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EXPLANATORY NOTE

 
As permitted by General Instruction E to Form S-8, this Registration Statement incorporates by reference the contents of (i) the Registration Statement on

Form S-8, File No. 333-76847, filed by Trex Company, Inc. (the “Registrant”) on April 22, 1999, relating to the Trex Company, Inc. 1999 Stock Option and
Incentive Plan and (ii) the Registration Statement on Form S-8, File No. 333-83998, filed by the Registrant on March 8, 2002, relating to the Trex Company, Inc.
1999 Stock Option and Incentive Plan. This Registration Statement, which is being filed to register an additional 750,000 shares of Common Stock for issuance
pursuant to the Trex Company, Inc. 2005 Stock Incentive Plan, which amends and restates the Trex Company, Inc. 1999 Stock Option and Incentive Plan, consists
of the facing page, this page, the signature page and the required additional exhibits and consents.
 

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 8.    Exhibits.
 Exhibit No.

  

Description of Exhibit

*4.1  Trex Company, Inc. 2005 Stock Incentive Plan.

*4.2  Form of Trex Company, Inc. 2005 Stock Incentive Plan Non-Incentive Stock Option Agreement.

*4.3  Form of Trex Company, Inc. 2005 Stock Incentive Plan Stock Appreciation Rights Agreement.

*4.4  Form of Trex Company, Inc. 2005 Stock Incentive Plan Performance Award Agreement.

4.5
  

Form of stock certificate representing the Common Stock. Filed as Exhibit 4.1 to amendment No. 2 to the Company’s Registration
Statement on Form S-1 (File No. 333-63287) and incorporated herein by reference.

*5.1  Opinion of Hogan & Hartson L.L.P. with respect to the legality of the common stock registered hereby.

*23.1  Consent of Ernst & Young LLP, independent registered public accounting firm.

*23.2  Consent of Hogan & Hartson L.L.P. (contained in Exhibit 5.1).

*24.1  Power of Attorney (included on the signature page to this registration statement).

*Filed herewith.
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Item 9.    Undertakings.
 (a) The undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 (ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement;
 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any

material change to such information in the registration statement;
 
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-3, Form S-8 or Form F-3, and the information
required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the
registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement.
 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than for the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Winchester, Commonwealth of Virginia, on the sixth day of May 2005.
  TREX COMPANY, INC.

By:  /s/    PAUL D. FLETCHER        
  Paul D. Fletcher

  

Senior Vice President and
Chief Financial Officer

(Duly Authorized Officer)
 

POWER OF ATTORNEY
 

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robert G. Matheny and Paul D.
Fletcher, jointly and severally, each in his own capacity, his true and lawful attorneys-in-fact, with full power of substitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents, and each of them, full power and authority to do so and perform each and every act and thing requisite and necessary to be
done as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact, or his or their substitute
or substitutes, may lawfully do or cause to be done by virtue hereof.
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Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
dates indicated.
 

Signature

  

Title

 

Date

/s/    Robert G. Matheny        

Robert G. Matheny   

Chief Executive Officer (Principal
Executive Officer), Director

 

May 6, 2005

/s/    William F. Andrews

William F. Andrews   

Director

 

May 6, 2005

/s/    Paul A. Brunner

Paul A. Brunner   

Director

 

May 6, 2005

/s/    Anthony J. Cavanna

Anthony J. Cavanna   

Director

 

May 6, 2005

Andrew U. Ferrari   

Director
 

May 6, 2005

/s/    William H. Martin, III

William H. Martin, III   

Director

 

May 6, 2005

/s/    Patricia B. Robinson

Patricia B. Robinson   

Director

 

May 6, 2005

/s/    Paul D. Fletcher        

Paul D. Fletcher   

Senior Vice President and Chief
Financial Officer (Principal Financial

and Accounting Officer)  

May 6, 2005
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EXHIBIT INDEX
 

EXHIBIT
NO.

  

DESCRIPTION OF EXHIBIT

*4.1  Trex Company, Inc. 2005 Stock Incentive Plan.

*4.2  Form of Trex Company, Inc. 2005 Stock Incentive Plan Non-Incentive Stock Option Agreement.

*4.3  Form of Trex Company, Inc. 2005 Stock Incentive Plan Stock Appreciation Rights Agreement.

*4.4  Form of Trex Company, Inc. 2005 Stock Incentive Plan Performance Award Agreement.

4.5
  

Form of stock certificate representing the Common Stock. Filed as Exhibit 4.1 to amendment No. 2 to the Company’s Registration Statement
on Form S-1 (File No. 333-63287) and incorporated herein by reference.

*5.1  Opinion of Hogan & Hartson L.L.P. with respect to the legality of the common stock registered hereby.

*23.1  Consent of Ernst & Young LLP, independent registered public accounting firm

*23.2  Consent of Hogan & Hartson L.L.P. (contained in Exhibit 5.1).

*24.1  Power of Attorney (included on the signature page to this registration statement).

* Filed herewith.
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TREX COMPANY, INC.
2005 STOCK INCENTIVE PLAN

 
Trex Company, Inc., a Delaware corporation (the “Company”), sets forth herein the terms of the Trex Company, Inc. 2005 Stock Incentive Plan (the

“Plan”), formerly known as the Trex Company, Inc. Amended and Restated 1999 Stock Option and Incentive Plan, as follows:
 
1. PURPOSE
 The Plan is intended to enhance the Company’s ability to attract and retain highly qualified officers, key employees, outside directors and other persons,
and to motivate such officers, key employees, outside directors and other persons to serve the Company and its affiliates (as defined herein) and to expend
maximum effort to improve the business results and earnings of the Company, by providing to such officers, key employees, outside directors and other persons
an opportunity to acquire or increase a direct proprietary interest in the operations and future success of the Company. To this end, the Plan provides for the grant
of stock options, restricted stock, restricted stock units, unrestricted stock and stock appreciation rights in accordance with the terms hereof. Stock options granted
under the Plan may be non-qualified stock options or incentive stock options, as provided herein, except that stock options granted to outside directors and all
Service Providers shall in all cases be non-qualified stock options.
 
2. DEFINITIONS
 For purposes of interpreting the Plan and related documents (including Award Agreements), the following definitions shall apply:
 2.1. “Affiliate” of, or person “affiliated” with, a person means any company or other trade or business that controls, is controlled by or is under common control

with such person within the meaning of Rule 405 of Regulation C under the Securities Act.
 2.2. “Amendment and Restatement Date” means the date on which the Plan, as herein amended and restated and adopted by the Board on March 8, 2005, is

approved by the Company’s stockholders.
 2.3. “Award Agreement” means the stock option agreement, restricted stock agreement, restricted stock unit agreement, stock appreciation right agreement or

other written agreement between the Company and a Grantee that evidences and sets out the terms and conditions of a Grant.
 2.4. “Board” means the Board of Directors of the Company.
 2.5. “Code” means the Internal Revenue Code of 1986, as now in effect or as hereafter amended.
 2.6. “Committee” means a committee of, and designated from time to time by resolution of, the Board, which shall consist of no fewer than two members of the

Board, none of whom shall be an officer or other salaried employee of the Company or any affiliate of the Company.
 2.7. “Company” means Trex Company, Inc., a Delaware corporation.
 2.8. “Effective Date” means the date designated by the Board in its resolution adopting the Plan.
 2.9. “Exchange Act” means the Securities Exchange Act of 1934, as now in effect or as hereafter amended.
 2.10. “Fair Market Value” means the closing price of a share of Stock reported on the New York Stock Exchange (“NYSE”) on the date Fair Market Value is

being determined, provided that if there should be no closing price reported on such date, the Fair Market Value of a share of Stock on such date shall be
deemed equal to the closing price as reported by the NYSE for the last preceding date on which sales of shares were reported. Notwithstanding the
foregoing, in the event that the shares of Stock are listed upon more than one established stock exchange, Fair Market Value means the closing price of a
share of Stock reported on the exchange that trades the largest volume of shares on such date. If the Stock is not at the
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time listed or admitted to trading on a stock exchange, Fair Market Value means the mean between the lowest reported bid price and highest reported
asked price of the Stock on the date in question in the over-the-counter market, as such prices are reported in a publication of general circulation selected
by the Board and regularly reporting the market price of Stock in such market. If the Stock is not listed or admitted to trading on any stock exchange or
traded in the over-the-counter market, Fair Market Value shall be as determined in good faith by the Board.

 2.11. “Grant” means an award of an Option, Restricted Stock, Restricted Stock Unit, Unrestricted Stock, or Stock Appreciation Right under the Plan.
 2.12. “Grant Date” means, as determined by the Board or authorized Committee, (i) the date as of which the Board or such Committee approves a Grant or (ii)

such other date as may be specified by the Board or such Committee.
 2.13. “Grantee” means a person who receives or holds an Option, Restricted Stock, Restricted Stock Unit, Stock Appreciation Right or Unrestricted Stock

under the Plan.
 2.14. “Immediate Family Members” means the spouse, children, grandchildren, parents and siblings of the Grantee.
 2.15. “Incentive Stock Option” means an “incentive stock option” within the meaning of Section 422 of the Code.
 2.16. “Option” means an option to purchase one or more shares of Stock pursuant to the Plan.
 2.17. “Option Price” means the purchase price for each share of Stock subject to an Option.
 2.18. “Outside Director” means a member of the Board who is not an officer or employee of the Company or any Subsidiary.
 2.19. “Plan” means this Trex Company, Inc. 2005 Stock Incentive Plan (formerly known as the Trex Company, Inc. Amended and Restated 1999 Stock Option

and Incentive Plan), as amended from time to time.
 2.20. “Reporting Person” means a person who is required to file reports under Section 16(a) of the Exchange Act.
 2.21. “Restricted Period” means the period during which Restricted Stock or Restricted Stock Units are subject to restrictions or conditions pursuant to Section

11.2 hereof.
 2.22. “Restricted Stock” means shares of Stock, awarded to a Grantee pursuant to Section 11 hereof, that are subject to restrictions and to a risk of forfeiture.
 2.23. “Restricted Stock Unit” means a unit awarded to a Grantee pursuant to Section 11 hereof, which represents a conditional right to receive a share of Stock

in the future, and which is subject to restrictions and to a risk of forfeiture.
 2.24. “Retirement” means termination of employment with the Company and its Subsidiaries on or after age 65.
 2.25. “Securities Act” means the Securities Act of 1933, as now in effect or as hereafter amended.
 2.26. “Service Provider” means a consultant or adviser to the Company, a manager of the Company’s properties or affairs, or other similar service provider or

Affiliate of the Company, and employees of any of the foregoing, as such persons may be designated from time to time by the Board pursuant to Section
6 hereof.

