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Item 1.01 Entry Into a Material Definitive Agreement
 On March 8, 2005, the Compensation Committee of the Board of Directors of Trex Company, Inc. (the “Company”) determined the amount of stock-based
awards payable for 2004 performance to the named executive officers (as defined in Item 402(a)(3) of Regulation S-K and as set forth below) and the amount of
stock-based awards payable as long-term incentives to the named executive officers, as follows:
 

   

2004 Performance Awards

  

Long-Term Incentive Awards

Named Executive Officer

  

Options to
Purchase

Common Stock(1)

  

Shares of
Restricted
Stock(#)

  

Options to
Purchase

Common Stock(1)

  

Performance
Share

Awards(2)

Robert G. Matheny   10,773   6,089   33,824   12,778
Harold F. Monahan     4,770   2,696   15,576     5,884
Paul D. Fletcher     3,150   1,780   12,000     4,500
Philip J. Pifer     2,051   1,159   12,000     4,500

(1) The numbers shown represent the number of shares of the Company’s common stock that each named executive officer has the right to purchase upon the
exercise of stock options awarded on March 8, 2005 to the extent such stock options are vested. The exercise price per share of each stock option shown is
$46.71, which is equal to the closing price of the common stock on the New York Stock Exchange on the date of grant.

 (2) The numbers shown represent shares of the Company’s common stock underlying the performance share awards.
 

All of the stock-based awards shown were made pursuant to the Trex Company, Inc. Amended and Restated 1999 Stock Option and Incentive Plan.
 

2004 Performance Awards. In determining the amount of stock option awards and restricted stock awards for the 2004 performance of the named
executive officers, the Compensation Committee considered each officer’s 2004 performance and the amount and terms of stock-based awards previously granted
to the officer. Each stock option awarded to the named executive officers for 2004 performance was fully vested at the time of grant. The shares of restricted stock
awarded to the named executive officers for 2004 performance vest over a three-year period in three equal installments beginning on the first anniversary of the
grant date.
 

Long-Term Incentive Awards. In determining the amount of stock option awards and performance share awards granted as long-term incentives, the
Compensation Committee considered each officer’s anticipated future contributions to the Company’s performance, as well as the amount and terms of stock-
based awards previously granted to the officer. The stock options awarded to the named executive officers as long-term incentives vest over a three-year period in
three equal installments beginning on the first anniversary of the grant date. The performance shares awarded to the named executive officers are deliverable on
the third anniversary of the grant date if specified performance objectives for 2005, 2006 and 2007 established by the Compensation Committee are satisfied.



SIGNATURE
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