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CALCULATI ON OF REG STRATI ON FEE

Pr oposed Pr oposed
maxi num maxi mum
Title of offering aggregat e Amount  of
securities to Anmount to price offering regi stration
be registered be registered per share price fee
d ass A Common
Stock (par val ue
$. 10 per share) 600, 000( 1) $6. 29( 2) $3, 774, 000( 3) $478. 17

(1) |Issuable upon exercise of options not yet granted under Registrant’'s
Stock Option Plan. This Registration Statenment also covers such indeterm nable
nunber of additional shares as nmy becone deliverable due to future adjustnents

under terms of such Plan.



(2) Conmputed in accordance wth Rule 457(h) solely for the purpose of
calculating the registration fee. Conput ati on based on the average of the high
and low prices of the dass A Comon Stock as reported on the Anerican Stock
Exchange on August 18, 2004, given that the price, at whhich options to be
granted in the future may be exercised, is not currently deterninable.

(3) Calculated in accordance with Rule 457(h) based on the average of the high
and low prices of the dass A Comon Stock as reported on the American Stock
Exchange on August 18, 2004, for options not yet granted under the 2004 Stock
Option Pl an.

This Registration Statement shall be deemed to cover securities resulting
from stock splits, stock dividends, or simlar transactions as provided in Rule
416(c) of the Act. Pursuant thereto, this Registration Statement also covers

an indetermnate anmount of interests to be offered or sold pursuant to the stock
opti on plan described herein.

Part |

Pursuant to the Note to Part | of Form S-8, the information required by
Items 1 and 2 of Form S8 is not filed as part of this Registration Statenent.

Part 11
| NFORMATI ON REQUI RED | N THE REGQ STRATI ON STATEMENT
| TEM 3. | NCORPCRATI ON OF DOCUMENTS BY REFERENCE

The follow ng docunents, previously filed (Commission File No. 1-8183) with
the Securities and Exchange Commission (the *“Conm ssion”) pur suant to the
Securities Exchange Act of 1934 (the “Exchange Act”), are, as of their
respective dates, incorporated in this Registration Statenment by reference and
made a part hereof:

(1) The Annual Report on Form 10-K of Suprene Industries, Inc. (the
“Conpany” or “Registrant”) for the fiscal year ended Decenber 27, 2003;
and

(2) Al other reports filed pursuant to Section 13(a) or 15(d) of the
Exchange Act since the end of the fiscal year covered by the Annual
Report referred to in (1) above.

Al documents filed by the Conmpany with the Comm ssion pursuant to Section
13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the date of this
Regi stration Statenent and prior to the filing of a post-effective anendnent
which indicates that all of the securities offered have been sold or which
deregisters all securities then remaining wunsold shall be deened to be
incorporated by reference in and a part of this Registration Statenment from the
date of filing of such docunents.

Any statenent contained in a docunment incorporated, or deenmed to be
incorporated, by reference herein shall be deenmed to be nodified or superseded
for purposes of this Registration Statement to the extent that a statenent
contained in a subsequently filed docunent that also is or is deened to be
incorporated by reference herein nodifies or supersedes such statement. Any
statement so nodified or superseded shall not be deened, except as so nodified
or superseded, to constitute a part of this Registration Statenent.



I TEM 4. DESCRI PTI ON OF SECURI Tl ES.
Not appl i cabl e.
ITEM5. | NTERESTS OF NAMED EXPERTS AND COUNSEL.

Certain legal matters in connection with this offering have been passed
upon for the Company by Law, Snakard & Ganbill, a Professional Corporation, Fort
Worth, Texas. Rice M Tilley, Jr. is a shareholder of Law, Snakard & Ganbill,
P.C., and a Director and Assistant Secretary of the Conpany. M. Tilley is the
beneficial owner of 26,562 shares of Company’s Class A Common Stock and holds
stock options to purchase 19, 388 shares of Conmpany’s O ass A Common Stock.

ITEM 6. | NDEMNI FI CATI ON OF DI RECTORS AND CFFI CERS.

The Conpany’s Certificate of Incorporation and Bylaws, and Indemification
Agreenents between the Conmpany and each of its directors and officers, provide

that the Conmpany shall indemify all directors and officers of the Conpany to
the full extent permtted by the Delaware GCeneral Corporation Law. Under such
provisions any director or officer who, in his capacity as such, is nade or
threatened to be nmade, a party to any suit or proceeding, shall be indemified

if such director or officer acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the
Conpany. The Certificate  of I ncor porati on, Byl aws, such I ndemmi fi cati on
Agreenents, and the Delaware GCeneral Corporation Law further provide that such
indemification is not exclusive of any other rights to which such individuals
may be entitled under t he Certificate of I ncor poration, Byl aws, such
I ndemi fi cation Agreenents, or any Agr eement , vote of st ockhol ders or
disinterested directors, or otherw se.

I TEM 7. EXEMPTI ON FROM REGQ STRATI ON CLAI MED.
Not Appl i cabl e.

I TEM 8. EXH BI TS
Exhi bi t Nunber Description
4.1 2004 Stock Option Plan.

5.1 Opi nion of Counsel as to legality of securities being
regi stered.

23.1 Consent of Counsel (contained in Exhibit 5.1).

23.2 Consent of | ndependent Regi stered Public Accounting
Firm

24.1 Power of Attorney.

I TEM 9. UNDERTAKI NGS
(a) The Registrant hereby undert akes:

(1) To file, during any period in which offers or sales are being
made, a post-effective amendnment to this Registration Statenent to include any
material information wth respect to the plan of distribution not previously
disclosed in the Registration Statenent or any material change to such



information in the Registration Statement.

(2) That, for the purpose of determining any liability wunder the
Securities Act of 1933 (the “Act”), each such post-effective anendment shall be
deered to be a new Registration Statement relating to the securities offered
therein, and the offering of such securities at that time shall be deenmed to be
the initial bona fide offering thereof.

(3) To renove from registration by neans of a post-effective anendment
any of the securities being registered which remain unsold at the termnation
of the offering.

(b) The undersigned Registrant hereby undertakes that, for the purposes of
determining any liability wunder that Act, each filing of the Registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and,
where applicable, each filing of an enployee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference
in the Registration Statenment shall be deemed to be a new Registration Statenent
relating to the securities offered therein, and the offering of such securities
at that time shall be deened to be the initial bona fide offering thereof.

(c) Insofar as indemification for liabilities arising under the Act may
be permtted to directors, officers, and controlling persons of the Registrant
pursuant to the provisions described in Item 6 or otherwise, the Registrant has
been advised that in the opinion of the Securities and Exchange Commi ssion such
indemification is against public policy as expressed in the Act and is,

t herefore, unenforceable. In the event that a claim for indemification against
such liabilities (other than 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) 1is asserted by such

director, officer, or <controlling person being registered, the Registrant wll,
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 indemification by it is against public policy as expressed in the Act and
wi Il be governed by the final adjudication of such issue.

