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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration
Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, as amended (the Securities Act ), other than securities offered only in connection with dividend or interest reinvestment plans, check
the following box. x

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

If this Form is a post-effective amendment filed pursuant to Rule 462(c) 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.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

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 the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Securities Exchange
Act of 1934, as amended.

Large accelerated filer x Accelerated filer ~ Non-accelerated filer ~ Smaller reporting company
(Do not check if a smaller reporting
company)
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CALCULATION OF REGISTRATION FEE

Amount to be Registered/Proposed
Maximum Offering Price Per
Unit/Proposed Maximum Aggregate
Securities to be Registered Offering Price/Amount of Registration Fee (1)(2)
Common Stock, par value $0.01 per share

Title of Each Class of

Preferred Stock, par value $0.01 per share
Debt Securities

Warrants

Units

Depositary Shares

(1) There is being registered hereunder such indeterminate number or amount of common stock, preferred stock, debt securities, warrants,
units and depositary shares as may from time to time be issued at indeterminate prices and as may be issued upon conversion, redemption,
exchange, exercise or settlement of any securities registered hereunder, including under any applicable antidilution provisions. Any
securities registered hereunder may be sold separately or as units with other securities registered hereunder or other securities.

(2) Inreliance on Rule 456(b) and Rule 457(r) under the Securities Act, the Registrant hereby defers payment of the registration fee required
in connection with this Registration Statement. Accordingly, no filing fee is paid herewith.
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PROSPECTUS

Eagle Materials Inc.

Common Stock
Preferred Stock
Debt Securities
Warrants
Units

Depositary Shares

We may offer from time to time common stock, preferred stock, debt securities, warrants, units or depositary shares. Specific terms of these
securities will be provided in supplements to this prospectus. You should read this prospectus and any supplement carefully before you invest.
No person may use this prospectus to offer and sell our securities unless a prospectus supplement accompanies this prospectus.

Our common stock is listed on the New York Stock Exchange under the ticker symbol EXP . We may offer and sell the securities to or through
one or more underwriters, dealers or agents, or directly to purchasers, on a continued or delayed basis. The names of any underwriters, dealers or
agents and the terms of the arrangements with such entities will be stated in the applicable prospectus supplement.

Investing in these securities involves certain risks. Please read carefully the information included and incorporated by reference in this
prospectus for a discussion of the factors you should carefully consider before deciding to purchase these securities, including the
discussion of risks incorporated as described under Risk Factors on page 5 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined whether this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 11, 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission (the SEC )usinga shelf
registration process. Using this shelf process, we may offer any combination of the securities described in this prospectus in one or more

offerings. This prospectus provides you with a general description of the securities we may offer. Each time we use this prospectus to offer
securities, we will provide a prospectus supplement that will identify the securities we are offering and describe the specific terms of the

offering, including the names of any underwriters participating in the offering, the compensation of those underwriters and the net proceeds to

us. Any dealers or agents participating in the offering may be deemed underwriters within the meaning of the Securities Act of 1933, as
amended (the Securities Act ). The prospectus supplement may also add to, update or change the information contained in this prospectus. Please
carefully read this prospectus, any applicable prospectus supplement and any free-writing prospectus, together with the information contained in
the documents we refer to under the heading Where You Can Find More Information.

You should rely only on the information we have provided or incorporated by reference in this prospectus, any applicable prospectus
supplement and any free-writing prospectus filed by us with the SEC and any information about the terms of securities offered
conveyed to you by us, our underwriters or our agents. We have not authorized any person, including any salesman or broker, to
provide you with different information. We are not making an offer of these securities in any jurisdiction where the offer is not
permitted. You should assume that the information in this prospectus, any applicable prospectus supplement and any free-writing
prospectus is accurate only as of the date on its cover page and that any information we have incorporated by reference is accurate only
as of the date of the document incorporated by reference. Our business, financial condition, results of operations and prospects may
have changed since such dates.

Unless we have indicated otherwise, references in this prospectus to Eagle Materials, we, us and our or similar terms are references to Eagle
Materials Inc., a Delaware corporation, its consolidated subsidiaries and its joint ventures.
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ABOUT EAGLE MATERIALS

Eagle Materials is a diversified producer of basic building products used in residential, industrial, commercial and infrastructure construction.
We operate in four business segments, consisting of Gypsum Wallboard, Cement, Recycled Paperboard and Concrete and Aggregates, with
Gypsum Wallboard and Cement being our principal lines of business. These operations are conducted in the United States and consist primarily
of the following activities:

Gypsum Wallboard: the mining of gypsum and the manufacture and sale of gypsum wallboard;

Cement: the mining of limestone and the manufacture, production, distribution and sale of portland cement (a basic construction
material which is the essential binding ingredient in concrete);

Recycled Paperboard: the manufacture and sale of recycled paperboard to the gypsum wallboard industry and other paperboard
converters; and

Concrete and Aggregates: the sale of readymix concrete and the mining and sale of aggregates (crushed stone, sand and gravel).
These products are used primarily in commercial and residential construction, public construction projects and projects to build, expand and
repair roads and highways.