 2.27. “Stock” means the common stock, par value $0.01 per share, of the Company.
 2.28. “Stock Appreciation Right” or “SAR” means a right granted to a Grantee pursuant to Section 9 hereof.
 2.29. “Subsidiary” means any “subsidiary corporation” of the Company within the meaning of Section 424(f) of the Code.
 2.30. “Termination Date” means the date upon which an Option shall terminate or expire, as set forth in Section 8.3 hereof.
 2.31. “Unrestricted Stock” means an award of Stock granted to a Grantee pursuant to Section 12 hereof.
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3. ADMINISTRATION OF THE PLAN
 
 3.1. Board.
 The Board shall have such powers and authorities related to the administration of the Plan as are consistent with the Company’s certificate of incorporation,
bylaws and applicable law. The Board shall have full power and authority to take all actions and to make all determinations required or provided for under the
Plan, any Grant or any Award Agreement, and shall have full power and authority to take all such other actions and make all such other determinations not
inconsistent with the specific terms and provisions of the Plan that the Board deems to be necessary or appropriate to the administration of the Plan, any Grant or
any Award Agreement. All such actions and determinations shall be by the affirmative vote of a majority of the members of the Board present at a meeting or by
unanimous consent of the Board executed in writing in accordance with the Company’s certificate of incorporation, bylaws and applicable law. The interpretation
and construction by the Board of any provision of the Plan, any Grant or any Award Agreement shall be final and conclusive. As permitted by law, the Board may
delegate its authority under the Plan to a member of the Board or an executive officer of the Company; provided, however, that, unless otherwise provided by
resolution of the Board, only the Board or the Committee may make a Grant to an executive officer of the Company and establish the number of shares of Stock
that may be subject to Grants with respect to any fiscal period.
 
 3.2. Committee.
 The Board from time to time may delegate to a Committee such powers and authorities related to the administration and implementation of the Plan, as set
forth in Section 3.1 hereof and in other applicable provisions of the Plan, as the Board shall determine, consistent with the Company’s certificate of incorporation,
bylaws and applicable law. In the event that the Plan, any Grant or any Award Agreement provides for any action to be taken or determination to be made by the
Board, such action may be taken by or such determination may be made by the Committee if the power and authority to do so has been delegated to the
Committee by the Board as provided for in this Section 3.2. Unless otherwise expressly determined by the Board, any such action or determination by the
Committee shall be final, binding and conclusive. As permitted by law, the Committee may delegate the authority delegated to it under the Plan to a member of
the Board of Directors or an executive officer of the Company; provided, however, that, unless otherwise provided by the Board, only the Board or the Committee
may make a Grant to a Reporting Person of the Company and establish the number of shares of Stock that may be subject to Grants during any fiscal period.
 
 3.3. Grants.
 Subject to the other terms and conditions of the Plan, the Board shall have full and final authority (i) to designate Grantees, (ii) to determine the types of
Grants to be made to a Grantee, (iii) to determine the number of shares of Stock to be subject to a Grant, (iv) to establish the terms and conditions of each Grant,
including, but not limited to, the Option Price of any Option, the nature and duration of any restriction or condition (or provision for lapse thereof, including lapse
relating to a change in control of the Company) relating to the vesting, exercise, transfer or forfeiture of a Grant or the shares of Stock subject thereto, and any
terms or conditions that may be necessary to qualify Options as Incentive Stock Options, (v) to prescribe the form of each Award Agreement evidencing a Grant,
and (vi) to make Grants alone, in addition to, in tandem with, or in substitution or exchange for any other Grant or any other award granted under another plan of
the Company or a Subsidiary. Such authority specifically includes the authority, in order to effectuate the purposes of the Plan but without amending the Plan, to
modify Grants to eligible individuals who are foreign nationals or are individuals who are employed outside the United States to recognize differences in local
law, tax policy or custom. As a condition to any subsequent Grant, the Board shall have the right, at its discretion, to require Grantees to return to the Company
any Grants previously awarded under the Plan. Subject to the terms and conditions of the Plan, any such subsequent Grant shall be upon such terms and
conditions as are specified by the Board at the time the subsequent Grant is made.
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The Company may retain the right in an Award Agreement to cause a forfeiture of the gain realized by a Grantee on account of actions taken by the
Grantee in violation or breach of or in conflict with any non- competition agreement, any agreement prohibiting solicitation of employees or clients of the
Company or any affiliate thereof or any confidentiality obligation with respect to the Company or any affiliate thereof or otherwise in competition with the
Company, to the extent specified in such Award Agreement applicable to the Grantee. Furthermore, the Company may annul a Grant if the Grantee is an
employee of the Company or an affiliate thereof and is terminated “for cause” as defined in the applicable Award Agreement. The Board may permit or require
the deferral of any award payment, subject to such rules and procedures as it may establish, which may include provisions for the payment or crediting of interest
or dividend equivalents, including converting such credits into deferred Stock equivalents.
 

Without the approval of the stockholders of the Company, no amendment or modification may be made to an outstanding Option or SAR which reduces the
Option Price or SAR grant price, either by lowering the Option Price or SAR grant price or by canceling the outstanding Option or SAR and granting a
replacement Option or SAR with a lower Option Price or SAR grant price, as the case may be, provided, that, appropriate adjustments may be made to
outstanding Options and SARs pursuant to Section 16 hereof.
 
 3.4. No Liability.
 No member of the Board or of the Committee shall be liable for any action or determination made in good faith with respect to the Plan or any Grant or
Award Agreement.
 
 3.5. Applicability of Rule 16b-3.
 Those provisions of the Plan that make express reference to Rule 16b-3 under the Exchange Act shall apply only to Reporting Persons.
 
 3.6. Termination of Employment or Other Relationship.
 (i) Whether a termination of a Grantee’s employment or other relationship with the Company and its Subsidiaries shall have occurred and whether such

termination is by reason of “permanent and total disability” (within the meaning of Section 22(c)(3) of the Code) shall be determined by the Board, whose
determination shall be final and conclusive.

 (ii) Whether a leave of absence or leave on military or government service shall constitute a termination of employment or other relationship for purposes
of the Plan shall be determined by the Board, whose determination shall be final and conclusive.

 (iii) For purposes of the Plan, a termination of employment or other relationship shall not be deemed to occur if the Grantee is immediately thereafter
employed with the Company, a Subsidiary or a Service Provider, or is engaged as a Service Provider or an Outside Director.

 
4. STOCK SUBJECT TO THE PLAN
 
 4.1. Aggregate Limitation.
 (i) Subject to adjustment as provided in Section 16 hereof, the aggregate number of shares of Stock available for issuance under the Plan pursuant to

Options or other Grants shall be two million one hundred and fifty thousand (2,150,000) Shares. Shares may be authorized but unissued shares, treasury
shares or issued and outstanding shares that are purchased in the open market.

 (ii) Any shares of Stock granted under the Plan which are forfeited to the Company because of the failure to meet an award contingency or condition shall
again be available for issuance pursuant to new awards granted under the Plan. Any shares of Stock covered by an award (or portion of an award) granted
under the
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Plan which is forfeited or canceled, expires or is settled in cash shall be deemed not to have been issued for purposes of determining the maximum number
of shares of Stock available for issuance under the Plan.

 (iii) If any Option is exercised by tendering shares of Stock, by withholding shares of Stock subject to the Option being exercised, by tendering or
withholding shares of Stock, either actually or by attestation, to the Company as full or partial payment in connection with the exercise of an Option or a
stock option under any prior plan of the Company as hereinabove described, only the number of shares of Stock issued net of the shares of Stock tendered
or withheld shall be deemed issued for purposes of determining the maximum number of shares of Stock available for issuance under the Plan. In the case
of an SAR, only the actual number of shares of Stock issued upon exercise of the SAR shall be deemed issued for purposes of determining the maximum
number of shares of Stock available for issuance under the Plan. Shares of Stock issued under the Plan through the settlement, assumption or substitution of
outstanding awards or obligations to grant future awards resulting from the acquisition of another entity shall not reduce the maximum number of shares
available for issuance under the Plan.

 (iv) The number of shares of Stock reserved under this Section 4 shall be increased by the number of any shares of Stock that are repurchased by the
Company with Option Proceeds (as defined herein) in respect of the exercise of an Option; provided, however, that the number of shares of Stock
contributed to the number of shares of Stock reserved under this Section 4 in respect of the use of Option Proceeds for repurchase shall not be greater than
the number obtained by dividing the amount of such Option Proceeds by the Fair Market Value on the date of exercise of the applicable Option. “Option
Proceeds” means, with respect to an Option, the sum of (x) the Option Price paid in cash, if any, to purchase shares of Stock under such Option, plus (y) the
value of all federal, state and local tax deductions to which the Company is entitled with respect to the exercise of such Option, determined using the
highest Federal tax rate applicable to corporations and a blended tax rate for state and local taxes based on the jurisdictions in which the Company does
business and giving effect to the deduction of state and local taxes for Federal tax purposes.

 (v) The number of shares of Stock available for grant as incentive stock options shall not exceed two million one hundred and fifty thousand (2,150,000),
subject to adjustment as provided in Section 16 hereof, and shall not be increased by reason of the application of subsection (iii) or (iv) of this Section 4.1.

 
 4.2. Application of Aggregate Limitation.
 The Board may adopt reasonable counting procedures to ensure appropriate counting, avoid double counting (as, for example, in the case of tandem or
substitute awards) and make adjustments if the number of shares of Stock actually delivered differs from the number of shares of Stock previously counted in
connection with a Grant.
 
 4.3. Per-Grantee Limitation.
 During any time when the Company has a class of equity security registered under Section 12 of the Exchange Act:
 (i) no person eligible for a Grant under Section 6 hereof may be awarded Options and SARs under the Plan exercisable for greater than one hundred and

fifty thousand (150,000) shares of Stock in any single calendar year, except that in the case of a newly hired employee, such limit shall be three hundred
thousand (300,000) shares of Stock (in each case, subject to adjustment as provided in Section 16 hereof); and

 (ii) the maximum number of shares of Restricted Stock or Unrestricted Stock that are earned based on achievement of performance objectives that may be
awarded under the Plan (including for this purpose any shares of Stock represented by Restricted Stock Units) to any person eligible for a Grant under
Section 11 hereof is seventy five thousand (75,000) shares of Stock in any single calendar year, except that in the case of a newly hired employee, such
limit shall be one hundred and fifty thousand (150,000) shares of Stock (in each case, subject to adjustment as provided in Section 16 hereof).

 
5



5. EFFECTIVE DATE AND TERM OF THE PLAN
 
 5.1. Effective Date.
 The Plan prior to its amendment and restatement herein was originally effective as of the Effective Date. The Plan as herein amended and restated was
approved by the Board on March 8, 2005 and shall be effective as of date the Plan is approved by the Company’s stockholders. If the stockholders of the
Company fail to approve the Plan as herein amended and restated within one year after the date the Plan as herein amended and restated was approved by the
Board, any Awards made hereunder in excess of the number of shares available for Awards under the Plan prior to its amendment and restatement shall be null
and void and of no effect, and the applicable terms of the Plan shall be the terms in effect immediately prior to the Plan’s amendment and restatement. The
amendment and restatement of the Plan shall have no effect on Grants made under the Plan prior to the Amendment and Restatement Date.
 