S| GNATURE

Pursuant to the requirements of the Securities Act of 1933, the Registrant

certifies that it has reasonable grounds to believe that it neets all of the
requirenents for filing Form S8 and has duly caused this Registration Statenent
to be signed on its behalf by the wundersigned thereunto duly authorized, in the

Gty of New York, State of New York, on August 18, 2004.
SUPREME | NDUSTRI ES, | NC.
By: /s/ Herbert M Gardner
Nane: Herbert M Gardner

Title: Chairman of the Board of Drectors,
Pr esi dent
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Exhibit 4.1

2004 Stock Option Plan
of

Suprene Industries, Inc.
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2004 Stock Option Plan
of
Suprene Industries, Inc.

This Suprene Industries, Inc. 2004 Stock Option Plan (the "Plan") provides
for the granting of:

(a) Incentive Stock Options (hereinafter defined) to certain key
enpl oyees  of Suprene Industries, Inc., a Delaware corporation ("Conpany"),
and/or its Affiliates (hereinafter defined), and

(b) Nonstatutory Stock Options (hereinafter defined) to certain key
enpl oyees of Conpany, and/or its Affiliates, and to certain individuals who are
not enpl oyees of Conpany or its Affiliates.

The purpose of the Plan is to provide an incentive for key enployees of
Conpany and/or its Affiliates, and for individuals who are not enployees of
Conpany and/or its Affiliates but who from time to tine provide substantial
advice or other assistance or services to Conpany and/or its Affiliates, to
remain in the service of Conpany and/or its Affiliates or continue to provide
such assistance, to extend to them the opportunity to acquire a proprietary
interest in Conpany so that they wll apply their best efforts for the benefit
of Conpany, and to aid Conpany in attracting able persons to enter the service
of Conpany and/or its Affiliates or provide such assistance.

Article |
Definitions
Sec. 1:1. Act . "Act" shall nean the Securities Exchange Act of 1934,
as anended.
Sec. 1:2. Affiliates. "Affiliates" shall nean: (a) any corporation,

other than Conpany, in an unbroken chain of corporations ending with Conpany if
each of the corporations, other than Conpany, owns stock possessing fifty
percent (50% or nore of the total conbined voting power of all classes of stock
in one of the other corporations in such chain; and (b) any corporation, other
than Conpany, in an unbroken chain of corporations beginning with Conpany if
each of the corporations, other than the last corporation in the unbroken chain,
owns stock possessing fifty percent (50% or nore of the total conbined voting
power of all classes of stock in one of the other corporations in such chain.

Sec. 1:3. Agr eenent . "Agreenent" shall nmean the witten agreenent
between Conmpany and a Holder evidencing the Option granted by Conpany and the
understandi ng of the parties with respect thereto.



Sec. 1:4. Board of Directors. "Board of Directors" shall nmean the
board of directors of Conpany.

Sec. 1:5. Code. "Code" shall nmean the Internal Revenue Code of 1986,
as anended.
Sec. 1:6. Commi t t ee. "Committee" shall nean the conmttee designated
in Article I'll hereof by the Board of Directors to administer this Plan.
Sec. 1:7. Eligible |Individuals. "Eligible Individuals" shall nean:
(a) key enployees, including officers and/or directors who are also enployees

of Conpany and/or of any of its Affiliates; and (b) individuals who are not
enpl oyees of Conpany and/or of its Affiliates but who from time to tine provide

substanti al advice or other assistance or services to Conpany and/or its
Affiliates.
Sec. 1:8. Fair Market Val ue. "Fair Market Value" shall nmean, if the

Stock is traded on one or nore established nmarkets or exchanges, the nean of the
opening and closing prices of the Stock on the primary market or exchange on
which the Stock is traded, and if the Stock is not so traded or the Stock does
not trade on the relevant date, the value determined in good faith by the Board
of Directors. For purposes of wvaluing Incentive Stock Options, the Fair Market
Value of stock shall be determned without regard to any restriction other than
one which, by its ternms, will never |apse.

Sec. 1:9. Hol der. "Hol der" shall nean an Eligible Individual to whom
an Qption has been granted.

Sec. 1:10. Incentive Stock Options. "I ncentive Stock Options" shall
mean stock options that are intended to satisfy the requirements of Sec. 422 of
t he Code.

Sec. 1:11. Nonstatutory Stock Options. "Nonstatutory Stock Options"
shall nean stock options that are not intended to be, or are not denom nated as,
I ncentive Stock Qptions.

Sec. 1:12. Opti ons. "Options" shall nean either Incentive Stock
Options or Nonstatutory Stock Options, or both.

Sec. 1:13. St ock. "Stock" shall nean Conpany's authorized $.10 par
val ue dass A Common Stock.



Article |1
St ock and Maxi mum Nunber of Shares Subject to the Plan

Sec. 2:1. Description of Stock and Maxi num Shares All ocat ed. The Stock
which Options granted hereunder give a Holder the right to purchase may be
uni ssued or reacquired shares of Stock, as the Board of Directors may, in its
sole and absolute discretion, from tine to time determne. Subject to the

adjustnents in Sec. 6.6 hereof, the aggregate nunber of shares of Stock to be
issued pursuant to the exercise of all Options granted hereunder may equal, but
may not exceed, 600,000 shares of Conpany's Stock.

Sec. 2:2. Restoration of Shares. If an Option hereunder expires,
termnates, or is not exercised for any reason during the term of this Plan, the
shares of Stock which were subject to such Option shall be "restored" to the

Plan by again being available for Options granted after the shares' restoration,
effective as of the first day of the year following such expiration,
term nation, or non-exercise.

Article 111
Adm ni stration of the Plan

Sec. 3:1. Stock Option Committee. This Plan will be admnistered by
a Comittee consisting of between three and six nenbers to be appointed by
Conpany's Board of Directors. The nenbers of the Stock Option Committee nust

be menbers of the Conpany's Board of Directors.

Sec. 3:2. Duration, Renoval, Etc. The nenbers of the Conmittee shall
serve at the pleasure of the Board of Directors, which shall have the power, at
any tinme and from time to tinme, to renove nenbers from the Conmittee or to add
nmenbers thereto. Vacancies on the Committee, however caused, shall be filled
by the Board of Directors.

Sec. 3:3. Meetings and Actions of Conmittee. The Committee shall elect
one of its nmenbers as its Chairman and shall hold its neetings at such tinmes and
places as it nay determne. Al decisions and determnations of the Committee

shall be made by the nmpjority vote of all of its nmenbers present at a neeting;
provided, however, that any decision or determnation reduced to witing and
signed by all of the menbers of the Conmittee shall be as fully effective as if
it had been nade at a neeting duly called and held. The Committee may make any
rules and regulations for the conduct of its business that are not inconsistent
with the provisions hereof and with the Byl aws of Conpany.