We operate five gypsum wallboard plants, two gypsum wallboard reload centers, a gypsum wallboard distribution center, four cement plants
(one through a 50/50 joint venture), eleven cement distribution terminals, a recycled paperboard mill, nine readymix concrete batch plant
locations and two aggregates processing plant locations. The principal markets for our cement products are Texas, northern Illinois (including
Chicago), the Rocky Mountains, northern Nevada, and northern California. Gypsum wallboard and recycled paperboard are distributed
throughout the continental United States. Concrete and aggregates are sold to local readymix producers and paving contractors in the Austin,
Texas area and northern California.

We are a Delaware corporation with our principal executive offices located at 3811 Turtle Creek Blvd., Suite 1100, Dallas, Texas 75219. Our

telephone number at such address is (214) 432-2000, and our website is www.eaglematerials.com. Information contained on our website is not
intended to be incorporated by reference in this prospectus and you should not consider that information a part of this prospectus. Our website
address is included in this prospectus as an inactive textual reference only.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ), and in accordance
therewith we file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
reports, statements or other information we file with the SEC at its public reference room at 100 F Street, N.E., Washington, D.C. 20549. You
may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our SEC filings are also
available to the public from commercial document retrieval services and at the worldwide web site maintained by the SEC at
http://www.sec.gov. You may also inspect those reports, proxy statements and other information concerning us at the offices of the New York
Stock Exchange, 20 Broad Street, New York, New York 10005, on which shares of our common stock are currently listed.

We have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus. This prospectus is a part of
the registration statement and does not contain all the information in the registration statement. Whenever a reference is made in this prospectus
to a contract or other document of ours or one of our subsidiaries, the reference is only a summary and you should refer to the exhibits that are a
part of the registration statement for a copy of the contract or other document. You may review a copy of the registration statement and all of its
exhibits at the SEC s public reference room in Washington, D.C., as well as through the SEC s web site.

Table of Contents 6



Edgar Filing: EAGLE MATERIALS INC - Form S-3ASR

Table of Conten
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows information to be incorporated by reference into this prospectus, which means that important information can be disclosed to
you by referring you to another document filed separately by us with the SEC. The information incorporated by reference is deemed to be part of
this prospectus, except for any information superseded by information in this prospectus. The information incorporated by reference is an
important part of this prospectus, and information that we file later with the SEC will automatically update and supersede this information. This
prospectus incorporates by reference the following documents (other than documents or information deemed to have been furnished and not
filed in accordance with SEC rules):

our Annual Report on Form 10-K for the fiscal year ended March 31, 2008;

our Quarterly Reports on Form 10-Q for the quarters ended June 30, 2008, September 30, 2008 and December 31, 2008; and

our Current Reports on Form 8-K filed with the SEC on June 5, 2008, July 21, 2008, August 11, 2008, August 27, 2008, October 16,
2008, October 27, 2008, November 19, 2008, November 24, 2008, February 5, 2009, February 19, 2009, April 1, 2009, April 23,
2009 and May 5, 2009, in each case other than information furnished under Items 2.02 or 7.01 of Form 8-K.
In addition, all documents that we file with the SEC on or after the date hereof under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
(other than information furnished under Items 2.02 or 7.01 of Form 8-K) will be incorporated by reference until the offering or offerings to
which this prospectus relates are completed.

Documents incorporated by reference are available from us without charge, excluding exhibits, unless an exhibit has been specifically
incorporated by reference in this prospectus. You may obtain without charge a copy of documents that are incorporated by reference in this
prospectus by requesting them in writing or by telephone at the following address: Eagle Materials Inc., 3811 Turtle Creek Blvd., Suite 1100,
Dallas, Texas 75219, Attention: Secretary. Our telephone number at such address is (214) 432-2000.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement include or incorporate by reference forward-looking statements within the

meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act and the Private Securities Litigation Reform Act of 1995.

Forward-looking statements may be identified by the fact that they do not relate to matters of a strictly factual or historical nature and generally

discuss or relate to forecasts, estimates or other expectations regarding future events. Generally, the words believe, expect, intend, estimate,
anticipate,  project, may, can, could, might, will and similar expressions identify forward-looking statements, including statements rela

expected operating and performing results, planned transactions, plans and objectives of management, future developments or conditions in the

industries in which we participate, audits and legal proceedings to which we are a party and other trends, developments and uncertainties that

may affect our business in the future.

Forward-looking statements are not historical facts or guarantees of future performance but instead represent only our belief at the time the
statements were made regarding future events which are subject to significant risks, uncertainties and other factors, many of which are outside
our control. Actual results and outcomes may differ materially from what is expressed or forecast in such forward-looking statements. Any or all
of the forward-looking statements made by us may turn out to be materially inaccurate. This can occur as a result of incorrect assumptions,
changes in facts and circumstances or the effects of known risks and uncertainties. The principal risks and uncertainties that may affect our
actual performance include the following: the cyclical and seasonal nature of our business; changes in prices for our products; public
infrastructure expenditures; adverse weather conditions; availability of raw materials; changes in energy costs including, without limitation,
natural gas and oil; changes in the cost and availability of transportation; unexpected operational difficulties; inability to timely execute
announced capacity expansions; governmental regulation and changes in governmental and public policy (including, without limitation, climate
change regulation); changes in economic conditions specific to any one or more of our markets; competition; announced increases in capacity in
the gypsum wallboard and cement industries;
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changes in the demand for residential housing construction or commercial construction; general economic conditions; and interest rates. For
example, increases in interest rates, decreases in demand for construction materials, decreases in the prices we charge for our products or
increases in the cost of energy (including, without limitation, natural gas and oil) could affect our revenues and operating earnings. In addition,
changes in national or regional economic conditions and levels of infrastructure and construction spending could also adversely affect our result
of operations. These and other factors are described under Risk Factors in our Annual Report on Form 10-K for the fiscal year ended March 31,
2008 and in our subsequent Quarterly Reports on Form 10-Q. See  Where You Can Find More Information. You should consider these risks and
uncertainties when you are evaluating us and deciding whether to invest in our securities.

