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3811 Turtle Creek Blvd, Suite 1100
Dallas, Texas 75219-4487
June 19, 2015
Dear Fellow Stockholder:

It is my pleasure to invite you to our Annual Meeting of Stockholders, which will be held on Thursday, August 6,
2015, at Arlington Hall at Lee Park, 3333 Turtle Creek Blvd., Dallas, Texas 75219, at 8:00 a.m. We hope that you will
attend the meeting, but we encourage you to vote by proxy whether or not you plan to attend the meeting in person.

This year we are again taking advantage of the Securities and Exchange Commission rules that allow companies to
furnish their proxy materials over the Internet. As a result, beginning on June 19, 2015, we are mailing a Notice
Regarding the Availability of Proxy Materials, or Notice, to many of our stockholders instead of a paper copy of the
materials for the Annual Meeting. The Notice contains instructions on how to access the proxy materials over the
Internet and vote online, as well as how stockholders can elect to receive paper copies of the materials. We believe
that this process should expedite stockholders receipt of proxy materials and provide stockholders with the
information they need, while being consistent with our objective of conserving our natural resources and reducing the
costs of printing and distributing our proxy materials.

If you attend the Annual Meeting and desire to vote your shares personally rather than by proxy, you may withdraw
your proxy at any time before it is exercised. Your vote is very important, whether you own one share or many.

Thank you for your continued support and interest in Eagle.

Sincerely,

Steven R. Rowley
President and Chief Executive Officer
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EAGLE MATERIALS INC.
3811 Turtle Creek Blvd, Suite 1100
Dallas, Texas 75219-4487
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held August 6, 2015
To the Stockholders of Eagle Materials Inc.:

The annual meeting of stockholders of Eagle Materials Inc., which we refer to as the Company, will be held at
Arlington Hall at Lee Park, 3333 Turtle Creek Blvd., Dallas, Texas 75219, at 8:00 a.m., local time, on Thursday,
August 6, 2015. At the meeting, stockholders will vote on:

(1) Election of the four Class III directors identified in the accompanying proxy statement, each to hold office
for three years.

(2) Approval of an advisory resolution regarding the compensation of our named executive officers.

(3) Approval of the expected appointment of Ernst & Young LLP as the Company s independent auditors for the
fiscal year ending March 31, 2016.

(4) Any other matters properly brought before the annual meeting, or any adjournment thereof.
The Company s Board of Directors has fixed the close of business on June 8, 2015 as the record date for the
determination of stockholders entitled to notice of and to vote at the meeting or any adjournment thereof. Only record
holders of the Company s common stock, par value $0.01 per share, which we refer to as our Common Stock, at the
close of business on the record date are entitled to notice of and to vote at the annual meeting. A list of holders of
Common Stock will be available for examination by any stockholder at the meeting and, during the ten-day period
preceding the meeting date at the executive offices of the Company located at 3811 Turtle Creek Blvd., Suite 1100,
Dallas, Texas 75219-4487.

For further information regarding the matters to be acted upon at the annual meeting, I urge you to carefully
read the accompanying proxy statement. If you have questions about these proposals or would like additional
copies of the proxy statement, please contact: Eagle Materials Inc., Attention: James H. Graass, Secretary, 3811 Turtle
Creek Blvd., Suite 1100, Dallas, Texas 75219-4487 (telephone: (214) 432-2000).

You are cordially invited to attend the annual meeting. Your vote is important. Whether or not you expect to attend
the annual meeting in person, please vote through the Internet (as described in the Notice) or by telephone or fill in,
sign, date and promptly return the accompanying form of proxy in the enclosed postage-paid envelope so that your
shares may be represented and voted at the annual meeting. This will not limit your right to attend or vote in person at
the annual meeting. Your proxy will be returned to you if you choose to attend the annual meeting and request that it
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be returned. Shares will be voted in accordance with the instructions contained in your proxy, but if any proxies that
are signed and returned to us do not specify a vote on any proposal, such proxies will be voted in the manner, if any,
recommended by the Board.

By Order of the Board of Directors
JAMES H. GRAASS
Executive Vice President,
General Counsel and Secretary
Dallas, Texas
June 19, 2015
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON AUGUST 6, 2015.