Sec. 3:4. Conmittee's Powers. Subject to the express provisions
hereof, the Committee shall have the authority, in its sole and absolute
discretion to: (a) adopt, anmend, and rescind admnistrative and interpretive
rules and regulations relating to the Plan; (b) determine the terns and
provisions of the respective Agreenments (which need not be identical), including



provisions defining or otherwise relating to: (i) subject to Article VI of the
Plan, the term and the period or periods and extent of exercisability of the
Options, (ii) the extent to which the transferability of shares of Stock issued
upon exercise of Qptions is restricted, (iii) the effect of termnation of
enpl oynent upon the exercisability of the Options, and (iv) the effect of
approved |eaves of absence (consistent with any applicable regulations of the
Internal Revenue Service); (c) accelerate the tine of exercisability of any
Option that has been granted; (d) construe the respective Option Agreenents and
the Plan; and (e) nake all other determinations and perform all other acts
necessary or advisable for admnistering the Plan, including the delegation of
such mnisterial acts and responsibilities as the Committee deens appropriate.
The Conmittee may correct any defect or supply any omssion or reconcile any
inconsistency in the Plan or in any Agreenent in the manner and to the extent
it shall deem expedient to carry it into effect, and it shall be the sole and
final judge of such expediency. The determnation of the Comittee on the
matters referred to in this Sec. 3.4 shall be final and concl usive.

Article IV
Eligibility and Participation

Sec. 4:1. El i gi bl e Individuals. Options may be granted hereunder only
to persons who are Eligible Individuals at the tine of the grant thereof.
Notwi t hstandi ng any provision contained herein to the contrary, a person nmay not
receive an Incentive Stock Option hereunder unless he or she is an enployee of
Conmpany and/or an Affiliate, nor shall a person be &eligible to receive an
Incentive Stock Qption hereunder if he or she, at the tine such Option is
granted, would own (within the neaning of Secs. 422 and 424 of the Code) stock
possessing nore than ten percent (10% of the total conbined voting power or
value of all <classes of stock of GConpany or an Affiliate, unless at the tine
such Incentive Stock Option is granted the exercise price per share is at |east
one hundred ten percent (110% of the Fair Market Value of each share of stock
to which the Incentive Stock Option relates and the Incentive Stock Option is
not exercisable after the expiration of five (5) years from the date it is
grant ed.

Sec. 4:2. No Right to Option. The adoption of the Plan shall not be

deened to give any person a right to be granted an Qption.

Article V
Grant of Options and Certain Terns of the Agreenents

Sec. 5:1. Determ nation of Eligible Individuals. Subject to the
expr ess provi si ons her eof , t he Commi ttee shal | det erm ne whi ch Eligible
Individuals shall be granted Options hereunder from tinme to tine. In neking
grants, the Conmittee shall take into consideration the contribution the

potential Holder has nmade or nmay nmeke to the success of Conpany and/or its
Affiliates along with such other considerations as the Board of Directors nmay
from tine to tinme specify. The Conmittee shall also determne the nunber of
shares subject to each of such Options and shall authorize and cause Conpany to
grant Options in accordance with such determ nations.



Sec. 5:2. Date of Gant. The date on which the Conmmittee conpletes all
action constituting an offer of an Option to an individual, including the
specification of the nunber of shares of Stock to be subject to the Option,
shall be the date on which the Option covered by an Agreenent is granted, even
though certain terns of the Agreenent may not be determned at such tine and

even though the Agreenent nay not be executed until a later tine. For purposes
of the preceding sentence, an offer shall be deened nade if the Committee has
completed all such action and has comunicated the grant thereof to the
potential Hol der. In no event, however, nmay an Qptionee gain any rights in

addition to those specified by the Conmrttee in its grant, regardless of the
tine that nmay pass between the grant of the Option and the actual execution of
the Agreement by Conpany and the Opti onee.

Sec. 5:3. Stock Option Agreenent. Each Option granted hereunder shall
be evidenced by an Agreenment, executed by Conpany and the Eligible Individual
to whom the Qption is granted, incorporating such terns as the Committee deens
necessary or desirable. More than one Option nmay be granted hereunder to the
sane Eigible Individual and be outstanding concurrently hereunder. In the
event an Eligible Individual is granted both one or nore Incentive Stock Options
and one or nore Nonstatutory Stock Options, such grants shall be evidenced by

separate Agreenents, one for each of the Incentive Stock Qption grants and one
for each of the Nonstatutory Stock Qption grants.

Sec. 5:4. Forfeiture of Stock. Each Agreenent may provide for
conditions giving rise to the forfeiture of the Stock acquired pursuant to an
Option granted hereunder and/or such restrictions on the transferability of
shares of Stock acquired pursuant to an Option granted hereunder as the

Conmmittee in its sole and absolute discretion deens proper or advisable. Such
conditions giving rise to forfeiture nmay include, but need not be linmted to,
the requirenent that the Holder render substantial services to Company and/or
its Affiliates for a specified period of tinme. Such restrictions on
transferability may include, but need not be limted to, options and rights of

first refusal in favor of Conpany.

Sec. b5:5. Cash Awards. In addition, the Board of Directors may
authorize the Committee to grant cash awards payable in connection with the
exercise of an Option wupon such ternms and conditions as are specified by the
Board of Directors; provided that no such cash award shall be effective unless
it conplies with any applicable requirenents for exenption from liability
pursuant to Rule 16b-3 pronul gated under the Act.



Article M
Terns and Conditions of Options

Al Options granted hereunder shall conply with, be deened to include, and
shall be subject to, the following ternms and conditions:

Sec. 6:1. Nunber of Shares. Each Agreenent shall state the nunber of
shares of Stock to which it relates. Except to the extent an Agreenent
otherwise provides, the following limtations shall apply to the exercise of
each Option:

A First Year. A Holder may not exercise his or her Option during

the first twelve (12) nonth period following the date of grant of such Option.

B. After First Year. A Holder may exercise up to (but not nore
than) one-third of the total shares of Stock subject to his or her Option at any
tine after the first twelve (12) nonth period following the day of grant of such

Opti on.

C After Second Year. A Holder may exercise up to (but not nore
than) two-thirds of the total shares of Stock subject to his or her Option at
any tine after the first twenty-four (24) nonth period following the date of
grant of such Option.

D. After Third Year. A Holder may exercise all of the shares of
Stock subject to his or her Option at any tine after the first thirty-six (36)
nmonth period follow ng the date of grant of such Qption.

E. Seni or St at us. Notwi t hstanding the limtations stated above,
if a Holder is sixty-five (65) years of age or older at the tinme his or her
ption is granted, such Holder nmy exercise up to (but not nore than) one-half
of the total shares of Stock subject to such Option at any tinme during the first
twelve (12) nonth period following the date of grant of such Option and
thereafter may exercise all of the shares of Stock subject to such Qption.

F. De Mninmus Linmitation. Subject to the limtations stated
above, each Option nmay be exercised at one time or on several successive
occasions; however, each Option may not be exercised in an amount |ess than one
hundred (100) shares at any one tine (unless such exercise is being nade as to
the entire portion of Stock which may be purchased pursuant to this Plan).