All forward-looking statements in this prospectus, any applicable prospectus supplement and any free-writing prospectus are made as of the date
on its cover page and any forward-looking statements incorporated by reference herein are made as of the date of the document incorporated by
reference. The risk that actual results will differ materially from expectations expressed in any such document will increase with the passage of
time. We undertake no obligation, and disclaim any duty, to publicly update or revise any forward-looking statements, whether as a result of new
information, future events, changes in our expectations or otherwise.

RISK FACTORS

Before you invest in the securities covered by this prospectus, you should carefully consider the Risk Factors included in our Annual Report on
Form 10-K for the fiscal year ended March 31, 2008, subsequent Quarterly Reports on Form 10-Q and the applicable prospectus supplement, as
well as risks described in Management s Discussion and Analysis of Financial Condition and Results of Operations and cautionary notes
regarding forward-looking statements included or incorporated by reference in this prospectus, together with all of the other information

included in this prospectus, the applicable prospectus supplement and the documents we incorporate by reference.

If any of the risks described in these reports or other documents were to materialize, our business, results of operations, cash flows, financial
condition and prospects could be materially and adversely affected. In that case, our ability to make distributions to our stockholders or to pay
interest on, or principal of, any debt securities issued by us, may be reduced, the trading prices of any of our publicly traded securities could
decline and you could lose all or part of your investment.

USE OF PROCEEDS

Unless we inform you otherwise in the prospectus supplement, we expect to use the net proceeds from the sale of securities for general corporate
purposes. These purposes may include:

capital expenditures;

acquisitions;

working capital;

repayment or refinancing of debt; and

repurchases and redemptions of securities.
Pending any specific application, we may initially invest funds in short-term marketable securities or apply them to the reduction of short-term
indebtedness.
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RATIO OF EARNINGS TO FIXED CHARGES

We have presented in the table below our historical consolidated ratio of earnings to fixed charges for the periods shown.

Nine Months Years Ended March 31,
Ended
December 31,
2008 2008 2007 2006 2005 2004
Ratio of earnings to fixed charges" 5.0x 9.4x  269x  29.8x  447x  26.2x

(1) Earnings represent earnings before income taxes and before income from equity method investments plus: (a) fixed charges; and (b) cash
distributions from equity method investments. Fixed charges include: (i) interest expense, whether expensed or capitalized, less interest
accrued for uncertain tax positions; and (ii) the portion of operating rental expense which management believes is representative of the
interest component of rent expense.

We had no preferred stock outstanding for any period presented, and accordingly, the ratio of earnings to combined fixed charges and preferred

stock dividends is the same as the ratio of earnings to fixed charges.

DESCRIPTION OF CAPITAL STOCK

The following description of the material terms of our capital stock is based on the provisions of our Restated Certificate of Incorporation

( Certificate of Incorporation ), our Amended and Restated Bylaws, as amended ( Bylaws ), and provisions of applicable law. We have summarized
certain portions of the Certificate of Incorporation and Bylaws below. The summary is not complete. The Certificate of Incorporation and

Bylaws are incorporated by reference as exhibits to the registration statement of which this prospectus forms a part. For more information as to

how you can obtain a current copy of our Certificate of Incorporation and Bylaws, see Where You Can Find More Information.

Authorized Capital Stock

Our authorized capital stock consists of 100,000,000 shares of common stock, par value $0.01 per share, and 5,000,000 shares of preferred
stock, par value $0.01 per share. As of April 30, 2009, 43,589,775 shares of our common stock were issued and outstanding and held of record
by approximately 2,600 holders; and no shares of our preferred stock were issued or outstanding.

Common Stock
Voting Rights

Holders of our common stock are entitled to one vote per share on all matters submitted to a vote of stockholders. Cumulative voting of shares of
common stock is not permitted. Except as otherwise required by law or with respect to any outstanding series of our preferred stock, the holders
of our common stock possess all voting power that may be exercised by our stockholders.

Dividend Rights; Rights Upon Liquidation

Subject to any preferential rights of holders of any of our preferred stock that may be outstanding, holders of shares of our common stock are
entitled to share ratably in any dividends on such stock declared by our Board of Directors. In the event of any liquidation or dissolution of Eagle
Materials, the holders of our common stock are entitled to share ratably in all remaining assets available for distribution to stockholders after
payment or provision for our liabilities and the liquidation preference of any of our preferred stock that may be outstanding.
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No holder of shares of any class or series of our capital stock or holder of any security or obligation convertible into shares of any class or series
of our capital stock will have any preemptive right to subscribe for, purchase or otherwise acquire shares of any class or series of our capital
stock.