Our proxy statement and 2015 annual report to stockholders

are available to you on the Internet at www.proxyvote.com.
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EAGLE MATERIALS INC.
3811 Turtle Creek Blvd., Suite 1100
Dallas, Texas 75219-4487
PROXY STATEMENT
INTRODUCTION

The accompanying proxy, mailed or provided online, together with this proxy statement, is solicited by and on behalf
of the Board of Directors of Eagle Materials Inc., which we refer to as the Company, for use at the annual meeting of
stockholders of the Company and at any adjournment or postponement thereof. References in this proxy statement to

we, us, our or like terms also refer to the Company. References to our Board of Directors or Board refer to the B
of Directors of the Company. The Notice Regarding the Availability of Proxy Materials, this proxy statement and
accompanying proxy were first mailed to our stockholders on or about June 19, 2015.

Date, Time and Place of the Annual Meeting

The 2015 annual meeting of our stockholders will be held at Arlington Hall at Lee Park, 3333 Turtle Creek Blvd.,
Dallas, Texas 75219, at 8:00 a.m., local time, on Thursday, August 6, 2015.

Purposes of the Annual Meeting and Recommendations of our Board of Directors

At the meeting, action will be taken upon the following matters:

(1)  Election of Directors. Stockholders will be asked to elect the four Class III directors identified in this
proxy statement, each to hold office for a term of three years.
Our Board of Directors recommends that you vote for the election of its four nominees for director named in
this proxy statement.

(2) Advisory Vote on Compensation of our Named Executive Officers. We are asking you to approve a
non-binding advisory resolution regarding the compensation of our named executive officers as
reported in this proxy statement.

Our Board of Directors recommends that you vote for the non-binding advisory resolution approving the
compensation of our named executive officers.

(3) Approval of the Expected Appointment of Ernst & Young LLP. We are asking you to approve the
expected appointment by our Audit Committee of Ernst & Young LLP as the Company s independent
auditors for the fiscal year ending March 31, 2016.
Our Board of Directors recommends that you vote for the approval of the expected appointment of Ernst &
Young LLP as the Company s independent auditors for the fiscal year ending March 31, 2016.
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(4)  Other Business. In addition, you may be asked to vote upon such other matters, if any, as properly
come before the annual meeting, or any adjournment thereof.
Our Board of Directors does not know of any matters to be acted upon at the meeting other than the matters set forth
in items (1) through (3) above.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON AUGUST 6, 2015.

Our proxy statement and 2015 annual report to stockholders

are available to you on the Internet at www.proxyvote.com.
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ABOUT THE MEETING
Who Can Vote

The record date for the determination of holders of the Company s Common Stock, par value $0.01 per share, which

we refer to as our Common Stock, entitled to notice of and to vote at the meeting, or any adjournment or
postponement of the meeting, is the close of business on June 8, 2015. In this proxy statement, we refer to this date as
the record date. As of the record date, there were 50,234,767 shares of our Common Stock issued and outstanding and
entitled to vote at the meeting. Our stock transfer books will not be closed in connection with the meeting. Our

Common Stock is listed on the New York Stock Exchange, or NYSE, under the symbol EXP.

How Proxies Will be Voted

Shares represented by valid proxies will be voted at the meeting in accordance with the directions given. If the
enclosed proxy card is signed and returned without any direction given, the shares will be voted in the manner, if any,
recommended by the Board. The Board does not intend to present, and has no information indicating that others will
present, any business at the annual meeting other than as set forth in the attached Notice of Annual Meeting of
Stockholders. However, if other matters requiring the vote of our stockholders properly come before the meeting, it is
the intention of the persons named in the accompanying form of proxy to vote the proxies held by them in accordance
with their best judgment in such matters.

How to Revoke Your Proxy

You have the unconditional right to revoke your proxy at any time prior to the voting thereof by submitting a
later-dated proxy, by attending the meeting and voting in person, or by written notice to us addressed to: Eagle
Materials Inc., Attention: James H. Graass, Secretary, 3811 Turtle Creek Blvd., Suite 1100, Dallas, Texas
75219-4487. No such revocation shall be effective, however, unless and until received by the Company at or prior to
the meeting.

Quorum and Required Vote

The presence at the meeting, in person or represented by proxy, of the holders of a majority of the voting power of the
shares of our capital stock entitled to vote on any matter shall constitute a quorum for purposes of such matter.
Abstentions and broker non-votes will be included in determining the presence of a quorum at the meeting. The
holders of Common Stock will be entitled to one vote per share on each matter that may properly be brought before
the meeting or any adjournment thereof. There is no cumulative voting.