Sec. 6:2. Exercise Price. Each Agreenent shall state the exercise
price per share of Stock. The exercise price per share of stock subject to an
Incentive Stock Option shall not be less than the greater of: (a) the par value

per share of the Stock; or (b) one hundred percent (100% of the Fair Market
Val ue per share of Conpany's Stock on the date of the grant of the Option. The
exercise price per share of stock subject to a Nonstatutory Stock Option shall
not be less than fifty percent (50% of the Fair Market Value per share of the
Stock on the date of the grant of the Option.



Sec. 6:3. Medium and Tinme of Paynment, Method of Exercise, and
Wt hhol di ng Taxes.

A Exercise of Option. Except as otherwi se permtted below, the
exercise price of stock covered by an Option shall be payable upon the exercise
of the Option in cash, by certified or cashier's check. Exercise of an Option
shall not be effective until Conpany has received witten notice of exercise.

Such notice nust specify the nunmber of whole shares to be purchased and be
acconpanied by paynent in full of the aggregate exercise price of the nunber of
shares purchased. Conpany shall not in any case be required to sell, issue, or
deliver a fractional share with respect to any Option.

1. St ock-for-Stock Exercise. Wth the consent of the
Committee, the Holder nmay pay the exercise price with shares of Stock of Conpany
whi ch have been held by the Holder for at least six (6) nonths prior to the date
of exercise, or with the consent of the Conmttee, by a conbination of cash and
such shares. Such Stock shall be duly endorsed for transfer to Conpany. Such
Stock shall be deemed to have a fair narket value on the date of delivery equal
to the aggregate purchase price of the shares with respect to which such Option
or portion thereof is being exercised.

2. Cashl ess Exercise/ Sal e Mt hod. Wth the consent of the
Committee, paynent in full of the exercise price of the Option nay be nade
through the Conpany’'s receipt of a copy of instructions to a broker directing
such broker to sell the Stock for which the Option is being exercised, to remt
to the Conpany an anount equal to the aggregate exercise price of such Option,
with the bal ance being remtted to Hol der.

B. New Opti ons. In the event that a Holder pays the exercise
price of his Option, in whole or in part, with previously owned shares of Stock,
pursuant to the rules specified above, then, if and to the extent approved by

the Conmmttee, in addition to the shares of Stock purchased pursuant to the
Option exercise, such Holder shall also receive a new Option, subject to the
ternms and conditions set forth below and in the Holder's individual Stock Option
Agr eenent . Upon exercise of the Option with paynent in the form of either

shares of Stock or a conbination of cash and shares of Stock, the Conmittee nay,

in its sole and absolute discretion, grant the Holder a new Option for shares
of Stock equal to the nunber of shares that were delivered by the Holder to
Conmpany to pay, in whole or in part, the exercise price of the previous Option.

The exercise price of the new Option shall be equal to at least 100% of the Fair

Mar ket Value per share of the Stock on the date of the exercise of the previous
Option. Provided, however, the new Option cannot be exercised by the Holder

until the later of: (1) the exercisability dates specified in the individual

ption Agreenent; or (2) six (6) nonths after the date of grant. As a further

condition on the exercisability of the new Option, the shares of Stock received
by the Holder upon exercise of his or her previous Option nust be held by the
Hol der for at least six (6) nonths prior to any sale of such shares by the
Hol der. Any sale of such shares by a Holder prior to the expiration of the six
(6) nonth holding period shall render the new Option non-exercisable. Not hi ng
in this paragraph shall prevent the Committee from granting a Holder another new
Option in the future when the previous new Option is exercised by the Holder

with the paynent of previously owned shares of Stock.



C W t hhol di ng.

1. Gener al . The Conmittee may, in its discretion, require
a Holder to pay to Conmpany at the tine of exercise of an Option (or portion
thereof) the anpbunt that Conpany deenms necessary to satisfy its obligation to

withhold Federal, state, or local inconme or other taxes incurred by reason of
the exercise. Upon the exercise of an Option requiring tax wthholding, a
Holder nmay make a witten request to have shares of stock w thheld by Conpany
from the shares otherwise to be received. The nunber of shares so withheld
shall have an aggregate Fair Market Value on the date of exercise sufficient to
satisfy the applicable w thholding taxes. The acceptance of any such request
by a Holder shall be at the sole discretion of the Commttee, including, if

deemred necessary by the Committee, approval by the Securities and Exchange
Commission and the satisfaction of any additional requirenents necessary to
obtai n such approval .

2. Addi tional Sec. 16b Requirenents. Currently, with respect
to Option holders subject to liability wunder Section 16b of the Act, such
additional requirenents include the follow ng: (1) any previously owned shares

of Stock used to satisfy the wthholding obligation nmust have been held by the
taxpayer for at least six (6) nonths, and any Qption shares otherw se issuable
hereunder to be withheld to satisfy such obligations may be so withheld only if
both the exercise of the Option and the election to have shares wthheld are
made at least six (6) nonths after the date of grant; (2) the Option holder's
el ection nust be nmade: (a) at least six (6) nonths less one day prior to the
date on which the option exercise becones taxable, or (b) wthin a 10-day
"wi ndow period" beginning on the third business day following the release of
Conmpany's annual or quarterly financial reports and ending on the twelfth day
thereafter (but in no event later than the date the option exercise becones
taxable); (3) Conpany has been subject to the Act's reporting requirements for
nore than a year and has filed all reports and statenents required to be filed
pursuant to Section 13 of the Act; (4) Conpany regularly issues quarterly or

annual summary statenents of sales and earnings; (5 all nenbers of the
Committee administering the Plan wth respect to Option holders subject to
liability wunder Section 16b of the Act are "disinterested" in accordance wth
Rule 16b-3 promulgated under the Act; (6) the Committee wll be enpowered to

consent to or disapprove an Qption holder's wthholding election; and (7) any
wi thhol ding el ection will be required to be irrevocabl e.

Sec. 6:4. Terns, Tine of Exercise, and Transferability of Options.