Preferred Stock
General

Our Certificate of Incorporation authorizes our Board of Directors to issue from time to time, without further vote or action by the stockholders,
up to 5,000,000 shares of our preferred stock in one or more series and to fix the designations, powers, preferences and rights, and any
qualifications, limitations or restrictions, with respect to each such series. Pursuant to this authority, our Board of Directors could create and
issue a series of our preferred stock with such designations, powers, preferences and rights which have the effect of discriminating against an
existing or prospective holder of our common stock, thus making it more difficult for, or discouraging any attempt by, a potential acquiror to
obtain control of Eagle Materials by means of a merger, tender offer, proxy contest or otherwise in a transaction not approved by our Board of
Directors. As a result, the authority to issue shares of preferred stock may have the effect of delaying, deferring or preventing a change in control
of Eagle Materials. We have no present plans to issue any shares of preferred stock. Our Board of Directors will make any determination to issue
such shares based on its judgment as to our best interests and the best interests of our stockholders.

Our Board of Directors designated 40,000 shares of Series A Preferred Stock for use in connection with the Rights Agreement, which is
discussed below. No shares of Series A Preferred Stock have been issued to date under the terms of the Rights Agreement.

Series A Preferred Stock
The following is a description of the Series A Preferred Stock as authorized by our Board of Directors.

Ranking. The Series A Preferred Stock ranks (i) senior to all shares of our common stock and (ii) junior to all series of preferred stock, unless
the terms of any such series provide otherwise, with respect to the payment of dividends and the distribution of assets in the event of our
liquidation or dissolution.

Dividends. Subject to the rights of the holders of any preferred stock ranking senior to the Series A Preferred Stock with respect to dividends,
holders of shares of Series A Preferred Stock will receive quarterly cash dividends when, as and if declared by our Board of Directors, payable
in cash on the 1st day of March, June, September and December. The amount of such quarterly dividends will equal the greater of (i) $0.001 or
(i1) 1,000 times the aggregate per share amount of all cash dividends, and 1,000 times the aggregate per share amount of all non-cash dividends
or other distributions (other than a dividend payable in shares of our common stock) declared on shares of our common stock, since the
immediately preceding quarterly dividend payment date, or, with respect to the first quarterly payment, since the first issuance of any share of
Series A Preferred Stock. Such dividends will be adjusted proportionately for dividends payable in shares of common stock, subdivisions of the
outstanding shares of common stock or combinations of our common stock into a smaller number of shares.

We will declare a dividend on any outstanding shares of Series A Preferred Stock immediately after we declare a dividend on shares of our
common stock (other than a dividend payable in shares of our common stock). However, if no dividend is declared on our common stock
between any quarterly dividend payment date of the Series A Preferred Stock, we will pay a dividend of $0.001 per share of Series A Preferred
Stock on the next quarterly dividend payment date.
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So long as any shares of Series A Preferred Stock are outstanding and any dividends on the Series A Preferred Stock are in arrears, we are not
permitted to take any of the following actions: (i) declare or pay dividends on, make any other distributions on, or redeem or purchase any shares
of stock ranking junior to the Series A Preferred Stock; (ii) declare or pay dividends on, or make any other distributions on, any shares of stock
ranking on a parity with the Series A Preferred Stock, except dividends paid ratably on the Series A Preferred Stock and all such parity stock in
proportion to the total amounts to which the holders of such shares are then entitled; (iii) redeem or purchase any stock ranking on a parity with
the Series A Preferred Stock, unless such redemption or purchase is made in exchange for shares of any stock ranking junior to the Series A
Preferred Stock; or (iv) purchase or otherwise acquire shares of Series A Preferred Stock or any shares of stock ranking on a parity with the
Series A Preferred Stock, except in accordance with an offer to all holders of such shares upon such terms as our Board of Directors determines
in good faith will result in fair and equitable treatment among the respective series or classes.

Voting Rights. A holder of a share of Series A Preferred Stock will be entitled to 1,000 times the number of votes that each share of our common
stock is entitled to vote. Such voting rights will be adjusted proportionately for dividends payable in shares of common stock, subdivisions of the
outstanding shares of common stock or combinations of our common stock into a smaller number of shares. Except as otherwise required by
law, holders of Series A Preferred Stock will vote together with the holders of common stock on all matters submitted to a vote of the
stockholders. Except as otherwise required by law, holders of Series A Preferred Stock will not have any special voting rights and their consent
will not be required, except to the extent that they are entitled to vote with the holders of our common stock, for the taking of any corporate
action.

Rights upon Liquidation. Dissolution or Winding Up. In the event of any voluntary or involuntary liquidation, dissolution or winding up of
Eagle Materials, no distribution shall be made (i) to the holders of our common stock or any other stock ranking junior to the Series A Preferred
Stock unless the holders of shares of Series A Preferred Stock shall have received an amount equal to the greater of (a) $1,000 per share, plus
accrued and unpaid dividends and distributions, and (b) 1,000 times the aggregate amount to be distributed per share to holders of shares of our
common stock, or (ii) to the holders of shares of stock ranking on a parity with the Series A Preferred Stock, except distributions paid ratably on
the Series A Preferred Stock and all such parity stock in proportion to the total amounts to which the holders of such shares are then entitled.
Such amounts will be adjusted proportionately for dividends payable in shares of common stock, subdivisions of the outstanding shares of
common stock or combinations of our common stock into a smaller number of shares.