Effect of Abstentions and

Proposal Required Vote Broker Non-Votes

Election of Directors Majority of votes cast No effect on outcome of
vote

Advisory vote on compensation of our Majority of votes cast No effect on outcome of
named executive officers vote
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Approval of the expected appointment of Affirmative vote of a majority of the Same effect as votes against
Ernst & Young LLP as our independent shares of Common Stock present in proposal

auditors for the fiscal year ending person or represented by proxy at the

March 31, 2016 meeting

Pursuant to the rules of the NYSE, brokers do not have discretionary authority to vote in the election of directors if

they did not receive instructions from the beneficial owner because the election of directors is not considered a routine
matter. The advisory vote regarding executive compensation is also not considered routine, and brokers may not vote
your shares with respect to such matter without instructions from you.
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Expenses of Soliciting Proxies

The cost of soliciting proxies for the meeting will be borne by the Company. Solicitations may be made on behalf of
our Board by mail, personal interview, telephone or other electronic means by officers and other employees of the
Company, who will receive no additional compensation therefor. To aid in the solicitation of proxies, we have
retained the firm of Okapi Partners, which will receive a fee of approximately $9,000, in addition to the
reimbursement of out-of-pocket expenses. We will request banks, brokers, custodians, nominees, fiduciaries and other
record holders to forward copies of this proxy statement to persons on whose behalf they hold shares of Common
Stock and to request authority for the exercise of proxies by the record holders on behalf of those persons. In
compliance with the regulations of the Securities and Exchange Commission, or SEC, and the NYSE, we will
reimburse such persons for reasonable expenses incurred by them in forwarding proxy materials to the beneficial
owners of our Common Stock.

How You Can Vote

You can vote your shares at the meeting, by telephone, over the Internet or by completing, signing, dating and
returning your proxy in the enclosed envelope.
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PROPOSAL NO. 1: ELECTION OF DIRECTORS AND RELATED MATTERS
General

Our Board of Directors is the ultimate decision-making body of the Company, except with respect to those matters
reserved to our stockholders. The primary responsibilities of our Board include:

the selection, compensation and evaluation of our Chief Executive Officer and oversight over succession
planning;

oversight of our strategic planning;

approval of all our material transactions and financings;

oversight of processes that are in place to promote compliance with law and high standards of business
ethics;

advising management on major issues that may arise; and

evaluating the performance of the Board and its committees, and making appropriate changes where
necessary.
Members of our Board of Directors are divided into three classes based on their term of office (Class I, II and III). The
directors in each such class hold office for staggered terms of three years each. At present, each class has three
directors, except for Class III, which has four directors. Our Board has determined that the Board shall consist of ten
directors.

The following table shows the composition of our Board after the annual meeting, assuming the election of the
proposed slate of Class III director nominees:

Class Directors

Class I: Term expires at the 2016 annual meeting and Robert L. Clarke
every three years thereafter
Martin M. Ellen

Steven R. Rowley

Class I1: Term expires at the 2017 annual meeting and Laurence E. Hirsch
every three years thereafter
Michael R. Nicolais
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Richard R. Stewart

Class III: Term expires at the 2018 annual meeting and F. William Barnett
every three years thereafter
Richard Beckwitt

Ed H. Bowman

David W. Quinn
Director Independence

NYSE corporate governance rules require that our Board of Directors be comprised of a majority of independent
directors. Our Board of Directors has determined, upon the recommendation of our Corporate Governance and
Nominating Committee, which we refer to as our Governance Committee, that all members of our Board of Directors,
other than Mr. Rowley, are independent within the meaning of the independence requirements of the Securities
Exchange Act of 1934, as amended, which we refer to as the Exchange Act, and the corporate governance rules of the
NYSE.

In determining that nine of our ten directors are independent, our Board of Directors considered the following facts:

Messrs. F. William Barnett, Richard Beckwitt, Ed H. Bowman, Robert L. Clarke, Martin M. Ellen and
Richard R. Stewart have no relationship with the Company that potentially affects their independence.

