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Item 1.01 Entry into a Material Definitive Agreement
 Annual Base Salaries. On February 8, 2006, the Compensation Committee of the Board of Directors of Trex Company, Inc. (the “Company”) determined
annual base salaries for fiscal year 2006 for the Company’s named executive officers (as defined in Item 402(a)(3) of Regulation S-K and as set forth below), to
be effective on March 21, 2006, as set forth below:
 

Named Executive Officer

  

Annual Base Salary

Anthony J. Cavanna   $ 500,000
Andrew U. Ferrari   $ 450,000
Harold F. Monahan   $ 331,000
Paul D. Fletcher   $ 269,860

 
The Compensation Committee determined the foregoing annual base salaries based upon, among other factors, individual performance and responsibilities.
 

Stock-Based Awards. On February 8, 2006, the Compensation Committee determined the amount of stock-based awards payable as long-term incentives to
the named executive officers, as follows:
 

Named Executive Officer

  

Stock
Appreciation Rights(1)

  

Performance
Share Awards(2)

Anthony J. Cavanna   103,000  —  
Andrew U. Ferrari   88,000  —  
Harold F. Monahan   22,000  9,000
Paul D. Fletcher   18,000  7,000

(1) The numbers shown represent the number of shares of the Company’s common stock upon which the stock appreciation right (“SAR”) awards are based.
On each SAR vesting date, the holder will be entitled to receive in settlement of the vested SARs a number of shares of common stock with a value based
on the excess of the fair market value of the common stock on the vesting date over the closing price of the common stock on the New York Stock
Exchange on the SAR grant date, which was $24.17.

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

The Compensation Committee granted the foregoing stock-based awards pursuant to the Trex Company, Inc. 2005 Stock Incentive Plan. In determining the
amount of SAR awards and performance share awards, the Compensation Committee considered each
 

2



executive 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 SARs awarded to the named executive officers as long-term incentives will 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 executive officers are deliverable on the third anniversary of the grant date if
specified performance objectives for fiscal years 2006, 2007 and 2008 established by the Compensation Committee are satisfied.
 

Annual Bonus Plan Performance Objectives. On February 8, 2006, the Compensation Committee established performance objectives and criteria for
awarding cash bonuses for fiscal year 2006 to certain participants, including each of the Company’s named executive officers, pursuant to the Company’s annual
bonus plan. As a result of the Compensation Committee’s action, the Company will pay a cash bonus based upon the Company’s achievement of a specified
earnings per share objective for fiscal year 2006. Each participant in the bonus plan has been assigned a “target cash bonus,” which is expressed as a percentage
of the participant’s annual base salary. The Company expects to pay any cash bonuses for fiscal year 2006 performance in February 2007. Cash bonus payments
will be conditional upon the participant’s continued employment by the Company through the bonus payment date and will be pro rated for employees who have
served for less than the full fiscal year.
 

Amendment to Outside Director Plan. On February 8, 2006, the Board of Directors approved an amendment to the Trex Company, Inc. Amended and
Restated 1999 Incentive Plan for Outside Directors (the “Outside Director Plan”). The amendment, which was effective as of February 8, 2006, authorizes the
plan administrator to award to non-employee directors stock-settled stock appreciation rights as well as stock options upon appointment and in payment of annual
director and annual committee fees. All stock-based awards under the Outside Director Plan are made pursuant to the Trex Company, Inc. 2005 Stock Incentive
Plan.
 
Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
 (d) On February 8, 2006, the Board of Directors of the Company appointed Frank H. Merlotti, Jr. as a director to fill a newly-created directorship on the
Board of Directors. Mr. Merlotti was appointed to the class of directors whose term of office expires at the annual meeting of stockholders in 2006. The
Nominating/Corporate Governance Committee recommended to the Board of Directors that Mr. Merlotti be nominated for election at the 2006 annual meeting to
the class of directors with a three-year term that will expire at the annual meeting of stockholders in 2009. The Board of Directors has not appointed Mr. Merlotti
to serve as a member of any of its committees and does not intend to do so prior to the 2006 annual meeting.
 

A copy of the press release announcing the appointment of Mr. Merlotti to the Board of Directors is filed as Exhibit 99 to this report.
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Item 9.01 Financial Statements and Exhibits.
 (d) Trex Company, Inc. hereby files the following exhibit:
 
Exhibit
Number

 

Description of Exhibit

99  Press release dated February 13, 2006 announcing the appointment of Frank H. Merlotti, Jr. as a director of Trex Company, Inc.
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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.
 
Date: February 14, 2006    TREX COMPANY, INC.

 

 

 

 

By:
 

/s/ Paul D. Fletcher

      Paul D. Fletcher
 

 

 

   

Senior Vice President and
Chief Financial Officer

      (Duly Authorized Officer)
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Exhibit 99
 

 
FOR IMMEDIATE RELEASE  Contact:
  Paul Fletcher
  Chief Financial Officer
  (540) 542-6300

  Harriet Fried
  Lippert/Heilshorn & Assoc.
  (212) 838-3777
 

Trex Company Appoints Frank H. Merlotti, Jr. to Board of Directors
 
WINCHESTER, Va. – February 13, 2006 – Trex Company, Inc. (NYSE: TWP), manufacturer of Trex® decking and railing, today announced the appointment
of Frank Merlotti, Jr. to fill a newly created position on the Board of Directors.
 
Mr. Merlotti, 55, joins the Board with almost 30 years of business experience. Since 2002, he has served with Steelcase Inc., the global leader in the office
furniture industry, as the president of Steelcase North America. In that capacity, he provides leadership for all aspects of North American operations, including
sales, marketing and product development.
 
Mr. Merlotti previously served as president and chief executive officer of G&T Industries, a leading supplier of foam and soft-service materials to the office
furniture industry, and president and chief executive officer of the Metropolitan Furniture Company, a Steelcase Design Partnership company.
 
Anthony Cavanna, chairman and chief executive officer of Trex, commented, “We are pleased to have Frank join our Board of Directors. He has had a
distinguished career, and his broad-based management expertise will be extremely valuable as we work to capitalize on Trex’s leading brand, our superior
products and the many growth opportunities in our market.”



About Trex Company
 Trex Company is the nation’s largest manufacturer of composite decking and railing, with over 13 years of product experience. Products are marketed
under the brand name Trex®. Made from a unique formulation of reclaimed wood and plastic, combined through a proprietary process, Trex decking and railing
offer significant design flexibility with fewer ongoing maintenance requirements than wood. For more information, visit the Company’s website, www.trex.com.
Trex® is a federally registered trademark of Trex Company, Inc., Winchester, Va.