Rights upon Consolidation. Merger, etc. In the event we enter into any consolidation, merger, combination or other transaction in which shares
of our common stock are exchanged for or into other stock, securities, cash or other property, then any outstanding shares of Series A Preferred
stock will also be similarly exchanged into such consideration in an amount per share equal to 1,000 times the aggregate amount of such
consideration into which each share of our common stock is exchanged. This exchange amount will be adjusted proportionately for dividends
payable in shares of common stock, subdivisions of the outstanding shares of common stock or combinations of our common stock into a
smaller number of shares.

Redemption. All outstanding shares of Series A Preferred Stock may be redeemed at the option of our Board of Directors at a cash price equal to
105% of (i) 1,000 times the average closing sale prices of our common stock on the New York Stock Exchange during the 30 day period
immediately preceding the date before the redemption date, plus (ii) all unpaid dividends which have accrued on the shares to be redeemed. The
amount to be multiplied by the average closing sale prices will be adjusted proportionately for dividends payable in shares of common stock,
subdivisions of the outstanding shares of common stock or combinations of our common stock into a smaller number of shares.

Transfer Agent and Registrar
BNY Mellon Shareowner Services is the transfer agent and registrar for our common stock.
Stock Exchange Listing

Our common stock is listed on the New York Stock Exchange under the ticker symbol EXP .
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Certain Provisions of Our Certificate of Incorporation and Bylaws and Delaware Law
General

Certain provisions of our Certificate of Incorporation, our Bylaws and Section 203 of the Delaware General Corporation Law may have the
effect of impeding the acquisition of control of Eagle Materials by means of a tender offer, a proxy contest, open market purchases or otherwise
in a transaction not approved by our Board of Directors. These provisions are designed to reduce the vulnerability of Eagle Materials to an
unsolicited takeover attempt which is unfair or coercive to our stockholders.

Number of Members of Board of Directors

The number of directors that constitute our entire Board of Directors will be fixed from time to time exclusively by our Board of Directors
pursuant to a resolution adopted by a majority of the Board of Directors. The Certificate of Incorporation provides, however, that the Board of
Directors shall consist of not less than three nor more than fifteen directors. This provision would permit our Board of Directors, if it so elects, to
increase the number of members of the Board of Directors and fill the resulting vacancies with its own designees.

Advance Notice of Proposals and Nominations

Our Bylaws provide that at any annual meeting of stockholders, the only nominations of persons for election to our Board of Directors to be
considered and the only business to be conducted will be the nominations made or business brought before the meeting (i) pursuant to our notice
of meeting delivered at the direction of our Board of Directors, (ii) by or at the direction of our Board of Directors or (iii) by a stockholder who
is a stockholder of record at the time of delivery of the notice provided for in the Bylaws, who is entitled to vote at the meeting and who
complies with the advance notice procedures set forth in the Bylaws. For nominations and other business to be properly brought before an
annual meeting of stockholders pursuant to clause (iii) above, the stockholder must deliver written notice to our principal office not less than

90 days nor more than 180 days prior to the annual meeting. However, if notice of the meeting is not given, or made by public disclosure, to the
stockholders at least 100 days prior to the date of an annual meeting, notice by the stockholder must be received not later than the close of
business on the tenth day following the day on which such notice of the date of the meeting was mailed or public disclosure was made. Similar
procedures apply to nominations of persons for election to our Board of Directors at any special meeting of the stockholders called for the
purposes of electing directors. Except for director nominations, stockholders are not be entitled to submit business to be considered or acted
upon at any special meeting of the stockholders. Notice by a stockholder to us requesting inclusion of a proposal in our proxy statement pursuant
to Rule 14a-8 under the Exchange Act will be considered timely if received by our Secretary prior to the deadline specified in Rule 14a-8. Our
Bylaws also specity the form and content of a stockholder s notice. These provisions may prevent or hinder stockholders from bringing matters
before an annual meeting or special meeting of stockholders or from nominating candidates for election as directors at such meetings of
stockholders.

Limits on Special Meetings

Except as otherwise required by law, a special meeting of the stockholders may be called only by the Chairman of the Board or in his absence by
the President, by the Board of Directors, or by the Secretary, at the request in writing of a majority of the members of our Board of Directors. A
special meeting of the stockholders may not be called by our stockholders.

Action by Stockholders

Any action that may be taken by our stockholders must be taken at a duly called annual or special meeting of such holders and not by written
consent in lieu of a meeting.
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Classification of Our Board of Directors

Our Board of Directors, which is comprised of nine directors, is divided into three classes of directors based on their term of office: Class I,
Class II and Class III. The directors in each such class hold office for staggered terms of three years each. At present, we have three Class I
directors, three Class II directors and three Class III directors. Each director generally serves for a term ending on the third annual meeting of
stockholders following the annual meeting of stockholders at which such director was elected until his or her successor has been duly elected
and qualified. This classification of our Board of Directors limits the ability of majority stockholders or persons holding proxies to vote a
majority of our shares to change control of our Board of Directors in fewer than two annual stockholder meetings. This limitation could have the
effect of discouraging a potential acquiror from making a tender offer or otherwise attempting to obtain control of Eagle Materials and could
thus increase the likelihood that incumbent directors will retain their positions.