From 1987 until his retirement in March 2002, Mr. David W. Quinn was an officer of Centex Corporation,

our former parent, which we refer to as Centex. Because it has been over five years since his retirement as an
officer of Centex and in light of the absence of any other material relationship with the Company (other than

as a director of the Company), our Board of Directors has determined that Mr. Quinn has no material
relationship with the Company.

From 1985 until his retirement in March 2004, Mr. Laurence E. Hirsch was an officer of Centex. Mr. Hirsch
was also our interim Chief Executive Officer for approximately six months from April 2003 until September
2003 prior to the appointment of Mr. Rowley as Chief Executive Officer in September 2003. Because it has
been over ten years since Mr. Hirsch retired from Centex or served as an officer of the Company on an
interim
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basis, and in light of the absence of any other material relationship with the Company (other than as a
director of the Company), our Board of Directors has determined that Mr. Hirsch has no material
relationship with the Company.

Mr. Michael R. Nicolais entered into an employment relationship with a company owned by another
member of our Board of Directors, Laurence E. Hirsch, in 2004. In particular, in April 2004, Mr. Nicolais
accepted employment as president of Highlander Partners L.P., or Highlander Partners, a private investment
partnership of which Mr. Hirsch is the sole equity owner. In view of, among other things: (1) the fact that
Mr. Nicolais has never served as an officer or employee of the Company or any of its parents or subsidiaries;
(2) the employment relationship between Mr. Nicolais and Highlander Partners commenced after the
completion of the spin-off of the Company from Centex and after the date Mr. Hirsch retired as an executive
officer and director of Centex; (3) the investment services provided by Mr. Nicolais to Highlander Partners
are largely unrelated to the Company (except to the extent that such services involve investment services
relating to a portion of the shares of our Common Stock beneficially owned by Mr. Hirsch); and (4) the fact
that, as described above, our Board of Directors has determined that Mr. Hirsch himself has no material
relationship with the Company, our Board of Directors determined that Mr. Nicolais has no material
relationship with the Company.

Nominees

Each of the nominees listed below is currently a member of our Board of Directors. Each of these nominees has been
recommended for nomination by our Governance Committee (with Mr. Barnett abstaining as to his own nomination)
after considering the criteria described below under the heading Corporate Governance and Nominating Committee.
We have no reason to believe that any of the listed nominees will become unavailable for election, but if for any
reason that should be the case, proxies may be voted for substitute nominees. Because this is an uncontested election
of directors, a majority of votes cast by the holders of our Common Stock (number of shares voted for a director
nominee must exceed the number of votes cast against the director nominee) will be required to elect the nominees for
director in accordance with our Bylaws and our Corporate Governance Guidelines. (A plurality voting standard would
apply in a contested election.) If an incumbent director is not re-elected, such director will promptly tender his or her
resignation to the Chairman of the Board, and a special committee of independent directors will consider the
resignation and make a recommendation to the Board as to whether to accept or reject such resignation. The Board
will then publicly disclose its decision regarding the resignation and the rationale behind the decision.

Our Corporate Governance Guidelines generally require directors to retire at the first annual meeting that occurs after
the director s 7% birthday unless the Board (other than the affected director) waives the requirement upon the
recommendation of the Governance Committee. The Board has previously approved such a waiver for Mr. Quinn,
which waiver expires in 2016. Therefore, although each of the nominees is standing for election to a three-year term,
if elected, Mr. Quinn is expected to retire from the Board at the 2016 annual meeting.

Recommendation of the Board

Our Board of Directors recommends that holders of Common Stock vote for the election of the nominees listed
below to serve as Class III directors for a three-year term ending at our 2018 annual meeting of stockholders:

F. William Barnett

Richard Beckwitt
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Director Qualifications

Set forth below is information about the nominees standing for election at our 2015 annual meeting, as well as our
continuing directors whose terms of office do not expire at such annual meeting. The biographical information
appearing below regarding the nominees for director and continuing directors has been furnished to us by the
respective nominees and directors. Also included below is a brief description of how each individual s experience
qualifies him to serve as a director of the Company.

Nominees for Director Whose Terms Expire at our 2015 Annual Meeting

(Class III Directors)

Business Experience and Principal Occupation;
Year First
Name Age Elected Directorships in Public Corporations and Investment Companies

F. William Barnett 68 2003 Mr. Barnett retired in 2003 from his position as a Director in the Dallas
office of McKinsey & Company, Inc., an international consulting firm, after
23 years of employment, where he led the firm s Strategy Practice. Mr.
Barnett has previously served as an Adjunct Professor at the Yale School of
Management and currently teaches at the Jesse H. Jones Graduate School of
Business at Rice University. Mr. Barnett s book, The Strategic Career: Let
Business Principles Guide You, was released in 2015. Mr. Barnett is a
member of our Governance Committee and Compensation Committee.

