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Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

Information responsive to Item 5.02(e):
On May 19, 2020, the Compensation Committee, as part of its annual compensation review, approved long-term incentive equity awards under the
Eagle Materials Inc. Amended and Restated Incentive Plan (“Incentive Plan”) to a group of the Company’s officers, including its named executive
officers. The awards are comprised of performance vesting stock options, performance vesting restricted stock, time vesting stock options and time
vesting restricted stock. Each of the Company’s current named executive officers (other than Mr. Powers, who retired in July 2019 as Chief Executive
Officer, and Mr. Metcalf, who will be retiring as an officer effective May 31, 2020) was granted stock options and/or restricted stock as a part of this
award.
In order for the performance vesting stock options and restricted stock to be earned, the Company must achieve a performance vesting criterion
based on the Company’s average return on equity measured at the end of fiscal 2021. One-fourth of any earned stock options and restricted stock will
vest immediately and one-fourth on each of the next three fiscal year-ends (assuming continued service by the relevant officer). Any stock options or
restricted stock that are not earned at the end of fiscal 2021 upon the determination of the achievement of the performance vesting criterion will be
forfeited. The terms and conditions of the performance vesting stock options and restricted stock will be substantially the same as awards made in fiscal
2020.
The time vesting stock options and restricted stock will vest ratably over the four fiscal year-ends following the date of grant (assuming continued
service by the relevant officer). The terms and conditions of the time vesting stock options and restricted stock will be substantially the same as previous
time vesting equity awards.
In accordance with the terms of the Company’s Incentive Plan, the exercise price of the stock options (whether time vesting or performance
vesting) is the closing price of the Company’s Common Stock on the date of grant, May 19, 2020 ($60.21). The following table shows the stock options
and restricted stock granted to the Company’s named executive officers effective May 19, 2020:

Name

Michael Haack
D. Craig Kesler
Robert S. Stewart

Number of
Performance
Vesting
Stock Options

Shares of
Performance
Vesting
Restricted Stock

Number of
Time Vesting
Stock Options

Shares of
Time Vesting
Restricted Stock

47,550
13,586
—

17,439
4,983
8,969

39,625
11,322
—

14,533
4,153
7,474
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