Supermajority Voting

Our Bylaws generally provide that stockholder action is effective upon majority vote. However, the affirmative vote of the holders of record of
at least 66 %/3% of the combined voting power of all of our outstanding stock entitled to vote, voting together as a single class, is required to
alter, amend, rescind or repeal any of our Bylaws or to alter, amend, rescind or repeal or to adopt any provision inconsistent with the following
provisions:

the provisions relating to the Board of Directors, including the division of the Board of Directors into three classes;

the provision that special meetings of the stockholders may only be called by certain officers or by the Board of Directors and may
not be called by the stockholders;

the provision that stockholders may not act by written consent;

the provision authorizing the Board of Directors to adopt, alter, amend and repeal the Bylaws; and

the provision requiring a 66 %/3% vote of stockholders to amend the Bylaws or to amend the provisions of our Certificate of
Incorporation described above.
Section 203 of the Delaware General Corporation Law

We are subject to Section 203 of the Delaware General Corporation Law. The provisions of Section 203 prohibit a publicly-held Delaware
corporation from engaging in certain business combinations with an interested stockholder for a period of three years after the date that the
person became an interested stockholder, unless one of the following conditions is satisfied:

prior to the date that the person became an interested stockholder, the transaction or business combination that resulted in
the person becoming an interested stockholder is approved by our Board of Directors;

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owns at least 85% of our outstanding voting stock; or

on or after the date that the person became an interested stockholder, the business combination is approved by our Board of Directors
and by the holders of at least two-thirds of our outstanding voting stock, excluding voting stock owned by the interested stockholder.
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Generally, a business combination includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested
stockholder. Subject to certain exceptions, an interested stockholder is a person who together with that person s affiliates and associates owns, or
within the previous three years did own, 15% or more of our voting stock.
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Under some circumstances, Section 203 makes it more difficult for a person who would be an interested stockholder to effect various business
combinations with a corporation for a three-year period, although the stockholders may elect to exclude a corporation from the restrictions
imposed under Section 203. Our Certificate of Incorporation does not exclude us from the restrictions imposed under Section 203.

Rights Agreement

Effective February 2, 2004, we entered into a Rights Agreement that was approved by our stockholders at the Special Meeting of Stockholders
held on January 8, 2004 and amended and restated on April 11, 2006 (as amended and restated, the Rights Agreement ). Under the terms of the
Rights Agreement and after giving effect to the Company s three-for-one stock split in 2006, one-third of a preferred share stock purchase right is
attached to and trades with each outstanding share of our common stock (the Rights ).

The Rights are currently attached to and trade with our common stock. The Rights Plan provides, however, that the Rights will separate from our
common stock on the tenth business day following the earlier of: (i) a public announcement that a person, other than Eagle Materials or any
subsidiary or employee benefit plan of Eagle Materials, has acquired beneficial ownership of shares of our common stock representing 15% or
more of the total number of votes entitled to be cast generally by the holders of our common stock then outstanding (an Acquiring Person ), or
(ii) the commencement of a tender or exchange offer that would result in the person making the offer becoming an Acquiring Person. Upon the
separation of the Rights from our common stock, separate Rights certificates will be issued and the Rights will trade separately from our
common stock.

If the Rights separate from our common stock, each Right (other than any Right held by an Acquiring Person or its affiliates) will become
exercisable and will entitle the holder to purchase one one-thousandth of a share of Series A Preferred Stock at an initial exercise price of
$140.00. At the present time, and taking into account the three-for-one split of our common stock described above, this means that if the Rights
become exercisable, each holder of our common stock will receive one-third of a Right for each outstanding share of our common stock, which
fractional Right will be exercisable for one three-thousandth of a share of Series A Preferred Stock at any initial exercise price of $46.67.

The Rights Plan contains a flip-in feature. A flip-in event will occur, among other things, if (i) any person becomes an Acquiring Person or

(ii) Eagle Materials is the surviving corporation in a merger with an Acquiring Person and our common stock is neither changed nor exchanged.

Notwithstanding the foregoing, an acquisition of our common stock pursuant to a tender or exchange offer for all outstanding shares as to which,

prior to the public announcement thereof, our Board of Directors determines that the price offered is fair to, and the tender or exchange offer is

in the best interests of, Eagle Materials and our stockholders, will not trigger the flip in feature of our Rights Plan. Upon the occurrence of a
flip-in event, each holder of a Right (other than the Acquiring Person) will have the right to receive, upon exercise, shares of our common stock

having a value equal to twice the aggregate exercise price of the Right. Furthermore, at any time after the Rights flip in, but prior to the

acquisition by any person or group of shares representing 50% or more of the total number of votes entitled to be cast generally by the holders of

our common stock, our Board of Directors may cause the Rights to be exchanged at an exchange ratio of one-half of a share of common stock

for each Right so exchanged.

The Rights Plan also contains a flip-over feature. A flip-over event will occur if, at any time following public announcement that a person has

become an Acquiring Person, (i) a merger is consummated in which Eagle Materials is not the surviving corporation, (ii) a merger is

consummated in which Eagle Materials is the surviving corporation but pursuant to which all or part of the outstanding shares of our common

stock are changed into or exchanged for stock or other securities of any other person, cash or any other property, or (iii) more than 50% of the

combined assets, cash flow or earning power of Eagle Materials and its subsidiaries is sold or transferred, subject to certain exceptions. If a
flip-over event occurs, each Right will entitle the holder to receive, upon exercise, common stock of the other party to the transaction having a

value equal to twice the aggregate exercise price of the Right.

