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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

Information responsive to Item 5.02(e):

On August 21, 2008, the Compensation Committee of the Board of Directors of Eagle Materials Inc. (the “Company”) approved long-term incentive equity
awards to a group of its officers, including some of its named executive officers. The awards are comprised of stock options and restricted stock units with
performance vesting provisions. The awards are structured to address the changed circumstances in the economy and the Company’s businesses since the June
2007 stock option grants under the Company’s long-term equity award program. The Compensation Committee believes that these awards will provide key
employees with appropriate incentives in this challenging business environment. Each of the Company’s named executive officers was granted stock options and
restricted stock units under this new program, except for Mr. Zunker, who is expected to retire from the Company effective December 31, 2008.

The performance vesting criteria for the stock options and restricted stock units are based on EBITDA and safety metrics of the Company for the nine
months ending March 31, 2009. The terms and conditions of the stock options will be substantially the same as the stock option grants in fiscal 2008, except that
the vesting criteria will be as described above, any stock options that do not vest on March 31, 2009 will be forfeited and there will be no provisions relating to
retirement by the optionee. The terms and conditions of the restricted stock units will be substantially the same as the restricted stock unit grants in fiscal 2007,
except that the vesting criteria will be as described above and vested restricted stock units will be restricted until the first anniversary of the grant date. As in the
case of prior equity awards, the stock options and restricted stock units will also vest upon a change in control of the Company. In accordance with the terms of
the Company’s Incentive Plan, as amended, the exercise price of the stock options is the average of the high and low price of the Company’s Common Stock on
the date of grant, August 21, 2008 ($26.695).

The following table shows the stock options and restricted stock units granted to each of the Company’s named executive officers on August 21, 2008:

Number of Restricted Stock

Name Number of Stock Options Units

Steven R. Rowley 197,000 31,000
Mark V. Dendle 24,000 3,750
David B. Powers 48,000 7,500
James H. Graass 48,000 7,500

Gerald J. Essl 34,000 5,500
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