Mr. Barnett brings to the Board, the Governance Committee and the
Compensation Committee his corporate governance and strategy
development and implementation experience gained from his long career in
management consulting and his service on another board.

Richard Beckwitt 56 2014 Mr. Beckwitt is the President of Lennar Corporation. He joined Lennar in
March 2006 as an Executive Vice President and was promoted to President in
April 2011. Mr. Beckwitt served on the Board of Directors of D.R. Horton,
Inc. from 1993 to November 2003. From 1993 to March 2000, he held
various executive officer positions at D.R. Horton, including President of the
Company. From March 2000 to April 2003, Mr. Beckwitt was the owner and
principal of EVP Capital, L.P., a venture capital and real estate advisory
company. From 1986 to 1993, Mr. Beckwitt worked in the Mergers and
Acquisitions and Corporate Finance Departments at Lehman Brothers. Mr.
Beckwitt is a member of our Audit Committee.

Mr. Beckwitt brings to the Board and the Audit Committee his extensive
executive experience gained through his service as the President and
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2011

1994

executive officer of public companies within the homebuilding industry, as
well as finance-related experience with a major investment banking firm.

Mr. Bowman served as Chief Executive Officer, President and a director of
SOURCECORP from 1996 until 2011. Prior to 1996, Mr. Bowman was a
senior executive at First Data Corporation. Mr. Bowman serves on the
advisory board of the J. Mack Robinson College of Business at Georgia State
University. Mr. Bowman serves as Chair of our Compensation Committee.

Mr. Bowman brings to the Board and the Compensation Committee his
proven leadership and business experience as the retired CEO of an
expanding company. Mr. Bowman also brings corporate governance, finance
and compensation knowledge gained from his experience at other public
companies.

Mr. Quinn served as a director of Centex from 1989 until its merger with
Pulte in 2009, as Vice Chairman of the Board of Directors of Centex from
May 1996 to March 2002, as Executive Vice President of Centex from
February 1987 to May 1996, and Chief Financial Officer of Centex from
February 1987 until June 1997 and again from October 1997 until May 2000.
Mr. Quinn is a member of our Audit Committee.
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Rowley
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Mr. Quinn brings to the Board and the Audit Committee his extensive
management, financial and audit experience gained from his 17 years as CFO
and/or Vice Chairman of the Company s former parent company and through prior
experience as a partner with a major public accounting firm. Mr. Quinn also

brings corporate governance experience gained from membership on the boards of
other public and private companies.

Continuing Directors Whose Terms Expire at our 2016 Annual Meeting

Age
72

61

62

(Class I Directors)

Business Experience and Principal Occupation;

Year First
Elected Directorships in Public Corporations and Investment Companies
1994 Mr. Clarke was a partner in the law firm of Bracewell & Giuliani LLP

2013

2003

(formerly known as Bracewell & Patterson) from 1971 to December 1985,
returned to the firm as a partner in March 1992 and retired from that firm in
December 2014. From December 1985 to February 1992, he was Comptroller
of the Currency of the United States. Mr. Clarke is also a director of Stewart
Information Services Corporation. Mr. Clarke is a member of our Audit
Committee and Governance Committee.

Mr. Clarke brings to the Board, the Audit Committee and the Governance
Committee extensive financial and legal experience and knowledge of
corporate governance and financial oversight gained from his long legal career,
his membership on the boards of other public companies and his service as
Comptroller of the Currency of the United States.

Mr. Ellen has served as Chief Financial Officer and Executive Vice President at
Dr Pepper Snapple Group, Inc. since April 2010. Mr. Ellen also served as the
Chief Financial Officer and Senior Vice President - Finance of Snap-on Inc.
from November 2002 to March 2010. Mr. Ellen is a certified public accountant
and serves as Chair of our Audit Committee.

Mr. Ellen brings to the Board and the Audit Committee his extensive
management, finance and audit experience gained from over 25 years serving
as chief financial officer with public and private companies and prior
experience with a major public accounting firm.