The Rights may be redeemed by our Board of Directors for $0.001 per Right at any time prior to the first public announcement that a person has
become an Acquiring Person. Furthermore, the Rights Plan and the Rights are scheduled by their terms to expire on January 7, 2014.
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The Rights Agreement approved by our Board of Directors is designed to protect and maximize the value of our outstanding equity interests in
the event of an unsolicited attempt to acquire us in a manner or on terms not approved by our Board of Directors and that prevent our
stockholders from realizing the full value of their shares of our common stock. However, the Rights may have the effect of rendering more
difficult or discouraging an acquisition of Eagle Materials that is deemed undesirable by our Board of Directors. The Rights may cause
substantial dilution to a person or group that attempts to acquire us on terms or in a manner not approved by our Board of Directors, except
pursuant to an offer conditioned upon the negation, purchase or redemption of the Rights.

DESCRIPTION OF DEBT SECURITIES

The following is a general description of the debt securities that we may offer from time to time. The particular terms of the debt securities
offered by us and the extent, if any, to which the general provisions described below may apply to those securities will be described in the
applicable prospectus supplement. As you read this section, please remember that the specific terms of a debt security as described in the
applicable prospectus supplement will supplement and may modify or replace the general terms described in this section. If there are any
differences between the applicable prospectus supplement and this prospectus, the applicable prospectus supplement will control. As a result, the
statements we make in this section may not apply to the debt security you purchase.

The debt securities will be issued under an indenture between us and The Bank of New York Mellon Trust Company, N.A., as trustee. We have
summarized certain terms and provisions of the indenture. The summary is not complete. The indenture has been filed as an exhibit to the
registration statement of which this prospectus is a part. You should read the indenture, including any amendments or supplements, carefully to
fully understand the terms of the debt securities. The indenture is subject to and governed by the Trust Indenture Act of 1939, as amended.

The indenture does not limit the amount of debt securities which we may issue. We may issue debt securities up to an aggregate principal
amount as we may authorize from time to time. The prospectus supplement will describe the terms of any debt securities being offered,
including:

classification of the debt securities as senior or subordinated debt securities;

ranking of the debt securities relative to other outstanding indebtedness;

if the debt securities are subordinated, the aggregate amount of outstanding indebtedness, as of a recent date, that is senior to the
subordinated securities, and any limitation on the issuance of additional senior indebtedness;

the designation, aggregate principal amount and authorized denominations;

the maturity date;

the interest rate, if any, and the method for calculating the interest rate;

the interest payment dates and the record dates for the interest payments;

any mandatory or optional redemption terms or repayment, sinking fund or exchangeability or convertibility provisions;

the place where we will pay principal and interest;
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if other than denominations of $1,000 or multiples of $1,000, the denominations the debt securities will be issued in;

whether the debt securities will be issued in the form of global securities or certificates;

the inapplicability of and additional provisions, if any, relating to the defeasance of the debt securities;

the currency or currencies, if other than the currency of the United States, in which principal and interest will be paid;

any material United States federal income tax consequences;
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the amount or method of calculating any premium payable with respect to the debt securities and the dates on which such premium,
if any, will be paid;

our right, if any, to defer payment of interest and the maximum length of this deferral period;

any listing on a securities exchange;

the initial public offering price; and

other specific terms, including any additional events of default or covenants.
Senior Debt

Senior debt securities will rank equally and pari passu with all other unsecured and unsubordinated debt of Eagle Materials.
Subordinated Debt

Subordinated debt securities will be subordinate and junior in right of payment, to the extent and in the manner set forth in the indenture, to all

senior indebtedness of Eagle Materials. The indenture defines senior indebtedness as all obligations or indebtedness of, or guaranteed or
assumed by, Eagle Materials, whether or not represented by bonds, debentures, notes or similar instruments, for borrowed money, and any
amendments, renewals, extensions, modifications and refundings of any such obligations or indebtedness, unless in the instrument creating or
evidencing any such obligation or indebtedness or pursuant to which such obligation or indebtedness is outstanding it is specifically stated, at or
prior to the time Eagle Materials becomes liable in respect thereof, that any such obligation or indebtedness or such amendment, renewal,
extension, modification and refunding thereof is not senior indebtedness. Unless otherwise provided with respect to the debt securities of any
series, senior indebtedness does not include (i) obligations or indebtedness of Eagle Materials owed or owing to any of its subsidiaries or any
officer, director or employee of Eagle Materials or any of its subsidiaries, (ii) obligations or indebtedness to trade creditors (other than certain
amounts payable to the trustee under the indenture), or (iii) any liability for taxes owed or owing by Eagle Materials.