 5.2. Term.
 The Plan shall expire on the tenth anniversary of the Amendment and Restatement Date.
 
6. PERMISSIBLE GRANTEES
 
 6.1. Employees and Service Providers.
 Subject to the provisions of Section 6.3 hereof, Grants may be made under the Plan to any employee of the Company or any Subsidiary, including any such
employee who is an officer or director of the Company, to an Outside Director, to a Service Provider or employee of a Service Provider providing, or who has
provided, services to the Company or any Subsidiary, and to any other individual whose participation in the Plan is determined by the Board to be in the best
interests of the Company, as the Board shall determine and designate from time to time.
 
 6.2. Multiple Grants.
 An eligible person may receive more than one Grant, subject to such restrictions as are provided herein.
 
 6.3. Limitations on Grants of Incentive Stock Options.
 An Option shall constitute an Incentive Stock Option only (i) if the Grantee of such Option is an employee of the Company or any Subsidiary of the
Company; (ii) to the extent specifically provided in the related Award Agreement; and (iii) to the extent that the aggregate Fair Market Value (determined at the
time the Option is granted) of the shares of Stock with respect to which all Incentive Stock Options held by such Grantee become exercisable for the first time
during any calendar year (under the Plan and all other plans of the Grantee’s employer and its affiliates) does not exceed $100,000. This limitation shall be
applied by taking Options into account in the order in which they were granted.
 
7. AWARD AGREEMENT
 Each Grant pursuant to the Plan shall be evidenced by an Award Agreement, in such form or forms as the Board shall from time to time determine. Award
Agreements issued from time to time or at the same time need not contain similar provisions but shall be consistent with the terms of the Plan. Each Award
Agreement evidencing a Grant of Options shall specify whether such Options are intended to be non-qualified stock options or Incentive Stock Options, and in
the absence of such specification such options shall be deemed non-qualified stock options.
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8. OPTIONS
 
 8.1. Option Price.
 The Option Price of each Option shall be no less than the Fair Market Value of a share of Stock on the date of grant and stated in the Award Agreement
evidencing such Option; provided, however, that in the event that a Grantee would otherwise be ineligible to receive an Incentive Stock Option by reason of the
provisions of Sections 422(b)(6) and 424(d) of the Code (relating to ownership of more than ten percent (10%) of the Company’s outstanding shares of Stock),
the Option Price of an Option granted to such Grantee that is intended to be an Incentive Stock Option shall be not less than one hundred ten percent (110%) of
the Fair Market Value of a share of Stock on the Grant Date. In no case shall the Option Price of any Option be less than the par value of a share of Stock.
 
 8.2. Vesting.
 Subject to Sections 8.3 and 16 hereof, each Option granted under the Plan shall become exercisable at such times and under such conditions as shall be
determined by the Board and stated in the Award Agreement. For purposes of this Section 8.2, fractional numbers of shares of Stock subject to an Option shall be
rounded down to the next nearest whole number.
 
 8.3. Option Term.
 Each Option granted under the Plan shall terminate, and all rights to purchase shares of Stock thereunder shall cease, upon the expiration of ten years
(eleven years if the Grantee shall terminate employment or other service due to death in the tenth year of the Option term) from the date such Option is granted, or
under such circumstances and on such date prior thereto as is set forth in the Plan or as may be fixed by the Board and thereafter stated in the Award Agreement
relating to such Option; provided, however, that in the event that the Grantee would otherwise be ineligible to receive an Incentive Stock Option by reason of the
provisions of Sections 422(b)(6) and 424(d) of the Code (relating to ownership of more than ten percent (10%) of the outstanding shares of Stock), an Option
granted to such Grantee that is intended to be an Incentive Stock Option shall not be exercisable after the expiration of five years from its date of grant.
 
 8.4. Termination of Employment or Other Relationship for a Reason Other than Retirement, Death or Disability.
 Unless otherwise provided by the Board, upon the termination of a Grantee’s employment or other relationship with the Company and its Subsidiaries other
than by reason of death, “permanent and total disability” (within the meaning of Section 22(e)(3) of the Code) or Retirement, any Option or portion thereof held
by such Grantee that has not vested in accordance with the provisions of Section 8.2 hereof shall terminate immediately, and any Option or portion thereof that
has vested in accordance with the provisions of Section 8.2 hereof but has not been exercised shall terminate at the close of business on the 90th day following
the Grantee’s termination of employment or other relationship (or, if such 90th day is a Saturday, Sunday or holiday, at the close of business on the next preceding
day that is not a Saturday, Sunday or holiday). Upon termination of an Option or portion thereof, the Grantee shall have no further right to purchase shares of
Stock pursuant to such Option or portion thereof.
 
 8.5. Rights in the Event of Death.
 Unless otherwise provided by the Board, if a Grantee dies while employed by or providing services to the Company or its Subsidiaries, all Options granted
to such Grantee that have not previously terminated shall fully vest on the date of death, and the executors or administrators or legatees or distributees of such
Grantee’s estate shall have the right, at any time within two years after the date of such Grantee’s death and prior to termination of the Option pursuant to Section
8.3 hereof, to exercise any Option held by such Grantee at the date of such Grantee’s death.
 

7



 8.6. Rights in the Event of Disability.
 Unless otherwise provided by the Board, if a Grantee’s employment or other relationship with the Company or its Subsidiaries is terminated by reason of
the “permanent and total disability” (within the meaning of Section 22(e)(3) of the Code) of such Grantee, such Grantee’s Options that have not previously
terminated shall fully vest, and shall be exercisable for a period of three years after such termination of employment or other relationship, subject to earlier
termination of the Option as provided in Section 8.3 hereof.
 
 8.7. Rights in the Event of Retirement.
 Unless otherwise provided by the Board, if a Grantee’s employment or other relationship with the Company is terminated by reason of the Grantee’s
Retirement, all Options granted to such Grantee that have not previously terminated shall fully vest on the date of Retirement, and the Grantee shall have the
right, at any time within three years after the date of such Grantee’s Retirement and prior to termination of the Option pursuant to Section 8.3 hereof, to exercise
any Option held by such Grantee at the date of such Grantee’s Retirement.
 
 8.8. Limitations on Exercise of Option.
 Notwithstanding any other provision of the Plan, in no event may any Option be exercised, in whole or in part, prior to the date the Plan is approved by the
stockholders of the Company as provided herein, or after ten years following the date upon which the Option is granted (except as provided in Section 8.3 hereof
in the case of death of the Grantee), or after the occurrence of an event referred to in Section 16 hereof which results in termination of the Option.
 
 8.9. Method of Exercise.
 An Option that is exercisable may be exercised by the Grantee’s delivery to the Company of written notice of exercise on any business day, at the
Company’s principal office, addressed to the attention of the Board. Such notice shall specify the number of shares of Stock with respect to which the Option is
being exercised and shall be accompanied by payment in full of the Option Price of the shares of Stock for which the Option is being exercised. The minimum
number of shares of Stock with respect to which an Option may be exercised, in whole or in part, at any time shall be the lesser of (i) 100 shares or such lesser
number set forth in the applicable Award Agreement and (ii) the maximum number of shares of Stock available for purchase under the Option at the time of
exercise. Payment of the Option Price for the shares of Stock purchased pursuant to the exercise of an Option shall be made (i) in cash or in cash equivalents
acceptable to the Company; (ii) to the extent permitted by law and at the Board’s discretion, through the actual or constructive tender to the Company of shares of
Stock, which shares of Stock, if acquired from the Company, shall have been held for at least six months prior to such tender if necessary to avoid negative
accounting treatment (or such shorter period as the Board may approve) and which shall be valued, for purposes of determining the extent to which the Option
Price has been paid thereby, at their Fair Market Value on the date of exercise; or (iii) to the extent permitted by law and at the Board’s discretion, by a
combination of the methods described in clauses (i) and (ii) or any other method permitted by law that is approved by the Board. An attempt to exercise any
Option granted hereunder other than as set forth above shall be invalid and of no force and effect.
 
 8.10. Rights as a Stockholder; Dividend Equivalents.
 Unless otherwise stated in the applicable Award Agreement, an individual holding or exercising an Option shall have none of the rights of a stockholder
(for example, the right to receive cash or dividend payments or distributions attributable to the subject shares of Stock or to direct the voting of the subject shares
of Stock) until the shares of Stock covered thereby are fully paid and issued to such individual. Except as provided in Section 16 hereof, no adjustment shall be
made for dividends, distributions or other rights for which the record date is prior to the date of such issuance. However, the Board may, on such conditions as it
deems appropriate, provide that a
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Grantee will receive a benefit in lieu of cash dividends that would have been payable on any or all shares of Stock subject to the Grant if such shares of Stock had
been outstanding. Without limitation, the Board may provide for payment to the Grantee of amounts representing such dividends, either currently or in the future,
or for the investment of such amounts on behalf of the Grantee.
 
 8.11. Delivery of Stock Certificates.
 Promptly after the exercise of an Option by a Grantee and the payment in full of the Option Price, such Grantee shall be entitled to the issuance of a Stock
certificate or certificates evidencing such Grantee’s ownership of the shares of Stock subject to the Option. Notwithstanding any other provision of this Plan to the
contrary, the Company may elect to satisfy any requirement under this Plan for the delivery of stock certificates through the use of book-entry.
 
9. STOCK APPRECIATION RIGHTS
 
 9.1. SAR Price.
 An SAR shall confer on the Grantee a right to receive, upon exercise thereof, the excess of (x) the Fair Market Value of one share of Stock on the date of
exercise over (y) the grant price of the SAR, as determined by the Board. The grant price of an SAR shall not be less than the Fair Market Value of a share of
Stock on the Grant Date.
 
 9.2. Vesting, and Terms and Conditions Governing SARs.
 The Board shall determine the time or times at which and the circumstances under which an SAR may be exercised in whole or in part (including exercise
based on achievement of performance objectives or future service requirements), the time or times at which and the circumstances under which an SAR shall
cease to be exercisable, the method of exercise, the method of settlement, the form of consideration payable in settlement, whether or not an SAR shall be in
tandem or in combination with any other Grant, and any other terms and conditions of any SAR.
 
 9.3. SAR Term.
 Each SAR granted under the Plan shall terminate upon the expiration of ten years (eleven years if the Grantee shall terminate employment or other service
due to death in the tenth year of the SAR term) from the date such SAR is granted, or under such circumstances and on such date prior thereto as is set forth in the
Plan or as may be fixed by the Board and thereafter stated in the Award Agreement relating to such SAR.
 