A Decrease in Term of Option. In addition to such other terms
and conditions as may be included in a particular Agreement granting an Option,
an Option shall be exercisable during a Holder's lifetine only by him or her or
by his or her guardian or legal representative (or assignee after a permtted

assi gnnent) . An Incentive Stock Option shall not be transferrable other than
by wll or by the laws of descent and distribution. A non-statutory stock
option shall not be transferrable other than by wll or the laws of descent and



distribution or to a qualified charity or a nenber of the Holder's famly. For

this purpose, a “qualified charity” shall mnean an organization described in
Section 170(c) of the Internal Revenue Code of 1986, as anended. Each Option
shall also be subject to the following terns and conditions (except to the

extent a Hol der’s Agreenent otherw se provides):

1. Term nati on of Enpl oynent or Directorship.
(a) Vol untary Term nati on. If a Holder ceases to
be enmployed by at least one of the enployers in the group of enployers
consisting of Conpany and its Affiliates because the Holder voluntarily

terminates his or her enploynent with such group of enployers and the Holder
does not renmain or thereupon becone a director of Conpany or one or nore of its
Affiliates, or if a Holder ceases to be a director of at Ileast one of the
corporations in the group of corporations consisting of Conmpany and its
Affiliates and the Holder does not renmain or thereupon become an enployee of
Conmpany or one or nore of its Affiliates, the portion (if any) of an Option that

remains unexercised, including that portion (if any) that pursuant to the
Agreenent is not yet exercisable, as of the date of the Holder's termnation of
enpl oynent or ceasing to be a director, whichever occurs later, shall termnate

and cease to be exercisable as of such date (or ninety [90] days prior thereto
if the Holder elected to exercise his or her Option in anticipation of such
termination [to be determined in the sole discretion of the Commttee]).

(b) Term nation for Cause. If a Holder ceases to
be employed by at least one of the enployers in the group of enployers
consisting of Company and its Affiliate because any of such entities termnates
the Holder's enploynent for cause, the portion (if any) of an Option that

remai ns unexer ci sed, including that portion (if any) that pursuant to the
Agreenent is not yet exercisable, at the tine of the Holder's termnation of
enpl oynent, shall terminate and cease to be exercisable inmmediately upon such

termination (or ninety [90] days prior thereto if the Holder elected to exercise
his or her Option in anticipation of such termination [to be deternmined in the

sole discretion of the Comittee]). A Holder's enploynent shall be deened
termnated "for cause" if termnated by the Board of Directors of Conpany (or
t he boar d of directors of an Affiliate) because of i nconpet ence,

i nsubordi nati on, dishonesty, other acts detrinental to the interest of Conpany
and/or its Affiliates, or any material breach by the Holder of any enploynent,
nondi scl osure, nonconpetition, or other contract with Conpany and/or one of its
Affiliates. Wiet her "cause" exists shall be determined by such Board of
Directors in its sole discretion and in good faith. The exercise of an option
in anticipation of a termnation for cause shall be null and void.

(c) Term nati on Wthout Cause. If a Holder ceases
to be enployed by at least one of the enployers in the group of enployers
consisting of Conpany and its Affiliates because one or nore of such entities
termnates the enploynent of the Holder for otherwise than for "cause," and the
Hol der does not renmain or thereupon beconme a director of Conpany and/or one or
nore of its Affiliates, the Holder shall have the right for thirty (30) days
following such termnation to exercise the Option with respect to that portion
thereof that has becone exercisable pursuant to Holder's Agreenent as of the



date of such termnation, and thereafter the ption shall termnate and cease
to be exercisable.

2. Di sability. If a Holder ceases to be enployed by at
least one of the enployers in the group of enployers consisting of Conpany and
its Affiliates by reason of disability (as defined in Sec. 22(e)(3) of the Code)
and does not renmin or thereupon becone a director of Conpany or one or nore of
its Affiliates, or if the Holder ceases by reason of such disability to be a
director of at least one of the corporations in the group of corporations
consisting of Conpany and its Affiliates, the Holder shall have the right for
ninety (90) days after the date of termnation of enploynment with, or cessation
of directorship of, such group of enployers by reason of disability, whichever
occurs later, to exercise an Option to the extent such Qption is exercisable on
the date of his or her termnation of enploynent, and thereafter the Option
shall term nate and cease to be exercisable.

3. Deat h. If a Holder dies while in the enploy of Conpany
or an Affiliate, or dies while a director of Conpany or an Affiliate, his or her
Option shall be exercisable by his or her legal representatives, |egatees, or

distributees for six (6) nonths following the date of the Holder's death to the
extent such Option is exercisable on the Holder's date of death, and thereafter
the Option shall term nate and cease to be exercisable.

B. Term of Option. Notwi t hstandi ng any other provision of this
Plan, including the provisions of Subsection A above, no Incentive Stock Option
may be exercised after the expiration of ten (10) years from the date it was
granted (or the period specified in Sec. 4.1, if applicable). The Committee nay
prescribe in any Agreenent that the Qption evidenced thereby nmay be exercised
in full or in part as to any nunber of shares subject thereto at any time or
fromtime to time during the term of the Qption, or in such installnments at such
tines during said term as the Committee may prescribe. Except as provided above
and unless otherwise provided in any Agreenment, an Qption may be exercised at
any time or from time to tinme during the term of the Option. Such exercise nmay
be as to any or all whole (but no fractional) shares which have beconme
pur chasabl e under the Qption.

C I ssuance of Stock Certificates. Wthin a reasonable time, or
such tine as may be permitted by law, after Conpany receives witten notice that
the Holder has elected to exercise all or a portion of an Option, such notice

to be acconpanied by paynment in full of the aggregate exercise price of the
nunber of shares purchased, Conpany shall issue and deliver a certificate
representing the shares acquired as a result of the exercise and any other
anounts payable in consequence of such exercise. In the event that a Holder

exercises both an Incentive Stock Qption, or portion thereof, and a Nonstatutory
Stock Option, or a portion thereof, separate Stock certificates shall be issued,
one for the Stock subject to the Incentive Stock Option and one for the Stock
subject to the Nonstatutory Stock Option. The nunber of shares of Stock
transferrable due to an exercise of an Option wunder this Plan shall not be
increased due to the passage of tine, except as may be provided in an Agreenent.
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D. I ssuance in Conpliance Wth Securities Laws. Not hi ng herein
or in any Option granted hereunder shall require Conpany to issue any shares
upon exercise of any Option if such issuance would, in the opinion of counsel
for Conpany, constitute a violation of the Securities Act of 1933, as anended,
or any simlar or superseding statute or statutes, or any other applicable
statute or regulation, as then in effect.

E. I nvest rent Legend. At the time of exercise of an Option,
Conmpany nmay, as a condition precedent to the exercise of such Option, require
from the Holder of the Qption (or in the event of his or her death, his or her
legal representatives, legatees, or distributees) such witten representations,
if any, ~concerning his or her intentions wth regard to the retention or
disposition of the shares being acquired by exercise of such Option and such
witten covenants and agreenents, if any, as to the nanner of disposal of such
shares as, in the opinion of counsel to Conpany, may be necessary to ensure that
any disposition by such Holder (or in the event of his or her death, his or her
legal representatives, legatees, or distributees), wll not involve a violation
of the Securities Act of 1933, as anended, or any simlar or superseding statute
or statutes, or any other applicable state or federal statute or regulation, as
then in effect. Certificates for shares of Stock, when issued, nmay have the
following |egend, or statenents of ot her applicable restrictions, endor sed
thereon, and nay not be i medi ately transferable:

The shares of Stock evidenced by this certificate have been
issued to the registered owner in reliance upon witten
representations that these shares have been purchased for
investnent. These shares nay not be sold, transferred, or
assigned unless, in the opinion of Conpany and its | egal
counsel, such sale, transfer, or assignment will not be in
violation of the Securities Act of 1933, as anended, applicable
rules and regul ations of the Securities and Exchange Comm ssi on,
and any applicable state securities |aws.