In general, the holders of all senior indebtedness are first entitled to receive payment of the full amount unpaid on senior indebtedness before the
holders of any of the subordinated debt securities are entitled to receive any payment on account of the principal or interest on the indebtedness
evidenced by the subordinated debt securities in certain events. These events include:

any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or other similar proceedings which
concern us or a substantial part of our property;

a default having occurred for the payment of principal, premium, if any, or interest on or other monetary amounts due and payable on
any senior indebtedness or any other default having occurred concerning any senior indebtedness which permits the holder or holders
of any senior indebtedness to accelerate the maturity of any senior indebtedness, with notice or lapse of time, or both. Such a default
must not have been cured or waived and must not have ceased to exist; or

the principal of, and accrued interest on, any series of the subordinated debt securities having been declared due and payable upon an

event of default pursuant to the indenture. This declaration must not have been rescinded and annulled as provided in the indenture.
If this prospectus is being delivered in connection with a series of subordinated debt securities, the accompanying prospectus supplement or the
information incorporated in this prospectus by reference will set forth the approximate amount of senior indebtedness outstanding as of a recent
date.

Events of Default
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The term Event of Default with respect to the debt securities of any series is defined in the indenture as:

(1) default in paying interest on the debt securities when it becomes due and the default continues for a period of 30 days or more;
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(2) default in paying principal of or premium, if any, on the debt securities when due;

(3) default in the payment of any sinking or purchase fund or analogous obligation when the same becomes due, and such default
continues for 30 days or more;

(4) default in the performance, or breach, of any covenant in the indenture (other than defaults specified in clause (1), (2) or
(3) above) and the default or breach continues for a period of 90 days or more after we receive written notice from the trustee or we
and the trustee receive notice from the holders of at least a majority in aggregate principal amount of the outstanding debt securities
of the series;

(5) certain events of bankruptcy, insolvency, reorganization, administration or similar proceedings with respect to Eagle Materials; or

(6) any other Events of Default set forth in the prospectus supplement.
If an Event of Default (other than an Event of Default specified in clause (5) above) under the indenture occurs with respect to the debt securities
of any series and is continuing, then the trustee or the holders of at least a majority in principal amount of the outstanding debt securities of that
series may by written notice require us to repay immediately the entire principal amount of the outstanding debt securities of that series (or such
lesser amount as may be provided in the terms of the securities), together with all accrued and unpaid interest.

If an Event of Default under the indenture specified in clause (5) above occurs, then the entire principal amount of the outstanding debt securities
(or such lesser amount as may be provided in the terms of the securities), together with all accrued and unpaid interest, will automatically
become due and payable immediately without any declaration or other act on the part of the trustee or any holder.

After a declaration of acceleration, the holders of a majority in principal amount of outstanding debt securities of any series may rescind this
accelerated payment requirement if all existing Events of Default, except for nonpayment of the principal of the debt securities of that series that
has become due solely as a result of the accelerated payment requirement, have been cured or waived and if the rescission of acceleration would
not conflict with any judgment or decree. The holders of a majority in principal amount of the outstanding debt securities of any series also have
the right to waive past defaults, except a default in paying principal or interest on any outstanding debt security, or in respect of a covenant or a
provision that cannot be modified or amended without the consent of all holders of the debt securities of that series.

Holders of at least a majority in principal amount of the outstanding debt securities of a series may seek to institute a proceeding only after they
have notified the trustee of a continuing Event of Default in writing and made a written request, and offered reasonable indemnity, to the trustee
to institute a proceeding and the trustee has failed to do so within 60 days after it received this notice. In addition, within this 60-day period the
trustee must not have received directions inconsistent with this written request from holders of a majority in principal amount of the outstanding
debt securities of that series. These limitations do not apply, however, to a suit instituted by a holder of a debt security for the enforcement of the
payment of principal, interest or any premium on or after the due dates for such payment.

During the existence of an Event of Default, the trustee is required to exercise the rights and powers vested in it under the indenture and use the
same degree of care and skill in its exercise as a prudent man would under the circumstances in the conduct of that person s own affairs. If an
Event of Default has occurred and is continuing, the trustee is not under any obligation to exercise any of its rights or powers at the request or
direction of any of the holders unless the holders have offered to the trustee reasonable security or indemnity. Subject to certain provisions, the
holders of a majority in principal amount of the outstanding debt securities of any series have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee, or exercising any trust, or power conferred on the trustee.

The trustee will, within 90 days after any default occurs, give notice of the default to the holders of the debt securities of that series, unless the
default was already cured or waived. Unless there is a default in paying principal, interest or any premium when due, the trustee can withhold
giving notice to the holders if it determines in good faith that the withholding of notice is in the interest of the holders.
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Modification and Waiver

The indenture may be amended or modified without the consent of any holder of debt securities in order to:

evidence a succession to the trustee;

cure ambiguities or inconsistencies;

provide for the assumption of our obligations in the case of a merger or consolidation or transfer of all or substantially all of our
assets;

make any change that would provide any additional rights or benefits to the holders of the debt securities of a series;

add guarantors with respect to the debt securities of any series;

secure the debt securities of a series;

establish the form or forms of debt securities of any series;

maintain the qualification of the indenture under the Trust Indenture Act; or

make any change that does not adversely affect in any material respect the interests of any holder.
Other amendments and modifications of the indenture or the debt securities issued may be made with the consent of the holders of not less than a
majority of the aggregate principal amount of the outstanding debt securities of each series affected by the amendment or modification.
However, no modification or amendment may, without the consent of the holder of each outstanding debt security affected:

reduce the principal amount, or extend the fixed maturity, of the debt securities;

alter or waive the redemption provisions of the debt securities;

change the currency in which principal, any premium or interest is paid;
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