current ownership structure, the effect of the reclassification, dividend and distribution, and the
ownership of CXP immediately after the reclassification and the distribution: