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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

 
Appointment of Brenda Lovcik as Senior Vice President and Chief Financial Officer
 
On October 5, 2023 the Board of Directors and the Compensation Committee of Trex Company, Inc. (Company) appointed Brenda Lovcik to serve as the
Company’s Senior Vice President and Chief Financial Officer effective October 23, 2023. Mrs. Lovcik will also serve as the principal financial and
principal accounting officer of the Company and will be a named executive officer for purposes of our financial filings and public reporting. As the Senior
Vice President and Chief Financial Officer, Mrs. Lovcik will be responsible for overseeing all aspects of the finance, accounting and information
technology functions of the Company.

Prior to joining the Company Mrs. Lovcik served as Chief Financial Officer, Global Products, Global Supply Chain and Global FP&A at Johnson Controls,
Inc. Prior to that she had a successful 20-year career and held multiple senior financial roles at Medtronic, Inc. In her most recent position there as Senior
Vice President, Finance and Global FP&A, she led capital allocation strategy and execution, and drove enterprise-wide functional transformation. Prior to
this role, she was Chief Financial Officer of several Medtronic business units with revenues ranging from $2.5 billion to $12 billion. Mrs. Lovcik received
a B.S. degree in accounting from St. Cloud State University.

There are no family relationships existing between Mrs. Lovcik and any director or executive officer of the Company. There have been no transactions, and
no transactions are currently proposed, in which the Company was or is to be a participant and in which Mrs. Lovcik or any member of her immediate
family had or will have any interest, that are required to be disclosed by Item 404(a) of Regulation S-K. In addition, there are no arrangements or
understandings between Mrs. Lovcik and any other persons pursuant to which Mrs. Lovcik was appointed to such position.

Base Salary Compensation, Cash Incentive and Term Equity Incentives

Mrs. Lovcik will receive an annual base salary of $540,000, which will be prorated for 2023, and will be a participant in the Company’s Annual Cash
Incentive Compensation Program and Long-Term Equity Incentive Compensation Program, as further described in the Company’s Proxy Statement filed
March 21, 2023. Mrs. Lovcik’s target award under the Annual Cash Incentive Compensation Program will be 75% of her annual base salary, however, in
the first quarter of 2024 contemporaneously with the payment of cash incentive to other employees, Mrs. Lovcik will receive payment of a $200,000 cash
incentive (in lieu of any pro-rata cash incentive otherwise due). Additionally, Mrs. Lovcik’s target award under the Long-Term Equity Incentive
Compensation Program will be 205% of her annual base salary. In addition, Mrs. Lovcik will receive on October 23, 2023 an equity grant of time-based
restricted stock units (RSUs) valued at $300,000, vesting ratably over a 3-year period (with vesting occurring each October). Mrs. Lovcik’s first vesting
date will be October 23, 2024, at which time one third of the total RSUs will vest.
 
Additional Compensation
 
Mrs. Lovcik will receive a $300,000 cash signing bonus on the Company’s first regular payroll after October 23, 2023, which shall be repayable to the
Company if the Company terminates Mrs. Lovcik’s employment For Cause or Mrs. Lovcik elects to resign without Good Reason (as such defined terms are
disclosed below in the Change in Control Severance Agreement section), within 2 years after October 23, 2023. Mrs. Lovcik will also receive certain
perquisites including but not limited to 401K contributions, a monthly company car allowance, and life insurance premiums.
 
Mrs. Lovcik is also entitled to relocation benefits in accordance with the Company’s Domestic Relocation Policy, including home sale assistance through
October 23, 2024. The Company has also agreed to provide Mrs. Lovcik certain settling-in allowances, the storage of household goods, and temporary
commuting costs for up to one year to assist her with her relocation. In the event Mrs. Lovcik voluntarily terminates her employment other than for Good
Reason or her employment is terminated For Cause (as defined below), she will be required to reimburse 100% of the relocation benefits if the termination
occurs before the first anniversary of her date of hire (October 23, 2023) or 50% of the relocation benefits if the termination occurs between, and including,
the first and second anniversary of her date of hire.

Change in Control Severance Agreement
 
The Company and Mrs. Lovcik will enter into the Company’s standard Form of Change in Control Severance Agreement between Trex Company, Inc. and
Officers other than the Chief Executive Officer (CIC Agreement) on October 23, 2023. Under this CIC Agreement, if within the period beginning 90 days
before and ending two years after a change in control of the Company (as defined in the CIC Agreement), Mrs. Lovcik’s employment is terminated by the
Company (other than For Cause or by reason of death or disability) or if she terminates her employment for Good Reason Mrs. Lovcik will be entitled to
receive severance benefits as detailed below:

• a lump sum severance payment equal to 1.5 times the sum of (1) Mrs. Lovcik’s annual base salary (in effect immediately prior to the change in control
or termination, whichever is greater), plus (2) the greater of (a) Mrs. Lovcik’s target annual cash incentive for the year immediately prior to the year in
which the change in control occurs, (b) Mrs. Lovcik’s target annual cash incentive for the year of the termination of employment, or (c) Mrs. Lovcik’s
actual annual cash incentive for the last fiscal year immediately prior to the year of the termination of employment; and

• continuation of group health and dental insurance, and group life insurance, on the same terms and conditions as though Mrs. Lovcik had remained an
active employee (or payment of the necessary amount to obtain equivalent coverage if Company coverage is not possible), for the shorter of 18 months
or until coverage is obtained from a new employer.



For purpose of this agreement, “cause” and “good reason” are defined as follows:

• “Cause” includes Mrs. Lovcik’s willful or grossly negligent misconduct that is materially injurious to the Company, embezzlement or misappropriation
of funds or property of the Company, conviction of a felony or any crime involving fraud, dishonesty, moral turpitude or breach of trust, or willful
failure or refusal to devote full business time and attention to the performance of duties.

• “Good reason” includes a material and adverse change in Mrs. Lovcik’s status or position with the Company, a 10% or greater reduction in his
aggregate base salary and targeted annual incentive other than as part of general reduction in executive compensation, the failure by the Company or
any successor to continue in effect any employee benefit plan in which she is participating other than as a result of normal expiration of such plan in
accordance with its terms, or the relocation of her office more than 50 miles from the current office and further than her then-current residence.

To receive the payment and benefits under the CIC Agreement, Mrs. Lovcik must, among other things, execute a customary release and comply with
customary restrictive covenants set forth in her agreements with the Company.
 
Severance Agreement
 
In addition, the Company and Mrs. Lovcik will enter into the Company’s standard Form of Severance Agreement between Trex Company, Inc. and
executive officers other than the Chief Executive Officer (Severance Agreement) on October 23, 2023 providing for the payment of severance
compensation and benefits to her if the Company terminates her employment without Cause or if she resigns for Good Reason. For this purpose, Cause and
Good Reason are defined in the same manner as in the CIC Agreement discussed above. Upon such a termination, Mrs. Lovcik will be entitled to receive
the following:

• a lump-sum cash payment equal to 1 times the sum of (1) Mrs. Lovcik’s base salary then in effect, plus (2) an amount equal to the greater of (a) Mrs.
Lovcik’s targeted annual cash incentive for the year immediately prior to the year in which her employment terminates, or (b) Mrs. Lovcik’s actual
annual cash incentive earned for the preceding year;

• continued health and dental plan benefits on the same terms and conditions as though the covered executive had remained an active employee (or
payment of the necessary amount to obtain equivalent coverage if Company coverage is not possible), for the shorter of 12 months or until equivalent
coverage is obtained from a new employer; and

• accelerated vesting of all outstanding long-term equity incentive awards, including, but not limited to, stock options, stock appreciation rights,
restricted stock, restricted stock units and performance shares (at the targeted payment level).

To receive the payment and benefits under the CIC Agreement, Mrs. Lovcik must, among other things, execute a customary release and comply with
customary restrictive covenants set forth in her agreements with the Company.

The foregoing description of Mrs. Lovcik’s CIC Agreement and Severance Agreement with the Company is qualified in its entirety by reference to the
Form of Change in Control Severance Agreement between Trex Company, Inc. and Officers other than the Chief Executive Officer filed as Exhibit 10.16 to
the Company’s Annual Report on Form 10-K for the year ending December 31, 2016 filed on February 21, 2017 and the Form of Severance Agreement
between Trex Company, Inc. and Officers other than the Chief Executive Officer, filed as Exhibit 10.8 to the Company’s Quarterly Report on Form 10-
Q for the quarter ending on June 30, 2023 filed on July 31, 2023, respectively.



Item 7.01 Regulation FD Disclosure.

On October 10, 2023, the Company issued a press release announcing the appointment of Mrs. Lovcik as Senior Vice President and Chief Financial
Officer. A copy of this press release is furnished as Exhibit 99.1 hereto.

The information provided pursuant to Item 7.01, including Exhibit 99.1 attached hereto, shall not be deemed "filed" for purposes of Section 18 of the
Securities Exchange Act of 1934 (the "Exchange Act"), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference into any filing under the Securities Act of 1933 or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

(d) Trex Company, Inc. herewith furnishes the following exhibits:

Exhibit  Description of Exhibit
99.1  Press release dated October 10, 2023, announcing the appointment of Brenda Lovcik as Senior Vice President and Chief Financial Officer.
    
104.1  Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

  TREX COMPANY, INC. 
   
   
Date: October 10, 2023 /s/ Bryan H. Fairbanks 
  Bryan H. Fairbanks 
  President and Chief Executive Officer



Exhibit 99.1

Trex Company Names Brenda Lovcik Senior Vice President and Chief Financial Officer
WINCHESTER, Va.--(BUSINESS WIRE)--October 10, 2023--Trex Company, Inc. (NYSE:TREX), the world’s #1 brand of high-performance, low-
maintenance and eco-friendly composite decking and railing and a leader in outdoor living products, today announced that it has named Brenda Lovcik
Senior Vice President and Chief Financial Officer effective October 23, 2023.

Mrs. Lovcik has over 25 years of demonstrated financial and operational success with high-profile publicly traded companies. Most recently she served as
Chief Financial Officer, Global Products, Global Supply Chain and Global FP&A at Johnson Controls, Inc. Prior to that she had a successful 20-year career
and held multiple senior financial roles at Medtronic, Inc. In her most recent position there as Senior Vice President, Finance and Global FP&A, she led
capital allocation strategy and execution, and drove enterprise-wide functional transformation. Prior to this role, she was Chief Financial Officer of several
Medtronic business units with revenues ranging from $2.5 billion to $12 billion.

Commenting on this appointment, Bryan Fairbanks, President and Chief Executive Officer, noted, “Brenda has deep financial expertise gained at global
manufacturing companies, a successful track record in business operations, and proven leadership skills. She brings a wealth of financial and business
experience to Trex, where she will be a key member of our executive leadership team as we move forward with our long-term growth strategy.”

Mrs. Lovcik commented, “I am delighted to join the Trex Company as it continues to strengthen its category leadership and expand its addressable market.
I look forward to leveraging my experience and working together with the team to drive long term growth and stakeholder value.”

Mrs. Lovcik received a B.S. degree in accounting from St. Cloud State University.

About Trex Company

For more than 30 years, Trex Company [NYSE: TREX] has invented, reinvented and defined the composite decking category. Today, the Company is the
world’s #1 brand of sustainably made, wood-alternative decking and deck railing – all proudly manufactured in the U.S.A. – and a leader in high
performance, low-maintenance, eco-friendly outdoor living products. Trex boasts the industry’s strongest distribution network with products sold through
more than 6,700 retail outlets across six continents. Through strategic licensing agreements, the Company offers a comprehensive outdoor living portfolio
that includes deck drainage, flashing tapes, LED lighting, outdoor kitchen components, pergolas, spiral stairs, fencing, lattice, cornhole and outdoor
furniture – all marketed under the Trex® brand. Based in Winchester, Va., Trex is proud to have been named 2023 America’s Most Trusted® Decking
Brand* and one of 2022’s 50 Best U.S. Manufacturers by Industry Week. For more information, visit trex.com. You also can follow Trex on LinkedIn
(https://www.linkedin.com/company/trex-company/), Instagram (@trexcompany), X (@Trex_Company), Pinterest (trexcompany) or Houzz (trexcompany-
inc), “like” Trex on Facebook (@TrexCompany) or view product and demonstration videos on the brand’s YouTube channel (TheTrexCo).

*2023 DISCLAIMER: Trex received the highest numerical score in the proprietary Lifestory Research 2023 America’s Most Trusted® Outdoor Decking
study. Study results are based on experiences and perceptions of people surveyed. Your experiences may vary. Visit www.lifestoryresearch.com.
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