 9.4. Termination of Employment or Other Relationship for a Reason Other than Retirement, Death or Disability.
 Unless otherwise provided by the Board, upon the termination of a Grantee’s employment or other relationship with the Company and its Subsidiaries other
than by reason of death, “permanent and total disability” (within the meaning of Section 22(e)(3) of the Code) or Retirement, any SAR or portion thereof held by
such Grantee that has not vested shall terminate immediately, and any SAR or portion thereof that has vested but has not been exercised shall terminate at the
close of business on the 90th day following the Grantee’s termination of employment or other relationship (or, if such 90th day is a Saturday, Sunday or holiday,
at the close of business on the next preceding day that is not a Saturday, Sunday or holiday).
 
 9.5. Rights in the Event of Death.
 Unless otherwise provided by the Board, if a Grantee dies while employed by or providing services to the Company or its Subsidiaries, all SARs granted to
such Grantee that have not previously terminated shall fully
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vest on the date of death, and the executors or administrators or legatees or distributees of such Grantee’s estate shall have the right, at any time within two years
after the date of such Grantee’s death and prior to termination of the SAR pursuant to Section 9.2 hereof, to exercise any SAR held by such Grantee at the date of
such Grantee’s death.
 
 9.6. Rights in the Event of Disability.
 Unless otherwise provided by the Board, if a Grantee’s employment or other relationship with the Company is terminated by reason of the “permanent and
total disability” (within the meaning of Section 22(e)(3) of the Code) of such Grantee, such Grantee’s SARs that have not previously terminated shall fully vest,
and shall be exercisable for a period of three years after such termination of employment or other relationship, subject to earlier termination of the SAR as
provided in Section 9.2 hereof. Whether a termination of employment or other relationship is considered to be by reason of “permanent and total disability” for
purposes of the Plan shall be determined by the Board, whose determination shall be final and conclusive.
 
 9.7. Rights in the Event of Retirement.
 Unless otherwise provided by the Board, if a Grantee’s employment or other relationship with the Company or its Subsidiaries is terminated by reason of
the Grantee’s Retirement, all SARs granted to such Grantee that have not previously terminated shall fully vest on the date of Retirement, and the Grantee shall
have the right, at any time within three years after the date of such Grantee’s Retirement and prior to termination of the SAR pursuant to Section 9.2 hereof, to
exercise any SAR held by such Grantee at the date of such Grantee’s Retirement.
 
 9.8. Limitations on Exercise of SAR.
 Notwithstanding any other provision of the Plan, in no event may any SAR be exercised, in whole or in part, prior to the date the Plan is approved by the
stockholders of the Company as provided herein, or after ten years following the date upon which the SAR is granted (except as provided in Section 9.3 hereof in
the case of death of the Grantee), or after the occurrence of an event referred to in Section 16 hereof which results in termination of the SAR.
 
10. TRANSFERABILITY OF OPTIONS AND SARS
 
 10.1. General Rule.
 Except as provided in Section 10.2 hereof, during the lifetime of a Grantee, only the Grantee (or, in the event of legal incapacity or incompetency, the
Grantee’s guardian or legal representative) may exercise an SAR or Option. Except as provided in Section 10.2 hereof, no Option or SAR shall be assignable or
transferable by the Grantee to whom it is granted, other than by will or the laws of descent and distribution.
 
 10.2. Family Transfers.
 To the extent permitted by the Board and under such rules and conditions as may be imposed by the Board, a Grantee may transfer all or part of an Option
that is not an Incentive Stock Option or an SAR to (i) any Immediate Family Member, (ii) a trust or trusts for the exclusive benefit of any Immediate Family
Member or (iii) a partnership or limited liability company in which Immediate Family Members are the only partners or members, provided that (x) there may be
no consideration for any such transfer, and (y) subsequent transfers of transferred Options or SARs or transfers of an interest in a trust, partnership, or limited
liability company to which an Option or SAR has been transferred are prohibited except those in accordance with this Section 10.2 or by will or the laws of
descent and distribution. Following such transfer, any such Option or SAR shall continue to
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be subject to the same terms and conditions as were applicable immediately prior to the transfer, provided that, for purposes of this Section 10.2, the term
“Grantee” shall be deemed to refer to the transferee. The events of termination of employment or other relationship referred to in Section 8.4 and Section 9.4
hereof shall continue to be applied with respect to the original Grantee, following which the Option or SAR shall be exercisable by the transferee only to the
extent and for the periods specified in Section 8.4, 8.5, 8.6 or 8.7 hereof in the case of Options and Section 9.4, 9.5, 9.6 or 9.7 hereof in the case of SARs.
 
11. RESTRICTED STOCK
 
 11.1. Grant of Restricted Stock or Restricted Stock Units.
 The Board from time to time may grant Restricted Stock or Restricted Stock Units to persons eligible to receive Grants under Section 6 hereof, subject to
such restrictions, conditions and other terms as the Board may determine.
 
 11.2. Restrictions.
 At the time a Grant of Restricted Stock or Restricted Stock Units is made, the Board shall establish a period of time (the “Restricted Period”) applicable to
such Restricted Stock or Restricted Stock Units. Unless the Grant is being made in consideration of compensation due under another plan, or unless vesting is
subject to performance, the Restricted Period will be a minimum of three years (subject to the accelerated vesting provisions of Section 16 hereof). Each Grant of
Restricted Stock or Restricted Stock Units may be subject to a different Restricted Period. At the time a Grant of Restricted Stock or Restricted Stock Units is
made, the Board may, in its sole discretion, prescribe restrictions in addition to or other than the expiration of the Restricted Period, including the satisfaction of
corporate or individual performance objectives, which may be applicable to all or any portion of the Restricted Stock or Restricted Stock Units. Such performance
objectives shall be established in writing by the Board by not later than the 90th day of the period of service to which such performance objectives relate and
while the outcome is substantially uncertain. Performance objectives may be stated either on an absolute or relative basis and may be based on any of the
following criteria: earnings per share, total stockholder return, operating earnings, growth in assets, return on equity, return on capital, market share, stock price,
net income, cash flow, sales growth (in general, by type of product and by type of customer), retained earnings, completion of acquisitions, completion of
divestitures and asset sales, cost or expense reductions, introduction or conversion of product brands, achievement of specified management information systems
objectives, and any combination of the foregoing performance objectives (e.g., cash flow return on capital). Performance objectives may include positive results,
maintaining the status quo or limiting economic losses. Neither Restricted Stock nor Restricted Stock Units may be sold, transferred, assigned, pledged or
otherwise encumbered or disposed of during the Restricted Period or prior to the satisfaction of any other restrictions prescribed by the Board with respect to such
Restricted Stock or Restricted Stock Units.
 
 11.3. Restricted Stock Certificates.
 The Company shall issue, in the name of each Grantee to whom Restricted Stock has been granted, Stock certificates representing the total number of
shares of Restricted Stock granted to the Grantee, as soon as reasonably practicable after the Grant Date. The Board may provide in an Award Agreement that
either (i) the Secretary of the Company shall hold such certificates for the Grantee’s benefit until such time as the Restricted Stock is forfeited to the Company or
the restrictions lapse, or (ii) such certificates shall be delivered to the Grantee, provided, however, that such certificates shall bear a legend or legends complying
with the applicable securities laws and regulations and making appropriate reference to the restrictions imposed under the Plan and the Award Agreement.
 
 11.4. Rights of Holders of Restricted Stock.
 Unless the Board otherwise provides in an Award Agreement, holders of Restricted Stock shall have the right to vote such shares of Stock and the right to
receive any dividends declared or paid with respect to such
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shares of Stock. The Board may provide that any dividends paid on Restricted Stock must be reinvested in shares of Stock, which may or may not be subject to
the same vesting conditions and restrictions applicable to such Restricted Stock. All distributions, if any, received by a Grantee with respect to Restricted Stock as
a result of any stock split, stock dividend, combination of shares or other similar transaction shall be subject to the restrictions applicable to the original Grant.
 
 11.5. Rights of Holders of Restricted Stock Units.
 Unless the Board otherwise provides in an Award Agreement, holders of Restricted Stock Units shall have no rights as stockholders of the Company. The
Board may provide in an Award Agreement evidencing a Grant of Restricted Stock Units that the holder of such Restricted Stock Units shall be entitled to
receive, upon the Company’s payment of a cash dividend on its outstanding shares of Stock, a cash payment for each Restricted Stock Unit held equal to the per-
share dividend paid on the shares of Stock. Such Award Agreement may also provide that such cash payment will be deemed reinvested in additional Restricted
Stock Units at a price per unit equal to the Fair Market Value of a share on the date that such dividend is paid.
 
 11.6. Termination of Employment or Other Relationship for a Reason Other than Death, Disability or Retirement.
 Unless otherwise provided by the Board, upon the termination of a Grantee’s employment or other relationship with the Company and its Subsidiaries, in
either case other than, in the case of individuals, by reason of death, “permanent and total disability” (within the meaning of Section 22(e)(3) of the Code), or
Retirement, any Restricted Stock or Restricted Stock Units held by such Grantee that have not vested, or with respect to which all applicable restrictions and
conditions have not lapsed, shall immediately be deemed forfeited. Upon forfeiture of Restricted Stock or Restricted Stock Units, the Grantee shall have no
further rights with respect to such Grant, including, but not limited to, any right to vote Restricted Stock or any right to receive dividends with respect to
Restricted Stock or Restricted Stock Units.
 
 11.7. Rights in the Event of Death.
 Unless otherwise provided by the Board, if a Grantee dies while employed by the Company or its Subsidiaries or while serving as a Service Provider, all
Restricted Stock or Restricted Stock Units granted to such Grantee shall, if vesting is based solely on continued service, fully vest on the date of death, or if
vesting is based in whole or part on performance, shall be immediately forfeited to the extent not yet vested. Upon such vesting, the shares of Stock represented
thereby shall be deliverable in accordance with the terms of the Plan to the executors, administrators, legatees or distributees of the Grantee’s estate.
 
 11.8. Rights in the Event of Disability.
 Unless otherwise provided by the Board, if a Grantee’s employment or other relationship with the Company or its Subsidiaries or a Service Provider, or
service as a Service Provider, is terminated by reason of the “permanent and total disability” (within the meaning of Section 22(e)(3) of the Code) of such
Grantee, such Grantee’s then unvested Restricted Stock or Restricted Stock Units shall, if vesting is based solely on continued service, fully vest and be paid on
the date of termination, or if vesting is based in whole or part on performance, shall be immediately forfeited to the extent not yet vested.
 
 11.9. Rights in the Event of Retirement.
 Unless otherwise provided by the Board, if a Grantee’s employment with the Company or its Subsidiaries is terminated by reason of Retirement, all
Restricted Stock or Restricted Stock Units granted to such Grantee shall, if vesting is based solely on continued service, fully vest and be paid on the date of
termination, or if vesting is based in whole or part on performance, shall be immediately forfeited to the extent not yet vested.
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 11.10. Delivery of Shares and Payment Therefor.
 Upon the expiration or termination of the Restricted Period and the satisfaction of any other conditions prescribed by the Board, the restrictions applicable
to Restricted Stock or Restricted Stock Units shall lapse, and, unless otherwise provided in the Award Agreement, upon payment by the Grantee to the Company,
in cash or by check, of the greater of (i) the aggregate par value of the shares of Stock represented by such Restricted Stock or Restricted Stock Units or (ii) the
purchase price, if any, specified in the Award Agreement relating to such Restricted Stock or Restricted Stock Units, a certificate for such shares shall be
delivered, free of all such restrictions, to the Grantee or the Grantee’s beneficiary or estate, as the case may be.
 
12. UNRESTRICTED STOCK
 The Board may, in its sole discretion, grant Stock (or sell Stock at par value or such other higher purchase price determined by the Board) free of
restrictions other than those required under federal or state securities laws (“Unrestricted Stock”) to persons eligible to receive grants under Section 6 hereof.
Unrestricted Stock may be granted or sold as described in the preceding sentence in respect of past services or other valid consideration in lieu of any cash
compensation due to such Grantee, or in satisfaction of a performance share award payable in Stock and earned based on the satisfaction of one or more of the
performance objectives enumerated in Section 11.2 hereof with respect to Restricted Stock and Restricted Stock Units.
 
13. PARACHUTE LIMITATIONS
 If the Grantee is a “disqualified individual” (as defined in Section 280G(c) of the Code), any Option, Restricted Stock, Restricted Stock Unit or SAR and
any other right to receive any payment or benefit under the Plan shall not vest or become exercisable (i) to the extent that the right to vest or any other right to any
payment or benefit, taking into account all other rights, payments or benefits to or for the Grantee, would cause any payment or benefit to the Grantee under the
Plan to be considered a “parachute payment” within the meaning of Section 280G(b)(2) of the Code as then in effect (a “Parachute Payment”) and (ii) if, as a
result of receiving a Parachute Payment, the aggregate after-tax amounts received by the Grantee from the Company under any Award Agreements, the Plan, and
all other rights, payments or benefits to or for the Grantee would be less than the maximum after-tax amount that could be received by the Grantee without
causing the payment or benefit to be considered a Parachute Payment. In the event that, but for the provisions of this Section 13, the Grantee would be considered
to have received a Parachute Payment under any Award Agreements that would have the effect of decreasing the after-tax amount received by the Grantee as
described in clause (ii) of the preceding sentence, then the Grantee shall have the right, in the Grantee’s sole discretion, to designate any rights, payments or
benefits under any Award Agreements, the Plan, any other agreements and any benefit arrangements to be reduced or eliminated so as to avoid having the
payment or benefit to the Grantee under any Award Agreements be deemed to be a Parachute Payment. The Award Agreement, or any agreement entered into by
the Grantee with the Company before or after the date of grant, may provide for different treatment of Grants than is set forth in this Section 13 in the event that
the Grantee is a disqualified individual.
 
14. REQUIREMENTS OF LAW
 
 14.1. General.
 The Company shall not be required to sell or issue any shares of Stock under any Grant if the sale or issuance of such shares of Stock would constitute a
violation by the Grantee, any other person exercising a right emanating from such Grant, or the Company of any provision of any law or regulation of any
governmental authority, including, without limitation, any federal or state securities laws or regulations. If at any time the Company shall determine, in its
discretion, that the listing, registration or qualification of any shares of Stock subject to a Grant upon any securities exchange or under any governmental
regulatory body is necessary or desirable as a condition of, or in connection with, the issuance or purchase of shares of Stock hereunder, no shares of Stock may
be issued or sold to the Grantee or any other person exercising a right emanating from such Grant unless such listing, registration, qualification, consent or
approval shall have been effected or obtained free
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of any conditions not acceptable to the Company, and any delay caused thereby shall in no way affect the date of termination of the Grant. Without limiting the
generality of the foregoing, upon the exercise of any Option or any SAR that may be settled in shares of Stock or the delivery of any Restricted Stock or shares of
Stock underlying Restricted Stock Units, unless a registration statement under the Securities Act is in effect with respect to the shares of Stock covered by such
Grant, the Company shall not be required to sell or issue such shares of Stock unless the Board has received evidence satisfactory to it that the Grantee or any
other person exercising a right emanating from such Grant may acquire such shares of Stock pursuant to an exemption from registration under the Securities Act.
Any such determination by the Board shall be final, binding and conclusive. The Company may, but shall in no event be obligated to, register any securities
covered hereby pursuant to the Securities Act. The Company shall not be obligated to take any affirmative action in order to cause the exercise of an Option or an
SAR or the issuance of shares of Stock pursuant to the Plan to comply with any law or regulation of any governmental authority. As to any jurisdiction that
expressly imposes the requirement that an Option (or SAR that may be settled in shares of Stock) shall not be exercisable until the shares of Stock covered by
such Option (or SAR) are registered or are exempt from registration, the exercise of such Option (or SAR) under circumstances in which the laws of such
jurisdiction apply shall be deemed conditioned upon the effectiveness of such registration or the availability of such an exemption.
 
 14.2. Rule 16b-3.
 During any time when the Company has a class of equity security registered under Section 12 of the Exchange Act, it is the intent of the Company that
Grants pursuant to the Plan and the exercise of Options and SARs granted hereunder will qualify for the exemption provided by Rule 16b-3 under the Exchange
Act. To the extent that any provision of the Plan or action by the Board does not comply with the requirements of Rule 16b-3, such provision or action shall be
deemed inoperative to the extent permitted by law and deemed advisable by the Board, and shall not affect the validity of the Plan. In the event that Rule 16b-3 is
revised or replaced, the Board may exercise its discretion to modify the Plan in any respect necessary to satisfy the requirements of, or to take advantage of any
features of, the revised exemption or its replacement.
 
15. AMENDMENT AND TERMINATION OF THE PLAN
 The Board may, at any time and from time to time, amend, suspend or terminate the Plan as to any shares of Stock as to which Grants have not been made;
provided, that, any amendment that materially increases the benefits available under the Plan or which is required to be submitted for stockholder approval by
applicable law, rule or regulation (including, without limitation, rules of the NYSE) shall be adopted subject to stockholder approval. Except as permitted under
this Section 15 or Section 16 hereof, no amendment, suspension or termination of the Plan shall, without the consent of the Grantee, alter or impair rights or
obligations under any Grant theretofore awarded under the Plan.
 
16. EFFECT OF CHANGES IN CAPITALIZATION
 
 16.1. Changes in Stock.
 Subject to Section 16.2 hereof, in the event of any merger, reorganization, consolidation, recapitalization, separation, liquidation, stock dividend, spin-off,
split-up, share combination or other change in the corporate structure of the Company affecting the shares of Stock, (a) such adjustment may be made in the
number and class of shares which may be delivered under Section 4 hereof and the Grant limits under Section 4 hereof, and in the number and class of or price of
shares subject to outstanding Grants as may be determined to be appropriate and equitable by the Board, in its sole discretion, to prevent dilution or enlargement
of existing rights; and (b) the Board or, if another legal entity assumes the obligations of the Company hereunder, the board of directors, compensation committee
or similar body of such other legal entity shall either (i) make appropriate provision for the protection of outstanding Grants by the substitution on an equitable
basis of appropriate equity interests or awards similar to the Grants, provided that the substitution neither enlarges nor diminishes the value and rights
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under the Grants, or (ii) upon written notice to the Grantees, provide that Grants shall be exercised distributed, canceled or exchanged for value pursuant to such
terms and conditions (including the waiver of any existing terms or conditions) as shall be specified in the notice. Any adjustment of an Incentive Stock Option
under this Section 16.1 shall be made in such a manner so as not to constitute a “modification” within the meaning of Section 424(h)(3) of the Code. The
conversion of any convertible securities of the Company shall not be treated as a change in the corporate structure of the Company affecting the shares of Stock.
Subject to any contrary language in an Award Agreement evidencing a Grant of Restricted Stock, any restrictions applicable to such Restricted Stock shall apply
as well to any replacement shares received by the Grantee as a result of the merger, reorganization or other transaction referred to in this Section 16.1.
 
 16.2. Reorganization, Sale of Assets or Sale of Stock.
 Upon the dissolution or liquidation of the Company or upon a merger, consolidation or reorganization of the Company with one or more other entities in
which the Company is not the surviving entity, or upon a sale of substantially all of the assets of the Company to another entity, or upon any transaction
(including, without limitation, a merger or reorganization in which the Company is the surviving entity) approved by the Board that results in any person or entity
(or person or entities acting as a group or otherwise in concert) owning eighty percent (80%) or more of the combined voting power of all classes of securities of
the Company, (i) all outstanding Restricted Stock and Restricted Stock Units shall be deemed to have vested, and all restrictions and conditions applicable to such
Restricted Stock and Restricted Stock Units shall be deemed to have lapsed, immediately prior to the occurrence of such transaction, and (ii) all Options and
SARs outstanding hereunder shall become immediately exercisable for a period of fifteen days immediately prior to the scheduled consummation of such
transaction. Any exercise of an Option or SAR during such fifteen-day period shall be conditioned upon the consummation of the transaction and shall be
effective only immediately before the consummation of the transaction.
 

This Section 16.2 shall not apply to any transaction to the extent that (A) provision is made in writing in connection with such transaction for the
continuation of the Plan or the assumption of the Options, SARs, Restricted Stock and Restricted Stock Units theretofore granted, or for the substitution for such
Options, SARs, Restricted Stock and Restricted Stock Units of new options, stock appreciation rights, restricted stock and restricted stock units covering the stock
of a successor entity, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kinds of shares or units and exercise prices, in which
event the Plan and Options, SARs, Restricted Stock and Restricted Stock Units theretofore granted shall continue in the manner and under the terms so provided
or (B) a majority of the full Board determines that such transaction shall not trigger application of the provisions of this Section 16.2 and limited by any “change
in control” provision in any employment agreement or Award Agreement applicable to the Grantee. Upon consummation of any such transaction, the Plan and all
outstanding but unexercised Options and SARs shall terminate, except to the extent provision is made in writing in connection with such transaction for the
continuation of the Plan or the assumption of such Options and SARs theretofore granted, or for the substitution for such Options and SARs of new options and
stock appreciation rights covering the shares of a successor entity, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kinds of
shares or units and exercise prices, in which event the Plan and Options and SARs theretofore granted shall continue in the manner and under the terms so
provided. The Board shall send written notice of an event that will result in such a termination to all individuals who hold Options and SARs not later than the
time at which the Company gives notice thereof to its stockholders.
 
 16.3. Adjustments.
 Adjustments under this Section 16 related to shares of Stock or securities of the Company shall be made by the Board, whose determination in that respect
shall be final and conclusive. No fractional shares or other securities shall be issued pursuant to any such adjustment, and any fractions resulting from any such
adjustment shall be eliminated in each case by rounding downward to the nearest whole share.
 
 

15



 16.4. No Limitations on Company.
 The making of Grants pursuant to the Plan shall not affect or limit in any way the right or power of the Company to make adjustments, reclassifications,
reorganizations or changes of its capital or business structure or to merge, consolidate, dissolve or liquidate, or to sell or transfer all or any part of its business or
assets.
 
17. DISCLAIMER OF RIGHTS
 No provision in the Plan or in any Grant or Award Agreement shall be construed to confer upon any individual the right to remain in the employ or service
of the Company or any affiliate thereof, or to interfere in any way with any contractual or other right or authority of the Company or Service Provider either to
increase or decrease the compensation or other payments to any individual at any time, or to terminate any employment or other relationship between any
individual and the Company or any affiliate thereof. In addition, notwithstanding anything contained in the Plan to the contrary, unless otherwise stated in the
applicable Award Agreement or employment agreement, no Grant awarded under the Plan shall be affected by any change of duties or position of the Grantee, so
long as such Grantee continues to be a director, officer, consultant or employee of the Company. The obligation of the Company to pay any benefits pursuant to
the Plan shall be interpreted as a contractual obligation to pay only those amounts described herein, in the manner and under the conditions prescribed herein. The
Plan shall in no way be interpreted to require the Company to transfer any amounts to a third party trustee or otherwise hold any amounts in trust or escrow for
payment to any participant or beneficiary under the terms of the Plan. No Grantee shall have any of the rights of a stockholder with respect to the shares of Stock
subject to an Option or SAR except to the extent such shares of Stock shall have been issued upon the exercise of the Option or SAR.
 
18. NONEXCLUSIVITY OF THE PLAN
 Neither the adoption of the Plan nor the submission of the Plan to the stockholders of the Company for approval shall be construed as creating any
limitations upon the right and authority of the Board to adopt such other incentive compensation arrangements (which arrangements may be applicable either
generally to a class or classes of individuals or specifically to a particular individual or particular individuals) as the Board in its discretion determines desirable,
including, without limitation, the granting of Stock options otherwise than under the Plan.
 
19. WITHHOLDING TAXES
 The Company or a Subsidiary, as the case may be, shall have the right to deduct from payments of any kind otherwise due to a Grantee any federal, state or
local taxes of any kind required by law to be withheld with respect to the vesting of or other lapse of restrictions applicable to Restricted Stock or Restricted Stock
Units or upon the exercise of an Option or SAR or the grant of Unrestricted Stock. At the time of such vesting, lapse or exercise, the Grantee shall pay to the
Company or the Subsidiary, as the case may be, any amount that the Company or the Subsidiary may reasonably determine to be necessary to satisfy such
withholding obligation. Subject to the prior approval of the Company or the Subsidiary, which may be withheld by the Company or the Subsidiary, as the case
may be, in its sole discretion, the Grantee may elect to satisfy such obligations, in whole or in part, (i) by causing the Company or the Subsidiary to withhold
shares of Stock otherwise issuable to the Grantee or (ii) by delivering to the Company or the Subsidiary shares of Stock already owned by the Grantee. The shares
of Stock so delivered or withheld shall have an aggregate Fair Market Value equal to such withholding obligations. The Fair Market Value of the shares of Stock
used to satisfy such withholding obligation shall be determined by the Company or the Subsidiary as of the date that the amount of tax to be withheld is to be
determined. A Grantee who has made an election pursuant to this Section 19 may satisfy such Grantee’s withholding obligation only with shares of Stock that are
not subject to any repurchase, forfeiture, unfulfilled vesting or other similar requirement.
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20. CAPTIONS
 The use of captions in the Plan or any Award Agreement is for convenience of reference only and shall not affect the meaning of any provision of the Plan
or such Award Agreement.
 
21. OTHER PROVISIONS
 Each Grant awarded under the Plan may contain such other terms and conditions not inconsistent with the Plan as may be determined by the Board, in its
sole discretion.
 
22. NUMBER AND GENDER
 With respect to words used in this Plan, the singular form shall include the plural form and, the masculine gender shall include the feminine gender, as the
context requires.
 
23. SEVERABILITY
 If any provision of the Plan or any Award Agreement shall be finally determined to be illegal or unenforceable by any court of law in any jurisdiction, the
remaining provisions hereof and thereof shall be severable and enforceable in accordance with their terms, and all provisions shall remain enforceable in any
other jurisdiction.
 
24. GOVERNING LAW
 The validity and construction of this Plan and the instruments evidencing the Grants awarded hereunder shall be governed by the laws of the State of
Delaware (without giving effect to the choice of law provisions thereof).
 
25. SECTION 409A
 To the extent that the Board determines that a Grantee would be subject to the additional 20% tax imposed on certain deferred compensation arrangements
pursuant to Section 409A of Code as a result of any provision of any Grant, such provision shall be deemed amended to the minimum extent necessary to avoid
application of such additional tax. The Board shall determine the nature and scope of any such amendment.
 

* * * *
 

The Plan prior to its amendment and restatement herein was duly adopted and approved by the Board of Directors of the Company as of the 12th day of
March, 1999. The Plan, as amended and restated herein, was duly adopted and approved by the Board of Directors of the Company as of the 8th day of March,
2005.
 

The Plan prior to its amendment and restatement herein was duly approved by the stockholders of the Company on the 7th day of April, 1999. The Plan, as
amended and restated herein, was duly approved by the stockholders of the Company as of the 21st day of April, 2005.
 

17



Exhibit 4.2
 

TREX COMPANY, INC.
2005 Stock Incentive Plan

Non-Incentive Stock Option Agreement
 
Grant Date:  Stock Option Exercise Price:
Last Date to Exercise:                                                                                   1/   
 
Number of Shares of Common Stock
Covered by Grant of Options:
 
We are pleased to inform you that the Board of Directors has granted you an option (the “Option”) to purchase Trex Company, Inc. common stock. Your grant has
been made under the Company’s 2005 Stock Incentive Plan (the “Plan”), which, together with the terms contained in this Agreement, sets forth the terms and
conditions of your grant and is incorporated herein by reference. If any provisions of the Agreement should appear to be inconsistent with the Plan, the Plan will
control.
 

This stock option grant has been executed and delivered as of
                         on behalf of Trex Company, Inc.

 
                                                                                                                        

                         
Robert G. Matheny
Chairman and Chief Executive Officer

 
ACCEPTED AND AGREED TO:
 
                                                                                                              

Employee Name
 

This is not a stock certificate or a negotiable instrument. Transferable only pursuant to Section 10.2 of the Plan.
 

1 Certain events can cause an earlier termination of the Option. See “Effects of Changes in Capitalization” in the Plan. This date shall be extended for one (1)
year in the event your employment terminates due to your death during the tenth year of the term.



1. Vesting:
Subject to the terms of the Plan, the Option becomes vested as to 331/3% of the shares of Stock purchasable pursuant to the Option on the first anniversary of the
date of grant of the Option, if you have been providing services to the Company or a Subsidiary continuously from the Option’s date of grant to the first
anniversary of the date of grant (the “Anniversary Date”) and, so long as continuous provision of services has not been interrupted, the Option becomes vested as
to an additional 331/3% of the shares of Stock subject to the Option on each of the next two (2) Anniversary Dates. Notwithstanding the foregoing, if you should
incur an Involuntary Termination within a one (1) year period following a Change in Control, the Option shall become 100% vested at the time of your
termination. “Change in Control” means the dissolution or liquidation of the Company or a merger, consolidation, or reorganization of the Company with one or
more other entities in which the Company is not the surviving entity, (ii) a sale of substantially all of the assets of the Company to another person or entity, or (iii)
any transaction (including without limitation a merger or reorganization in which the Company is the surviving entity) which results in any person or entity (other
than persons who are shareholders or Affiliates immediately prior to the transaction) owning 50% or more of the combined voting power of all classes of stock of
the Company. “Involuntary Termination” means a termination of employment by the Company for a reason other than Cause or by you if the Company takes any
action which results in a diminution in any material respect with your position (including status, offices, titles and reporting requirements), compensation,
authority, duties or responsibilities, excluding for this purpose an isolated, insubstantial and inadvertent action not taken in bad faith and which is remedied by the
Company promptly after receipt of notice thereof given by you.
 
2. Exercise:
You may exercise this Option, in whole or in part, to purchase a whole number of vested shares at any time of not less than 100 shares, unless the number of
shares purchased is the total number available for purchase under the Option, by following the exercise procedures as set forth in the Plan. All exercises must take
place before the Last Date to Exercise (shown on the cover sheet), or such earlier date following your death, disability, retirement, or your ceasing to provide
services as described below under “Service Requirements and Termination of Option.” The number of shares you may purchase as of any date cannot exceed the
total number of shares vested by that date, less any shares you have previously acquired by exercising this Option.
 
3. Service Requirements and Termination of Option:
If your service terminates, except as provided in Section 1 above and this Section 3, all further vesting of shares under this Option stops and all unvested shares
are canceled.
 
If your service terminates for a reason other than: (i) for Cause or (ii) because of your death, permanent and total disability or retirement, you will have ninety
(90) days after your provision of services ceases to exercise your vested Option shares, but in no event may the Option be exercised after the Last Date to
Exercise. After the 90 days have elapsed, your Option will terminate.
 
If your service terminates because of your death, your estate will have a period of two (2) years to exercise any Options, whether or not the Options were
otherwise exercisable at the time of your death, but in no event may the Options be exercised after the Last Date to Exercise. After this period has elapsed, your
Options will terminate. In addition, notwithstanding any provision herein to the contrary, if you die during the 90-day period described in connection with a
regular termination (i.e., a termination of your service not on account of cause, or your death, permanent and total disability or retirement), and a vested portion of
your Options have not yet been exercised, then your Options will instead expire on the date two (2) years after your termination date (but not later than the Last
Day to Exercise). In such a case, during the period following your death up to the date two (2) years after your termination date (but not later than the Last Day to
Exercise), your estate or heirs may exercise the vested portion of your Options. After this period has elapsed, your Options will terminate.
 
If your service terminates because of your permanent and total disability, or retirement, you will have a period of three (3) years to exercise any Options, whether
or not the Options were otherwise exercisable at the time of your permanent and total disability, or retirement, but in no event may the Options be exercised after
the Last Date to Exercise. After this period has elapsed, your Options will terminate.
 
Your Option will terminate immediately upon termination of your services for Cause. “Cause” means, as determined by the Board, (i) gross negligence or willful
misconduct in connection with the performance of duties; (ii)
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conviction of a felony or of a crime involving moral turpitude; or (iii) material breach of any term of any employment, consulting or other services,
confidentiality, intellectual property or non-competition agreements.
 
4. Taxes and Withholding:
This Option shall not constitute an incentive stock option within the meaning of Section 422 of the Internal Revenue Code of 1986, as amended. In the event that
the Company determines that any federal, state, local or foreign tax or withholding payment is required relating to the exercise or sale of shares arising from this
grant, the Company shall have the right to require such payments from you, or withhold such amounts from other payments due to you from the Company, a
Subsidiary or an Affiliate.
 
5. Transferability:
The Option may be transferred in a manner consistent with Section 10.2 of the Plan.
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Exhibit 4.3
 

Grant No.:             
 

TREX COMPANY, INC.
2005 STOCK INCENTIVE PLAN

STOCK APPRECIATION RIGHTS AGREEMENT
 
Trex Company, Inc., a Delaware corporation (the “Company”), hereby grants stock appreciation rights (SARs) relating to its common stock, $.01 par value, (the
“Stock”) to the Grantee named below. The terms and conditions of the SARs are set forth in this cover sheet, in the attachment, and in the Company’s 2005 Stock
Incentive Plan (the “Plan”).
 
Grant Date:                                                              , 200  
 
Name of Grantee:                                                                                                                                                                                 
 
Grantee’s Social Security Number:             -        -                 
 
Number of Shares of Stock Subject to the SARs:                                                                                                                                
 
SAR Grant Price per Share: $                .        
 
Last Date to Exercise:                                                                  1
 

By signing this cover sheet, you agree to all of the terms and conditions described in the attached Agreement and in the Plan, a copy of which is
available on request. You acknowledge that you have carefully reviewed the Plan, and agree that the Plan will control in the event any provision of this
Agreement should appear to be inconsistent.
 
Grantee:                                                                                                                                                                                                                                            

(Signature)
 
Company:                                                                                                                                                                                                                                         

(Signature)
 

Title:                                                                                                                                                                                                 
 
Attachment
 This is not a stock certificate or a negotiable instrument.

1 Certain events can cause an earlier termination of the SAR. See “Effects of Changes in Capitalization” in the Plan. This date shall be extended for one (1) year
in the event your employment terminates due to your death during the tenth year of the term.



TREX COMPANY, INC.
2005 STOCK INCENTIVE PLAN

STOCK APPRECIATION RIGHTS AGREEMENT
 
Vesting

 

The SARS are only exercisable before the Last Date to Exercise (noted on the cover sheet) and
then only with respect to the vested portion of the SARs. Subject to the preceding sentence, you
may exercise the SARs, in whole or in part, by following the procedures set forth in the Plan and
below in this Agreement. For the purpose of this Agreement, “Service” means service as an
employee of the Company or any Affiliate or service as Service Provider.
 
Your right to exercise the SARs vests as to thirty three and one-third percent (33 1/3%) of the
total number of shares of Stock subject to the SARs, as shown on the cover sheet, on the one-
year anniversary of the Grant Date (“Anniversary Date”), provided you then continue in Service.
Thereafter, the number of shares of Stock for which you may exercise the SARS will vest at the
rate of thirty three and one-third percent (33 1/3%) of the total number of shares of Stock shown
on the cover sheet on each of the next two Anniversary Dates. The resulting aggregate number of
vested shares of Stock will be rounded to the nearest whole number, and you cannot vest in more
than the number of shares of Stock shown on the cover sheet.
 
Except as otherwise provided herein, no additional shares of Stock will vest after your Service
has terminated for any reason.
 
Notwithstanding the foregoing, if you should incur an Involuntary Termination within a one year
period following a Change in Control, the SARs shall become 100% vested at the time of your
termination. “Change in Control” means the dissolution or liquidation of the Company or a
merger, consolidation, or reorganization of the Company with one or more other entities in which
the Company is not the surviving entity, (ii) a sale of substantially all of the assets of the
Company to another person or entity, or (iii) any transaction (including without limitation a
merger or reorganization in which the Company is the surviving entity) which results in any
person or entity (other than persons who are shareholders or Affiliates immediately prior to the
transaction) owning 50% or more of the combined voting power of all classes of stock of the
Company. “Involuntary Termination” means a termination of employment by the Company for a
reason other than Cause or by you if the Company takes any action which results in a diminution
in any material respect with your position (including status, offices, titles and reporting
requirements), compensation, authority, duties or responsibilities, excluding for

 
2



 

  

this purpose an isolated, insubstantial and inadvertent action not taken in bad faith and which is
remedied by the Company promptly after receipt of notice thereof given by you.
 

Regular Termination

  

If your Service terminates for any reason, other than death, Retirement, Disability or Cause, then
your vested SARs will expire at the close of business at Company headquarters on the 90th day
after your termination date (or, if such 90th day is a Saturday, Sunday or holiday, at the close of
business on the next preceding day that is not a Saturday, Sunday or holiday); but in any event no
later than the Last Date to Exercise.
 
For the purpose of this Agreement, Disability means “permanent and total disability” (within the
meaning of Section 22(e)(3) of the Code) and “Cause” means, as determined by the Board, (i)
gross negligence or willful misconduct in connection with the performance of duties; (ii)
conviction of a criminal offense (other than minor traffic offenses); or (iii) material breach of any
term of any employment, consulting or other services, confidentiality, intellectual property or
non-competition agreements.
 

Termination for Cause

  

If your Service is terminated for Cause, then you will immediately forfeit all rights to your SARs
and the SARs will immediately expire.
 

Death

  

If your Service terminates because of your death, then your SARs shall fully vest and will expire
at the close of business at Company headquarters on the date two (2) years after the date of your
death (but not later than the Last Date to Exercise). During that two year period (but not later
than the Last Day to Exercise), your estate or heirs may exercise your SARs.
 
In addition, notwithstanding any provision herein to the contrary, if you die during the 90-day
period described in connection with a regular termination (i.e., a termination of your Service not
on account of your death, Retirement, Disability or Cause), and a vested portion of your SARs
has not yet been exercised, then your SARs will instead expire on the date two (2) years after
your termination date (but not later than the Last Day to Exercise). In such a case, during the
period following your death up to the date two (2) years after your termination date (but not later
than the Last Day to Exercise), your estate or heirs may exercise the vested portion of your
SARs.
 

Disability or Retirement
  

If your Service terminates because of your Disability or Retirement, then your SARs shall fully
vest and your SARs will expire at the
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close of business at Company headquarters on the date three (3) years after your termination date
(but not later than the Last Day to Exercise).
 

Leaves of Absence

  

For purposes of this award of SARs, your Service does not terminate when you go on a bona fide
employee leave of absence that was approved by the Company in writing, if the terms of the
leave provide for continued Service crediting, or when continued Service crediting is required by
applicable law. However, your Service will be treated as terminating 90 days after you went on
employee leave, unless your right to return to active work is guaranteed by law or by a contract.
Your Service terminates in any event when the approved leave ends unless you immediately
return to active employee work.
 
The Company determines, in its sole discretion, which leaves count for this purpose, and when
your Service terminates for all purposes under the Plan.
 

Notice of Exercise

  

When you wish to exercise this award of SARs, you must notify the Company by filing the
proper “Notice of Exercise” form at the address given on the form. All exercises must take place
before, and your SARs will expire on, the Last Day to Exercise (shown on the cover sheet), or
such earlier date following your death, disability, retirement or other termination of your service
as otherwise provided herein. Your notice must specify how many SARs you wish to exercise.
Your notice must also specify how the shares of Stock received on the exercise of your SARs
should be registered (in your name only or in your and your spouse’s names as joint tenants with
right of survivorship). The notice will be effective when it is received by the Company.
 
If someone else wants to exercise the SARs after your death, that person must prove to the
Company’s satisfaction that he or she is entitled to do so.
 

Payment for SARs

  

Upon your exercise of the SARs, the Company will pay you in shares of Stock an amount equal
to the positive difference (if any) between the Fair Market Value of a share of Stock on the
exercise date and the SAR Grant Price, multiplied by the number of SARs being exercised. Any
fractional shares of Stock will be paid to you in cash.
 

Withholding Taxes

  

You will not be allowed to exercise the SARs unless you make acceptable arrangements to pay
any withholding or other taxes that may be due as a result of the exercise of the SARs. In the
event that the Company determines that any federal, state, local or foreign tax or withholding
payment is required relating to the exercise or
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sale of shares arising from this grant, the Company shall have the right to require such payments
from you, withhold such amount from the proceeds of the exercise of your SARs, or withhold
such amounts from other payments due to you from the Company or any Affiliate.
 

Transfer of SARs

  

Other than as provided in Section 10.2 of the Plan, during your lifetime, only you (or, in the
event of your legal incapacity or incompetency, your guardian or legal representative) may
exercise the SARs, and you cannot transfer or assign the SARs. For instance, you may not sell
the SARs or use them as security for a loan. If you attempt to do any of these things, the SARs
will immediately become invalid. You may, however, dispose of the SARS in your will or the
SARs may be transferred upon your death by the laws of descent and distribution.
 
Regardless of any marital property settlement agreement, the Company is not obligated to honor
a notice of exercise from your spouse, nor is the Company obligated to recognize your spouse’s
interest in your SARs in any other way.
 

Retention Rights

  

Neither your SARs nor this Agreement give you the right to be retained by the Company (or any
of its Affiliates) in any capacity. The Company (and any of its Affiliates) reserve the right to
terminate your Service at any time and for any reason.
 

Shareholder Rights

  

You, or your estate or heirs, have no rights as a shareholder of the Company until a certificate for
shares of Stock received pursuant to the exercise of your SARS has been issued (or an
appropriate book entry has been made). No adjustments are made for dividends or other rights if
the applicable record date occurs before your stock certificate is issued (or an appropriate book
entry has been made), except as described in the Plan.
 

Adjustments

  

In the event of a stock split, a stock dividend or a similar change in the Stock, the number of
shares covered by the SARs and the SAR Grant Price per share shall be adjusted (and rounded
down to the nearest whole number) if required pursuant to the Plan. Your SARs shall be subject
to the terms of the agreement of merger, liquidation or reorganization in the event the Company
is subject to such corporate activity.
 

Applicable Law

  

This Agreement will be interpreted and enforced under the laws of the State of Delaware, other
than any conflicts or choice of law rule or principle that might otherwise refer construction or
interpretation of this Agreement to the substantive law of another jurisdiction.
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The Plan

  

The text of the Plan is incorporated in this Agreement by reference. Certain capitalized terms
used in this Agreement are defined in the Plan, and have the meaning set forth in the Plan.
 
This Agreement and the Plan constitute the entire understanding between you and the Company
regarding the SARs. Any prior agreements, commitments or negotiations concerning the SARs
are superseded.
 

Data Privacy

  

In order to administer the Plan, the Company may process personal data about you. Such data
includes but is not limited to the information provided in this Agreement and any changes
thereto, other appropriate personal and financial data about you such as home address and
business addresses and other contact information, payroll information and any other information
that might be deemed appropriate by the Company to facilitate the administration of the Plan.
 