Sec. 6:5. Limtati on on Aggregate Value of Shares That May Becone First
Exercisable During Any Calendar Year Under an |Incentive Stock Option. Wth
respect to any Incentive Stock Option granted under this Plan, to the extent
that the aggregate Fair Market Value of shares of Stock exceed $100,000, then

such excess over $100,000 shall not be considered as subject to an Incentive
Stock Option, but rather shall be considered as subject to a Nonstatutory Stock
Opti on. This rule shall be applied by taking shares of Stock subject to

Incentive Stock Options that are purchasable for the first tine in the calendar
year into account in the order in which such Incentive Stock Options were
grant ed.
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Sec. 6:6. Adj ust nents Upon Changes in Capitalization, Merger, Etc.

A Met hod of Adj ustnent. In the event of any change in the nunber
of outstanding shares of Stock effected without recei pt of consi deration
therefor by Conpany (other than as a result of the conversion of Conpany's d ass
B Common Stock into Cass A Commopbn Stock) by reason of a stock dividend, or
split, conbination, exchange of shares or other recapitalization, nerger, or

otherwise, in which Conpany is the surviving corporation, the aggregate nunber
and class of the reserved shares, the nunber and class of shares subject to each
outstanding Option, and the exercise price of each outstanding Option shall be

automatically adjusted to accurately and equitably reflect the effect thereon
of such change (provided that any fractional share resulting from such
adjustnent nmay be elimnated). In the event of a dispute concerning such
adjustnent, the decision of the Commttee shall be conclusive. The nunber of
reserved shares or the nunber of shares subject to any outstanding Option shall
be automatically reduced by any fraction included therein which results from any
adj ust nent nmade pursuant hereto.

B. Term nation of Option. The follow ng provisions shall apply
unless a Holder's Agreenent provides otherw se. A dissolution or liquidation
of Conpany; a sale of all or substantially all of the assets of Conpany where
it is contenplated that wthin a reasonable period of tinme thereafter Conpany

will either be liquidated or converted into a nonoperating conpany or an
extraordinary dividend will be declared resulting in a partial 1liquidation of
Conmpany (but in all cases only wth respect to those enployees whom it s
anticipated wll lose their enploynent wth Conpany and its Affiliates as a

result of such sale of assets); a nerger or consolidation (other than a nerger
effecting a reincorporation of Company in another state or any other nerger or
a consolidation in which the shareholders of the surviving corporation and their
proportionate interests therein imediately after the nerger or consolidation
are substantially i denti cal to t he shar ehol ders of Conpany and their
proportionate interests therein i medi ately prior to t he ner ger or
consolidation) in whhich GConpany is not the surviving corporation (or survives
only as a subsidiary of another <corporation in a transaction in whhich the
sharehol ders of the parent of Conpany and their proportionate interests therein
imediately after the transaction are not substantially identical to the
sharehol ders of Conpany and their proportionate interests therein immediately

prior to the transaction) shal | cause every Option then outstanding to
termnate, but the Holders of each such then outstanding Qption shall, in any
event, have the right, imediately prior to such dissolution, |iquidation, sale

of assets, nerger, consolidation, or transaction, to exercise each such Option,
to the extent not theretofore exercised, wthout regard to the determination as
to the periods and installnents of exercisability nmade pursuant to a Holder's
Agreenent if (and only if) such Options have not at that time expired or been
t erm nat ed.

Sec. 6:7. Rights as a Sharehol der. A Hol der shall have no right as a
shareholder with respect to any shares covered by his or her Option until a
certificate representing such shares is issued to him or her. No adj ust ment

shall be nmade for dividends (ordinary or extraordinary, whether in cash or other
property) or distributions or other rights for which the record date is prior
to the date such certificate is issued (except as provided in Sec. 6.6. hereof).
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Sec. 6:8. Modi fi cation, Extension, and Renewal of Options. Subject to
the terns and conditions of and wthin the Ilinmtations of the Plan, the
Committee may nodify, extend, or renew outstanding Options granted under the
Plan, or accept the surrender of Options outstanding hereunder (to the extent
not theretofore exercised) and authorize the granting of new Options hereunder
in substitution therefor (to the extent not theretofore exercised). The
Committee may not, however, wthout the <consent of the Holder, nodify any
outstanding Incentive Stock Options so as to specify a lower exercise price or
accept the surrender of outstanding Incentive Stock Options and authorize the
granting of new Options in substitution therefor specifying a |lower option
price. In addition, no nodification of an Option granted hereunder may, w thout
the consent of the Holder, alter or inpair any rights or obligations under any
Option theretofore granted hereunder to such Holder wunder the Plan, except as
may be necessary with respect to Incentive Stock Options to satisfy the
requi renents of Sec. 422 of the Code.

Sec. 6:9. Furni sh I nformation. Each Hol der shall furnish to Conpany
all information requested by Conpany to enable it to conply with any reporting
or other requirements inposed upon Conpany by or wunder any applicable statute
or regul ation.

Sec. 6:10. Oobligation to Exercise; Termnation of Enploynent. The
granting of an Qption hereunder shall inpose no obligation upon the Holder to
exercise the same or any part thereof. In the event of a Holder's termnation

of enploynent with Conpany or an Affiliate, the unexercised portion of an Option
granted hereunder shall termnate in accordance with Sec. 6.4 hereof.

Sec. 6:11. Agreenent Provi sions. The Agreenents authorized under the
Plan shall contain such provisions in addition to those required by the Plan
(including, without limtation, restrictions or the renoval of restrictions upon
the exercise of the Option and the retention or transfer of shares thereby
acquired) as the Commttee deens advisable. Each Agreenent shall identify the
Option evidenced thereby as an Incentive Stock Option or Nonstatutory Stock
Option, as the case may be, and no Agreenent shall cover both an Incentive Stock

Option and Nonstatutory Stock Option. Except as provided by Subsection B of
Sec. 6.6, each Agreenent relating to an Incentive Stock Option granted hereunder
shal | contain such limtations and restrictions wupon the exercise of the

Incentive Stock Option to which it relates as is necessary for the Incentive
Stock Option to which such Agreenent relates to constitute an incentive stock
option, as defined in Sec. 422 of the Code.
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Article V1
Duration of Plan

No Incentive Stock Options may be granted hereunder after the date that is

ten (10) years from the earlier of: (i) the date this Plan is adopted by the
Board of Directors; or (ii) the date this Plan is approved by Conpany's
shar ehol ders. In addition, wth respect to shares of Stock not currently

covered by an outstanding Option, this Plan may be terminated at any tine by the
Board of D rectors.