Mr. Rowley has been the Company s President and Chief Executive Officer
since September 2003. Mr. Rowley is also a member of the Executive
Committee of our Board of Directors. Mr. Rowley joined the Company in 1991
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as a plant manager at its Nevada cement operations and subsequently became
Executive Vice President of the Company s Illinois Cement Company
subsidiary in June of 1995. Mr. Rowley was named the Company s Executive
Vice President-Cement in 1998. In 2001, Mr. Rowley s operational
responsibilities were expanded to include concrete and aggregates. Mr. Rowley
was the Company s Chief Operating Officer from October 2002 until September
2003.

Mr. Rowley brings to the Board his extensive executive and operations
experience in the construction products industry, including over 20 years of
service with the Company.
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Continuing Directors Whose Terms Expire at our 2017 Annual Meeting

Age
69

57

Year First
Elected

1985

2001

(Class II Directors)

Business Experience and Principal Occupation;

Directorships in Public Corporations and Investment Companies

Mr. Hirsch is Chairman of Highlander Partners, a private investment company.
He has served as Chairman of our Board of Directors from July 1999 to the
present and also served in that capacity from January 1994 through December
1997. He was our interim Chief Executive Officer from April 2003 through
September 2003. Mr. Hirsch is a member of the Executive Committee of our
Board of Directors. Until his retirement on March 31, 2004, Mr. Hirsch served
Centex Corporation in various capacities, including as President beginning in
1985, as Chief Executive Officer beginning in July 1988 and as Chairman of its
board of directors beginning in July 1991. Mr. Hirsch served as a director of
Belo Corp. from August 1999 through January 2008 and continued as a director
of A. H. Belo until May 2011. Mr. Hirsch served as a director of the Federal
Home Loan Mortgage Corp. (Freddie Mac) from November 2009 until
February 2012. Mr. Hirsch is currently Chairman of the Center for European
Policy Analysis.

Mr. Hirsch brings to the Board his extensive executive experience gained
through his service as the CEO of a public company. In addition, Mr. Hirsch
brings extensive knowledge of the Company through having served as our
Chairman for 20 years. Mr. Hirsch also brings valuable experience as an
executive officer within the construction products industry and his knowledge
of corporate governance and financial oversight gained from his membership on
the boards of other public companies.

In April 2004, Mr. Nicolais became President of Highlander Partners. From
August 2002 until March 2004, Mr. Nicolais served as Managing Director of
Stephens, Inc., an investment banking firm. Prior to joining Stephens, Inc., he
was a partner in the private investment firm of Olivhan Investments, L.P. from
March 2001 until August 2002. From August 1986 to December 2000, he was
employed by Donaldson, Lufkin & Jenrette Securities Corporation s Investment
Banking Division, most recently in the position of Managing Director and
co-head of that firm s Dallas office. Mr. Nicolais serves as a member of our
Compensation Committee.

Mr. Nicolais brings to the Board and the Compensation Committee his
extensive knowledge of capital markets, financial analysis and financial
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oversight gained through his experience as an investment banker and
investment manager.

From 1998 until 2006 Mr. Stewart served as President and CEO of GE Aero
Energy, a division of GE Power Systems and as an officer of General Electric
Company. Mr. Stewart retired from General Electric in 2006. Mr. Stewart s
career at General Electric began in 1998 as a result of General Electric s
acquisition of the gas turbine business of Stewart & Stevenson Services, Inc.
Mr. Stewart began his career at Stewart & Stevenson in 1972 and while at
Stewart & Stevenson served in various positions including as Group President
and member of the board of directors. Mr. Stewart also served as a director of
Plug Power Inc. from July of 2003 to March of 2006. Mr. Stewart became a
director of Kirby Corporation in 2008 and was a director of Lufkin Industries,
Inc. from 2009 until its acquisition by GE Oil & Gas in 2013. Mr. Stewart was
elected to the board of Exterran Holdings, Inc. in April 2015. Mr. Stewart
serves as Chair of our Governance Committee.