By accepting the SARs, you give explicit consent to the Company to process any such personal
data. You also give explicit consent to the Company to transfer any such personal data outside
the country in which you work or are employed, including, with respect to non-U.S. resident
Grantees, to the United States, to transferees who shall include the Company and other persons
who are designated by the Company to administer the Plan.
 

Consent to Electronic Delivery

  

The Company may choose to deliver certain statutory materials relating to the Plan in electronic
form. By accepting the SARs you agree that the Company may deliver the Plan prospectus and
the Company’s annual report to you in an electronic format. If at any time you would prefer to
receive paper copies of these documents, as you are entitled to, the Company would be pleased
to provide copies. Please contact _____ at ______ to request paper copies of these documents.
 

Code Section 409A

  

It is intended that this award of SARs comply with Code Section 409A and Notice 2005-1
regarding the permissible deferral of compensation under the grant of stock-settled stock
appreciation rights.

 By signing the cover sheet of this Agreement, you agree to all of the terms and conditions described above and in the Plan.
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Exhibit 4.4
 

TREX COMPANY, INC.
2005 STOCK INCENTIVE PLAN

PERFORMANCE AWARD AGREEMENT
 

Trex Company, Inc., a Delaware corporation (the “Company”), hereby grants performance shares relating to shares of its common stock, $.01 par value
(the “Stock”), to the individual named below as the Grantee, subject to the vesting conditions set forth in the attachment. Additional terms and conditions of the
grant are set forth in this cover sheet, in the attachment and in the Trex Company, Inc. 2005 Stock Incentive Plan (the “Plan”).
 
Grant Date:                                                                                                                                                                                          , 200  
 
Name of Grantee:                                                                                                                                                                                                                                    
 
Number of Performance Shares Covered by Grant:                                                                                                                                  (Target Number)
 
Purchase Price per Share of Stock: $.01
 

By signing this cover sheet, you agree to all of the terms and conditions described in the attached Agreement and in the Plan, a copy of which is
available from the Company upon request. You acknowledge that you have carefully reviewed the Plan, and agree that the Plan will control in the event any
provision of this Agreement should appear to be inconsistent.
 Grantee:                                                                                                                                                                                                                                                  
    

(Signature)
 
Company:                                                                                                                                                                                                                                                  

(Signature)
 

Title:                                                                                                                                                                                                
 
Attachment
 
This is not a stock certificate or a negotiable instrument.
 
 



TREX COMPANY, INC.
2005 STOCK INCENTIVE PLAN

PERFORMANCE AWARD AGREEMENT
 
Grant of Performance Shares

  

This is a grant of performance shares, subject to the terms and conditions described below (the
“Performance Shares”). The number of shares of Stock, if any, that may be issued pursuant to
this grant of Performance Shares shall be determined based on the Company’s attainment as of
the measurement date shown on Exhibit A (the “Measurement Date”) of the performance goals
specified on attached Exhibit A.

Purchase Price
  

The Purchase Price for the shares of Stock (if any) delivered pursuant to the Performance Shares
shall be deemed paid by your services to the Company.

Performance Shares Non-transferability

  

Your Performance Shares may not be transferred, assigned, pledged or hypothecated, whether by
operation of law or otherwise, nor may the Performance Shares be made subject to execution,
attachment or similar process.

Delivery of Stock Pursuant to Performance Shares

  

Promptly following the Measurement Date, the Company will pay to you the number of
Performance Shares authorized by the Compensation Committee, as described in Exhibit A. The
shares of Stock represented by Performance Shares may be issued in book entry form. If
certificates are issued evidencing the shares of Stock, a certificate for all of the shares of Stock
that you have earned will be delivered to you.

Forfeiture of Performance Shares

  

In the event that you cease to be employed by, or provide services to, the Company or any
Affiliate for any reason prior to the Measurement Date, you will forfeit all of your Performance
Shares.

Withholding Taxes

  

You agree, as a condition of this award of Performance Shares, that you will make acceptable
arrangements to pay any withholding or other taxes that may be due as a result of the grant of
this award or your acquisition of Stock under this award. In the event that the Company
determines that any federal, state, local or foreign tax or withholding payment is required relating
to this award, the Company will have the right to: (1) require that you arrange such payments to
the Company; (2) withhold such amounts from other payments due to you from the Company or
any Affiliate; or (3) cause an immediate forfeiture of shares of Stock that would
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otherwise be delivered to you pursuant to the this Performance Share award in an amount equal
to the withholding or other taxes due.

Retention Rights

  

This Agreement does not give you the right to be retained by the Company (or any Affiliates) in
any capacity. The Company (and any Affiliate) reserve the right to terminate your service at any
time and for any reason.

Shareholder Rights
  

You do not have any of the rights of a shareholder with respect to the Performance Shares unless
and until the Stock relating to the Performance Shares has been delivered to you.

Adjustments

  

In the event of a stock split, a stock dividend or a similar change in the Stock, the number of
Performance Shares covered by this grant will be adjusted (and rounded down to the nearest
whole number) as determined by the Board in accordance with the terms of the Plan.

Applicable Law

  

This Agreement will be interpreted and enforced under the laws of the State of Delaware, other
than any conflicts or choice of law rule or principle that might otherwise refer construction or
interpretation of this Agreement to the substantive law of another jurisdiction.

The Plan

  

The text of the Plan is incorporated in this Agreement by reference. Certain capitalized terms
used in this Agreement are defined in the Plan, and have the meaning set forth in the Plan.
 
This Agreement and the Plan constitute the entire understanding between you and the Company
regarding this grant of Performance Shares. Any prior agreements, commitments or negotiations
concerning this grant are superseded.

Consent to Electronic Delivery

  

The Company may choose to deliver certain statutory materials relating to the Plan in electronic
form. By accepting this grant you agree that the Company may deliver the Plan prospectus and
the Company’s annual report to you in an electronic format. If at any time you would prefer to
receive paper copies of these documents, as you are entitled to receive, the Company would be
pleased to provide copies. Please contact the Director of Human Resources to request paper
copies of these documents.

 
This Performance Share grant is subject to all of the terms and conditions described above and in the Plan.
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EXHIBIT A
 

PERFORMANCE AND PAYOUT CRITERIA
 

Measurement Date:             , 200    
 

Performance Goals
 

Three year CAGR
Performance Levels  

Performance Shares Earned
(Percent of Grant)

Less than _____%  0%
____%  50%
____%  100%

____% or more  150%
 

 
•  The Compounded Annual Growth Rate of earnings per share (“CAGR”) shall be determined by calculating the compounded annual growth between

____’s EPS of $____ and ____’s EPS. The target CAGR of ___% will be achieved if ____’s EPS is $____.
 
 

•  Notwithstanding the schedule above, a minimum of ___% annual Return on Invested Capital (ROIC), averaged over fiscal years _____, _____ and
_____, must be achieved as a condition to the payment of any performance shares.

 

 
•  CAGR and ROIC may be adjusted at the discretion of the Compensation Committee to reflect extraordinary items, changes in accounting policy, or

any factors that they deem appropriate. There will be interpolation of performance share payout if CAGR is between the performance levels set forth
above.
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Exhibit 5.1
 

[LETTERHEAD OF HOGAN & HARTSON L.L.P.]
 

May 6, 2005
 
Board of Directors
Trex Company, Inc.
160 Exeter Drive
Winchester, Virginia 22603-8605
 
Gentlemen:
 

We are acting as special counsel to Trex Company, Inc., a Delaware corporation (the “Company”), in connection with its registration on Form S-8 (the
“Registration Statement”) of 750,000 shares (the “Plan Shares”) of common stock, par value $.01 per share, of the Company (the “Common Stock”) issuable
pursuant to the Trex Company, Inc. 2005 Stock Incentive Plan (the “Plan”). This opinion letter is furnished to you at your request to enable you to fulfill the
requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)(5), in connection with the Registration Statement.
 

For purposes of this opinion letter, we have examined copies of the following documents:
 
 1. The Registration Statement.
 
 2. The Plan, as certified by the Secretary of the Company on the date hereof as being complete, accurate and in effect.
 
 

3. The Restated Certificate of Incorporation of the Company, as certified by the Secretary of State of the State of Delaware on May 6, 2005 and
by the Secretary of the Company on the date hereof as being complete, accurate and in effect.

 
 

4. The Amended and Restated By-laws of the Company, as certified by the Secretary of the Company on the date hereof as being complete,
accurate and in effect.

 
 

5. Resolutions of the Board of Directors of the Company adopted effective as of March 8, 2005 approving the Plan, as certified by the Secretary
of the Company on the date hereof as being complete, accurate and in effect.

 
 

6. Resolutions of the stockholders of the Company adopted at a meeting held on April 21, 2005, as certified by the Secretary of the Company
on the date hereof as being complete, accurate and in effect.

 
 7. A certificate of an officer of the Company, dated the date hereof, as to certain facts relating to the Company and the Plan.
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In our examination of the aforesaid documents, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the accuracy
and completeness of all documents submitted to us, the authenticity of all original documents, and the conformity to authentic original documents of all
documents submitted to us as copies (including telecopies). This opinion letter is given, and all statements herein are made, in the context of the foregoing.
 

This opinion letter is based as to matters of law solely on the Delaware General Corporation Law, as amended. We express no opinion herein as to any
other laws, statutes, ordinances, rules, or regulations. As used herein, the term “Delaware General Corporation Law, as amended” includes the statutory
provisions contained in the General Corporation Law of the State of Delaware, as amended, all applicable provisions of the Delaware Constitution and reported
judicial decisions interpreting these laws.
 

Based upon, subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement, (ii) issuance and
delivery of the Plan Shares pursuant to the terms contemplated in the Registration Statement and the Plan and (iii) receipt by the Company of consideration for
each Plan Share that is equal to or greater than the par value of the Common Stock, the Plan Shares will be validly issued, fully paid, and nonassessable.
 

This opinion letter has been prepared for your use in connection with the Registration Statement and speaks as of the date hereof. We assume no obligation
to advise you of any changes in the foregoing subsequent to the delivery of this opinion letter.
 

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby admit that we
are an “expert” within the meaning of the Securities Act of 1933, as amended.
 

Very truly yours,
 /s/ Hogan & Hartson L.L.P.
 HOGAN & HARTSON L.L.P.



Exhibit 23.1
 

Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm
 
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Trex Company, Inc. 2005 Stock Incentive Plan of our
reports dated March 11, 2005, with respect to the consolidated financial statements of Trex Company, Inc. included in its Annual Report (Form 10-K) for the year
ended December 31, 2004, and Trex Company, Inc. management’s assessment of the effectiveness of internal control over financial reporting of Trex Company,
Inc., and the effectiveness of internal control over financial reporting of Trex Company, Inc., included therein, filed with the Securities and Exchange
Commission.
 

/s/ ERNST & YOUNG LLP
 
McLean, Virginia
May 6, 2005