Article VINI
Anendnent of Plan

The Board of Directors nmmy, insofar as permtted by law, with respect to
any shares at the time are not subject to Options, suspend or discontinue the
Plan or revise or anend it in any respect whatsoever; provided, however, that,
without the approval of the holders of a nmjority of the outstanding shares of
voting stock of all classes of Conpany, no such revision or anendnent shall:
(a) change the nunber of shares of the Stock subject to the Plan, (b) change the
designation of the class of enployees eligible to receive Options, (c) decrease
the price at which Incentive Stock Options nmay be granted, (d) renove the
adm nistration of the Plan from the Committee, or (e) without the consent of the
affected Hol der, cause the Incentive Stock Options granted hereunder and
outstanding at such tinme that satisfied the requirenments of Sec. 422 of the Code
to no longer satisfy such requirenents.

Article I X
Gener al
Sec. 9:1. Application of Funds. The proceeds received by Conpany from
the sale of shares pursuant to Options shall be wused for general corporate
pur poses.
Sec. 9:2. Ri ght of GConpany and Affiliates to Term nate Enploynent.

Nothing contained in the Plan, or in any Agreenent, shall confer upon any Holder
the right to continue in the enploy of Conpany or any Affiliate, or interfere
in any way with the rights of Conmpany or any Affiliate to termnate his or her
enpl oynent at any tine.

Sec. 9:3. No Liability for Good Faith Determ nations. Nei t her the
menbers of the Board of Directors nor any nenber of the Committee shall be
liable for any act, omssion, or determnation taken or namde in good faith wth
respect to the Plan or any Option granted under it, and nenbers of the Board of

Directors and t he Committee shal | be entitled to i ndemi fication and
reinbursement by Conpany in respect of any claim loss, danage, or expense
(including attorneys' fees, the <costs of settling any suit, provided such
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settlement is approved by independent Iegal counsel selected by Conpany, and
anmounts paid in satisfaction of a judgnment, except a judgnment based on a finding
of bad faith) arising therefrom to the full extent pernitted by law and under
any directors and officers liability or simlar insurance coverage that may from
time to time be in effect.

Sec. 9:4. Informati on Confidential. As partial consideration for the
granting of each Option hereunder, the Holder shall agree with Conpany that he
or she wll keep confidential all information and know edge that he or she has

relating to the manner and anmobunt of his participation in the Plan; provided,
however, that such information nay be disclosed as required by law and nay be
given in confidence to the Holder's spouse, tax, and financial advisors, or to

a financial institution to the extent that such information is necessary to
secure a |oan. In the event any breach of this promse conmes to the attention
of the Committee, it shall take into consideration such breach, in deternining

whether to recommend the grant of any future Option to such Holder, as a factor
mlitating against the advisability of granting any such future Option to such
i ndi vi dual .

Sec. 9:5. O her Benefits. Participation in the Plan shall not preclude
the Holder from eligibility in any other stock option plan of Conpany or any
Affiliate or any old age benefit, insurance, pension, profit sharing retirenent,

bonus, or other extra conpensation plans whhich GConpany or any Affiliate has
adopted, or may, at any tine, adopt for the benefit of its enpl oyees.

Sec. 9:6. Executi on of Receipts and Rel eases. Any paynent of cash or
any issuance or transfer of shares of Stock to the Holder, or to his or her
| egal representative, heir, |l egatee, or distributee, in accordance wth the
provisions hereof, shall, to the extent thereof, be in full satisfaction of all
clains of such persons hereunder. The Conmittee may require any Holder, |[egal
representative, heir, legatee, or distributee, as a condition precedent to such
payrment, issuance, or transfer, to execute a release and receipt therefor in

such formas it shall determ ne.

Sec. 9:7. No CGuarantee of Interests. Nei ther the Committee nor Conpany
guarantees the Stock of Conpany from | oss or depreciation.

Sec. 9:8. Payment of Expenses. Al expenses incident to the
adm ni stration, term nation, or protection of the Plan, i ncl udi ng, but  not
limted to, | egal and accounting fees, shall be paid by Conmpany or its
Affiliates.

Sec. 9:9. Conpany Records. Records of Conpany or its Affiliates
regarding the Holder's period of enploynent, termnation of enploynent and the
reason therefor, |leaves of absence, re-enploynent, and other nmatters shall be

conclusive for all purposes hereunder, unless determned by the Committee to be
incorrect.

Sec. 9:10. I nformation. Conpany and its Affiliates shall, upon request
or as may be specifically required hereunder, furnish or cause to be furnished,
all of the information or docunentation which is necessary or required by the
Committee to performits duties and functions under the Plan.

15



Sec. 9:11. No Liability of Conpany. Conpany assunmes no obligation or
responsibility to the Holder or his or her personal representatives, heirs,
| egatees, or distributees for any act of, or failure to act on the part of, the
Committee.

Sec. 9:12. Conpany Acti on. Any action required of Conpany shall be by
resolution of its Board of Directors or by a person authorized to act by
resol ution of the Board of Directors.

Sec. 9:13. Severability. If any provision of this Plan is held to be
illegal or invalid for any reason, the illegality or invalidity shall not affect
the remaining provisions hereof, but such provision shall be fully severable,
and the Plan shall be construed and enforced as if the illegal or invalid

provi sion had never been included herein.

Sec. 9:14. Not i ces. Wienever any notice is required or permtted
hereunder, such notice nust be in witing and personally delivered or sent by
mail . Any notice required or permtted to be delivered hereunder shall be
deemred to be delivered on the date on which it is personally delivered, or,
whether actually received or not, on the third business day after it s
deposited in the United States nmmil, certified or registered, postage prepaid,

addressed to the person who is to receive it at the address which such person
has theretofore specified by witten notice delivered in accordance herewth.
Conpany or a Holder may change, at any tinme and from tine to tinme, by witten
notice to the other, the address which it or he had theretofore specified for
receiving notices. Until changed in accordance herewith, Conpany and each
Hol der shall specify as its and his or her address for receiving notices the
address set forth in the Agreenent pertaining to the shares to which such notice
rel ates.

Sec. 9:15. Wai ver of Noti ce. Any person entitled to notice hereunder
may wai ve such noti ce.

Sec. 9:16. Successors. The Plan shall be binding upon the Holder, his
or her heirs, legatees, and legal representatives, upon Conpany, its successors,
and assigns, and upon the Commttee, and its successors.

Sec. 9:17. Headi ngs. The titles and headings of Sections and
Subsections are included for convenience of reference only and are not to be
considered in construction of the provisions hereof.

Sec. 9:18. Governi ng Law. Al questions arising with respect to the
provisions of the Plan shall be determined by application of the laws of the
State of Delaware except to the extent Delaware law is preenpted by federal |I|aw
Questions arising wth respect to the provisions of an Agreenent that are
matters of contract law shall be governed by the laws of the state specified in
the Agreenment, except to the extent Delaware corporate law conflicts wth the
contract law of such state, in which event Delaware corporate |law shall govern.
The obligation of Conpany to sell and deliver Stock hereunder is subject to
applicable laws and to the approval of any governnental authority required in
connection with the authorization, issuance, sale, or delivery of such Stock.
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Sec. 9:19. Word Usage. Words used in the nasculine shall apply to the
femnine where applicable, and wherever the context of this Plan dictates, the
plural shall be read as the singular and the singular as the plural.