Mr. Stewart brings to the Board and the Governance Committee his proven
leadership and business experience as the former CEO of a manufacturing
company. Mr. Stewart also brings corporate governance experience gained from
membership on the boards of other public companies and as an officer with
General Electric.
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During the Company s fiscal year ended March 31, 2015, our Board of Directors held four regularly scheduled
meetings and five special meetings. During such fiscal year, all of the incumbent directors attended at least 75% of the
meetings of the Board and the committees of the Board on which they served. In accordance with our informal policy,
we anticipate that all continuing directors and nominees will attend our 2015 annual stockholders meeting. All of our
then-current directors attended our 2014 annual meeting. We strongly encourage all directors to attend our stockholder
meetings. Our non-employee directors (which currently constitute all our directors, except for Mr. Rowley) meet
immediately after all Board meetings without management present. Mr. Hirsch presides at all executive sessions of the
non-employee directors.
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Board compensation for the 12-month period from August 2014 through July 2015 was approved by our Board of
Directors in August 2014. The Board adopted a director compensation structure in which directors who are not
employees of the Company or any of our subsidiaries received compensation for their services during the 12-month
period from August 2014 through July 2015 by electing one of the following two compensation package alternatives:

(1) total compensation valued at $160,000, of which $75,000 is paid in cash and the remainder is provided in the
form of an equity grant valued at $85,000; or

(2) an equity grant valued at $180,000.
The grant date value of the equity grant under either alternative is allocated between restricted stock and options to
purchase Common Stock (based upon the recommendation of the Compensation Committee) with respect to each
non-employee director.

In accordance with the terms of the Eagle Materials Inc. Amended and Restated Incentive Plan, which we refer to as

our Incentive Plan, the exercise price of stock options is set at the closing price of the Common Stock on the NYSE on
the date of grant. The number of option shares granted is determined as of the date of grant by using the

Black-Scholes method. All the options granted to directors in August 2014 were fully exercisable when granted and

have a ten-year term.

The number of shares of restricted stock is determined as of the date of grant using the closing price of the Common
Stock on the NYSE on the date of grant. The restricted stock granted to directors in August 2014 was earned at the
time of grant; however, the shares will not become fully vested (unrestricted) until the director s service on the Board
terminates because of the director s death or the director s retirement in accordance with the Company s director
retirement policy, or under such circumstances as are approved by the Compensation Committee. During the
restriction period the director will have the right to vote the shares. In addition, the director will also be entitled to
cash dividends as and when the Company issues a cash dividend on the Common Stock. Notwithstanding the above,
the restricted shares issued to Mr. Hirsch do not have voting rights and are not entitled to cash dividends, but rather to
a dividend-equivalent payment.

Non-employee directors who chair committees of the Board of Directors receive additional annual compensation. The
Governance Committee Chair receives a fee of $10,000 per year. The chairs of the Audit Committee and the
Compensation Committee each receive a fee of $15,000 per year. The Chairman of the Board receives a fee of
$50,000 per year. Chairpersons who choose compensation package alternative one (part equity and part cash) receive
this additional compensation in the form of cash. Chairpersons who choose compensation package alternative two (all
equity) receive this additional compensation in the form of equity, in which case a 26.67% premium is added to such
fees when valuing the equity to be received by such chairperson.

If non-employee directors hold unvested restricted stock units, which we refer to as RSUs, granted as part of director
compensation in prior fiscal years (which currently includes Messrs. Barnett, Hirsch and Nicolais), these directors will
receive dividend equivalent units as and when the Company pays a cash dividend on the Common Stock in

accordance with the terms of the RSUs.

All directors are reimbursed for reasonable expenses of attending meetings.
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Non-Employee Director Compensation for Fiscal Year 2015

The table below summarizes the compensation paid by the Company to our non-employee directors for the fiscal year

ended March 31, 2015.

Name

F. William Barnett®
Richard Beckwitt(®
Ed H. Bowman®
Robert L. Clarke®
Martin M. Ellen
Laurence E. Hirsch®
Michael R.
Nicolais(10)

Table of Contents

Fees Earned

or Stock
Paid in Cash Awards
$) $)®
$ 135,075
$ 84,889
149,327
45,056
90,000 42,573
60,871
75,000 21,332

Change in Pension
Value
and
Nonqualified
Non-Equity Deferred
Option Incentive Plasmpensation All Other
Awards CompensatiortEarnings Compensation

$»)® ®) ®) $)@
$ 45,020 $ 1,650
49,761 1,587
135,024 1,360
42,525 204
182,504 1,865
63,769 603

Total
)]
$ 181,745
84,889
200,675
181,440
175,302
245,240

27