Sec. 9:20. Rernedi es. Conpany mmy recover from a Holder reasonable
attorneys' fees incurred in connection with the enforcement of the terns and
provisions of the Plan and any Agreenent whether by an action to enforce
specific performance or for damages for its breach or otherw se.

Article X
Approval of Sharehol ders

The Plan shall be deenmed to have taken effect on the date it was adopted
by the Board of Directors. However, if this Plan is not approved by the holders
of a mpjority of the outstanding shares of Conpany's Class A and Class B Conmon
Stock at the Annual Meeting of Shareholders scheduled to be held on April 29,
2004, any Options granted hereunder shall be null, void, and of no force and
effect as of their grant date.

IN WTNESS WHEREOF, Suprene Industries, Inc., acting by and through its
officers hereunto duly authorized has executed this instrument to be effective
the 23rd day of January, 2004.

SUPREME | NDUSTRI ES, | NC.

By: /s/ Herbert M Gardner
Herbert M Gardner,
Chai rman of the Board
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Exhibit 5.1

Qpi ni on of Counsel

LAW SNAKARD & GAMBI LL
A PROFESS| ONAL CORPCRATI ON
1600 WEST 7TH STREET, SU TE 500
FORT WORTH, TEXAS 76102

AREA (817) 335-7373
FACSI M LE 332- 7473
DI RECT DI AL NUVBER

(817) 878-6350

August 18, 2004
Suprene Industries, Inc.
P. O Box 463
2581 E. Kercher Road
Goshen, | N 46528

Re: Form S-8 Regi stration Statenent

Gent | enen:

W have acted as counsel to Suprene Industries, Inc., a Delaware
corporation (the “Conpany”), in connection wth the proposed offering of the
following shares of the Conpany’s Class A Comon Stock, $.10 par value (the
“Common  Stock”): 600,000 shares of Common Stock issuable wupon exercise of

options not yet granted under the Conpany’'s 2004 Stock Option Plan (the “Plan”).

Al  of the above shares of Comon Stock are offered pursuant to a
Regi stration Statement on Form S8 (the “Registration Statenent”) to which this
opinion is being filed as an exhibit.

In our capacity as counsel to the Conpany, we have examined and relied upon
the Company’'s Certificate of Incorporation and Bylaws, as anended, the Plan, and
the records of corporate proceedings wth respect to the approval of the
proposed registration and the offering and sale of the shares of Comobn Stock
thereunder, and have made such other investigations as we have deened necessary
and prudent for the purposes of the opinions expressed herein.

Based upon the foregoing, but subject to the penultinmate paragraph of this
letter, we are of the opinion that:

(1) Al of the above described shares of Common Stock have been duly
aut hori zed;

(2) Wien (a) the Registration Statenent has becone effective; (b) the
appl i cabl e provisions of the securities |aws of the various states
have been conplied with; and (c) the 600, 000 shares issuabl e upon
exerci se of options not yet granted under the Plan have been issued
and paid for in accordance with (i) the terns and conditions set
forth in the Registration Statenent and (ii) the terns and
conditions in the Plan and rel ated docunments entered or to be
entered into between the Conpany and a particul ar optionee, then,
upon delivery of such shares of Commobn Stock, such Common Stock will
be legally issued, fully paid, and nonassessabl e.



This opinion is limted to the matters expressly set forth herein, and no
opinionis inplied or may be inferred beyond the nmatters expressly so stated.

W hereby consent to the filing of this opinion with the Securities and
Exchange Commission as an exhibit to the aforesaid Registration Statenent and
further consent to the wuse of our name wherever appearing in the Registration
Statenent and any subsequent arendnents thereto.

Respectful Iy Subm tted,

/sl Law, Snakard & Ganbill, P.C.
LAW SNAKARD & GAMBI LL, P.C.
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Exhibit 23.2

Consent of | ndependent Registered Public Accounting Firm

We consent to the incorporation by reference in this Registration Statenent
on Form S-8 of our report dated January 30, 2004 on our audits of the
consolidated financial statenents and financial statement schedule of Suprene
Industries, Inc. and subsidiaries as of Decenber 27, 2003 and Decenber 28, 2002
and for each of the three years in the period ended Decenber 27, 2003, which

report appears in Suprene Industries, Inc.’s Annual Report on Form 10-K for the
year ended Decenber 27, 2003.

/sl Crowe Chizek and Conpany LLC
Crowe Chi zek and Conpany LLC

Sout h Bend, | ndiana
August 20, 2004



EXHBIT 24.1
PONER CF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of the undersigned directors of

Supr ene I ndustri es, Inc., a Delaware corporation (the “Conpany”), her eby
constitutes and appoints Herbert M Gardner and Robert W WIson, or either of
them his true and lawful attorney in fact and agent, wth the full power of
substitution and resubstitution, for him and in his nane, place, and stead, in
any and all capacities, to sign a Registration Statenent on Form S-8 and any and
all anendments (including post-effective anendnents) thereto, and to file the
sane, with all exhibits thereto, and all ot her docunents in connection

therewith, wth the Securities and Exchange Conmmission for the purpose of

registering, under the Securities Act of 1933, shares of Conpany’s dass A
common stock (“Common Stock”) issuable wupon the exercise of options granted
under the Conpany’s 2004 Stock Qption Plan granting unto said attorney in fact

and agent full power and authority to do and perform each and every act and
thing requisite and necessary to be done as fully to all intents and purposes
as he may, mght, or could do in person, hereby ratifying and confirmng all

that said attorney in fact and agent may lawfully do or cause to be done by
virtue hereof.

IN WTNESS WHERECOF, the wundersigned have executed this Power of Attorney
effective the 18th day of August, 2004.

Sl GNATURES TI TLE
/sl Herbert M Gardner Chai rman of the Board
Herbert M Gardner and President, Drector

(Principal Executive Oficer)

/sl WlliamJ. Barrett Secretary, Assistant

WlliamJ. Barrett Treasurer, Director

/sl Qrer G Kropf Executive Vice President

Orer G Kropf and Director

/s/ Robert W WIson Executive Vice President,

Robert W WI son Treasurer, Chief Financial Oficer,

Assi stant Secretary, and D rector
(Principal Financial and
Accounting O ficer)

/sl Rrce M Tilley, Jr. Assi stant Secretary,
Rce M Tilley, Jr. Director
/sl Robert J. Canpbell Director

Robert J. Canpbel |

[/ s/ Thomas Cantwel | Director
Thonmas Cant wel |

/s/ Mark C. Neil son Director
Mark C. Neil son

/sl H Douglas Schrock Director
H. Dougl as Schrock



